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Item 1.01 Entry into a Material Definitive Agreement.

On February 1, 2021 (the “Issuance Date”), United Airlines, Inc. (the “Company”) and Wilmington Trust, National Association, as mortgagee (the
“Mortgagee”), subordination agent under the Intercreditor Agreement (as defined below) and pass through trustee (the “Trustee”) under each of the
United Airlines Pass Through Trust 2020-1A (the “Class A Trust”) and the United Airlines Pass Through Trust 2020-1B (the “Class B Trust”), entered
into the Class B Note Purchase Agreement, dated as of the Issuance Date (the “Note Purchase Agreement”). The Note Purchase Agreement was entered
into in connection with the public offering by the Company of $600,000,000 face amount of United Airlines Class B Pass Through Certificates, Series
2020-1 (the “Class B Certificates). Previously, on October 28, 2020, the Company sold $3,000,000,000 face amount of United Airlines Class A Pass
Through Certificates, Series 2020-1 (the “Class A Certificates”), which are of the same series as the Class B Certificates.

Pursuant to the Note Purchase Agreement, on the Issuance Date, the Company issued for the benefit of the Class B Trust a Series B equipment note (the
“Series B Equipment Note) in the aggregate principal amount of $600,000,000. The Series B Equipment Note was issued under the Trust Indenture
and Mortgage, dated as of October 28, 2020 between the Company and the Mortgagee (the “Original Indenture), as amended by Amendment No. 1 to
Trust Indenture and Mortgage, dated as of February 1, 2021 between the Company and the Mortgagee (the “Amendment”, and the Original Indenture,
as amended by the Amendment, the “Indenture”). The Company entered into the Original Indenture in connection with the earlier sale by the Company
of the Class A Certificates. In connection with such sale, the Company issued for the benefit of the Class A Trust a Series A equipment note (the

“Series A Equipment Note” and, together with the Series B Equipment Note, the “Equipment Notes”). The Amendment revised the Original Indenture
to provide, among other things, for the issuance of the Series B Equipment Note. The Series B Equipment Note is subordinated as to payment to the
Series A Equipment Note pursuant to the Indenture. The Equipment Notes have been initially secured by substantially all of the Company’s aircraft
spare parts from time to time, as well as by a designated group of 99 spare engines and 352 aircraft owned by the Company.

The Series B Equipment Note was purchased on the Issuance Date at a purchase price of 100% of the principal amount thereof using the proceeds of the
offering of the Class B Certificates. The Company will use the proceeds from the sale of the Series B Equipment Note to pay fees and expenses relating
to the offering of the Class B Certificates and for the Company’s general corporate purposes.

The Series B Equipment Note bears interest at a rate per annum of 4.875%. Interest on the Series B Equipment Note is payable quarterly on January 15,
April 15, July 15 and October 15 of each year, beginning April 15, 2021. Principal payments on the Series B Equipment Note are scheduled on January

15, April 15, July 15 and October 15 of each year, beginning on April 15, 2021, with the final payment due on January 15, 2026. Payments on the Series
B Equipment Note held for the benefit of the Class B Trust will be passed through to the holders of the Class B Certificates, subject to the Amended and
Restated Intercreditor Agreement,

-




dated as of the Issuance Date, among the Trustee, Goldman Sachs Bank USA, Barclays Bank PLC, Morgan Stanley Bank, N.A., Citibank, N.A. and
Credit Suisse AG, New York Branch, as liquidity providers, and Wilmington Trust, National Association, as subordination agent and trustee (the
“Intercreditor Agreement”).

Pursuant to the Indenture, the Company is required to deliver to the Mortgagee semiannually separate appraisals of each of the following included in the
collateral: (i) the spare parts, (ii) the spare engines, (iii) the aircraft less than 20 years old as of August 31, 2020 (the “Tier I Aircraft”) and (iv) the aircraft
20 years or older as of such date and certain specified models of aircraft regardless of age (the “Tier II Aircraft”). If the loan to value ratio determined
pursuant to such appraisals of any of the following three groups of collateral (each, a “Collateral Group”): (i) the spare parts and spare engines, collectively,
(ii) the Tier I Aircraft or (iii) the Tier II Aircraft, is greater than the specified maximum loan to value ratio applicable to such Collateral Group (an “LTV
Breach”), the Company will be required to do one or more of the following, which in the aggregate cures such LTV Breach:

(a) grant a security interest in certain additional collateral;
(b) deposit with the Mortgagee cash or certain permitted investments as additional collateral; or
(o) pay to the Mortgagee not less than the difference between the specified minimum collateral value for the applicable Collateral Group and the

appraised value of the applicable Collateral Group, to be applied to redeem the Equipment Notes.

Maturity of the Equipment Notes may be accelerated upon the occurrence of certain events of default, including failure by the Company (in some cases
after notice or the expiration of a grace period, or both) to make payments under the Indenture when due or to comply with certain covenants, as well as
certain bankruptcy events involving the Company.

The Class B Certificates were registered for offer and sale pursuant to the Securities Act of 1933, as amended (the “Securities Act”), under the Company’s
automatic shelf registration statement on Form S-3 (File No. 333-250153) (the “Registration Statement”). The Class B Certificates were offered pursuant to
a final Prospectus Supplement of the Company, dated January 25, 2021, to the Prospectus, dated November 17, 2020 (the “Prospectus Supplement”).

The foregoing description of these agreements and instruments is qualified in its entirety by reference to these agreements and instruments, copies of
which are filed herewith as exhibits (or, if executed in connection with the offering by the Company of the Class A Certificates, were filed as exhibits to
reference herein. For a more detailed description of the agreements and instruments entered into by the Company with respect to the Class B
Certificates, see the disclosure under the captions “Description of the Certificates”, “Description of the Liquidity Facilities”, “Description of the
Intercreditor Agreement”, “Description of the Collateral and the Appraisals”, “Description of the Equipment Notes”, “Description of the Security

pursuant to Rule 424(b) under the Securities Act, which disclosure is hereby incorporated herein by reference.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is hereby incorporated by reference in this Item 2.03.

Item 9.01 Financial Statements and Exhibits.

(d

Exhibits. The documents listed as exhibits below are filed as exhibits with reference to the Registration Statement. The Registration Statement and

the Prospectus Supplement relate to the offering of the Class B Certificates.

Exhibit No.

1.1

Description

Underwriting Agreement, dated January 25, 2021, among the underwriters named therein, acting through their representative Goldman
Sachs & Co. LLC, and United Airlines,_Inc.

Airlines, Inc., to Pass Through Trust Agreement, dated as of October 3, 2012

Revolving Credit Agreement, dated as of February 1, 2021, between Wilmington Trust, National Association, as subordination agent, as

agent and trustee, and as borrower, and Credit Suisse AG, New York Branch , as liquidity provider

Amended and Restated Intercreditor Agreement, dated as of February 1, 2021, among Wilmington Trust, National Association, as trustee,
Goldman Sachs Bank USA, Barclays Bank PL.C, Morgan Stanley Bank, N.A., Citibank, N.A. and Credit Suisse AG, New York Branch, as

Class B Note Purchase Agreement, dated as of February 1, 2021, among United Airlines, Inc., Wilmington Trust, National Association, as
mortgagee, Wilmington Trust, National Association, as subordination agent, and Wilmington Trust, National Association, as each pass
through trustee
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National Association, as mortgagee
Form of United Airlines Pass Through Certificate, Series 2020-1B (included in Exhibit 4.1)

Opinion of Hughes Hubbard & Reed LLP (for the Pass Through Certificates, Series 2020-1B),

Consent of mba Aviation, dated January 25, 2021

Consent of Hughes Hubbard & Reed LLP (included in Exhibit 5.1)

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

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, INC.

Date: February 1, 2021 By: /s/ Gerald Laderman

Name: Gerald Laderman
Title: Executive Vice President and Chief Financial Officer




Exhibit 1.1
UNITED AIRLINES, INC.
$600,000,000
United Airlines Pass Through Certificates, Series 2020-1B

UNDERWRITING AGREEMENT

January 25, 2021
GOLDMAN SACHS & CO. LLC

As representative of the several underwriters
named in Schedule II hereto

c/o Goldman Sachs & Co. LL.C
200 West Street
New York, New York 10282-2198

Ladies and Gentlemen:

United Airlines, Inc., a Delaware corporation (the “Company”), proposes that Wilmington Trust, National Association, as trustee under
the Class B Trust (as defined below) (the “Class B Trustee” and, in its capacity as trustee under the Class A Trust (as defined below) and the Class B Trust,
each a “Trustee”), issue and sell to the underwriters named in Schedule II hereto United Airlines Pass Through Certificates, Series 2020-1B (the “Class B
Certificates”) in the aggregate face amount and with the interest rate and final expected distribution date set forth on Schedule I hereto on the terms and
conditions stated herein.

The Class B Certificates will be issued pursuant to a Pass Through Trust Agreement, dated as of October 3, 2012 (the “Basic
Agreement”), between the Company and the Trustee, as supplemented by a Pass Through Trust Supplement to be dated as of the Closing Date (as defined
below) (the “Class B Trust Supplement”), between the Company and the Trustee (the Basic Agreement as supplemented by the Class B Trust Supplement
being referred to herein as the “Class B Pass Through Trust Agreement” or “Designated Agreement”). The Class B Trust Supplement is related to the
creation and administration of United Airlines Pass Through Trust 2020-1B (the “Class B Trust” and, together with the Class A Trust, the “Trusts”). As
used herein, unless the context otherwise requires, the term “Underwriters” shall mean the firms named as Underwriters in Schedule II, and the term
“Representative” shall mean Goldman Sachs & Co. LLC (“GS”), on behalf of the Underwriters.

On October 20, 2020, the Company offered and sold $3,000,000,000 aggregate face amount of the United Airlines Pass Through
Certificates Series 2020-1A (the “Class A Certificates”), that were issued by United Airlines Pass Through Trust 2020-1A (the “Class A




Trust”) formed pursuant to the Basic Agreement as supplemented by Trust Supplement No. 2020-1A.

The cash proceeds from the offering of Class B Certificates by the Class B Trust will be used by the Class B Trust to purchase a Series B
Equipment Note (as defined in the Note Purchase Agreement (as defined below)) on the Closing Date pursuant to the Class B Note Purchase Agreement to
be dated as of the Closing Date (the “Note Purchase Agreement”), among the Company and Wilmington Trust, National Association, as Mortgagee (as
defined in the Note Purchase Agreement), as Trustee of each of the Trusts and as Subordination Agent (as hereinafter defined). The Company’s obligations
under the Series B Equipment Note will initially be secured by substantially all of the Company’s aircraft spare parts from time to time (the “Spare Parts”),
as well as a designated group of 99 spare engines (the “Spare Engines”) and 352 Aircraft (the “Aircraft” and, together with the Spare Parts and the Spare
Engines, the “Collateral”) owned by the Company and identified in the Time of Sale Prospectus (as defined below).

Certain amounts of interest payable on the Class B Certificates issued by the Class B Trust will be entitled to the benefits of a liquidity
facility. Each of Goldman Sachs Bank USA and potentially, one or more banks (each, a “Liquidity Provider”), will enter into a separate revolving credit
agreement with respect to the Class B Trust (each, a “Liquidity Facility™) to be dated as of the Closing Date for the benefit of the holders of the Class B
Certificates issued by the Class B Trust. The Liquidity Providers and the holders of the Class B Certificates will be entitled to the benefits of an Amended
and Restated Intercreditor Agreement to be dated as of the Closing Date (the “Intercreditor Agreement”) among the Trustees, Wilmington Trust, National
Association, as subordination agent and trustee thereunder (the “Subordination Agent”), and each Liquidity Provider.

