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Pursuant to Section 13 or 15(d) of the
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Date of Report (Date of earliest event reported):
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UNITED
AIRLINES HOLDINGS, INC.
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Delaware   001-06033   36-2675207
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Check the appropriate box below if the Form 8-K filing is intended
to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
o Written
communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o Soliciting
material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o Pre-commencement
communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement
communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act.
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Symbol  
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United Airlines Holdings, Inc.   Common
Stock, $0.01 par value   UAL   The
Nasdaq Stock Market LLC
United Airlines Holdings, Inc.   Preferred
Stock Purchase Rights   None   The
Nasdaq Stock Market LLC
 
Indicate by check mark whether the registrant is an emerging growth
company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange
Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company ☐
 
If an emerging growth company, indicate by check mark if the registrant
has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant
to Section 13(a) of the Exchange Act. o
 
 

 

     



 

 
Item 1.01. Entry into a Material Definitive Agreement.
 

On December 1, 2023, the board of directors of
United Airlines Holdings, Inc. (the “Company”) unanimously approved, and on December 4,
2023, the Company entered into, that
certain Amendment No. 2 to Tax Benefits Preservation Plan (the “Amendment”), which amends the Tax Benefits
Preservation Plan,
dated as of December 4, 2020 and as amended as of January 21, 2021 (the “Plan”), by and between the Company and Computershare
Trust Company, N.A., as rights agent.

 
The Plan was originally entered into on December
4, 2020 and was scheduled to expire at the Close of Business (as defined in the Plan) on

December 4, 2023. On January 21, 2021, the Company
and the Rights Agent entered into that certain Amendment No. 1 to Tax Benefits Preservation Plan,
which added that certain Warrant Agreement,
dated as of January 15, 2021, by and between the Company and the United States Department of the Treasury
to the definition of “Warrant
Agreements” under the Plan. The Amendment (i) added that certain Warrant Agreement, dated as of April 29, 2021, by and
between
the Company and the United States Department of the Treasury to the definition of “Warrant Agreements” under the Plan, (ii)
extended the
expiration time to the Close of Business on December 4, 2026 (subject to other earlier termination events, including if
stockholder approval of the
Amendment has not been obtained at the Company’s 2024 annual meeting of stockholders) and (iii) changed
the exercise price for each one one-thousandth
of a share of Series A Junior Participating Serial Preferred Stock from $250.00 to $200.00
(and made other conforming changes to the Plan).

 
The foregoing description of the Plan and the
Amendment does not purport to be complete and is qualified in its entirety by reference to the full

text of the Plan, which is filed
as Exhibit
4.1 to the Company’s registration
statement on Form 8-A filed on December 7, 2020, Amendment No. 1 to Tax
Benefits Preservation Plan, dated as of January 21, 2021,
which is filed as Exhibit
4.18 to the Company’s annual
report on Form 10-K filed on March 1,
2021 and the Amendment, which is filed as Exhibit 4.3 to the Company’s registration statement
on Form 8-A/A filed on December 4, 2023, each of which
is incorporated herein by reference.

 
Item 3.03. Material Modification to Rights of
Security Holders.
 

The information set forth under Item 1.01 of this
Current Report on Form 8-K is incorporated into this Item 3.03 by reference.
 

 

https://www.sec.gov/Archives/edgar/data/100517/000110465920132578/tm2037699d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/100517/000110465920132578/tm2037699d1_8a12b.htm
https://www.sec.gov/Archives/edgar/data/100517/000010051721000016/ual_12312010kex418.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/100517/000010051721000016/ual-20201231.htm
https://www.sec.gov/Archives/edgar/data/100517/000110465923123217/tm2332036d2_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/100517/000110465923123217/tm2332036d2_8a12ba.htm


 

 
Item 9.01. Financial Statements and Exhibits.
 
  (d) Exhibits
 

Exhibit
Number   Description
of Exhibit

4.1   Amendment No. 2 to Tax Benefits Preservation Plan,
dated as of December 4, 2023, by and between the Company and Computershare Trust
Company, N.A., as rights agent (incorporated by
reference to Exhibit 4.3 to the Company’s Form 8-A/A, filed on December 4, 2023)

     
104   Cover Page Interactive Data File (embedded within the Inline XBRL
document)

 

 

https://www.sec.gov/Archives/edgar/data/100517/000110465923123217/tm2332036d2_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/100517/000110465923123217/tm2332036d2_ex4-3.htm


 

 
SIGNATURE

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
  UNITED
AIRLINES HOLDINGS, INC.
     
  By: /s/
Michael Leskinen
  Name: Michael
Leskinen
  Title: Executive
Vice President and Chief Financial Officer
     
Date:  December
4, 2023    
 

 

 


