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PART I

ITEM 1.  BUSINESS.

         UAL Corporation (together with its consolidated subsidiaries, "we," "our," "us," "UAL" or the "Company") was incorporated
under the laws of the State of Delaware on December 30, 1968. World headquarters is located at 1200 East Algonquin Road, Elk
Grove Township, Illinois 60007. The mailing address is P.O. Box 66919, Chicago, Illinois 60666 (telephone number (847) 700-
4000).

         UAL is a holding company whose principal subsidiary is United Air Lines, Inc. ("United").  United's operations, which
consist primarily of the transportation of persons, property, and mail throughout the U.S. and abroad, accounted for most of UAL's
revenues and expenses in 2005.  United provides these services through full-sized jet aircraft (which we refer to as our "mainline"
operations), as well as smaller aircraft in its regional operations conducted under contract by "United Express®" carriers.

        United is one of the largest passenger airlines in the world with more than 3,600 flights a day to more than 200 destinations
through its mainline and United Express services. United offers 1,600 average daily mainline (including Ted(SM)) departures to more
than 120 destinations in 28 countries and two U.S. territories.  United provides regional service connecting primarily with United's
domestic hubs through marketing relationships with United Express carriers, which provide more than 2,000 average daily
departures to more than 150 destinations.  United serves virtually every major market around the world, either directly or through
its participation in the Star Alliance®, the world's largest airline network.

    United offers a portfolio of services that we believe will allow it to generate a revenue premium by meeting distinct customer
needs. This strategy of market segmentation is intended to optimize margins and costs by offering the right service to the right
customer at the right time. This portfolio includes:

United mainline, including United First®, United Business® and Economy Plus®, which now offers three to five inches of
extra legroom on all United mainline flights (including Ted), and on explus(SM) regional jet flights;
Ted, a low-fare service, expanded in 2005 from 47 to 56 aircraft serving 19 airports with more than 240 daily departures from
all United hubs;
p.s. (SM) - premium transcontinental service connecting New York with Los Angeles and San Francisco; and
United Express, which now includes more than 100 aircraft that offer explus, United's premium regional service, redefining
the regional jet experience.



        The Company also generates significant revenue through its Mileage Plus Frequent Flyer Program ("Mileage Plus"), United
Cargo(SM), and United Services. Mileage Plus contributed over $800 million to passenger and other revenue in 2005 and helps the
company attract and retain high-value customers. United Cargo generated over $700 million in freight and mail revenue in 2005.
United Services generated over $275 million in revenue in 2005 by utilizing downtime of otherwise under-utilized resources.

        The Company believes its restructuring has made United competitive with network airline peers. In every year of the
restructuring, beginning in 2003, the Company has improved its financial performance. The Company's 2005 financial results
clearly demonstrate this progress - despite an increase in fuel price of over 40 percent. While the cost of mainline fuel has increased
more than $2.0 billion since 2002, the Company has reduced operating losses by approximately $2.6 billion over the same period.

        Throughout the restructuring process, United employees delivered some of the best operational performance metrics in the
Company's recent history. For example, in 2005, United ranked number one in fewest denied boardings, number two in Arrival:14,
and number three in fewest mishandled bags among the seven major domestic carriers.

        Management is focused on margin enhancement by delivering continuous improvements to the core business across its
operations, by reducing costs, improving revenue execution, developing differentiated products and services and realizing revenue
premiums. The Company is building on its core competitive advantages, including strong brand recognition, its leading loyalty
program and broad global network. The Company intends to continue to drive performance through a corporate culture of
accountability and continuous improvement.

        The Company's web address is www.united.com.  Through this website, the Company's filings with the Securities and
Exchange Commission ("SEC"), including annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form
8-K, and all amendments to those reports, are accessible without charge as soon as reasonably practicable after such material is
electronically filed with or furnished to the SEC.

        This Form 10-K contains various "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements represent the Company's expectations and beliefs concerning future events,
based on information available to us on the date of the filing of this Form 10-K, and are subject to various risks and uncertainties. Factors that could cause
actual results to differ materially from those referenced in the forward-looking statements are listed in the Risk Factors and "Outlook" of Management's
Discussion and Analysis of Financial Condition and Results of Operations. We disclaim any intent or obligation to update or revise any of the forward-looking
statements, whether in response to new information, unforeseen events, changed circumstances or otherwise.

Bankruptcy Considerations

        The following discussion provides general background information regarding the Company's Chapter 11 cases, and is not
intended to be an exhaustive summary. Detailed information pertaining to its bankruptcy filings may be obtained at www.pd-
ual.com. See also Note 1, "Voluntary Reorganization Under Chapter 11" in the Notes to Consolidated Financial Statements.

        On December 9, 2002 (the "Petition Date"), UAL, United and 26 direct and indirect wholly-owned subsidiaries (collectively,
the "Debtors") filed voluntary petitions to reorganize their businesses under Chapter 11 of the United States Bankruptcy Code in the
United States Bankruptcy Court for the Northern District of Illinois, Eastern Division (the "Bankruptcy Court"). On October 20,
2005, the Debtors filed the Debtor's First Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the United States
Bankruptcy Code and the First Amended Disclosure Statement for Reorganizing Debtors' Joint Plan of Reorganization Pursuant to
Chapter 11 of the United States Bankruptcy Code (the "Disclosure Statement"). On October 21, 2005, the Bankruptcy Court
approved the Disclosure Statement.

        Commencing on October 27, 2005, the Disclosure Statement, ballots for voting to accept or reject the proposed plan of
reorganization and other solicitation documents were distributed to all classes of creditors eligible to vote on the proposed plan of
reorganization. On January 20, 2006, the Bankruptcy Court confirmed the Debtors' Second Amended Joint Plan of Reorganization
Pursuant to Chapter 11 of the United States Bankruptcy Code (the "Plan of Reorganization"). The Plan of Reorganization became
effective and the Debtors emerged from bankruptcy protection on February 1, 2006 (the "Effective Date"). On the Effective Date,
UAL implemented fresh start accounting in accordance with American Institute of Certified Public Accountants' Statement of
Position 90-7 "Financial Reporting by Entities in Reorganization under the Bankruptcy Code" ("SOP 90-7"). See Note 20, "Pro
Forma Fresh Start Balance Sheet (Unaudited)" in the Notes to Consolidated Financial Statements.

        The Plan of Reorganization generally provides for the full payment or reinstatement of allowed administrative claims, priority
claims, and secured claims, and the distribution of new equity securities to the Debtors' creditors, employees and others in
satisfaction of allowed unsecured claims. The Plan of Reorganization contemplates UAL issuing up to 125 million shares (out of
the one billion shares of new common stock authorized under its certificate of incorporation). The new common stock was listed on
the NASDAQ National Market and began trading under the symbol "UAUA" on February 2, 2006. The distributions of common
stock, subject to certain holdbacks as described in the Plan of Reorganization, will generally be made as follows: 
 

Approximately 115 million shares of common stock to unsecured creditors and employees,

Up to 9.825 million shares of common stock and options (or rights to acquire shares) under the management
equity incentive plan ("MEIP") approved by the Bankruptcy Court, and

Up to 175,000 shares of common stock and options (or rights to acquire shares) under the director equity
incentive plan ("DEIP") approved by the Bankruptcy Court.



        The Plan of Reorganization also provides for the issuance of the following debt and equity securities: 
 

5,000,000 shares of 2% convertible preferred stock, which were issued to the Pension Benefit Guaranty
Corporation ("PBGC") shortly after the Effective Date;

Approximately $150 million in aggregate principal amount of convertible 5% notes, which were issued to
holders of certain municipal bonds shortly after the Effective Date;

Approximately $726 million in aggregate principal amount of additional convertible notes, which are issuable
within the first six months after the Effective Date to employees;

$500 million in aggregate principal amount of 6% senior unsecured notes, which were issued to the PBCG
shortly after the Effective Date; and

$500 million in aggregate principal amount of 8% senior unsecured notes (in up to eight equal tranches of $62.5
million) issuable to the PBGC subject to the satisfaction of certain contingencies.

        Pursuant to the Plan of Reorganization, UAL common stock, preferred stock and Trust Originated Preferred Securities
("TOPrS") issued prior to the Petition Date were canceled on the Effective Date, and no distribution will be made to holders of
those securities.

        On the Effective Date, the Company secured access to up to $3.0 billion in exit financing (the "Credit Facility") which consists
of a $2.8 billion term loan and a $200 million revolving credit line. On the Effective Date, $2.45 billion of the $2.8 billion term
loan and the entire revolving credit line was drawn and used to repay the Debtor-In-Possession credit facility (the "DIP Financing")
and to make other payments required upon exit from bankruptcy, as well as to provide ongoing liquidity to conduct post-
reorganization operations. Subsequently, the Company repaid $161 million on the revolving credit line and accessed the remaining
$350 million on the term loan. For further details on the Credit Facility, see Note 9, "Long-term Debt" in the Notes to Consolidated
Financial Statements.

        Until recently, the Company had an ongoing dispute with respect to a group of mostly-public financiers (the "Public Debt
Group") involving 14 aircraft financed under the Series 1997-1 Enhanced Equipment Trust Certificates ("1997-1 EETC").  In
August 2005, United provided notice to the 1997-1 EETC trustee of its intention to purchase the Tranche A certificates, which
would permit it to secure long-term access to the 14 aircraft subject to that financing.  The Company previously had acquired the
1997-1 EETC Tranche B and Tranche C certificates in a market transaction as a precursor to utilizing the transaction par buyout
mechanism to purchase the Tranche A certificates. However, a dispute arose between the Company and the holders of the Tranche
A certificates regarding the amount necessary to pay the current certificate holders in full, and that matter was the subject of
litigation.  On March 17, 2006, the Bankruptcy Court entered an order approving the Company's settlement with the Public Debt
Group in connection with the 1997-1 EETC transaction. The settlement resolves all pending litigation in connection with the 1997-
1 EETC transaction and aircraft and provides for a permanent mutual release of all related claims. On March 20, 2006, the
Company remitted $281 million to the 1997-1 EETC trustee as final payment for the Tranche A certificates. The Company
refinanced the 14 aircraft with the $350 million term loan provided under the Credit Facility.