The Company has filed with the Securities and Exchange Commission (the “Commission”) an automatic shelf registration statement on
Form S-3 (File No. 333-250153) relating to securities, including pass through certificates (the “Shelf Securities”), to be issued from time to time by the
Company. The registration statement (including the respective exhibits thereto and the respective documents filed by the Company with the Commission
pursuant to the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Exchange
Act”), that are incorporated by reference therein), as amended to and including the date of this Underwriting Agreement (the “Agreement”), including the
information (if any) deemed to be part of the registration statement pursuant to Rule 430B under the Securities Act of 1933, as amended, and the rules and
regulations of the Commission thereunder (collectively, the “Securities Act”) (and the Underwriters confirm that the first contract of sale of the Class B
Certificates by the Underwriters was made on the date of this Agreement), is hereinafter referred to as the “Registration Statement”, and the related
prospectus covering the Shelf Securities dated November 17, 2020 filed as part of the Registration Statement, in the form in which it has most recently
been filed with the Commission on or prior to the date of this Agreement, is hereinafter referred to as the “Basic Prospectus”. The Basic Prospectus, as
supplemented by the final prospectus supplement specifically relating to the Class B Certificates in the form as first filed with the Commission pursuant to
Rule 424(b) under the Securities Act in accordance with Section 4(d) hereof is hereinafter referred to as the




“Prospectus”, and the term “preliminary prospectus” means the preliminary form of the Prospectus filed with the Commission pursuant to Rule 424 under
the Securities Act. For purposes of this Agreement, (i) “free writing prospectus” has the meaning set forth in Rule 405 under the Securities Act and (ii)
“Time of Sale Prospectus” means the preliminary prospectus together with the free writing prospectus identified in Item 1 of Schedule IV hereto. As used
herein, the terms “Registration Statement”, “Basic Prospectus”, “preliminary prospectus”, “Time of Sale Prospectus” and “Prospectus” shall include the
documents, if any, incorporated by reference therein. The terms “supplement”, “amendment” and “amend” as used herein with respect to the Registration
Statement, the Basic Prospectus, the Time of Sale Prospectus, the Prospectus, any preliminary prospectus or any free writing prospectus shall include all
documents subsequently filed by the Company with the Commission pursuant to the Exchange Act and incorporated by reference therein.

Capitalized terms used but not defined in this Agreement shall have the meanings specified therefor in the Class B Pass Through Trust
Agreement, the Note Purchase Agreement or the Intercreditor Agreement; provided that, as used in this Agreement, the term “Operative Agreements™ shall
mean the Intercreditor Agreement, the Liquidity Facilities, the Designated Agreement, the Note Purchase Agreement, the Security Agreements (as defined
in the Note Purchase Agreement) and the Series B Equipment Note.

1. Representations and Warranties. (a) The Company represents and warrants to, and agrees with each Underwriter that:

@) The Company meets the requirements for use of Form S-3 under the Securities Act; the Registration Statement has become
effective; and, on the original effective date of the Registration Statement, the Registration Statement complied in all material respects with the
requirements of the Securities Act; no stop order suspending the effectiveness of the Registration Statement is in effect, and no proceedings for
such purpose are pending before or, to the knowledge of the Company, threatened by the Commission. The Registration Statement is an
“automatic shelf registration statement” (as defined in Rule 405 under the Securities Act) and the Company is a “well-known seasoned issuer” (as
defined in Rule 405 under the Securities Act) eligible to use the Registration Statement as an automatic shelf registration statement, and the
Company has not received notice that the Commission objects to the use of the Registration Statement as an automatic shelf registration statement.
The Registration Statement does not, as of the date hereof, include any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading. As of its date and on the Closing Date, the Prospectus, as
amended and supplemented, if the Company shall have made any amendment or supplement thereto, does not and will not include an untrue
statement of a material fact and does not and will not omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading. The Registration Statement, as of the date hereof, complies and the Prospectus
complies, and as amended or supplemented, if applicable, will comply in all material respects with the Securities Act and the applicable rules and
regulations of the Commission thereunder. The Time of Sale Prospectus did not, as of 3:00 P.M., Eastern Time, on the date of this Agreement




(the “Applicable Time”), and the Time of Sale Prospectus, as then amended or supplemented by the Company, if applicable, will not as of the
Closing Date, contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. Any information included in any “issuer free writing prospectus” (as defined in
Rule 433(h) under the Securities Act) used in connection with the offering of the Class B Certificates does not conflict with the information
contained in the Registration Statement, including any prospectus or prospectus supplement that is part of the Registration Statement (including
pursuant to Rule 430B under the Securities Act) and not superseded or modified and, when taken together with the Time of Sale Prospectus, as
amended and supplemented, each such “issuer free writing prospectus”, as amended and supplemented, did not as of the Applicable Time, and will
not as of the Closing Date, contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading. The preceding sentences do not apply to statements in or omissions
from the Registration Statement, the Time of Sale Prospectus or the Prospectus based upon (A) written information furnished to the Company by
any Underwriter through the Representative expressly for use therein or (B) statements or omissions in that part of each Registration Statement
which shall constitute the Statement of Eligibility of the Trustee under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”),
on Form T-1.

(ii) The documents incorporated by reference in the Time of Sale Prospectus or the Prospectus pursuant to Item 12 of Form S-3
under the Securities Act, at the time they were filed with the Commission or hereafter, during the period mentioned in Section 4(a) hereof, are
filed with the Commission, complied or will comply, as the case may be, in all material respects with the requirements of the Exchange Act.

(iii) The Company is not an “ineligible issuer” in connection with the offering of the Class B Certificates pursuant to Rules 164, 405
and 433 under the Securities Act. Any free writing prospectus that the Company is required to file pursuant to Rule 433(d) under the Securities
Act has been, or will be, filed with the Commission in accordance with the requirements of the Securities Act and the applicable rules and
regulations of the Commission thereunder. Each free writing prospectus that the Company has filed in connection with the offering of the Class B
Certificates, or is required to file in connection with the offering of the Class B Certificates, pursuant to Rule 433(d) under the Securities Act
complies or will comply in all material respects with the requirements of the Securities Act and the applicable rules and regulations of the
Commission thereunder. Except for the free writing prospectuses, if any, identified in Schedule IV hereto, the Company has not prepared, used or
referred to, any free writing prospectus in connection with the offering of the Class B Certificates.

@iv) The Company has been duly incorporated and is an existing corporation in good standing under the laws of the State of
Delaware, with corporate power and authority to own, lease and operate its property and to conduct its business as described in the Time of Sale
Prospectus; and the Company is duly qualified to do business as a foreign corporation in good standing in all other jurisdictions in which its
ownership or




lease of property or the conduct of its business requires such qualification, except where the failure to be so qualified would not have a material
adverse effect on the condition (financial or otherwise), business, properties or results of operations of the Company and its consolidated
subsidiaries taken as a whole (a “United Material Adverse Effect”).

W) Air Micronesia, LLC (the “Subsidiary”) has been duly formed and is a limited liability company in good standing under the
laws of the jurisdiction of its formation, with limited liability company power and authority to own, lease and operate its properties and to conduct
its business as described in the Time of Sale Prospectus; and the Subsidiary is duly qualified to do business as a foreign corporation in good
standing in all other jurisdictions in which its ownership or lease of property or the conduct of its business requires such qualification, except
where the failure to be so qualified would not have a United Material Adverse Effect; all of the membership interests of the Subsidiary have been
duly authorized and validly issued and are fully paid and nonassessable; and, except as described in the Time of Sale Prospectus, the Subsidiary’s
membership interests are owned by the Company, directly or through subsidiaries, free from liens, encumbrances and defects.

(vi) Except as described in the Time of Sale Prospectus, the Company is not in default in the performance or observance of any
obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, loan agreement, note, lease or other instrument to
which it is a party or by which it may be bound or to which any of its properties may be subject, except for such defaults that would not have a
United Material Adverse Effect. The execution, delivery and performance of this Agreement and the Operative Agreements to which the Company
is or will be a party and the consummation by the Company of the transactions contemplated herein and therein have been duly authorized by all
necessary corporate action of the Company and will not result in any breach of any of the terms, conditions or provisions of, or constitute a default
under, or result in the creation or imposition of any lien, charge or encumbrance (other than any lien, charge or encumbrance created under any
Operative Agreement) upon any property or assets of the Company pursuant to any indenture, loan agreement, contract, mortgage, note, lease or
other instrument to which the Company is a party or by which the Company may be bound or to which any of the property or assets of the
Company is subject, which breach, default, lien, charge or encumbrance, individually or in the aggregate, would have a United Material Adverse
Effect, nor will any such execution, delivery or performance result in any violation of the provisions of the charter or by-laws of the Company or
any statute, any rule, regulation or order of any governmental agency or body or any court having jurisdiction over the Company.

(vii) No consent, approval, authorization or order of, or filing with, any governmental agency or body or any court is required for the
valid authorization, execution and delivery by the Company of this Agreement and the Operative Agreements to which it is or will be a party and
for the consummation of the transactions contemplated herein and therein, except (x) such as may be required under the Securities Act, the Trust
Indenture Act, the securities or “blue sky” or similar laws of the various states and of foreign jurisdictions or rules and regulations of the Financial
Industry




Regulatory Authority, Inc. (“FINRA™), and (y) filings or recordings with the Federal Aviation Administration (the “FAA”) and under the
Uniform Commercial Code (the “UCC”) or other laws in effect in any applicable jurisdiction governing the perfection of security interests, which
filings or recordings referred to in this clause (y), with respect to any Security Agreement, shall have been made, or duly presented for filing or
recordation, or shall be in the process of being duly filed or filed for recordation, on or prior to the Closing Date (as defined in the Note Purchase
Agreement) for the Collateral.

(viii)  On the Closing Date, the Loan Trustee shall have a perfected security interest in Spare Parts Collateral with an Aggregate
Appraised Value as of the Closing Date of at least 85% of the Aggregate Appraised Value of the Owner’s Spare Parts and Appliances available for
use in the Owner’s fleet.

(ix) This Agreement has been duly authorized, executed and delivered by the Company and the Operative Agreements to which the
Company will be a party have been duly authorized and will be duly executed and delivered by the Company on or prior to the Closing Date.

x) The Operative Agreements to which the Company is or will be a party, when duly executed and delivered by the Company,
assuming that such Operative Agreements have been duly authorized, executed and delivered by, and constitute legal, valid and binding
obligations of, each other party thereto, will constitute valid and binding obligations of the Company enforceable in accordance with their terms,
except (w) as enforcement thereof may be limited by bankruptcy, insolvency (including, without limitation, all laws relating to fraudulent
transfers), reorganization, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights generally, (x) as enforcement
thereof is subject to general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law), (y) that the
enforceability of the Security Agreements may also be limited by applicable laws which may affect the remedies provided therein but which do
not affect the validity of the Security Agreements or make such remedies inadequate for the practical realization of the benefits intended to be
provided thereby and (z) with respect to indemnification and contribution provisions, as enforcement thereof may be limited by applicable law.
The Basic Agreement has been duly qualified under the Trust Indenture Act. The Class B Certificates and the Designated Agreement to which the
Company is, or is to be, a party, will, upon execution and delivery thereof, conform in all material respects to the descriptions thereof in the Time
of Sale Prospectus.

(xi) The consolidated financial statements of the Company incorporated by reference in the Time of Sale Prospectus, together with
the related notes thereto, present fairly in all material respects the financial position of the Company and its consolidated subsidiaries at the dates
indicated and the consolidated results of operations and cash flows of the Company and its consolidated subsidiaries for the periods specified.
Such financial statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis throughout
the periods involved, except as otherwise stated therein and except that unaudited financial statements do not




have all required footnotes. The financial statement schedules, if any, incorporated by reference in the Time of Sale Prospectus present the
information required to be stated therein.

(xii) The Company is a “citizen of the United States” within the meaning of Section 40102(a)(15) of Title 49 of the United States
Code, as amended, and holds an air carrier operating certificate issued pursuant to Chapter 447 of Title 49 of the United States Code, as amended,
for aircraft capable of carrying 10 or more individuals or 6,000 pounds or more of cargo. All of the outstanding shares of capital stock of the
Company have been duly authorized and validly issued and are fully paid and non-assessable.

(xiii) On or prior to the Closing Date, the issuance of the Class B Certificates will be duly authorized by the Class B Trustee. When
duly executed, authenticated, issued and delivered in the manner provided for in the Class B Pass Through Trust Agreement and sold and paid for
as provided in this Agreement, the Class B Certificates will be legally and validly issued and will be entitled to the benefits of the Class B Pass
Through Trust Agreement.

(xiv) Except as disclosed in the Time of Sale Prospectus, the Company and the Subsidiary have good and marketable title to all real
properties and all other properties and assets owned by them, in each case free from liens, encumbrances and defects except where the failure to
have such title would not have a United Material Adverse Effect; and except as disclosed in the Time of Sale Prospectus, the Company and the
Subsidiary hold any leased real or personal property under valid and enforceable leases with no exceptions that would have a United Material
Adverse Effect.

(xv) Except as disclosed in the Time of Sale Prospectus, there is no action, suit or proceeding before or by any governmental agency
or body or court, domestic or foreign, now pending or, to the knowledge of the Company, threatened against the Company or any of its
subsidiaries or any of their respective properties that individually (or in the aggregate in the case of any class of related lawsuits), could reasonably
be expected to result in a United Material Adverse Effect or that could reasonably be expected to materially and adversely affect the
consummation of the transactions contemplated by this Agreement or the Operative Agreements.

(xvi) Except as disclosed in the Time of Sale Prospectus, no labor dispute with the employees of the Company or any subsidiary
exists or, to the knowledge of the Company, is imminent that could reasonably be expected to have a United Material Adverse Effect.

(xvii)  Each of the Company and the Subsidiary has all necessary consents, authorizations, approvals, orders, certificates and permits
of and from, and has made all declarations and filings with, all federal, state, local and other governmental authorities, all self-regulatory
organizations and all courts and other tribunals, to own, lease, license and use its properties and assets and to conduct its business in the manner
described in




the Prospectus, except to the extent that the failure to so obtain, declare or file would not have a United Material Adverse Effect.

(xviii)  Except as disclosed in the Time of Sale Prospectus, (x) neither the Company nor the Subsidiary is in violation of any statute,
rule, regulation, decision or order of any governmental agency or body or any court, domestic or foreign, relating to the use, disposal or release of
hazardous or toxic substances (collectively, “environmental laws”), owns or operates any real property contaminated with any substance that is
subject to any environmental laws, or is subject to any claim relating to any environmental laws, which violation, contamination, liability or claim
individually or in the aggregate is reasonably expected to have a United Material Adverse Effect, and (y) the Company is not aware of any
pending investigation which might lead to such a claim that is reasonably expected to have a United Material Adverse Effect.

(xix) Emnst & Young LLP, who examined and issued an auditors’ report with respect to the consolidated financial statements of the
Company and the financial statement schedules of the Company, if any, included or incorporated by reference in the Registration Statement, is an
independent registered public accounting firm with respect to the Company and its subsidiaries within the meaning of the Securities Act.

(xx) The preliminary prospectus filed pursuant to Rule 424 under the Securities Act and included in the Time of Sale Prospectus,
complied when so filed in all material respects with the Securities Act and the applicable rules and regulations of the Commission thereunder.

(xxi) Neither the Company nor the Class B Trust is an “investment company”, or an entity “controlled” by an “investment company”,
within the meaning of the Investment Company Act of 1940, as amended (the “Investment Company Act”), in each case required to register under
the Investment Company Act; and after giving effect to the offering and sale of the Class B Certificates and the application of the proceeds thereof
as described in the Prospectus, the Class B Trust will not be an “investment company”, or an entity “controlled” by an “investment company”, as
defined in the Investment Company Act, required to register under the Investment Company Act and in making the foregoing determinations as to
the Class B Trust, each of the Company and the Class B Trust is relying upon an analysis that the Class B Trust will not be deemed to be an
“investment company” under Rule 3a-7 promulgated by the Commission, under the Investment Company Act, although other exemptions or
exclusions may be available to the Class B Trust. The Class B Trust is not a “covered fund” as defined in the final regulations issued December
10, 2013, implementing the “Volcker Rule” (Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act).

(xxii)  This Agreement and the other Operative Agreements to which the Company is or will be a party will, upon execution and
delivery thereof, conform in all material respects to the descriptions thereof contained in the Time of Sale Prospectus.




(xxiii)  None of BK Associates, Inc., ICF SH&E Limited or mba Aviation (each, an “Appraiser” and, collectively, the “Appraisers”) is
an affiliate of the Company or, to the knowledge of the Company, has a substantial interest, direct or indirect, in the Company. To the knowledge
of the Company, none of the officers and directors of any of such Appraisers is connected with the Company or any of its affiliates as an officer,
employee, promoter, underwriter, trustee, partner, director or person performing similar functions.

(xxiv)  The Company (A) makes and keeps books, records and accounts, which, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the material assets of the Company and its consolidated subsidiaries and (B) maintains a system of internal
accounting controls sufficient to provide reasonable assurances that (1) transactions are executed in accordance with management’s general or
specific authorization; (2) transactions are recorded as necessary: (x) to permit preparation of financial statements in conformity with generally
accepted accounting principles or any other criteria applicable to such statements and (y) to maintain accountability for assets; (3) access to
material assets is permitted only in accordance with management’s general or specific authorization; and (4) the recorded accountability for
material assets is compared with the existing material assets at reasonable intervals and appropriate action is taken with respect to any differences.

(xxv)  The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration
Statement fairly presents the information called for in all material respects and has been prepared in accordance with the Commission's rules and
guidelines applicable thereto.

(xxvi)  Except as set forth in the Time of Sale Prospectus, (A) the Company maintains required “disclosure controls and procedures”
(as defined in Rule 15d-15(e) under the Exchange Act); and (B) the Company’s “disclosure controls and procedures” are designed to reasonably
ensure that material information (both financial and non-financial) required to be disclosed by the Company in the reports that it files or furnishes
under the Exchange Act is communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure
and to make the certifications of the Chief Executive Officer and the Chief Financial Officer of the Company required under the Exchange Act
with respect to such reports.

(xxvii) The Company and its subsidiaries have instituted and maintained policies and procedures designed to promote and achieve
compliance with the Foreign Corrupt Practices Act of 1977, as amended, and to the knowledge of the Company, the Company and its subsidiaries
have conducted their businesses in compliance with such policies and procedures.

(xxviii) The operations of the Company and its subsidiaries are and have been conducted at all times in material compliance with all
applicable financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting
and Strengthening America by Providing Appropriate Tools




Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), the rules and regulations thereunder and any related or similar
rules, regulations or guidelines, issued, administered or enforced by any U.S. governmental agency (collectively, the “Anti-Money Laundering
Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the best knowledge of the Company,
threatened.

(xxix) None of the Company nor any of its subsidiaries (collectively, the “Company Entity”) or, to the knowledge of the Company,
any director, executive officer or affiliate of the Company Entity is an individual or entity (“Person”) that is itself, or is controlled by a Person that
is currently the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control
(“OFAC”) (collectively, “Sanctions”); and the Company represents and covenants that the Company will not, directly or indirectly, use the
proceeds of the offering of the Class B Certificates, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture
partner or other Person (x) to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of
such funding or facilitation, is the subject of Sanctions, or (y) in any other manner that will result in a violation of Sanctions by any Person
(including any Person participating in this offering, whether as underwriter, advisor, investor or otherwise).

(xxx) Since January 1, 2019, except as would not be expected to have a United Material Adverse Effect or as publicly disclosed by
the Company or any subsidiary, or in the Time of Sale Prospectus, to the Company’s knowledge, (i)(x) there has been no material security breach
or other material compromise of or relating to the Company’s or any Relevant Subsidiary’s information technology and computer systems,
networks, hardware, software, data (including the data of their respective customers, employees, suppliers, vendors and any third party data
maintained by or on behalf of them), equipment or technology (collectively, “IT Systems and Data”) and (y) the Company has not been notified
of, and has no knowledge of, any event or condition that could reasonably be expected to result in any material security breach or other material
compromise to the Company’s or any Relevant Subsidiary’s IT Systems and Data; (ii) the Company and the Relevant Subsidiaries are presently in
material compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator or governmental
or regulatory authority (in each case having competent jurisdiction), and material contractual obligations relating to the privacy and security of IT
Systems and Data and, to the extent reasonably practicable, to the protection of such IT Systems and Data from unauthorized use, access,
misappropriation or modification; and (iii) the Company and the Relevant Subsidiaries have implemented backup and disaster recovery
technology consistent with industry standards and practices. For purposes of this Section 1(a)(xxx), “Relevant Subsidiary” means any subsidiary
of the Company that owns or licenses, in its own name, IT Systems and Data.

(xxxi)  The parties agree that any certificate signed by a duly authorized officer of the Company and delivered to an Underwriter, or to
counsel for the Underwriters, on the Closing Date and in connection with this Agreement or the offering of the Class B
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Certificates, shall be deemed a representation and warranty by (and only by) the Company to the Underwriters as to the matters covered thereby.

2. Purchase, Sale and Delivery of Class B Certificates. (a) On the basis of the representations, warranties and agreements herein
contained, but subject to the terms and the conditions herein set forth, the Company agrees to cause the Class B Trustee to sell to each Underwriter, and
each Underwriter agrees, severally and not jointly, to purchase from the Class B Trustee, at a purchase price of 100% of the face amount thereof, the
aggregate face amount of Class B Certificates set forth opposite the name of such Underwriter in Schedule II.

(b) The Company is advised by the Representative that the Underwriters propose to make a public offering of the Class B
Certificates as set forth in the Prospectus as soon after this Agreement has been entered into as in the judgment of the Representative is advisable. The
Company is further advised by the Representative that the Class B Certificates are to be offered to the public initially at 100% of their face amount plus
accrued interest, if any, from the date of issuance and to certain dealers selected by the Underwriters at concessions not in excess of the concessions set
forth in the Prospectus, and that the Underwriters may allow, and such dealers may reallow, concessions not in excess of the concessions set forth in the
Prospectus to certain other dealers. The Company acknowledges and agrees that the Underwriters may offer and sell the Securities to or through any
affiliate of an Underwriter.

(o) As underwriting commission and other compensation to the Underwriters for their respective commitments and obligations
hereunder in respect of the Class B Certificates, including their respective undertakings to distribute the Class B Certificates, the Company will pay to GS
for the accounts of the Underwriters the amount set forth in Schedule IIT hereto, which amount shall be allocated among the Underwriters in the manner
determined by GS and the Company. Such payment will be made by the Company on the Closing Date simultaneously with the issuance and sale of the
Class B Certificates to the Underwriters. Payment of such compensation shall be made by wire transfer of immediately available funds.

(d) Delivery of and payment for the Class B Certificates shall be made at the offices of Hughes Hubbard & Reed LLP at One
Battery Park Plaza, New York, New York 10004 at 10:00 A.M. on February 1, 2021 or such other date, time and place as may be agreed upon by the
Company and GS (such date and time of delivery and payment for the Class B Certificates being herein called the “Closing Date”). Delivery of the Class B
Certificates issued by the Class B Trust shall be made to GS’s account at The Depository Trust Company (“DTC”) for the respective accounts of the several
Underwriters against payment by the Underwriters of the purchase price thereof. Payment of the purchase price for the Class B Certificates issued by the
Class B Trust shall be made by the Underwriters by wire transfer of immediately available funds to the accounts and in the manner specified in writing by
the Company on or prior to the Closing Date. The Class B Certificates issued by the Class B Trust shall be in the form of one or more fully registered
global certificates, and shall be deposited with the Class B Trustee as custodian for DTC and registered in the name of Cede & Co.

11




(e) The Company agrees to have the Class B Certificates available for inspection and checking by the Representative in New York,
New York not later than 1:00 P.M. on the business day prior to the Closing Date.