        Significant Matters Remaining to be Resolved in Bankruptcy Court. During the course of our Chapter 11 proceedings, the
Company successfully reached settlements with most of its creditors and resolved most pending claims against the Debtors.
However, certain significant matters remain to be resolved in the Bankruptcy Court. For details, see Note 1 "Voluntary
Reorganization Under Chapter 11 - Bankruptcy Considerations" in the Notes to Consolidated Financial Statements.

Operations

        Segments. UAL operates its businesses through five reporting segments:  North America, Pacific, Atlantic, Latin America (all
of which are operated by United) and UAL Loyalty Services, LLC ("ULS"). Financial information on UAL's reportable segments
can be found in Note 18, "Segment Information" in the Notes to Consolidated Financial Statements.

        During 2005, United carried approximately 67 million mainline revenue passengers and flew approximately 114 billion
mainline revenue passenger miles ("RPMs"). United operating statistics reported in this Form 10-K (which we refer to as
"mainline" operations) do not include the operations of United Express regional carriers, since these entities are independent
carriers who report those operating statistics separately to the Department of Transportation ("DOT").

        Operating revenues attributed to United's North America segment were $10.8 billion in 2005, $10.5 billion in 2004 and $9.9
billion in 2003. Operating revenues attributed to United's international segments were $5.6 billion in 2005, $5.1 billion in 2004 and
$4.2 billion in 2003.

        North America.  As of December 31, 2005, United's mainline operations served 86 destinations throughout North America and
operated hubs in Chicago, Denver, Los Angeles, San Francisco and Washington, D.C. In 2005, United's North America operations,
including United Express, accounted for 62% of operating revenues.



        Pacific.  United serves the Pacific from its U.S. gateway cities of Chicago, Honolulu, Los Angeles, New York, San Francisco
and Seattle. United provides nonstop service to Beijing, Hong Kong, Nagoya, Osaka, Seoul (summer seasonal), Shanghai, Sydney
and Tokyo. United also provides direct service via its Tokyo hub to Bangkok, Hong Kong, Seoul, Singapore and Taipei as well as
direct service via Hong Kong to Ho Chi Minh City and Singapore, and via Sydney to Melbourne. In 2005, United's Pacific
operations accounted for 18% of operating revenues.

        Atlantic.  Washington, D.C. is United's primary gateway to Europe, serving Amsterdam, Brussels, Frankfurt, London, Munich,
Zurich and Paris. Chicago is United's secondary gateway to Europe, serving Amsterdam (summer seasonal), Frankfurt, London,
Munich and Paris. United also provides nonstop service between San Francisco and each of London and Frankfurt; and between
London and each of Los Angeles and New York. United provides seasonal service between Chicago and Bermuda. In 2005,
United's Atlantic operations accounted for 12% of operating revenues.

       Latin America.  United serves four points in South America from its Chicago and Washington, D.C. hubs with nonstop service
to Buenos Aires and Sao Paulo and direct service to Montevideo (via Buenos Aires) and Rio de Janeiro (via Sao Paulo).  United
serves various Mexican and Caribbean points from its five hubs including Aruba, Cancun, Cozumel, Mexico City, Puerto Vallarta,
San Jose del Cabo, Ixtapa/Zihuatanejo, Montego Bay, Nassau, Punta Cana, and St. Maarten.  United serves Central America from
its Los Angeles hub to Guatemala City and San Salvador and from its Chicago hub to Liberia, Costa Rica.  In 2005, United's Latin
America operations accounted for approximately 3% of operating revenues.

        UAL Loyalty Services, LLC.  ULS focuses on expanding the non-core marketing businesses of United and building customer
loyalty. ULS operates substantially all United-branded travel distribution and customer loyalty e-commerce activities, such as
united.com. In addition, ULS owns and operates Mileage Plus, being responsible for member relationships, communications and
account management; while United is responsible for other aspects of Mileage Plus, including the Elite Premier, Premier Executive
and Premier Executive 1K loyalty programs, and the establishment of award mileage redemption programs and airline-related
customer loyalty recognition policies. United is also responsible for managing relationships with its Mileage Plus airline partners,
while ULS manages relationships with non-airline business partners, such as the Mileage Plus Visa Card, hotels, car rental
companies and dining programs, among others. ULS accounted for 5% of 2005 operating revenues.

        In 2005, the Bankruptcy Court approved a corporate restructuring that (a) moved Ameniti Travel Clubs, Inc. (formerly known
as Confetti, Inc.) as a subsidiary of ULS to a subsidiary of MyPoints.com, Inc. ("MyPoints"); (b) moved MyPoints as a subsidiary
of ULS to a subsidiary of UAL; (c) moved ULS as a subsidiary of UAL to a subsidiary of United; and (d) converted ULS from a
corporation to a limited liability company. This restructuring was completed on March 21, 2005. For additional information, see
Note 22, "UAL Loyalty Services LLC" in the Notes to Consolidated Financial Statements.

       United Express. United has contractual relationships with various regional carriers to provide regional jet and turboprop
service branded as United Express. United Express is a seamless extension of the United product line (United, Ted and p.s.).
SkyWest Airlines, Mesa Airlines, Chautauqua Airlines, Shuttle America, Trans States Airlines and GoJet Airlines are all United
Express carriers, most of which operate under capacity purchase agreements. The terms of these agreements require United to pay
the regional carriers contractually-agreed amounts for operating these flights plus a variable reimbursement based on agreed
performance metrics. Under these capacity agreements, United is responsible for all fuel costs incurred. In return, the regional
carriers operate this capacity on schedules determined by United, who also determines pricing, revenues and inventory levels and
assumes the distribution risk for the available seats.

        The capacity agreements which United has entered into with United Express carriers do not include the provision of ground
handling services. As a result, United sources ground handling support from a variety of third-party providers as well as by
utilizing internal United resources in some cases.

        While the regional carriers operating under capacity purchase agreements comprise over 95% of United Express flying, we
also have limited prorate agreements with SkyWest Airlines, Trans States Airlines and Colgan Airlines. Under these prorate
agreements, United and its prorate partners agree to divide revenue collected from each passenger according to a formula, while
both United and the prorate partners are individually responsible for their own costs of operations. Generally, United also collects a
program fee from prorate partners to cover certain marketing and distribution costs such as credit card transaction fees, global
distribution systems ("GDS") transaction fees, and frequent flyer costs. Unlike capacity purchase agreements, these prorate
agreements require the regional carrier to retain the control and risk of scheduling, market selection and seat pricing and inventory
in its markets.

        At December 31, 2005, United Express carriers operated 292 aircraft, generating $2.4 billion in operating revenues and $2.7
billion in operating expenses during 2005. The program also produced 14 billion available seat miles ("ASMs") and 11 billion
RPMs in 2005.

        Ted. In February of 2004, United launched Ted in Denver to eight destinations, and by August 2004, 47 Airbus 320s were
flying in Ted markets.  In March 2005, United announced plans to expand its Ted fleet from 47 to 56 aircraft by converting an
additional nine A320 aircraft to the Ted configuration.  The new Ted aircraft (all in service by mid-December 2005) provide
additional service out of United's hubs in Denver, Washington Dulles, and Chicago O'Hare International Airport ("O'Hare") to
markets in Florida, Mexico and the Caribbean, and to be flying soon between Phoenix and Los Angeles.  As of December 15, 2005,
Ted provides service from all of United's hubs to 12 destinations in the U.S. and three in Mexico.

        United Cargo. United Cargo offers both domestic and international shipping through a variety of services including Small
Package Delivery, T.D. Guaranteed, First Freight, International Freight and Global SP. Freight shipments account for approximately



80% of United Cargo's volumes, with mail accounting for the remainder. During 2005, United Cargo accounted for 4% of UAL's
operating revenues by generating $729 million in freight and mail revenue, a 4% increase versus 2004. Since United Cargo is not a
separate reporting segment, United Cargo revenues are allocated to the North America, Pacific, Atlantic and Latin America
reporting segments, based upon the actual flown revenue associated with these segments. The majority of United Cargo revenues
are earned in the international segments of the Company's operations.

        United Services.United Services is a global airline support business offering customers comprehensive solutions for their
aircraft maintenance, repair and overhaul ("MRO"), airport and training needs. United Services brings nearly 80 years of
experience, employee talent and the highest level of operational integrity to more than 150 airline customers worldwide. MRO
services account for approximately three quarters of United Services' revenue with ground handling and flight training accounting
for the remainder. MRO revenue sources include engine maintenance, maintenance of high tech components including avionics,
line maintenance and landing gear services. During 2005, United Services generated over $275 million in revenue, a 10% increase
as compared to 2004.

        Fuel.  In 2005, fuel was our largest operating expense. Our annual mainline fuel costs and consumption are as follows: 
 
 2005 2004 2003

Gallons consumed (in millions) 2,250 2,349 2,202
Average price per gallon, including    
tax and hedge impact $ 1.79 $ 1.25 $ 0.94
Cost (in millions) $4,032 $2,943 $2,072

        During 2005, United Express consumed 353 million gallons of fuel costing United approximately $709 million. This expense
is classified as "Regional affiliates" expense in the Statements of Consolidated Operations.