® It is understood that each Underwriter has authorized GS, on its behalf and for its account, to accept delivery of, receipt for, and
make payment of the purchase price for, the Class B Certificates that it has agreed to purchase. GS, individually and not as a Representative, may (but shall
not be obligated to) make payment of the purchase price for the Class B Certificates to be purchased by any Underwriter whose check or checks shall not
have been received by the Closing Date.

3. Conditions of Underwriters’ Obligations. The several obligations of the Underwriters to purchase and pay for the Class B
Certificates pursuant to this Agreement are subject to the following conditions:

(a) On the Closing Date, no stop order suspending the effectiveness of the Registration Statement shall have been issued under the
Securities Act and no proceedings therefor shall have been instituted or threatened by the Commission.

(b) On the Closing Date, the Underwriters shall have received an opinion and negative assurance letter of Hughes Hubbard & Reed
LLP, counsel for the Company, dated the Closing Date, in form and substance reasonably satisfactory to the Representative.

(o) On the Closing Date, the Underwriters shall have received an opinion of the Senior Managing Counsel — Finance, Fleet &
Loyalty of the Company, dated the Closing Date, in form and substance reasonably satisfactory to the Representative.

(d) On the Closing Date, the Underwriters shall have received an opinion of Morris James LLP, counsel for Wilmington Trust,
National Association, individually and as Mortgagee, Trustee and Subordination Agent, dated the Closing Date, in form and substance reasonably
satisfactory to the Representative.

(e) On the Closing Date, the Underwriters shall have received an opinion of in-house counsel for each Liquidity Provider, dated the
Closing Date, in form and substance reasonably satisfactory to the Representative.

® On the Closing Date, the Underwriters shall have received an opinion of Milbank LLP, special New York counsel for each
Liquidity Provider, dated the Closing Date, in form and substance reasonably satisfactory to the Representative.

() On the Closing Date, the Underwriters shall have received an opinion and negative assurance letter of Milbank LLP, counsel for

the Underwriters, dated the Closing Date, with respect to the issuance and sale of the Class B Certificates, the Registration Statement, the Time of Sale
Prospectus, the Prospectus and other related matters as the Underwriters may reasonably require.
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(h) Subsequent to the execution and delivery of this Agreement, there shall not have occurred any change, or any development or
event involving a prospective change, in the condition (financial or other), business, properties or results of operations of the Company and its subsidiaries
considered as one enterprise that, in the judgment of the Representative, is material and adverse and that makes it, in the judgment of the Representative,
impracticable to proceed with the completion of the public offering of the Class B Certificates on the terms and in the manner contemplated by the Time of
Sale Prospectus.

@) The Underwriters shall have received on the Closing Date a certificate, dated the Closing Date and signed by the President or
any Vice President of the Company, to the effect that the representations and warranties of the Company contained in this Agreement are true and correct as
of the Closing Date as if made on the Closing Date (except to the extent that they relate solely to an earlier date, in which case they shall be true and
accurate as of such earlier date), that the Company has performed all its obligations to be performed hereunder on or prior to the Closing Date and that,
subsequent to the execution and delivery of this Agreement, there shall not have occurred any material adverse change, or any development or event
involving a prospective material adverse change, in the condition (financial or other), business, properties or results of operations of the Company and its
subsidiaries considered as one enterprise, except as set forth in or contemplated by the Time of Sale Prospectus.

G) The Underwriters shall have received from Ernst & Young LLP (i) a letter, dated no earlier than the date hereof, in form and
substance satisfactory to the Representative, containing statements and information of the type ordinarily included in accountants’ “comfort letters” to
underwriters with respect to the financial statements and certain financial information included or incorporated by reference in the Registration Statement,
the preliminary prospectus and the Prospectus, and (ii) a letter, dated the Closing Date, which meets the above requirements, except that the specified
date therein referring to certain procedures performed by Ernst & Young LLP will not be a date more than three business days prior to the Closing Date for
purposes of this subsection.

%) Subsequent to the execution and delivery of this Agreement and prior to the Closing Date, (i) no downgrading shall have
occurred in the corporate rating accorded to the Company by any “nationally recognized statistical rating organization”, as such term is defined under
Section 3(a)(62) under the Exchange Act and (ii) no such organization shall have publicly announced that it has under surveillance or review, or has
changed its outlook with respect to, the corporate rating of the Company (other than an announcement with positive implications of a possible upgrading),
it being understood that this clause (ii) shall not apply to any announcement made prior to the execution and delivery of this Agreement; provided further
that clauses (i) and (ii) above shall not apply to any action taken by Moody’s Investor Service.

Q)] Each of the Appraisers shall have furnished to the Underwriters a letter from such Appraiser, addressed to the Company and
dated the Closing Date, confirming that such Appraiser and each of its directors and officers (i) is not an affiliate of the Company or any of its affiliates,
(ii) does not have any substantial interest, direct or indirect, in the Company or any of its affiliates and (iii) is not connected with the Company or any of its
affiliates as an officer,
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employee, promoter, underwriter, trustee, partner, director or person performing similar functions.

(m) At the Closing Date, each of the Operative Agreements shall have been duly executed and delivered by each of the parties
thereto; and the representations and warranties of the Company contained in each of such executed Operative Agreements shall be true and correct as of the
Closing Date (except to the extent that they relate solely to an earlier date, in which case they shall be true and correct as of such earlier date) and the
Underwriters shall have received a certificate of the President or a Vice President of the Company, dated as of the Closing Date, to such effect.

(n) On the Closing Date, the Class B Certificates shall have received the ratings indicated in the free writing prospectus identified as
Item 2 in Schedule IV hereto from the nationally recognized statistical rating organizations named therein.

(0) On the Closing Date, the representations and warranties of the Company contained herein shall be true and correct as if made on
the Closing Date (except to the extent that they relate solely to an earlier date, in which case they shall be true and correct as of such earlier date); and the
statements of the Company and their respective officers made in any certificates delivered pursuant to this Agreement on the Closing Date shall be true and
correct on and as of the Closing Date.

) On or prior to the Closing Date, the Company shall have obtained a Ratings Confirmation (as defined in the Intercreditor
Agreement) in respect of the Class A Certificates relating to the issuance of the Class B Certificates.

The Company will furnish the Underwriters with such conformed copies of such opinions, certificates, letters and documents as the
Underwriters may reasonably request.

4. Certain Covenants of the Company. The Company covenants with each Underwriter as follows:

(a) During the period described in the following sentence of this Section 4(a), the Company shall advise the Representative
promptly of any proposal to amend or supplement the Registration Statement, the Time of Sale Prospectus or the Prospectus (except by documents filed
under the Exchange Act) and will not effect such amendment or supplement (except by documents filed under the Exchange Act) without the consent of the
Representative, which consent will not be unreasonably withheld. If, at any time after the public offering of the Class B Certificates, the Prospectus (or in
lieu thereof the notice referred to in Rule 173(a) under the Securities Act) is required by law to be delivered in connection with sales of the Class B
Certificates by an Underwriter or a dealer, any event shall occur as a result of which it is necessary to amend or supplement the Prospectus so that the
statements therein will not, in the light of the circumstances when the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) under the
Securities Act) is delivered to a purchaser, contain a material misstatement or omission, or if it is necessary to amend the Registration Statement or amend
or supplement the Prospectus to comply with law, the Company shall prepare and furnish at its expense to the
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Underwriters and to the dealers (whose names and addresses the Representative will furnish to the Company) to which Class B Certificates may have been
sold by the Representative on behalf of the Underwriters and to any other dealers upon request, either amendments or supplements to the Prospectus so that
the statements in the Prospectus as so amended or supplemented will not, in the light of the circumstances when the Prospectus (or in lieu thereof the notice
referred to in Rule 173(a) under the Securities Act) is delivered to a purchaser, contain a material misstatement or omission, or amendments or supplements
to the Registration Statement or the Prospectus so that the Registration Statement or the Prospectus, as so amended or supplemented, will comply with law
and cause such amendments or supplements to be filed promptly with the Commission.

(b) During the period mentioned in paragraph (a) above, the Company shall notify each Underwriter immediately of (i) the
effectiveness of any amendment to the Registration Statement, (ii) the transmittal to the Commission for filing of any supplement to the Prospectus or any
document that would as a result thereof be incorporated by reference in the Prospectus, (iii) the receipt of any comments from the Commission with respect
to the Registration Statement or the Prospectus, (iv) any request by the Commission to the Company for any amendment to the Registration Statement or
any supplement to the Prospectus or for additional information relating thereto or to any document incorporated by reference in the Prospectus and
(v) receipt by the Company of any notice of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement,
the suspension of the qualification of the Class B Certificates for offering or sale in any jurisdiction, or the institution or threatening of any proceeding for
any of such purposes; and the Company agrees to use every reasonable effort to prevent the issuance of any such stop order and, if any such order is issued,
to obtain the lifting thereof at the earliest possible moment and the Company shall endeavor (subject to the proviso to Section 4(g)), in cooperation with the
Underwriters, to prevent the issuance of any such stop order suspending such qualification and, if any such order is issued, to obtain the lifting thereof at
the earliest possible moment.

(o) During the period mentioned in paragraph (a) above, the Company will furnish to each Underwriter as many conformed copies
of the Registration Statement (as originally filed), the Time of Sale Prospectus, the Prospectus, and all amendments and supplements to such documents
(excluding all exhibits and documents filed therewith or incorporated by reference therein) and as many conformed copies of all consents and certificates of
experts, in each case as soon as available and in such quantities as each Underwriter reasonably requests.

(d) Promptly following the execution of this Agreement, the Company will prepare a Prospectus that complies with the Securities
Act and that sets forth the face amount of the Class B Certificates and their terms not otherwise specified in the preliminary prospectus or the Basic
Prospectus included in the Registration Statement, the name of each Underwriter and the face amount of the Class B Certificates that each severally has
agreed to purchase, the name of each Underwriter, if any, acting as a representative of the Underwriters in connection with the offering, the price at which
the Class B Certificates are to be purchased by the Underwriters from the Class B Trustee, any initial public offering price, any selling concession and
reallowance and any delayed delivery arrangements, and such other information as the Representative and the Company deem appropriate in connection
with the offering of the Class B Certificates. The
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Company will timely transmit copies of the Prospectus to the Commission for filing pursuant to Rule 424 under the Securities Act.

(e) The Company shall furnish to each Underwriter a copy of each free writing prospectus relating to the offering of the Class B
Certificates prepared by or on behalf of, used by, or referred to by the Company and shall not use or refer to any proposed free writing prospectus to which
the Representative reasonably objects.

® If the Time of Sale Prospectus or any “issuer free writing prospectus” is being used to solicit offers to buy the Class B
Certificates at a time when a Prospectus is not yet available to prospective purchasers and any event shall occur or condition exist as a result of which it is
necessary to amend or supplement the Time of Sale Prospectus or any “issuer free writing prospectus” in order to make the statements therein, in the light
of the circumstances when it is delivered to a prospective purchaser, not misleading in any material respect, or if any event shall occur or condition exist as
a result of which the Time of Sale Prospectus or any “issuer free writing prospectus” conflicts with the information contained in the Registration Statement
then on file, or if it is necessary to amend or supplement the Time of Sale Prospectus or any “issuer free writing prospectus” to comply with applicable law,
the Company shall forthwith prepare, file promptly with the Commission and furnish, at the Company’s expense, to the Underwriters and to the dealers
(whose names and addresses the Representative will furnish to the Company) to which Class B Certificates may have been sold by the Representative on
behalf of the Underwriters and to any other dealers upon request, either amendments or supplements to the Time of Sale Prospectus or such “issuer free
writing prospectus” so that the statements in the Time of Sale Prospectus or such “issuer free writing prospectus” as so amended or supplemented will not,
in the light of the circumstances when it is delivered to a prospective purchaser, be misleading in any material respect or so that the Time of Sale Prospectus
or such “issuer free writing prospectus”, as so amended or supplemented, will no longer conflict with the Registration Statement, or so that the Time of
Sale Prospectus or such “issuer free writing prospectus”, as amended or supplemented, will comply with applicable law.

() The Company shall, in cooperation with the Underwriters, endeavor to arrange for the qualification of the Class B Certificates
for offer and sale under the applicable securities or “blue sky” laws of such jurisdictions in the United States as the Representative reasonably designates
and will endeavor to maintain such qualifications in effect so long as required for the distribution of such Class B Certificates; provided that the Company
shall not be required to (i) qualify as a foreign corporation or as a dealer in securities, (ii) file a general consent to service of process or (iii) subject itself to
taxation in any such jurisdiction.

(h) During the period of ten years after the Closing Date, the Company will promptly furnish to each Underwriter, upon request,
copies of all Annual Reports on Form 10-K and any definitive proxy statement of the Company (including any successor by merger of the Company) filed
with the Commission; provided that (a) filing such documents with the Commission or (b) providing a website address at which such Annual Reports and
any such definitive proxy statements may be accessed will satisfy this clause (h).

16




@) If the third anniversary of the initial effective date of the Registration Statement occurs before all the Class B Certificates have
been sold by the Underwriters, then prior to the third anniversary, the Company shall file a new shelf registration statement and take any other action
necessary to permit the public offering of the Class B Certificates to continue without interruption, in which case references herein to the Registration
Statement shall include the new registration statement as it shall become effective.

f)] Between the date of this Agreement and the Closing Date, the Company shall not, without the prior written consent of the
Representative, offer, sell or enter into any agreement to sell (as public debt securities registered under the Securities Act (other than the Class B
Certificates and related Series B Equipment Note, or a junior class of pass through certificates with respect to a previously issued series and related
equipment note) or as debt securities which may be resold in a transaction exempt from the registration requirements of the Securities Act in reliance on
Rule 144A thereunder and which are marketed through the use of a disclosure document containing substantially the same information as a prospectus for
similar debt securities registered under the Securities Act), any equipment notes, pass through certificates, equipment trust certificates or equipment
purchase certificates secured by aircraft, spare engines or spare parts owned by the Company (or rights relating thereto).

%) The Company shall prepare a final term sheet relating to the offering of the Class B Certificates, containing only information that
describes the final terms of the Class B Certificates or the offering in a form consented to by the Representative and shall file such final term sheet within
the period required by Rule 433(d)(5)(ii) under the Securities Act following the date the final terms have been established for the offering of the Class B
Certificates.

Q)] The Company shall use the proceeds from the sale of the Series B Equipment Note as described under the heading “Use of
Proceeds” in the Time of Sale Prospectus.

5. Certain Covenants of the Underwriters. (a) Each Underwriter represents, warrants and covenants that it has not made and will
not make any offer relating to the Class B Certificates that would constitute an issuer free writing prospectus; provided that this Section 5 shall not prevent
any Underwriter from transmitting or otherwise making use of one or more customary “Bloomberg Screens” to offer the Class B Certificates or convey
final pricing terms thereof that contain only information contained in the Time of Sale Prospectus and (b) each Underwriter represents and agrees that it has
not offered, sold, distributed or otherwise made available and will not offer, sell, distribute or otherwise make available any Class B Certificates to any
retail investor in the European Economic Area.

6. Indemnification and Contribution. (a) The Company agrees to indemnify and hold harmless each Underwriter and the affiliates
of each Underwriter who have, or are alleged to have, participated in the distribution of the Class B Certificates as underwriters, and each Person, if any,
who controls such Underwriter, within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any and
all losses, claims, damages and liabilities (including, without limitation, any legal or other expenses reasonably incurred by any Underwriter or any such
controlling person in connection with defending or
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investigating any such action or claim) caused by any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement, any preliminary prospectus, the Time of Sale Prospectus, any “issuer free writing prospectus” as defined in Rule 433(h) under the Securities
Act, any “issuer information” that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act or the Prospectus, or any
amendment or supplement thereto, or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary
to make the statements therein not misleading, except insofar as any of the aforementioned losses, claims, damages or liabilities are caused by any such
untrue statement or omission or alleged untrue statement or omission based upon information furnished to the Company in writing by any Underwriter
through the Representative expressly for use in the Registration Statement, any preliminary prospectus, the Time of Sale Prospectus, any issuer free writing
prospectus or the Prospectus, or any amendment or supplement thereto (the “Underwriter Information”).

(b) Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its directors, each of its
officers who signed the Registration Statement and each person, if any, who controls the Company, within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act, to the same extent as the foregoing indemnity from the Company to such Underwriter but only with
reference to the Underwriter Information provided by such Underwriter.

(o) In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which
indemnity may be sought pursuant to either paragraph (a) or (b) above, such person (the “indemnified party”) shall promptly notify the person against
any liability which it may have to any indemnified party otherwise than under such paragraph. The indemnifying party, upon request of the indemnified
party, shall, and the indemnifying party may elect to, retain counsel reasonably satisfactory to the indemnified party to represent the indemnified party and
any others the indemnifying party may designate in such proceeding and the indemnifying party shall pay the fees and disbursements of such counsel
related to such proceeding. In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually agreed to the
retention of such counsel, (ii) the named parties to any such proceeding (including any impleaded parties) include both the indemnifying party and the
indemnified party and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them,
or (iii) the indemnifying party shall have failed to retain counsel as required by the prior sentence to represent the indemnified party within a reasonable
amount of time. It is understood that the indemnifying party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be
liable for the fees and expenses of more than one separate firm (in addition to any local counsel) for all such indemnified parties and that all such fees and
expenses shall be reimbursed as they are incurred. Such firm shall be designated in writing by the Representative in the case of parties indemnified
pursuant to paragraph (a) above and by the Company in the case of parties indemnified pursuant to paragraph (b) above. The indemnifying party shall not
be liable for any settlement of any proceeding effected without its written consent, but if settled
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with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against any
loss or liability by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested
in writing an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as contemplated by the second and third sentences of
this paragraph (c), the indemnifying party agrees that it shall be liable for any settlement of any proceeding effected without its written consent if (i) such
settlement is entered into more than 90 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not
have reimbursed the indemnified party in accordance with such request prior to the date of such settlement, unless such fees and expenses are being
disputed in good faith. The indemnifying party at any time may, subject to the last sentence of this paragraph (c), settle or compromise any proceeding
described in this paragraph (c), at the expense of the indemnifying party. No indemnifying party shall, without the prior written consent of the indemnified
party, effect any settlement of any pending or threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity
could have been sought hereunder by such indemnified party, unless such settlement (i) includes an unconditional release of such indemnified party from
all liability on claims that are the subject matter of such proceeding and (ii) does not include a statement as to, or an admission of, fault, culpability or a
failure to act by or on behalf of an indemnified party.

(d) To the extent the indemnification provided for in paragraph (a) or (b) of this Section 6 is required to be made but is unavailable
to an indemnified party or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then the applicable indemnifying party
under such paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to the amount paid or payable by such indemnified party
as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on
the one hand, and the Underwriters, on the other hand, from the offering of the Class B Certificates or (ii) if the allocation provided by clause (i) above is
not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the
relative fault of the Company, on the one hand, and the Underwriters, on the other hand, in connection with the statements or omissions that resulted in
such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company, on the one
hand, and the Underwriters, on the other hand, in connection with the offering of such Class B Certificates shall be deemed to be in the same respective
proportions as the proceeds from the offering of such Class B Certificates received by the Class B Trust (before deducting expenses), less total
underwriting discounts and commissions received by the Underwriters, and the total underwriting discounts and commissions received by the
Underwriters, in each case as set forth on the cover of the Prospectus, bear to the aggregate initial public offering price of such Class B Certificates. The
relative fault of the Company, on the one hand, and of the Underwriters, on the other hand, shall be determined by reference to, among other things,
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the Company or information supplied by any Underwriters, and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The Underwriters’ respective obligations to
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contribute pursuant to this Section 6 are several in proportion to the respective face amount of Class B Certificates they have purchased hereunder, and not
joint.

(e) The Company and the Underwriters agree that it would not be just or equitable if contribution pursuant to this Section 6 were
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation that does not
take account of the equitable considerations referred to in paragraph (d) above. The amount paid or payable by an indemnified party as a result of the
losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include, subject to the limitations set forth above, any legal or
other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the
provisions of this Section 6, no Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the Class
B Certificates underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages that such Underwriter has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation.

® The indemnity and contribution provisions contained in this Section 6 and the representations and warranties of the Company
contained in this Agreement shall remain operative and in full force and effect regardless of (i) any termination of this Agreement, (ii) any investigation
made by or on behalf of any Underwriter or any person controlling any Underwriter or by or on behalf of the Company, its officers or directors or any
person controlling the Company, and (iii) acceptance of and payment for any of the Class B Certificates. The remedies provided for in this Section 6 are not
exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in equity.

7. Default of Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Class B Certificates
hereunder and the aggregate face amount of the Class B Certificates that such defaulting Underwriter or Underwriters agreed but failed to purchase does
not exceed 10% of the total face amount of the Class B Certificates, the Representative may make arrangements satisfactory to the Company for the
purchase of such Class B Certificates by other persons, including any of the non-defaulting Underwriters, but if no such arrangements are made by the
Closing Date, the non-defaulting Underwriters shall be obligated severally, in proportion to their respective commitments hereunder, to purchase the Class
B Certificates that such defaulting Underwriter or Underwriters agreed but failed to purchase. If any Underwriter or Underwriters so default and the
aggregate face amount of the Class B Certificates with respect to which such default or defaults occurs exceeds 10% of the total face amount of the Class B
Certificates and arrangements satisfactory to the Representative and the Company for purchase of such Class B Certificates by other persons are not made
within 36 hours after such default, this Agreement will terminate without liability on the part of any non-defaulting Underwriter or the Company, except as
provided in Section 6. As used in this Agreement, the term “Underwriter” includes any person substituted for an Underwriter under this Section. Nothing
herein will relieve a defaulting Underwriter from liability for its default.
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8. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and
other statements of the Company or its officers and of the Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect,
regardless of any termination of this Agreement, any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the
Company or any of their respective representatives, officers or directors or any controlling person and will survive delivery of and payment for the Class B
Certificates. If for any reason the purchase of the Class B Certificates by the Underwriters is not consummated, the Company shall remain responsible for
the expenses to be paid or reimbursed by it pursuant to Section 10 hereof and the respective obligations of the Company and the Underwriters pursuant to
Section 6 hereof shall remain in effect. If the purchase of the Class B Certificates by the Underwriters is not consummated for any reason other than solely
because of the occurrence of the termination of the Agreement pursuant to Section 7 or 9 hereof, the Company will reimburse the Underwriters for all out-
of-pocket expenses (including reasonable fees and disbursements of counsel) reasonably incurred by the Underwriters in connection with the offering of
such Class B Certificates and comply with its obligations under Sections 6 and 10 hereof.

9. Termination. This Agreement shall be subject to termination by notice given by the Representative to the Company, if (a) after
the execution and delivery of this Agreement and prior to the Closing Date (i) trading generally shall have been materially suspended or materially limited
on or by, as the case may be, either of the New York Stock Exchange or the NASDAQ Global Market, (ii) trading of any securities of the Company or
United Airlines Holdings, Inc. shall have been suspended on any exchange or in any over-the-counter market, (iii) a general moratorium on commercial
banking activities in New York shall have been declared by either Federal or New York State authorities, (iv) there shall have occurred any attack on, or
outbreak or escalation of hostilities or act of terrorism involving, the United States, or any change in financial markets or any calamity or crisis that, in each
case, in the judgment of the Representative, is material and adverse or (v) there shall have occurred any major disruption of settlements of securities or
clearance services in the United States that would materially impair settlement and clearance with respect to the Class B Certificates and (b) in the case of
any of the events specified in clauses (a)(i) through (v), such event singly or together with any other such event makes it, in the judgment of the
Representative, impracticable to market the Class B Certificates on the terms and in the manner contemplated in the Time of Sale Prospectus.