        The price and availability of jet fuel significantly affect our results of operations. A significant rise in jet fuel prices was the
primary reason that our fuel expense increased in each of the last two years. The Company expects to be able to offset some, but
not all, of any future fuel expense increases through higher revenues.

         To ensure adequate supplies of fuel and to provide a measure of control over fuel costs, we arrange to have fuel shipped on
major pipelines and stored close to our major hub locations. Although we currently do not anticipate a significant reduction in the
availability of jet fuel, a number of factors make predicting fuel prices and fuel availability uncertain, including increased world
energy demand due to the improving global economy, geopolitical uncertainties affecting energy supplies from oil-producing
nations, industrial accidents, threats of terrorism directed at oil supply infrastructure, extreme weather conditions causing
temporary shutdowns of refining capacity, and changes in relative demand for other petroleum products that may impact the
quantity and price of jet fuel produced from period to period.

        Alliances. United has entered into a number of bilateral and multilateral alliances with other airlines, expanding travel choices
for our customers through these relationships by participating in markets worldwide that United does not serve directly. These
marketing alliances typically include one or more of the following features: joint frequent flyer program participation; code sharing
of flight operations (whereby selected seats on one carrier's flights can be marketed under the brand name of another carrier);
coordination of reservations, ticketing and check-in, baggage handling and flight schedules; and other resource-sharing activities.

        The most significant of these arrangements is the Star Alliance, a global integrated airline network co-founded by United in
1997. As of December 31, 2005, Star Alliance carriers served approximately 790 destinations in over 138 countries with over
15,000 daily flights. Current Star Alliance partners, in addition to United, are Air Canada, Air New Zealand, All Nippon Airways,
Asiana, the Austrian Airlines Group (which includes Austrian Airlines, Lauda Air and Austrian Arrows, formerly Tyrolean), bmi,
LOT Polish Airlines, Lufthansa, SAS, Singapore Airways, Spanair, TAP Portugal, Thai International Airways, US Airways and
Varig.

       During the first half of 2006, South African Airways and Swiss International Air Lines will be integrated into Star Alliance.

       United currently also has independent marketing agreements with other air carriers, including Air China, Air Dolomiti, Aloha,
BWIA West Indies Airways, Continental Connection (operated by Gulfstream), Fair Inc. dba "ANA Connection," Great Lakes
Airlines (a regional carrier), Island Air, and Virgin Blue.

        Mileage Plus. Mileage Plus builds customer loyalty by offering awards and services to frequent travelers. Mileage Plus
members can earn mileage credit for flights on United, United Express, Ted, members of the Star Alliance, and certain other
airlines that participate in the program. Miles also can be earned by purchasing the goods and services of our non-airline partners,
such as hotels, car rental companies, and credit card issuers. Mileage credits can be redeemed for free, discounted or upgraded
travel and non-travel awards. There are nearly 48 million members enrolled in Mileage Plus. For a detailed description of the
accounting treatment of Mileage Plus awards, see "Critical Accounting Policies" in Management's Discussion and Analysis of
Financial Condition and Results of Operations.

        Distribution Channels. The majority of United's airline seat inventory continues to be distributed through the traditional
channels of travel agencies and GDS.The growing use of alternative distribution systems, including the Company's website and
GDS new entrants, however, provides United with an opportunity to lower its ticket distribution costs. To encourage customer use



of lower-cost channels and capitalize on these cost-saving opportunities, the Company will continue to expand the capabilities of its
website, www.united.com, and we guarantee the availability of the lowest prices on united.com.

Industry Conditions

        Seasonality. The air travel business is subject to seasonal fluctuations. The Company's operations can be adversely impacted
by severe weather and the first and fourth quarter results normally reflect lower travel demand. Historically, results of operations
are better in the second and third quarters which reflect higher levels of travel demand.

       Domestic Competition.The domestic airline industry is highly competitive and volatile. In domestic markets, new and existing
carriers are free to initiate service between any two points in the U.S. United's competitors consist primarily of other airlines, a
number of whom are low-cost carriers ("LCCs") with lower-cost structures than United's, and, to a lesser extent, other forms of
transportation.

        About 80 percent of United's domestic revenue is now exposed to LCCs, which is more than double the percentage from a
decade ago. In January 2006, Southwest Airlines ("Southwest") initiated new service from Denver, United's second-largest hub, to
Chicago (Midway), Las Vegas and Phoenix. Southwest also began service between Denver and two more cities, Baltimore and Salt
Lake City, in March 2006. United already competes directly with LCCs in all five of these markets and believes it is well
positioned to compete effectively with Southwest.

        In January 2006, Independence Air ceased operations. In the last year, Independence Air had operated as many as 600 flights
daily to and from Washington Dulles airport, United's east-coast hub. As a result of Independence Air's cessation of operations,
United expects to benefit from a larger share of Washington-area passenger traffic and an improved fare environment to and from
Washington, D.C. However, we anticipate that competition from LCCs and other U.S. airlines, including several large network
carriers who are currently restructuring in bankruptcy, will continue to intensify across the domestic system in the future.

        Domestic pricing decisions are largely affected by the need to meet competition from other U.S. airlines. Fare discounting by
competitors has historically had a negative effect on the Company's financial results because United generally finds it necessary to
match competitors' fares to maintain passenger traffic. Historically, attempts by United and other network airlines to raise fares
have often failed due to lack of competitive matching by LCCs. Because of different cost structures, low ticket prices that generate
a profit for an LCC have usually had a negative effect on the Company's financial results. The introduction of Ted by United in
early 2004 was designed to provide United with a lower-cost operation in selected leisure markets, under which United can be more
economically competitive with its LCC rivals.

        International Competition. In United's international networks, the Company competes not only with U.S. airlines, but also
with foreign carriers. Competition on specified international routes is subject to varying degrees of governmental regulations. See
"Industry Regulation" below. As the U.S. is the largest market for air travel worldwide, United's ability to generate U.S. originating
traffic from its integrated domestic route systems provides United with an advantage over non-U.S. carriers. Foreign carriers are
prohibited by U.S. law from carrying local passengers between two points in the U.S. and United experiences comparable
restrictions in foreign countries. In addition, U.S. carriers are often constrained from carrying passengers to points beyond
designated international gateway cities due to limitations in air service agreements or restrictions imposed unilaterally by foreign
governments. To compensate for these structural limitations, U.S. and foreign carriers have entered into alliances and marketing
arrangements that allow these carriers to feed traffic to each other's flights. (see "Alliances" above for further details).

        Insurance. United carries hull and liability insurance of a type customary in the air transportation industry, in amounts which
the Company deems adequate, covering passenger liability, public liability and damage to United's aircraft and other physical
property. United also maintains other types of insurance such as property, directors and officers, cargo, automobile and the like,
with limits and deductibles that are standard within the industry. Since the September 11, 2001 terrorist attacks, the Company's
insurance premiums have increased significantly. Additionally, after September 11, 2001, commercial insurers canceled United's
liability insurance for losses resulting from war and associated perils (terrorism, sabotage, hijacking and other similar events). The
U.S. government subsequently agreed to provide commercial war-risk insurance for U.S. based airlines until August 31, 2006
covering losses to employees, passengers, third parties and aircraft. The Secretary of Transportation may extend the policy until
December 31, 2006. If the U.S. government does not extend this coverage beyond August 31, 2006, obtaining comparable coverage
from commercial underwriters could result in substantially higher premiums and more restrictive terms, if it is available at all. See
"Increases in insurance costs or reductions in insurance coverage may adversely impact our operations and financial results" in the
Risk Factors.

Industry Regulation

        Domestic Regulation.

        General. All carriers engaged in air transportation in the United States are subject to regulation by the DOT. Among its
responsibilities, the DOT has authority to issue certificates of public convenience and necessity for domestic air transportation (no
air carrier, unless exempted, may provide air transportation without a DOT certificate of public convenience and necessity), grants
international route authorities, approves international code share agreements, regulates methods of competition and enforces certain
consumer protection regulations, such as those dealing with advertising, denied boarding compensation and baggage liability.

        Airlines also are regulated by the Federal Aviation Administration ("FAA"), a division of the DOT, primarily in the areas of
flight operations, maintenance and other safety and technical matters. The FAA has authority to issue air carrier operating



certificates and aircraft airworthiness certificates, prescribe maintenance procedures, and regulate pilot and other employee
training, among other responsibilities. From time to time, the FAA issues rules that require air carriers to take certain actions, such
as the inspection or modification of aircraft and other equipment, that may cause us to incur substantial, unplanned expenses.  The
airline industry is also subject to various other federal, state and local laws and regulations. The Department of Homeland Security
("DHS") has jurisdiction over virtually all aspects of civil aviation security. See "Legislation" below. The Department of Justice has
jurisdiction over certain airline competition matters. The U.S. Postal Service has authority over certain aspects of the transportation
of mail. Labor relations in the airline industry are generally governed by the Railway Labor Act ("RLA"). We are also subject to
inquiries by the DOT, FAA and other U.S. and international regulatory bodies.

        Airport Access. Access to landing and take-off rights, or "slots," at three major U.S. airports and many foreign airports served
by United are subject to government regulation. The FAA has designated John F. Kennedy International Airport ("Kennedy") and
LaGuardia Airport ("LaGuardia") in New York and Ronald Reagan Washington National Airport in Washington, D.C. as "high
density traffic airports" and has limited the number of departure and arrival slots at those airports. Slot restrictions at O'Hare were
eliminated in July 2002 and are slated to be eliminated at Kennedy and LaGuardia by 2007. From time to time, the elimination of
slot restrictions has impacted our operational performance and reliability.

        To address congestion concerns and delays at O'Hare, United and American Airlines reached agreement with the FAA in
January 2004 to reduce each of their flight schedules at O'Hare. We reduced our flight schedule at O'Hare beginning February 2004
between the peak hours of 1:00 p.m. and 8:00 p.m. In addition, effective March 2004, we again depeaked our flight schedule by
5%. Subsequently, United, American Airlines and certain other carriers complied with the FAA's request to further depeak
afternoon operations at O'Hare resulting in a slight reduction in operations overall beginning in November 2004. In 2005, the FAA
proposed longer-term rules to address congestion at O'Hare until 2008, which additional capacity is expected to be available at the
airport. In the meantime, the FAA has ordered that the existing operating restrictions remain in effect until the earlier of October 28,
2006 or the date on which the long-term rules become effective.

        Legislation. The airline industry is also subject to legislative activity that can have an impact on operations and costs.
Specifically, the law that authorizes federal taxes and fees assessed on airline tickets expires in September 2007. Congress is likely
to begin the process of reauthorizing these and other aviation programs in 2006. Past aviation reauthorization bills have touched on
a wide range of areas of interest to the industry, including air traffic control operations, capacity control issues, airline competition
issues, aircraft and airport technology requirements, safety issues, taxes, fees and other funding issues.

        Additionally, since September 11, 2001, aviation security has been and continues to be a subject of frequent legislative action,
requiring changes to our security processes and increasing the cost of security procedures for the Company. The Aviation and
Transportation Security Act (the "Aviation Security Act"), enacted in November 2001, has had wide-ranging effects on our
operations. The Aviation Security Act made the federal government responsible for virtually all aspects of civil aviation security,
creating a new Transportation Security Administration ("TSA"), which is a part of the DHS pursuant to the Homeland Security Act
of 2002. Under the Aviation Security Act, substantially all security screeners at airports are now federal employees and significant
other aspects of airline and airport security are now overseen by the TSA. Pursuant to the Aviation Security Act, funding for airline
and airport security is provided in part by a passenger security fee of $2.50 per flight segment (capped at $10.00 per round trip),
which is collected by the air carriers from passengers and remitted to the government. In addition, air carriers are required to submit
to the government an additional security fee equal to the amount each air carrier paid for security screening of passengers and
property in 2000. In January 2006, United and a number of U.S. and foreign carriers were notified by the TSA that a substantial
increase in the additional security fee would be imposed retroactively to the beginning of 2005, and continuing into 2006 and future
years. United, together with many other affected carriers, is currently disputing this fee assessment. It is expected that aviation
security laws and processes will continue to be under review and subject to change by the federal government in the future.

        International Regulation.

        General. International air transportation is subject to extensive government regulation. In connection with our international
services, we are regulated by both the U.S. government and the governments of the foreign countries we serve. In addition, the
availability of international routes to U.S. carriers is regulated by treaties and related aviation agreements between the U.S. and
foreign governments, and in some cases, fares and schedules require the approval of the DOT and/or the relevant foreign
governments.

       Airport Access. Historically, access to foreign markets has been tightly controlled through bilateral agreements between the
U.S. and each foreign country involved. These agreements regulate the number of markets served, the number of carriers allowed
to serve each market, and the frequency of carriers' flights. Since the early 1990s, the U.S. has pursued a policy of "open skies"
(meaning all carriers have access to the destination), under which the U.S. government has negotiated a number of bilateral
agreements allowing unrestricted access to foreign markets. Additionally, all of the airports that United serves in Europe and Asia
maintain slot controls, and many of these are restrictive due to congestion at these airports. London Heathrow, Frankfurt and Tokyo
Narita are among the most restrictive due to capacity limitations, and United has significant operations at these locations.

        Further, our ability to serve some countries and expand into certain others is limited by the absence altogether of aviation
agreements between the U.S. and the relevant governments. Shifts in U.S. or foreign government aviation policies can lead to the
alteration or termination of air service agreements between the U.S. and other countries. Depending on the nature of the change, the
value of our route authorities may be materially enhanced or diminished.

        In November 2005, the U.S. government and the European Union ("EU") Commission concluded the negotiation of a
transatlantic aviation agreement to replace the existing bilateral arrangements between the U.S. government and the 25 EU member



states. The EU Council of Transport Ministers must approve the agreement. It is expected that the Council will vote on the
proposed agreement in June 2006. If approved, the agreement is expected to go into effect in the summer of 2007.

        The proposed agreement is based on the U.S. open skies model and would authorize U.S. airlines to operate between the
United States to any point in the EU and beyond, free from government restrictions on capacity, frequencies and scheduling and
provides EU carriers with reciprocal rights in these U.S.-EU markets. Currently, only 15 of the 25 member states have open skies
agreements with the United States. Importantly, the agreement would authorize all U.S. and EU carriers to operate services between
the United States and London Heathrow and, as a result, the Company and bmi will be able to takes steps to implement the antitrust
immunity the carriers previously received from regulators on both sides of the Atlantic, but which was suspended pending the
opening of access to Heathrow.

        The agreement would also resolve a legal issue in the existing bilateral agreements between the U.S. and the EU member
states that has resulted in the EU Commission calling on the EU member states to renounce their air services agreements with the
United States because they allegedly do not comply with U.S. law. To date, no EU member state has indicated a willingness to
renounce its air services agreement with the U.S. If EU member states do renounce such agreements, the status of our existing
antitrust immunity with our European partners would be in doubt because the immunity is based upon an open skies agreement
between the United States and the applicable EU member state.

        The EU Commission is expected to propose important new legislation in the near future that will impact the Company. The
EU Commission is expected to officially sanction secondary slot trading. This should resolve disputes about the legality of slot
exchanges at EU airports. In addition, the EU Commission will soon propose legislation to deregulate GDS. We expect GDS
deregulation to result in a reduction in the Company's distribution costs. Finally, the EU Commission is expected to propose
legislation to include aviation within the EU's existing emissions trading scheme by 2013. Such a measure could add significantly
to the costs of operating in Europe.

        An open skies agreement between the U.S. and Canada is expected to take effect in September 2006. We anticipate that an
open skies agreement between the U.S. and Canada will permit United and Air Canada to expand their existing antitrust immunity,
which currently is limited in application to the transborder region.

        Environmental Regulation. The airline industry is subject to increasingly stringent federal, state, local, and foreign
environmental laws and regulations concerning emissions to the air, discharges to surface and subsurface waters, safe drinking
water, and the management of hazardous substances, oils, and waste materials. Our industry is also subject to other environmental
laws and regulations, including those that require us to remediate soil or groundwater to meet certain objectives. Compliance with
all environmental laws and regulations can require significant expenditures. Under the federal Comprehensive Environmental
Response, Compensation and Liability Act (commonly known as "Superfund") and similar environmental cleanup laws, generators
of waste materials, and owners or operators of facilities, can be subject to liability for investigation and remediation costs at
facilities that have been identified as requiring response actions. We also conduct voluntary remediation actions. Environmental
cleanup obligations can arise from, among other circumstances, the operation of fueling facilities, and primarily involve airport
sites. Future costs associated with these activities are not expected to have a material adverse affect on our business.

Employees

        As of December 31, 2005, the Company and its subsidiaries had approximately 57,000 active employees, of whom
approximately 80% are represented by various U.S. labor organizations.

        As of December 31, 2005, the employee groups, number of employees and labor organization for each of United's collective
bargaining groups were as follows: 
 

Number of  Contract Open

Employee Group Employees Union (1) for Amendment
Pilots 6,288 ALPA January 1, 2010
Flight Attendants 15,392 AFA January 7, 2010
Mechanics & Related 5,551 AMFA January 1, 2010
Public Contact/Ramp & Stores/Food Service    
Employees/Security Officers/Maintenance    
Instructors/Fleet Technical Instructors 17,618 IAM January 1, 2010
Dispatchers 160 PAFCA January 1, 2010
Meteorologists 19 TWU January 1, 2010
Engineers 278 IFPTE January 1, 2010 (2)

(1)  Air Line Pilots Association ("ALPA"), Association of Flight Attendants - Communication Workers of America
("AFA"); Aircraft Mechanics Fraternal Association ("AMFA"); International Association of Machinists and Aerospace
Workers ("IAM"); Professional Airline Flight Control Association ("PAFCA"); Transport Workers Union ("TWU");
and International Federation of Professional and Technical Engineers ("IFPTE")

(2)  Initial contract with the IFPTE was ratified on March 8, 2006 with an initial effective date of March 1, 2006.



        Collective bargaining agreements ("CBAs") are negotiated under the RLA, which governs labor relations in the air
transportation industry, and such agreements typically do not contain an expiration date. Instead, they specify an amendable date,
upon which the contract is considered "open for amendment." Prior to the amendable date, neither party is required to agree to
modifications to the bargaining agreement. Nevertheless, nothing prevents the parties from agreeing to start negotiations or to
modify the agreement in advance of the amendable date. Contracts remain in effect while new agreements are negotiated. During
the negotiating period, both the Company and the negotiating union are required to maintain the status quo. 
  
 

ITEM 1A. RISK FACTORS.

        The following risk factors should be read carefully when evaluating our business and the forward-looking statements
contained in this report and other statements we or our representatives make from time to time. Any of the following risks could
materially adversely affect our business, our operating results, our financial condition and the actual outcome of matters as to
which forward-looking statements are made in this report.

Risks Related to Our Business

Continued periods of historically high fuel costs or significant disruptions in the supply of aircraft fuel could have a material
adverse impact on our operating results.