10. Payment of Expenses. As between the Company and the Underwriters, the Company shall pay all expenses incidental to the
performance of the Company’s obligations under this Agreement, including the following:

@) expenses incurred in connection with (A) qualifying the Class B Certificates for offer and sale under the applicable securities or
“blue sky” laws of such jurisdictions in the United States as the Representative reasonably designates (including filing fees and fees and
disbursements of counsel for the Underwriters in connection therewith), (B) endeavoring to maintain such qualifications in effect so long as
required for the distribution of such Class B Certificates, (C) the review (if any) of the offering of the Class B Certificates by FINRA, (D) the
determination of the eligibility of the Class B Certificates for investment under the laws of such jurisdictions as the Underwriters may
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designate and (E) the preparation and distribution of any blue sky or legal investment memorandum by Underwriters’ counsel;

(ii) expenses incurred in connection with the preparation and distribution to the Underwriters and the dealers (whose names and
addresses the Underwriters will furnish to the Company) to which Class B Certificates may have been sold by the Underwriters on their behalf and
to any other dealers upon request, either of (A) amendments to the Registration Statement or amendments or supplements to the Time of Sale
Prospectus in order to make the statements therein, in the light of the circumstances when the Prospectus is delivered to a purchaser, not materially
misleading or (B) amendments or supplements to the Registration Statement, the Time of Sale Prospectus, or the Prospectus so that the
Registration Statement, the Time of Sale Prospectus or the Prospectus, as so amended or supplemented, will comply with law and the expenses
incurred in connection with causing such amendments or supplements to be filed promptly with the Commission, all as set forth in Section 4(a)
hereof;

(iii) the expenses incurred in connection with the preparation, printing and filing of the Registration Statement (including financial
statements and exhibits), as originally filed and as amended, any preliminary prospectus, the Time of Sale Prospectus, the Prospectus, any issuer
free writing prospectus and any amendments and supplements to any of the foregoing, including the filing fees payable to the Commission relating
to the Class B Certificates (within the time period required by Rule 456(b)(1), if applicable), and the cost of furnishing copies thereof to the
Underwriters and dealers;

@iv) expenses incurred in connection with the preparation, printing and distribution of this Agreement, the Class B Certificates and
the Operative Agreements;

W) expenses incurred in connection with the delivery of the Class B Certificates to the Underwriters;

(vi) reasonable fees and disbursements of the counsel and accountants for the Company;

(vii)  to the extent the Company is so required under any Operative Agreement to which it is a party, the fees and expenses of the
Mortgagee, the Subordination Agent, the Class B Trustee and the Liquidity Providers and the reasonable fees and disbursements of their

respective counsel;

(viii)  fees charged by rating agencies for rating the Class B Certificates (including annual surveillance fees related to the Class B
Certificates as long as they are outstanding);

(ix) all fees and expenses relating to appraisals of the Aircraft, the Spare Engines and the Spare Parts;
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x) all other reasonable out-of-pocket expenses incurred by the Underwriters in connection with the transactions contemplated by
this Agreement (excluding the fees and disbursements of Milbank LLP as counsel for the Underwriters); and

(xi) except as otherwise provided in the foregoing clauses (i) through (x), all other expenses incidental to the performance of the
Company’s obligations under this Agreement, other than pursuant to Section 6.

11. Notices. All communications hereunder shall be in writing and effective only upon receipt and, if sent to the Underwriters, shall
be mailed, delivered or sent by facsimile transmission and confirmed to the Underwriters c/o Goldman Sachs & Co. LLC, 200 West Street, New York, New
York 10282-2198, Attention: Registration Department; and, if sent to the Company, shall be mailed, delivered or sent by facsimile transmission and
confirmed to it at 233 S. Wacker Drive, Chicago, Illinois 60606, Attention: Treasurer and General Counsel, facsimile number (872) 825-0316; provided,
however, that any notice to an Underwriter pursuant to Section 6 shall be sent by facsimile transmission or delivered and confirmed to such Underwriter.

12. Certain Matters Relating to Certain Underwriters. Notwithstanding anything to the contrary in this Agreement or in any other
agreement, arrangement or understanding between the Company and Standard Chartered Bank (“Standard Chartered”), each of the Company and Standard
Chartered acknowledges that any liability of any EEA Financial Institution (as defined below) arising under this Agreement, to the extent such liability is
unsecured, may be subject to the write-down and conversion powers of an EEA Resolution Authority (as defined below) and agrees and consents to, and
acknowledges and agrees to be bound by:

@) the application of any write-down or conversion powers by an EEA Resolution Authority to any such liabilities arising hereunder
which may be payable by such EFA Financial Institution; and

(ii) the effects of any Bail-in Action (as defined below) on any such liability, including, if applicable:
1. areduction, in full or in part, of any such liability;
2. aconversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial
Institution, its parent, or a bridge institution and that such shares or other instruments of ownership will be accepted by
it in lieu of any rights with respect to any such liability under this Agreement; or
3. the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of

any EEA Resolution Authority.
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“Bail-in Action” means the application of any write-down or conversion powers by an EEA Resolution Authority in respect of any
liability of an EEA Financial Institution.

“EEA Financial Institution” means (1) any credit institution or investment firm established in any EEA Member Country which is subject
to the supervision of an EEA Resolution Authority, including Standard Chartered, (2) any entity established in an EEA Member Country which is a parent
of an institution described in clause (1) of this definition, or (3) any financial institution established in an EEA Member Country which is a subsidiary of an
institution described in clauses (1) or (2) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of
any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

13. Recognition of the U.S. Special Resolution Regimes. In the event that any Underwriter that is a Covered Entity becomes subject
to a proceeding under a U.S. Special Resolution Regime, the transfer from such Underwriter of this Agreement and any interest and obligation in or under
this Agreement will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any
such interest and obligation, were governed by the laws of the United States or a state of the United States.

In the event that any Underwriter that is a Covered Entity or any BHC Act Affiliate of such Underwriter becomes subject to a proceeding under a
U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be exercised to no
greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the
United States or a state of the United States.
As used in this Section 13:
“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. 1841(k);
“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12
C.ER. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that
term is defined in, and interpreted in accordance with, 12 C.E.R. § 382.2(b);
“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1
as applicable;
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“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and
(ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

14. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors
and the controlling persons referred to in Section 6, and no other person will have any right or obligation hereunder.

15. Authority of the Representative. The Representative is authorized to act for the several Underwriters in connection with this
purchase, and any action under this Agreement taken by the Representative will be binding upon all the Underwriters.

16. Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which
information may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly identify
their respective clients.

17. Counterparts. This Agreement may be executed in any number of counterparts, each of which will be deemed to be an original,
but all such counterparts shall together constitute one and the same Agreement.

18. APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

19. Submission to Jurisdiction; Venue; Waiver of Jury Trial.

(a) Each party hereto hereby irrevocably agrees, accepts and submits itself to the exclusive jurisdiction of the courts of the State of
New York in the City and County of New York and of the United States District Court for the Southern District of New York, in connection with any legal
action, suit or proceeding with respect to any matter relating to or arising out of or in connection with this Agreement. Each of the parties to this Agreement
agrees that a final action in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other lawful manner.

(b) Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, and agrees not to assert, by stay
of motion, as a defense, or otherwise, in any legal action or proceeding brought hereunder in any of the above-named courts, that such action or proceeding
is brought in an inconvenient forum, or that venue for the action or proceeding is improper.

(o) Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in

any legal proceeding arising out of or relating to this Agreement.
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20. No Fiduciary Duty. The Company hereby acknowledges that in connection with the offering of the Class B Certificates: (a) the
Underwriters have acted at arm’s length and are not agents of and owe no fiduciary duties to the Company or any other person, (b) the Underwriters owe
the Company only those duties and obligations set forth in this Agreement and prior written agreements (to the extent not superseded by this Agreement), if
any, and (c) the Underwriters may have interests that differ from those of the Company. The Company acknowledges that the Underwriters and their
affiliates may provide financing or other services to parties whose interests may conflict with those of the Company and may enter into transactions in the
Company’s common stock or other securities, including the Class B Certificates, for their accounts and their customers’ accounts. The Company
acknowledges that it is not relying on the advice of the Underwriters for tax, legal or accounting matters, that it is seeking and will rely on the advice of its
own professionals and advisors for such matters and that it will make an independent analysis and decision regarding the offering of the Class B
Certificates based upon such advice. The Company agrees that it will determine, without reliance upon the Underwriters or their affiliates, the economic
risks and merits, as well as the legal, regulatory, tax and accounting characterizations and consequences, of the transactions herein, and that it is capable of
assuming the risks of entering into the transactions described herein. The Company acknowledges that the Underwriters are not in the business of providing
tax advice and that it has received tax advice from its own tax advisors with appropriate expertise to assess any tax risks. The Company waives to the full
extent permitted by applicable law any claims it may have against the Underwriters arising from an alleged breach of fiduciary duty in connection with the
offering of the Class B Certificates.

21. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and shall not be
deemed a part of this Agreement.

22. Electronic Signatures. Any signature to this Agreement may be delivered by facsimile, electronic mail (including pdf) or any
electronic signature complying with the U.S. federal ESIGN Act of 2000 or the New York Electronic Signature and Records Act or other transmission
method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes to the fullest
extent permitted by applicable law.
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If the foregoing is in accordance with the Underwriters’ understanding of our agreement, kindly sign and return to the Company one of
the counterparts hereof, whereupon it will become a binding agreement among the Company and the Underwriters in accordance with its terms.

Very truly yours,
UNITED AIRLINES, INC.

By:  /s/Pamela S. Hendry

Name: Pamela S. Hendry
Title: Vice President and Treasurer

[Signature Page to Underwriting Agreement 2020-1B]




The foregoing Underwriting Agreement
is hereby confirmed and accepted
as of the date first above written

GOLDMAN SACHS & CO. LLC
For itself and on behalf of the several Underwriters listed in Schedule II hereto.

By: GOLDMAN SACHS & CO. LLC

By: /s/ Radha Tilton
Name: Radha Tilton
Title: Managing Director

[Signature Page to Underwriting Agreement 2020-1B]




SCHEDULE I

United Airlines Pass Through Certificates, Series 2020-1B

Aggregate Final
Certificate Face Expected Distribution
Designation Amount Interest Rate Date
2020-1B 600,000,000 4.875% January 15, 2026




SCHEDULE II

Underwriters 2020-1B

Goldman Sachs & Co. LLC $ 102,000,000
Citigroup Global Markets Inc. $ 84,000,000
Credit Suisse Securities (USA) LLC $ 84,000,000
BofA Securities, Inc. $ 42,000,000
Barclays Capital Inc. $ 42,000,000
Deutsche Bank Securities Inc. $ 42,000,000
J.P. Morgan Securities LLC $ 42,000,000
Morgan Stanley & Co. LLC $ 42,000,000
BBVA Securities Inc. $ 24,000,000
BNP Paribas Securities Corp. $ 24,000,000
Credit Agricole Securities (USA) Inc. $ 24,000,000
Standard Chartered Bank $ 24,000,000
Wells Fargo Securities, LLC $ 24,000,000
$ 600,000,000




SCHEDULE III

Underwriting commission

and other compensation: $6,000,000

Closing date, time and location: February 1, 2021
10:00 a.m., New York time
Hughes Hubbard & Reed LLP
One Battery Park Plaza
New York, New York 10004




SCHEDULE IV
Free Writing Prospectuses

1. Free writing prospectus dated January 25, 2021 (pricing supplement) in the form attached hereto as Annex A.

2. Free writing prospectus in the form of the net roadshow investor presentation of the Company dated January 25, 2021.




ANNEX A




Pricing Supplement
Dated January 25, 2021

United Airlines, Inc.
$600,000,000
2020-1 Pass Through Trust
Class B Pass Through Certificates, Series 2020-1

Pricing Supplement dated January 25, 2021 to the preliminary prospectus supplement dated January 25, 2021 relating to the Class B Certificates referred to

The information in this Pricing Supplement supplements the Preliminary Prospectus Supplement and supersedes the information in the Preliminary
Prospectus Supplement to the extent inconsistent with the information in the Preliminary Prospectus Supplement.

Unless otherwise indicated, terms used but not defined herein have the meanings assigned to such terms in the Preliminary Prospectus Supplement.

Securities: Class B Pass Through Certificates,
Series 2020-1 (“Class B Certificates™)

Amount: $600,000,000

CUSIP: 90932V AA3

ISIN: US90932VAA35

Coupon: 4.875%

Make-Whole Spread over Treasuries: T+50

Maximum Commitment Amount Under Liquidity
Facilities as of Class B Issuance Date:

Class A $257,983,734.38
Class B $42,580,687.50
Price to Public: 100%
Underwriters:
Goldman Sachs & Co. LLC $102,000,000
Citigroup Global Markets Inc. $84,000,000
Credit Suisse Securities (USA) LLC $84,000,000
BofA Securities, Inc. $42,000,000
Barclays Capital Inc. $42,000,000
Deutsche Bank Securities Inc. $42,000,000
J.P. Morgan Securities LLC $42,000,000
Morgan Stanley & Co. LLC $42,000,000
BBVA Securities Inc. $24,000,000
BNP Paribas Securities Corp. $24,000,000
Credit Agricole Securities (USA) Inc. $24,000,000

Standard Chartered Bank $24,000,000




Wells Fargo Securities, LLC $24,000,000

Concession to Selling Group Members: 0.50%

Discount to Broker/Dealers: 0.25%

Underwriting Commission: $6,000,000

Settlement: February 1, 2021 (T+5) closing date, the fifth business day after the

date hereof

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before
you invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by
calling Goldman Sachs & Co. LLC toll free at 1-866-471-2526, Credit Suisse toll-free at 1-800-221-1037 or Citigroup toll free at 1-877-858-5407.




TRUST SUPPLEMENT No. 2020-1B
Dated as of February 1, 2021
between

WILMINGTON TRUST, NATIONAL ASSOCIATION
as Trustee,

and
UNITED AIRLINES, INC.
to

PASS THROUGH TRUST AGREEMENT
Dated as of October 3, 2012

$600,000,000

United Airlines Pass Through Trust 2020-1B

4.875% United Airlines Pass Through Certificates, Series 2020-1B

Exhibit 4.1
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This Trust Supplement No. 2020-1B, dated as of February 1, 2021 (herein called the “Trust Supplement”), between United Airlines, Inc.,
a Delaware corporation (the “Company”), and Wilmington Trust, National Association (the “Irustee”), to the Pass Through Trust Agreement, dated as of
October 3, 2012, between the Company (formerly known as Continental Airlines, Inc.) and the Trustee (the “Basic Agreement”).

WITNESSETH:

WHEREAS, the Basic Agreement, unlimited as to the aggregate face amount of Certificates (unless otherwise specified herein,
capitalized terms used herein without definition having the respective meanings specified in the Basic Agreement) which may be issued thereunder, has
heretofore been executed and delivered;

WHEREAS, the Company is the owner of the Collateral, comprised of the Aircraft Collateral, the Spare Engine Collateral and the Spare
Parts Collateral;

WHEREAS, the Company has issued, pursuant to the Indenture, on a recourse basis, the Series A Equipment Note on October 28, 2020,
and will issue, pursuant to the Indenture, on a recourse basis, the Series B Equipment Note, and may issue one or more series of Additional Equipment
Notes and/or one or more series of Refinancing Equipment Notes;

WHEREAS, the Series B Equipment Note will initially be secured by the Collateral;

WHEREAS, the Trustee hereby declares the creation of the United Airlines Pass Through Trust 2020-1B (the “Applicable Trust”) for the
benefit of the Applicable Certificateholders, and the initial Applicable Certificateholders as the grantors of the Applicable Trust, by their respective
acceptances of the Applicable Certificates (as defined below), join in the creation of the Applicable Trust with the Trustee;

WHEREAS, all Certificates to be issued by the Applicable Trust will evidence Fractional Undivided Interests in the Applicable Trust and
will convey no rights, benefits or interests in respect of any property other than the Trust Property;

WHEREAS, pursuant to the terms and conditions of the Basic Agreement as supplemented by this Trust Supplement (the “Agreement”)
and the NPA, on the date hereof, the Trustee on behalf of the Applicable Trust, using funds obtained from the sale of the Applicable Certificates, shall
purchase a Series B Equipment Note having the same interest rate as, and final maturity date not later than the final Regular Distribution Date of, the
Applicable Certificates issued hereunder and shall hold such Series B Equipment Note in trust for the benefit of the Applicable Certificateholders;

WHEREAS, all of the conditions and requirements necessary to make this Trust Supplement, when duly executed and delivered, a valid,
binding and legal instrument in accordance with its terms and for the purposes herein expressed, have been done, performed and




fulfilled, and the execution and delivery of this Trust Supplement in the form and with the terms hereof have been in all respects duly authorized; and

WHEREAS, this Trust Supplement is subject to the provisions of the Trust Indenture Act of 1939, as amended, and shall, to the extent
applicable, be governed by such provisions.

NOW THEREFORE, in consideration of the premises herein, it is agreed between the Company and the Trustee as follows:

ARTICLE I
THE CERTIFICATES

Section 1.01. The Certificates. There is hereby created a series of Certificates to be issued under the Agreement to be distinguished
and known as “United Airlines Pass Through Certificates, Series 2020-1B” (hereinafter defined as the “Applicable Certificates”). Each Applicable
Certificate represents a Fractional Undivided Interest in the Applicable Trust created hereby. The Applicable Certificates shall be the only instruments
evidencing a Fractional Undivided Interest in the Applicable Trust.

The terms and conditions applicable to the Applicable Certificates are as follows:

(a The aggregate face amount of the Applicable Certificates that shall be authenticated under the Agreement (except for Applicable
Certificates authenticated and delivered under Sections 3.03, 3.04, 3.05 and 3.06 of the Basic Agreement) is $600,000,000.

(b) The Regular Distribution Dates with respect to any distribution of Scheduled Payments on the Applicable Certificates means
January 15, April 15, July 15 and October 15 of each year, commencing on April 15, 2021 until distribution of all of the Scheduled Payments to be
made under the Series B Equipment Note has been made.

(o) The Special Distribution Dates with respect to the Applicable Certificates means any Business Day on which a Special Payment is
to be distributed pursuant to the Agreement.

(d) [Reserved].

(e) @) The Applicable Certificates shall be in the form attached hereto as Exhibit A. Any Person acquiring or accepting an
Applicable Certificate or an interest therein will, by such acquisition or acceptance, be deemed to have represented and warranted to and for the
benefit of the Company that either (x) no assets of an employee benefit plan subject to Title I of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”), a plan subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”), or a governmental,
church or foreign plan subject to a law that is similar to Title I of ERISA or Section 4975 of the Code (a “Similar Law




Plan”) have been used to purchase or hold such Applicable Certificate or an interest therein or (y) the purchase and holding of such Applicable
Certificate or an interest therein either (A) in the case of assets of an employee benefit plan subject to Title I of ERISA or a plan subject to Section
4975 of the Code, are exempt from the prohibited transaction restrictions of ERISA and the Code pursuant to one or more prohibited transaction
statutory or administrative exemptions or (B) in the case of assets of a Similar Law Plan, will not violate any similar state, local or foreign law.

(ii) The Applicable Certificates shall be Book-Entry Certificates and shall be subject to the conditions set forth in the Letter of
Representations between the Applicable Trust and the Clearing Agency attached hereto as Exhibit B.

® If the purchaser or transferee of an Applicable Certificate or an interest therein is an employee benefit plan subject to Title I of
ERISA or a plan subject to Section 4975 of the Code, it will be deemed to represent, warrant and agree that (i) none of United Airlines Holdings,
Inc., the Company, or the Underwriters, nor any of their affiliates, has provided any investment recommendation or investment advice on which it,
or any fiduciary or other person investing the assets of such plan (“Plan Fiduciary”), has relied in connection with its decision to invest in the
Applicable Certificates, and they are not otherwise acting as a fiduciary, as defined in Section 3(21) of ERISA or Section 4975(e)(3) of the Code,
to such plan or the Plan Fiduciary in connection with such plan’s acquisition of the Applicable Certificates; and (ii) the Plan Fiduciary is
exercising its own independent judgment in evaluating the transaction.

(g)  The “NPA” as defined in this Trust Supplement is the “Note Purchase Agreements” referred to in the Basic Agreement.

(h)  The Applicable Certificates are subject to the Intercreditor Agreement.

(i)  The Applicable Certificates are entitled to the benefits of the Liquidity Facilities.

(G)  The Responsible Party is the Company.

(k)  The date referred to in clause (i) of the definition of the term “PTC Event of Default” in the Basic Agreement is the Final Maturity
Date.

Q)] [Reserved].

(m)  The Series B Equipment Note to be acquired and held in the Applicable Trust, and the related Collateral and Note Documents, are
described in the NPA.




ARTICLE I
DEFINITIONS

Section 2.01. Definitions. For all purposes of the Basic Agreement as supplemented by this Trust Supplement, the following
capitalized terms have the following meanings (any term used herein which is defined in both this Trust Supplement and the Basic Agreement shall have
the meaning assigned thereto in this Trust Supplement for purposes of the Basic Agreement as supplemented by this Trust Supplement):

Agreement: Has the meaning specified in the recitals hereto.

Aircraft Collateral: ~Means, at any given time, each of the aircraft that is owned by the Company and secures the Series B Equipment
Note pursuant to the Security Documents.

Applicable Certificate: Has the meaning specified in Section 1.01 of this Trust Supplement.

Applicable Certificateholder: Means the Person in whose name an Applicable Certificate is registered on the Register for the
Applicable Certificates.

Applicable Trust: Has the meaning specified in the recitals hereto.

Basic Agreement: Has the meaning specified in the first paragraph of this Trust Supplement.

Business Day: Means any day other than a Saturday, a Sunday or a day on which commercial banks are required or authorized to close
in New York, New York, Chicago, Illinois, or, so long as any Applicable Certificate is Outstanding, the city and state in which the Trustee, the
Subordination Agent or the Loan Trustee maintains its Corporate Trust Office or receives and disburses funds.

Certificate: Has the meaning specified in the Intercreditor Agreement.

Certificate Buyout Event: Means that a United Bankruptcy Event has occurred and is continuing and either of the following events has
occurred: (A) both (i) the 60-day period specified in Section 1110(a)(2)(A) of the U.S. Bankruptcy Code (the “60-Day Period”) has expired and
(ii) the Company has not entered into one or more agreements under Section 1110(a)(2)(A) of the U.S. Bankruptcy Code to perform all of its
obligations under the Indenture and other Security Documents or, if it has entered into such agreements, has at any time thereafter failed to cure
any default under the Indenture or any of the other Security Documents in accordance with Section 1110(a)(2)(B) of the U.S. Bankruptcy Code; or

(B) prior to the expiry of the 60-Day Period, the Company shall have abandoned any Collateral.

Class: Has the meaning specified in the Intercreditor Agreement.




Collateral: Means, collectively, the Aircraft Collateral, the Spare Engine Collateral and the Spare Parts Collateral.
Company: Has the meaning specified in the first paragraph of this Trust Supplement.

Controlling Party: Has the meaning specified in the Intercreditor Agreement.

Distribution Date: Means any Regular Distribution Date or Special Distribution Date as the context requires.
ERISA: Has the meaning specified in Section 1.01(e) of this Trust Supplement.

Final Maturity Date: Means July 15, 2027.

Indenture: Means the trust indenture and mortgage dated as of October 28, 2020 between the Company, as owner, and the Loan Trustee,
as amended pursuant to the Indenture Amendment, pursuant to which the Series B Equipment Note has been issued, as the same may be amended,
supplemented or otherwise modified from time to time in accordance with its terms.