        Our operating results have been and continue to be significantly impacted by changes in the availability or price of aircraft
fuel. Previous record-high fuel prices increased substantially in 2005 as compared with 2004. We at times have not been able to
increase our fares when fuel prices have risen due to the highly competitive nature of the airline industry, and we may not be able to
do so in the future. Although we are currently able to obtain adequate supplies of aircraft fuel, it is impossible to predict the future
availability or price of aircraft fuel. In addition, from time to time we enter into hedging arrangements to protect against rising fuel
costs. Our ability to hedge in the future, however, may be limited due to market conditions and other factors.

Additional terrorist attacks or the fear of such attacks, even if not made directly on the airline industry, could negatively affect
us and the airline industry.

        The terrorist attacks of September 11, 2001 involving commercial aircraft severely and adversely affected our financial
condition and results of operations, as well as prospects for the airline industry generally. Among the effects we experienced from
the September 11, 2001 terrorist attacks were substantial flight disruption costs caused by the FAA-imposed temporary grounding
of the U.S. airline industry's fleet, significantly increased security costs and associated passenger inconvenience, increased
insurance costs, substantially higher ticket refunds and significantly decreased traffic and passenger revenue per RPM ("yield").

        Additional terrorist attacks, even if not made directly on the airline industry, or the fear of or the precautions taken in
anticipation of such attacks (including elevated national threat warnings or selective cancellation or redirection of flights) could
materially and adversely affect us and the airline industry. The war in Iraq and additional international hostilities could also
potentially have a material adverse impact on our financial condition, liquidity and results of operations. Our financial resources
might not be sufficient to absorb the adverse effects of any further terrorist attacks or an increase in post-war unrest in Iraq or other
international hostilities involving the United States.

The airline industry is highly competitive and susceptible to price discounting.

        The U.S. airline industry is characterized by substantial price competition, especially in domestic markets. Some of our
competitors have substantially greater financial resources or lower-cost structures than we do, or both. In recent years, the market
share held by LCCs has increased significantly. For the last several years, large network carriers like United have generally had a
lack of pricing power in domestic markets.

        In addition, Northwest, Delta and several small U.S. competitors have recently filed to reorganize under bankruptcy
protection. Other carriers could file for bankruptcy or threaten to do so to reduce their costs. Carriers operating under bankruptcy
protection can operate in a manner that could be adverse to us and could emerge from bankruptcy as more vigorous competitors.

Additional security requirements may increase our costs and decrease our traffic.

        Since September 11, 2001, the DHS and the TSA have implemented numerous security measures that affect airline operations
and costs, and are likely to implement additional measures in the future. In addition, foreign governments have also begun to
institute additional security measures at foreign airports we serve. A substantial portion of the costs of these security measures is
borne by the airlines and their passengers, increasing our costs and/or reducing our revenue.

        Security measures imposed by the U.S. and foreign governments after September 11, 2001 have increased our costs and may
adversely affect us and our financial results, and additional measures taken in the future may result in similar adverse effects.

Extensive government regulation could increase our operating costs and restrict our ability to conduct our business.

        Airlines are subject to extensive regulatory and legal compliance requirements that result in significant costs. In addition to the
enactment of the Aviation Security Act, laws, regulations, taxes and airport rates and charges have been proposed from time to time



that could significantly increase the cost of airline operations or reduce airline revenue. The FAA from time to time also issues
directives and other regulations relating to the maintenance and operation of aircraft that require significant expenditures by the
Company. We expect to continue incurring expenses to comply with the regulations of the FAA and other agencies. Additionally,
we operate under a certificate of public convenience and necessity issued by the DOT. If the DOT altered, amended, modified,
suspended or revoked our certificate, it could have a material adverse effect on our business.

        Many aspects of our operations are also subject to increasingly stringent federal, state and local laws protecting the
environment. Future regulatory developments in the U.S. and abroad could adversely affect operations and increase operating costs
in the airline industry. For example, potential future actions that may be taken by the U.S. government, foreign governments, or the
International Civil Aviation Organization to limit the emission of greenhouse gases by the aviation sector are unknown at this time,
but the impact to us and our industry is likely to be adverse and could be significant.

        The ability of U.S. carriers to operate international routes is subject to change because the applicable arrangements between
the United States and foreign governments may be amended from time to time, or because appropriate slots or facilities may not be
made available. We cannot provide any assurance that current laws and regulations, or laws or regulations enacted in the future,
will not adversely affect us.

Our results of operations fluctuate due to seasonality and other factors associated with the airline industry. Our future financial
condition and results of operations will be further affected by the adoption of fresh start accounting; and by the future
resolution of bankruptcy-related contingencies.

        Due to greater demand for air travel during the summer months, revenue in the airline industry in the second and third quarters
of the year is generally stronger than revenue in the first and fourth quarters of the year. Our results of operations generally reflect
this seasonality, but have also been impacted by numerous other factors that are not necessarily seasonal, including among others
excise and similar taxes, extreme or severe weather, air traffic control delays and general economic conditions. As a result, our
quarterly operating results are not necessarily indicative of operating results for an entire year, and historical operating results are
not necessarily indicative of future operating results.

        As a result of our bankruptcy reorganization, we are subject to the adoption of fresh start accounting as prescribed by
generally accepted accounting principles ("GAAP"). As required by fresh start accounting, our assets and liabilities will be adjusted
to fair value, and certain assets and liabilities not previously recognized in the Company's financial statements will be recognized
under fresh start accounting. Because we completed our reorganization and adopted fresh start accounting on February 1, 2006, our
reported assets and liabilities at December 31, 2005 do not yet give effect to the adjustments that will result from the adoption of
fresh start accounting and, as a result, will change materially. Accordingly, our financial condition and results of operations from
and after the Effective Date will not be comparable to the financial condition and results of operations reflected in our historical
consolidated financial statements. For further information about fresh start accounting, see Note 20, "Pro Forma Fresh Start
Balance Sheet - (Unaudited)" in the Notes to Consolidated Financial Statements.

Additionally, despite our exit from bankruptcy on February 1, 2006, several significant matters remain to be resolved in connection
with our reorganization under Chapter 11 of the United States Bankruptcy Code. Unfavorable resolution of these matters could
have a material adverse effect on our business. For additional detail regarding these matters, see Note 1, "Voluntary Reorganization
Under Chapter 11- Bankruptcy Considerations" in the Notes to Consolidated Financial Statements.

Union disputes, employee strikes and other labor-related disruptions may adversely affect our operations.

        Approximately 80% of the employees of UAL are represented for collective bargaining purposes by U.S. labor unions. These
employees are organized into seven labor groups represented by seven different unions.

        Relations between air carriers and labor unions in the United States are governed by the RLA. Under the RLA, a carrier must
maintain the existing terms and conditions of employment following the amendable date through a multi-stage and usually lengthy
series of bargaining processes overseen by the National Mediation Board. This process continues until either the parties have
reached agreement on a new CBA, or the parties are released to "self-help" by the National Mediation Board. Although in most
circumstances the RLA prohibits strikes, shortly after release by the National Mediation Board carriers and unions are free to
engage in self-help measures such as strikes and lock-outs. None of our U.S. labor agreements become amendable until January 1,
2010.  There is also a risk that disgruntled employees, either with or without union involvement, could engage in illegal slow-
downs, work stoppages, partial work stoppages, sick-outs or other actions short of a full strike that could individually or
collectively harm the operation of the airline and impair its financial performance.

Increases in insurance costs or reductions in insurance coverage may adversely impact our operations and financial results.

        The terrorist attacks of September 11, 2001 led to a significant increase in insurance premiums and a decrease in the insurance
coverage available to commercial airlines. Accordingly, our insurance costs increased significantly and our ability to continue to
obtain certain types of insurance remains uncertain. We have obtained third-party war risk (terrorism) insurance through a special
program administered by the FAA, resulting in lower premiums than if we had obtained this insurance in the commercial insurance
market. Should the government discontinue this coverage, obtaining comparable coverage from commercial underwriters could
result in substantially higher premiums and more restrictive terms, if it is available at all. If we are unable to obtain adequate war
risk insurance, our business could be materially and adversely affected.



        If any of our aircraft were to be involved in an accident, we could be exposed to significant tort liability. The insurance we
carry to cover damages arising from any future accidents may be inadequate. In the event that our insurance is not adequate, we
may be forced to bear substantial losses from an accident. In addition, any accident involving an aircraft that we operate could
create a public perception that our aircraft are not safe or reliable, which could harm our reputation, result in decreased customer
traffic and adversely impact our financial condition and results of operations.

We rely heavily on automated systems to operate our business and any significant failure of these systems could harm our
business.

        We depend on automated systems to operate our business, including our computerized airline reservation systems, our flight
operations systems, our telecommunication systems and our commercial websites, including united.com. Our website and
reservation systems must be able to accommodate a high volume of traffic and deliver important flight information, as well as
process critical financial transactions. Substantial or repeated website, reservations systems or telecommunication systems failures
could reduce the attractiveness of our services versus our competitors, and materially impair our ability to market our services and
operate our flights.

Our business relies extensively on third-party providers. Failure of these parties to perform as expected, or unexpected
interruptions in our relationships with these providers or their provision of services to us, could have an adverse effect on our
financial condition and results of operations.

        We have engaged third-party service providers to perform a large number of functions that are integral to our business, such as
operation of United Express flights, operation of customer service call centers, provision of information technology infrastructure
and services, provision of maintenance and repairs, provision of various utilities, performance of aircraft fueling operations, and
many other vital functions and services. We do not directly control these third-party providers, although we do enter into
agreements with many of them which define expected service performance. Any of these third-party providers, however, may
materially fail to meet their service performance commitments to the Company. The failure of these providers to adequately
perform their service obligations, or other unexpected interruptions of services, may reduce our revenues and increase our
expenses, or prevent us from operating our flights and providing other services to our customers. In addition, our business and
financial performance could be materially harmed if our customers believe that our services are unreliable or unsatisfactory.

Our high level of fixed obligations could limit our ability to fund general corporate requirements and obtain additional
financing, could limit our flexibility in responding to competitive developments and could increase our vulnerability to adverse
economic and industry conditions.

        We have a significant amount of financial leverage from fixed obligations, including the Credit Facility, aircraft lease and debt
financings, leases of airport property and other facilities, and other material cash obligations. In addition, the Company has pledged
substantially all of its available assets as collateral to secure its various fixed obligations.

        Our high level of fixed obligations and lack of significant unencumbered assets or a downgrade in our existing credit rating
could impair our ability to obtain additional financing, if needed, and reduce our flexibility in the conduct of our business. Certain
of our existing indebtedness also requires the Company to meet covenants and financial tests to maintain ongoing access to those
borrowings. See Note 9, "Long-term Debt" in the Notes to Consolidated Financial Statements for further details. A failure to pay
our fixed costs, or other breach of our contractual obligations could result in a variety of adverse consequences, including the
acceleration of our indebtedness, the withholding of credit card sale proceeds by our credit card service providers, and the exercise
of other remedies by our creditors and lessors which could result in material adverse effects on our operations and financial
condition. In such a situation, it is unlikely that we would be able to fulfill our obligations to repay the accelerated indebtedness,
make required lease payments, or otherwise cover our fixed costs.

Our net operating loss carry forwards may be limited.

        At December 31, 2005, prior to our emergence from bankruptcy, we had estimated net operating loss carry forwards ("NOLs")
to be $7.0 billion for federal and state income tax purposes that will expire over a five to twenty year period. The Company expects
that the issuance of its common stock to creditors upon emergence from bankruptcy may have the effect of increasing these NOLs
in 2006. If we were to have a change of ownership within the meaning of Section 382 of the Internal Revenue Code, under current
conditions, our annual federal NOL utilization could be limited to an amount equal to our market capitalization at the time of the
ownership change multiplied by the federal long-term tax exempt rate.

        To avoid a potential adverse effect on the Company's ability to utilize its NOLs for federal income tax purposes after the
Effective Date, the Company's certificate of incorporation contains a "5% Ownership Limitation," applicable to all stockholders
except the PBGC. The 5% Ownership Limitation remains effective until February 1, 2011. While the purpose of these transfer
restrictions is to prevent a change of ownership from occurring within the meaning of Section 382 of the Internal Revenue Code
(which ownership change would materially adversely affect the Company's ability to utilize its NOLs or other tax attributes), no
assurance can be given that such an ownership change will not occur, in which case the availability of the Company's substantial
NOLs and other federal income tax attributes would be significantly limited or possibly eliminated.

The loss of skilled employees upon whom we depend to operate our business or the inability to attract additional qualified
personnel could adversely affect our results of operations.



        We believe that our future success will depend in large part on our ability to attract and retain highly qualified management,
technical and other personnel. We may not be successful in retaining key personnel or in attracting and retaining other highly
qualified personnel. Any inability to retain or attract significant numbers of qualified management and other personnel could
adversely affect our business.

We could be adversely affected by an outbreak of a disease that affects travel behavior.

        An outbreak of a disease that affects travel behavior, such as Severe Acute Respiratory Syndrome ("SARS") or avian flu,
could have a material adverse impact on our business, financial condition and results of operations.

Risks Related to Our Common Stock

Our common stock has a very limited trading history and its market price may be volatile.

        Because our common stock began trading after the Effective Date on the NASDAQ National Market on February 2, 2006,
there is very little trading history. The market price of our common stock may fluctuate substantially due to a variety of factors,
many of which are beyond our control.

        Certain provisions of the amended and restated certificate of incorporation and amended and restated bylaws of UAL may
make it difficult for stockholders to change the composition of our board of directors and may discourage takeover attempts that
some of our stockholders may consider beneficial.

        Certain provisions of the amended and restated certificate of incorporation and amended and restated bylaws of UAL may
have the effect of delaying or preventing changes in control if our board of directors determines that such changes in control are not
in the best interests of UAL and its stockholders.

        These provisions are not intended to prevent a takeover, but are intended to protect and maximize the value of our
stockholders' interests. While these provisions have the effect of encouraging persons seeking to acquire control of our company to
negotiate with our board of directors, they could enable our board of directors to prevent a transaction that some, or a majority, of
our stockholders might believe to be in their best interests and, in that case, may prevent or discourage attempts to remove and
replace incumbent directors.

The issuance of additional shares of our common stock, including upon conversion of our convertible preferred stock and our
convertible notes, could cause dilution to the interests of our existing stockholders.

        In connection with our emergence from Chapter 11 bankruptcy protection, we issued 5,000,000 shares of 2% convertible
preferred stock. This preferred stock may be converted into shares of our common stock upon the earlier of February 1, 2008, or
upon a fundamental change or change in control of the Company. Further, the preferred stock is mandatorily convertible 15 years
from the issuance date. We also issued approximately $150 million in convertible 5% notes shortly after the Effective Date, and we
are required to issue approximately $726 million in additional convertible notes within the first six months after the Effective Date.
Holders of these securities may convert them into shares of our common stock according to their terms. If the holders of the
convertible preferred stock or the holders of the convertible notes decided to exercise their rights to convert their securities into
common stock, it could cause substantial dilution to existing stockholders. For further information, see Note 1 "Voluntary
Reorganization Under Chapter 11 - Bankruptcy Considerations" in the Notes to Consolidated Financial Statements.

        Our certificate of incorporation authorizes us up to 1 billion shares of common stock. In certain circumstances, we can issue
shares of common stock without stockholder approval. In addition, our board of directors is authorized to issue additional series of
up to 250 million shares of preferred stock without any action on the part of our stockholders. Our board of directors also has the
power, without stockholder approval, to set the terms of any such series of shares of preferred stock that may be issued, including
voting rights, conversion rights, dividend rights, preferences over our common stock with respect to dividends or if we liquidate,
dissolve or wind up our business and other terms. If we issue preferred stock in the future that has preference over our common
stock with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred stock
with voting rights that dilute the voting power of our common stock, the rights of holders of our common stock or the market price
of our common stock could be adversely affected. We are also authorized to issue, without stockholder approval, other securities
convertible into either preferred stock and, in certain circumstances, common stock. In the future we may decide to raise capital
through offerings of our common stock, securities convertible into our common stock, or rights to acquire these securities or our
common stock. The issuance of additional shares of common stock or securities convertible into common stock could result in
dilution of existing stockholders' equity interests in us. Issuances of substantial amounts of our common stock, or the perception
that such issuances could occur, may adversely affect prevailing market prices for our common stock and we cannot predict the
effect this dilution may have on the price of our common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

        None. 
 

ITEM 2.  PROPERTIES.

Flight Equipment



        As of December 31, 2005, United's mainline operating aircraft fleet totaled 460 jet aircraft, of which 230 were owned and 230
were leased. Details of the operating fleet as of December 31, 2005 are provided in the following table: 
 

   Average      Average
Aircraft Type No. of Seats Owned Leased Total Age (Years)
      
A319-100 120  33  22  55  6  
A320-200 148  42  55  97  7  
B737-300 123  11  53  64  17  
B737-500 108  27  3  30  14  
B747-400 347  20  10  30  10  
B757-200 172  44  53  97  14  
B767-300 213  17  18  35  11  
B777-200 267  36  16  52  7  
      
Total Operating Fleet 230  230  460  11  

        As of December 31, 2005, all of the aircraft owned by us were encumbered under debt agreements. For additional information
on accounting for aircraft financings see Note 9, "Long-Term Debt" and Note 10, "Lease Obligations" in the Notes to Consolidated
Financial Statements.

Ground Facilities

        We have entered into various leases relating to our use of airport landing areas, gates, hangar sites, terminal buildings and
other airport facilities in most of the municipalities we serve. These leases were subject to assumption or rejection under the
Chapter 11 process. As of December 31, 2005, we had assumed major facility leases in Washington (Dulles and Reagan), Denver
(terminal lease only), San Francisco, Newark (terminal lease only), Austin, Cleveland, Columbus, Detroit (terminal lease only), Las
Vegas, Oakland, Portland, Fort Meyers (fuel system lease only), Orange County and Tucson. Major facility leases expire at San
Francisco in 2011 and 2013, Washington-Dulles in 2014, Chicago O'Hare in 2018, Los Angeles in 2021 and Denver in 2025.

        We own a 66.5-acre complex in suburban Chicago consisting of more than 1 million square feet of office space for our world
headquarters, a computer facility and a training center. We also own a flight training center, located in Denver, which can
accommodate 36 flight simulators and more than 90 computer-based training stations. We own a limited number of other
properties, including a reservations facility in Denver and a crew hotel in Honolulu. All of these facilities are mortgaged.

        Our Maintenance Operation Center at San Francisco International Airport occupies 130 acres of land, 2.9 million square feet
of floor space and 9 aircraft hangar bays under a lease expiring in 2013.

        Our off-airport leased properties have historically included a number of ticketing, sales and general office facilities in the
downtown and suburban areas of most of the larger cities within the United system. As part of our restructuring and cost
containment efforts, we have closed, terminated or rejected all of our former domestic city ticket office leases. We continue to lease
and operate a number of administrative, reservations, sales and other support facilities worldwide.

ITEM 3.  LEGAL PROCEEDINGS.

In re: UAL Corporation, et. al.