Indenture Amendment: Means amendment no. 1 to the Indenture, dated as of the date hereof, between the Company and the Loan
Trustee.

Intercreditor Agreement: Means the amended and restated intercreditor agreement dated as of the date hereof among the Trustee, the
Other Trustee party thereto, the Liquidity Providers, the liquidity providers relating to the Class A Certificates and Wilmington Trust, National
Association, as Subordination Agent and as trustee thereunder, as may be further amended, supplemented or otherwise modified from time to time
in accordance with its terms.

Investors: Means the Underwriters, together with all subsequent beneficial owners of the Applicable Certificates.

Issuance Date: Means February 1, 2021.

Liquidity Facility: Means, initially, each Revolving Credit Agreement dated as of the date hereof relating to the Applicable Certificates,
between a Liquidity Provider and Wilmington Trust, National Association, as Subordination Agent, as agent and trustee for the Applicable Trust,
and, from and after the replacement of such agreement pursuant to the Intercreditor Agreement, any replacement liquidity facility therefor, in each
case as amended, supplemented or otherwise modified from time to time in accordance with their respective terms.




Liquidity Provider: Means, with respect to the Applicable Certificates, initially, each of Goldman Sachs Bank USA, Citibank, NA and
Credit Suisse AG, New York Branch, and any replacements or successors therefor appointed in accordance with the Intercreditor Agreement.

Make-Whole Amount: Has the meaning specified in the Indenture.

Note Documents: Means the Series B Equipment Note with respect to the Applicable Certificates, the NPA and the Security
Documents.

NPA: Means the Note Purchase Agreement, dated as of the date hereof, among the Trustee, the Other Trustee party thereto, the Loan
Trustee, the Company and the Subordination Agent, providing for, among other things, the purchase of Series B Equipment Notes by the Trustee
on behalf of the Applicable Trust, as the same may be amended, supplemented or otherwise modified from time to time, in accordance with its
terms.

Other Agreements:  Means (i) the Basic Agreement, as supplemented by Trust Supplement No. 2020-1A dated October 28, 2020
relating to United Airlines Pass Through Trust 2020-1A, (ii) the Basic Agreement, as supplemented by a Trust Supplement relating to any
Additional Trust and (iii) the Basic Agreement, as supplemented by a Trust Supplement relating to any Refinancing Trust.

Other Trustees: Means the trustees under the Other Agreements, and any successor or other trustee appointed as provided therein.

Other Trusts: Means the United Airlines Pass Through Trust 2020-1A, an Additional Trust or Trusts, if any, and a Refinancing Trust or
Trusts, if any, created by the Other Agreements.

Pool Balance:  Means, as of any date, (i) the original aggregate face amount of the Applicable Certificates, less (ii) the aggregate
amount of all payments made as of such date in respect of such Applicable Certificates, other than payments made in respect of interest or
premium (including Make-Whole Amount) thereon or reimbursement of any costs or expenses incurred in connection therewith. The Pool Balance
as of any date shall be computed after giving effect to any payment of principal of the Series B Equipment Note or payment with respect to other
Trust Property and the distribution thereof to be made on that date.

Pool Factor: Means, as of any Distribution Date, the quotient (rounded to the seventh decimal place) computed by dividing (i) the Pool
Balance by (ii) the original aggregate face amount of the Applicable Certificates. The Pool Factor as of any Distribution Date shall be computed
after giving effect to any special distribution with respect to any payment of principal of the Series B Equipment Note or payment with respect to
other Trust Property and the distribution thereof to be made on that date.




Scheduled Payment: =~ Means, with respect to the Series B Equipment Note, (i) any payment of principal or interest on such Series B
Equipment Note (other than any such payment which is not in fact received by the Trustee or the Subordination Agent within five days of the date
on which such payment is scheduled to be made) or (ii) any payment of interest on the Applicable Certificates with funds drawn under any
Liquidity Facility, which payment in any such case represents the installment of principal on such Series B Equipment Note at the stated maturity
of such installment, the payment of regularly scheduled interest accrued on the unpaid principal amount of such Series B Equipment Note, or both;
provided, however, that any payment of principal, premium (including Make-Whole Amount), if any, or interest resulting from the redemption or
the purchase (in whole or in part) of the Series B Equipment Note shall not constitute a Scheduled Payment.

Series B Equipment Note: Means the Series B Equipment Note issued under the Indenture.

Security Documents: Means (i) the spare parts security agreement relating to the Spare Parts Collateral dated as of October 28, 2020
between the Company and the Loan Trustee, as secured party, as the same may be amended, supplemented or otherwise modified from time to
time, in accordance with its terms, (ii) the spare engines security agreement relating to the Spare Engine Collateral dated as of October 28, 2020
between the Company and the Loan Trustee, as secured party, as the same may be amended, supplemented or otherwise modified from time to
time, in accordance with its terms, and (iii) the Indenture.

Spare Engine Collateral: Means, at any given time, each of the spare engines that is owned by the Company and secures the Series B
Equipment Note pursuant to the Security Documents.

Spare Parts Collateral: Means, at any given time, each of the aircraft spare parts that is owned by the Company and secures the Series B
Equipment Note pursuant to the Security Documents.

Special Payment: Means any payment (other than a Scheduled Payment) in respect of, or any proceeds of, the Series B Equipment Note
or Collateral.

Triggering Event: Has the meaning assigned to such term in the Intercreditor Agreement.

Trust Property: Means (i) subject to the Intercreditor Agreement, the Series B Equipment Note held as the property of the Applicable
Trust, all monies at any time paid thereon or in respect thereof and all monies due and to become due thereunder, (ii) funds from time to time
deposited in the Certificate Account and the Special Payments Account and, subject to the Intercreditor Agreement, any proceeds from the sale by
the Trustee pursuant to Article VI of the Basic Agreement of the Series B Equipment Note and (iii) all rights of the Applicable Trust and the
Trustee, on behalf of the Applicable Trust,




under the Intercreditor Agreement, the NPA and the Liquidity Facilities, including, without limitation, all rights to receive certain payments
thereunder, and all monies paid to the Trustee on behalf of the Applicable Trust pursuant to the Intercreditor Agreement or any Liquidity Facility.

Trust Supplement: Has the meaning specified in the first paragraph of this trust supplement.

Trustee: Has the meaning specified in the first paragraph of this Trust Supplement.

Underwriters: Means, collectively, Goldman Sachs & Co. LLC, Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC,
BofA Securities, Inc., Barclays Capital Inc., Deutsche Bank Securities Inc., J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC, BBVA
Securities Inc., BNP Paribas Securities Corp., Credit Agricole Securities (USA) Inc., Standard Chartered Bank and Wells Fargo Securities, LLC.

Underwriting Agreement  : Means the Underwriting Agreement related to the Applicable Certificates dated January 25, 2021 by
Goldman Sachs & Co. LLC, as representative of the several Underwriters and the Company, as the same may be amended, supplemented or
otherwise modified from time to time in accordance with its terms.

United Bankruptcy Event:  Has the meaning specified in the Intercreditor Agreement.

ARTICLE III
DISTRIBUTIONS; STATEMENTS TO CERTIFICATEHOLDERS

Section 3.01. Statements to Applicable Certificateholders. (a) On each Distribution Date, the Trustee will include with each
distribution to Applicable Certificateholders of a Scheduled Payment or Special Payment, as the case may be, a statement setting forth the information

provided below. Such statement shall set forth (per $1,000 face amount Applicable Certificate as to (ii) and (iii) below) the following information:

(i)  The aggregate amount of funds distributed on such Distribution Date under the Agreement, indicating the amount allocable to each
source, including any portion thereof paid by the Liquidity Providers;

(ii) The amount of such distribution under the Agreement allocable to principal and the amount allocable to premium (including
Make-Whole Amount), if any;

(iii)  The amount of such distribution under the Agreement allocable to interest; and

(iv)  The Pool Balance and the Pool Factor.




With respect to the Applicable Certificates registered in the name of a Clearing Agency or its nominee, on the Record Date prior to each
Distribution Date, the Trustee will request that such Clearing Agency post on its Internet bulletin board a securities position listing setting forth the names
of all Clearing Agency Participants reflected on such Clearing Agency’s books as holding interests in the Applicable Certificates on such Record Date. On
each Distribution Date, the Trustee will mail to each such Clearing Agency Participant the statement described above and will make available additional
copies as requested by such Clearing Agency Participant for forwarding to holders of interests in the Applicable Certificates.

(b) Within a reasonable period of time after the end of each calendar year but not later than the latest date permitted by law, the
Trustee shall furnish to each Person who at any time during such calendar year was an Applicable Certificateholder of record a statement containing the
sum of the amounts determined pursuant to clauses (a)(i), (a)(ii) and (a)(iii) above for such calendar year or, in the event such Person was an Applicable
Certificateholder of record during a portion of such calendar year, for such portion of such year, and such other items as are readily available to the Trustee
and which an Applicable Certificateholder shall reasonably request as necessary for the purpose of such Applicable Certificateholder’s preparation of its
U.S. federal income tax returns. Such statement and such other items shall be prepared on the basis of information supplied to the Trustee by the Clearing
Agency Participants and shall be delivered by the Trustee to such Clearing Agency Participants to be available for forwarding by such Clearing Agency
Participants to the holders of interests in the Applicable Certificates in the manner described in Section 3.01(a) of this Trust Supplement.

(o) [Reserved].

(d) Promptly following the date of any early redemption in part of, or any default in the payment of principal or interest in respect of,
the Series B Equipment Note held in the Applicable Trust, the Trustee shall furnish to Applicable Certificateholders of record on such date a statement
setting forth (x) the expected Pool Balances for each subsequent Regular Distribution Date following the date of such redemption or default, (y) the related
Pool Factors for such Regular Distribution Dates and (z) the expected principal payment schedule of the Series B Equipment Note held as Trust Property at
the date of such notice. With respect to the Applicable Certificates registered in the name of a Clearing Agency, promptly after the date of any such
redemption or default, the Trustee will request from such Clearing Agency a securities position listing setting forth the names of all Clearing Agency
Participants reflected on such Clearing Agency’s books as holding interests in the Applicable Certificates on such date. The Trustee will mail to each such
Clearing Agency Participant the statement described above and will make available additional copies as requested by such Clearing Agency Participant for
forwarding to holders of interests in the Applicable Certificates.

(e) The Trustee shall provide promptly to the Applicable Certificateholders all material non-confidential information received by the
Trustee from the Company.

® This Section 3.01 supersedes and replaces Section 4.03 of the Basic Agreement, with respect to the Applicable Trust.
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Section 3.02.  Special Payments Account. (a) The Trustee shall establish and maintain on behalf of the Applicable Certificateholders a
Special Payments Account as one or more accounts, which shall be non-interest bearing except as provided in Section 4.04 of the Basic Agreement. The
Trustee shall hold the Special Payments Account in trust for the benefit of the Applicable Certificateholders and shall make or permit withdrawals
therefrom only as provided in the Agreement. On each day when one or more Special Payments are made to the Trustee under the Intercreditor Agreement,
the Trustee, upon receipt thereof, shall immediately deposit the aggregate amount of such Special Payments in the Special Payments Account.

(b) This Section 3.02 supersedes and replaces Section 4.01(b) of the Basic Agreement in its entirety, with respect to the Applicable
Trust.

Section 3.03. Distributions from Special Payments Account. (a) On each Special Distribution Date with respect to any Special
Payment or as soon thereafter as the Trustee has confirmed receipt of any Special Payments due on the Series B Equipment Note held (subject to the
Intercreditor Agreement) in the Applicable Trust or realized upon the sale of such Series B Equipment Note, the Trustee shall distribute out of the Special
Payments Account the entire amount of such Special Payment deposited therein pursuant to Section 3.02(a) of this Trust Supplement. There shall be so
distributed to each Applicable Certificateholder of record on the Record Date with res