        As discussed above, on the Petition Date the Debtors filed voluntary petitions to reorganize their businesses under Chapter 11
of the Bankruptcy Code. On October 20, 2005, the Debtors filed the Debtor's First Amended Joint Plan of Reorganization Pursuant
to Chapter 11 of the United States Bankruptcy Code and the Disclosure Statement. The Bankruptcy Court approved the Disclosure
Statement on October 21, 2005.

        Commencing on October 27, 2005, the Disclosure Statement, ballots for voting to accept or reject the proposed plan of
reorganization and other solicitation documents were distributed to all classes of creditors eligible to vote on the proposed plan of
reorganization. After a hearing on confirmation, on January 20, 2006, the Bankruptcy Court confirmed the Plan of Reorganization.
The Plan of Reorganization became effective and the Debtors emerged from bankruptcy protection on the Effective Date.

        Numerous pre-petition claims still await resolution in the Bankruptcy Court due to the Company's objections to either the
existence of liability or the amount of the claim. The process of determining whether liability exists and liquidating the amounts
due is likely to continue for the remainder of 2006. Additionally, certain significant matters remain to be resolved in the Bankruptcy
Court. For details see Note 1, "Voluntary Reorganization Under Chapter 11 - Bankruptcy Considerations" in the Notes to
Consolidated Financial Statements.

Summers v. UAL Corporation ESOP, et. al.



        Certain participants in the UAL Corporation Employee Stock Ownership Plan ("ESOP") sued the ESOP, the ESOP Committee
and State Street Bank and Trust Company ("State Street") in the U.S. District Court for the Northern District of Illinois (the
"District Court") in February 2003 seeking monetary damages in a purported class action that alleges that the ESOP Committee
breached its fiduciary duty by not selling UAL stock held by the ESOP commencing as of July 19, 2001. The ESOP Committee
appointed State Street in September 2002 to act as investment manager and fiduciary to manage the assets of the ESOP itself. The
parties entered into a stipulation under which the plaintiffs agreed to proceed only against the $10 million in insurance proceeds
available from a policy held by UAL Corporation in return for the Company and the ESOP Committee's agreement to lift the
automatic stay and allow the litigation to proceed. As a part of this agreement, the ESOP Committee agreed to withdraw the
indemnification claims they filed against the Company in the Chapter 11 case. The District Court subsequently entered an order
certifying the class, which both State Street and the ESOP Committee defendants appealed.

        In August 2005, a proposed settlement was reached between the plaintiffs and the ESOP Committee defendants. The agreed
upon settlement amount is to be paid out of the remaining $10 million insurance proceeds. State Street is not a party to settlement
and objected to the settlement during the fairness hearing.   The District Court approved the settlement agreement in October 2005.
State Street appealed that decision to the Seventh Circuit Court of Appeals. Also, the District Court granted State Street's motion
for summary judgment. The plaintiffs have appealed that decision in turn. All appeals have been consolidated and are scheduled for
oral argument on April 4, 2006.

        State Street filed a pre-petition indemnification claim against the Company under its Investment Manager Agreement as
Trustee of the ESOP at the beginning of the Chapter 11 case. On March 2, 2006, State Street filed an application in the Chapter 11
case seeking allowance and payment of an administrative claim of approximately $4.1 million to indemnify State Street for defense
costs incurred in the litigation. A hearing on State Street's application is scheduled for April 28, 2006.

Litigation Associated with September 11 Terrorism

        Families of 94 victims of the September 11 terrorist attacks filed lawsuits asserting a variety of claims against the airline
industry. United and American Airlines, as the two carriers whose flights were hijacked, are the central focus of the litigation, but a
variety of additional parties have been sued on a number of legal theories ranging from collective responsibility for airport
screening and security systems that allegedly failed to prevent the attacks to faulty design and construction of the World Trade
Center towers. In excess of 97% of the families of the deceased victims received awards from the September 11th Victims
Compensation Fund of 2001, which was established by the federal government, and consequently are now barred from making
further claims against the airlines. World Trade Center Properties, Inc. and The Port Authority of New York and New Jersey have
filed cross-claims in the wrongful death litigation against all of the aviation defendants as owners of the World Trade Center
property for property damage sustained in the attacks. The insurers of various tenants at the World Trade Center have filed
subrogation claims for damages as well. In the aggregate, September 11th claims are estimated to be well in excess of $10 billion.
By statute, these matters were consolidated in the U.S. District Court for the Southern District of New York, and airline exposure
was capped at the limit of the liability coverage maintained by each carrier at the time of the attacks. While the temporary
suspension of litigation activity is no longer in place in the personal injury and wrongful death matters, settlement discussions
continue and the parties have reached settlements in several matters. The Company anticipates that any liability it may face arising
from the events of September 11, 2001 could be significant, but will be subject to the statutory limitation to the amount of its
insurance coverage.

Environmental Proceedings

        In accordance with an order issued by the California Regional Water Quality Control Board in June 1999, United, along with
most of the other tenants of the San Francisco International Airport, has been investigating potential environmental contamination
at the airport and conducting remediation when needed. Work under this order includes investigation and remediation that United is
conducting for solvent impacts to soil, bedrock, and groundwater at United's San Francisco Maintenance Center.

Other Legal Proceedings

        UAL and United are involved in various other claims and legal actions arising in the ordinary course of business. From time to
time we become aware of potential non-compliance with environmental regulations, which have either been identified by the
Company (through our internal environmental compliance auditing program) or through notice from a governmental entity. In some
instances, these matters could potentially become the subject of an administrative or judicial proceeding and could potentially
involve monetary sanctions. We believe, after considering a number of factors, including (but not limited to) the views of legal
counsel, the nature of contingencies to which we are subject and prior experience, that the ultimate disposition of these
contingencies will not materially affect our consolidated financial position or results of operations.

ITEM 4.  SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

        None.

PART II

ITEM 5.  MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER 
                 MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.



        Shares of UAL Common Stock issued and outstanding immediately prior to the Effective Date of our Plan of Reorganization
(the "Old Common Stock") traded on the over-the-counter market (OTCBB) under the symbol UALAQ.OB from April 3, 2003 to
February 1, 2006.

        The following table sets forth the ranges of high and low sales prices per share of the Old Common Stock during the last two
completed fiscal years. 
 
  High Low

2005:    
 1st quarter $ 1.51 $ 0.89

 2nd quarter 2.40 0.92

 3rd quarter 1.62 0.32

 4th quarter 1.35 0.49

    
2004:    
 1st quarter $ 3.70 $ 1.01

 2nd quarter 1.60 0.98

 3rd quarter 1.44 0.87

 4th quarter 1.38 0.92

    

        On February 1, 2006, the Old Common Stock was canceled pursuant to the terms of the Plan of Reorganization and we have
no continuing obligations under the Old Common Stock.

Pursuant to the Plan of Reorganization, we issued or reserved for issuance up to 125,000,000 shares of common stock (the "New
Common Stock") comprised of: (a) 115,000,000 shares to be distributed as the Unsecured Distribution and the Employee
Distribution in accordance with the terms of the Plan of Reorganization; (b) up to 9,825,000 shares and options (or other rights to
acquire shares) pursuant to the terms of the Management Equity Incentive Plan; and (c) up to 175,000 shares and options (or other
rights to acquire shares) pursuant to the terms of the Director Equity Incentive Plan. Beginning February 2, 2006, the New
Common Stock has traded on the NASDAQ National Market under the symbol UAUA.

        We suspended the payment of cash dividends on the Old Common Stock in 2002 and we do not anticipate paying any
dividends on the New Common Stock in the future. Additionally, under the provisions of our Credit Facility our ability to pay
dividends on or repurchase New Common Stock is restricted. See Note 9, "Long-Term Debt" in the Notes to Consolidated
Financial Statements for more information related to dividend restrictions under the Credit Facility. Any future determination to pay
dividends will be at the discretion of our board of directors, subject to applicable limitations under Delaware law.

Based on reports by the Company's transfer agent for the New Common Stock, there were 1,326 record holders of our New
Common Stock as of March 27, 2006.

ITEM 6. SELECTED FINANCIAL DATA. 
 
(In Millions, Except Per Share and Rates) Year Ended December 31

 2005 2004 2003 2002 2001

Income Statement Data:      
Operating revenues $ 17,379 $ 16,391 $  14,928 $ 15,822 $ 17,396 
Operating expenses 17,598 17,245 16,288 18,659 21,167 
Fuel expenses - mainline 4,032 2,943 2,072 1,921 2,476 
Reorganization expenses 20,601 611 1,173 10 - 
Loss before extraordinary item      
and cumulative effect (21,176) (1,721) (2,808) (3,212) (2,137)
Net loss (21,176) (1,721) (2,808) (3,212) (2,145)
Per share amounts, basic and diluted:      
Loss before extraordinary      
item and cumulative effect (182.29) (15.25) (27.36) (53.55) (39.90)
Net Loss (182.29) (15.25) (27.36) (53.55) (40.04)
Cash dividends declared per common share - - - - 0.36 

      
Balance Sheet Data at year-end:      
Total assets $ 19,342 $ 20,705 $ 21,979 $ 23,656 $ 25,197 

Long-term debt and capital lease      
obligations, including current portion,      



and redeemable preferred stock 1,433 1,204 852 700 10,117 
Liabilities subject to compromise 35,016 16,035 13,964 13,833 - 

      
Operating Statistics and Other (Note 1):      
Revenue passengers 67 71 66  69 75 
RPMs 114,272 115,198 104,464  109,460 116,635 
ASMs 140,300 145,361 136,630  148,827 164,849 
Passenger load factor 81.4% 79.2% 76.5% 73.5% 70.8%
Breakeven passenger load factor 82.8% 84.7% 85.7% 90.8% 89.9%
Yield (Note 2) 11.25¢ 10.83¢ 10.79¢ 11.06¢ 11.93¢
Passenger revenue per ASM (Note 3) 9.20¢ 8.63¢ 8.32¢ 8.19¢ 8.50¢
Operating revenue per ASM (Note 4) 10.66¢ 9.95¢ 9.81¢ 9.77¢ 9.92¢
Operating expense per ASM (Note 5) 10.59¢ 10.20¢ 10.52¢ 11.45¢ 12.03¢
Fuel gallons consumed - mainline 2,250 2,349 2,202 2,458 2,861 
Average price per gallon of jet      
fuel, including tax and hedge impact 179.2¢ 125.3¢ 94.1¢ 78.2¢ 86.5¢

Note 1 - Operating statistics include only the mainline operations of United. Mainline operations of United exclude the operations
of independent regional carriers operating as United Express.

Note 2 - Yield is calculated as follows: 
               United passenger mainline revenue 
               Less: Industry and employee discounted tickets 
               Divided by RPMs

Note 3 - Passenger revenue per ASM ("PRASM") is calculated as follows: 
              United passenger mainline revenue 
              Divided by ASMs

Note 4 - Operating revenue per ASM ("RASM") is calculated as follows: 
               UAL operating revenues 
               Less: Passenger revenue - Regional affiliates 
              Divided by ASMs

Note 5 - Operating expense per ASM ("CASM") is calculated as follows: 
               UAL operating expense 
               Less: Operating expense - Regional affiliates 
               Divided by ASMs

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
               RESULTS OF OPERATIONS.

Overview

      Over the past several years, United and the airline industry have been faced with severe business challenges and fundamental
changes in the airline industry which have produced material adverse impacts on the Company's results of operations, financial
position and liquidity. The Company reported losses from operations of $219 million, $854 million and $1,360 million for years
ended December 31, 2005, 2004 and 2003, respectively; and reported net losses of $21.2 billion, $1.7 billion and $2.8 billion for
the same respective periods. The Company had been operating under Chapter 11 bankruptcy protection since December 9, 2002
and emerged on February 1, 2006.

        In the last few years, operating revenues for the airline industry in general, as well as for United, have been adversely
impacted by a number of factors. The growth of LCCs; excess industry seat capacity; pricing transparency; periodic unfavorable
general economic conditions that have reduced the demand for high-yield business travel; global events such as the war in Iraq, the
outbreak of SARS in early 2003 as well as the general public's fear of future terrorist attacks since September 11, 2001; and the
enactment of federal taxes on ticket sales to fund additional airport security measures, have caused yield to decline from 13.25
cents in 2000 (the last year we reported an operating profit) to 11.25 cents in 2005.

        In 2005, yield partially recovered, increasing by 4% over 2004 and 2003. Passenger load factor improved to 81.4% from
79.2% in 2004 and 76.5% in 2003. PRASM was 9.20 cents, or 7% higher than 2004 and 11% higher than 2003. These results
reflect a 3% reduction in system capacity from 2004 to 2005, but a 3% increase in capacity in 2005 over 2003. As announced in the
fourth quarter of 2004, the Company has shifted significant amounts of capacity from domestic to international markets and
believes that its and other airlines actions to reduce domestic overcapacity are contributing to recent unit revenue improvements.

        The Company's operating expenses have fluctuated as it sought to restructure its obligations in bankruptcy, adjust its mainline
and regional carrier operating capacity to match marketplace demand, and cope with historically high jet fuel prices throughout
recent years. CASM increased from 10.65 cents in 2000 to 12.03 cents in 2001, and then declined back to 10.59cents in 2005. In



spite of significant accomplishments in restructuring our operating expenses, including significant contributions from employees
and creditors through the bankruptcy process, high fuel costs have had a significant adverse affect on unit operating costs,
particularly in 2005 and 2004. In 2005, CASM was 4% and 1% higher than it was in 2004 and 2003, respectively. The increase in
mainline fuel price between periods added approximately nine tenths of a cent, and one point four cents, to CASM in 2005, as
compared to 2004 and 2003, respectively. In 2005, mainline fuel expense was our largest category of operating expense, surpassing
salary and related costs which have traditionally been our largest operating cost.

Chapter 11 Restructuring Efforts

        By using the means available to the Company throughout the bankruptcy process as well as focusing on continuous
improvement initiatives to increase the efficiency and effectiveness of its operations, the Company expects to realize approximately
$7 billion in average annual cash and contractual savings. These savings were primarily derived from labor and benefit
restructurings (including the termination of all of the Company's under-funded defined benefit pension plans in the U.S.),
implementation of business improvement initiatives, restructuring of its relationships with its United Express partners, and aircraft
financing restructurings. In total, our restructuring has made the Company cost-competitive with other U.S. network carriers.

        Labor and Benefit Restructuring.  In addition to pay and benefit reductions imposed on its salaried and management
workforce, the Company reached consensual agreements with each of its labor unions to reduce labor costs through a combination
of lower pay rates, decreased benefit costs and higher productivity. Additionally, all represented employee groups agreed to
eliminate requirements in their respective CBAs to maintain a defined benefit pension plan. Thus, the Company terminated all of its
under-funded U.S. defined benefit pension plans. The Pilot Plan is subject to the outcome of the matters being considered by the
District Court as more fully described in Note 1, "Voluntary Reorganization Under Chapter 11 - Significant Matters Remaining to
be Resolved in Bankruptcy Court" in the Notes to the Consolidated Financial Statements. These CBAs are not amendable until
January 2010 and contain no "snapback" or "re-opener" provisions.

        In exchange for these savings, the Company agreed to provide each employee group a portion of the equity provided to
general unsecured creditors under the Plan of Reorganization. Each employee group received a distribution (or a "deemed claim")
based upon a portion of the value of cost savings provided by that group. The total value of the deemed claim amount that was used
to determine this distribution to employees was approximately $7.4 billion.

         Further, the Company agreed to provide to its U.S. employees, both union and non- represented, over $726 million in
convertible notes, to be issued no later than six months after the Effective Date. These notes were promised in recognition that,
among other things, all of these employee groups agreed to the termination of their defined benefit pension plans.

      Business Improvement Initiatives. The Company has successfully implemented certain business improvement initiatives
primarily focused on optimizing resources and lowering distribution costs, including such initiatives as lowering the cost of aircraft
maintenance and airport operations through more efficient use of labor and non-labor resources; call center automation and off
shoring; renegotiation of United Express capacity agreements; and providing customers with low-cost alternatives to reserve and
purchase airline seats. The Company will continue to identify opportunities to operate our business more efficiently through similar
continuous improvement initiatives in the future.

       Significant Matters Remaining to be Resolved in Bankruptcy Court. During the course of our Chapter 11 proceedings, the
Company successfully reached settlements with most of its creditors and resolved most pending claims against the Debtors.
However, the following material matters remain to be resolved in the Bankruptcy Court. For further details, see Note 1, "Voluntary
Reorganization Under Chapter 11 - Bankruptcy Considerations" in the Notes to the Consolidated Financial Statements.

    Section 1110 Aircraft Restructuring.  The Company negotiated with its aircraft lessors and lenders to restructure debt and lease
financings to reduce aircraft ownership costs to current market rates, and was successful in reaching agreements to restructure such
transactions with respect to a majority of our financed aircraft. However, certain aircraft financings are still unresolved and subject
to further negotiations. United cannot accurately predict the outcome of these negotiations, and it could potentially have a material
adverse impact on the Company.

      Municipal Bond Obligations. The Company is a party to numerous long-term agreements to lease certain airport and
maintenance facilities that are financed through tax-exempt municipal bonds that are issued by various local municipalities to build
or improve airport and maintenance facilities. As a result of the Company's bankruptcy filing, we were not permitted to make
payments on unsecured pre-petition debt. The Company had been advised that these municipal bonds may be unsecured (or in
certain instances, partially secured) pre-petition debt. Therefore, through the bankruptcy process, the Company had either settled or
rejected certain pre-petition debt associated with the municipal bonds. The ultimate disposition of a portion of the outstanding
municipal bond obligations remains subject to the uncertain outcome of pending litigation.

      Claims Resolution Process. Despite the Company's emergence from Chapter 11 protection, many unsecured proofs of claim
remain unresolved. Since the Effective Date and in accordance with the terms of the Plan of Reorganization, the Company has
continued to review the claims register and believes that many of the filed proofs of claim are invalid, untimely, duplicative, or
overstated, and therefore is in the process of objecting to such claims. Differences between claim amounts filed and the Company's
estimates of claims to be allowed are being investigated and will be resolved in connection with its claims resolution process. In
this regard, it should be noted that the claims reconciliation process may result in material adjustments after the Effective Date.

      Pension Terminations. Currently, there is a dispute as to whether the United Airlines Pilot Defined Benefit Pension Plan (the
"Pilot Plan") was effectively terminated under the Employee Retirement Income Security Act ("ERISA") Section 4042 with a



termination date of December 30, 2004. ALPA and the United Retired Pilots Benefit Protection Association and seven retired pilots
(collectively, "URPBPA") and the PBGC filed notices of appeal and in February 2006, the District Court reversed the Bankruptcy
Court's order based on a determination that the Bankruptcy Court lacked "core" jurisdiction over the Involuntary Termination
Proceeding. However, the District Court did not address the substantive merits of the Bankruptcy Court's ruling. The District Court
remanded the proceedings to the Bankruptcy Court so that the Bankruptcy Court could submit proposed findings and conclusions
of law to be forwarded to the District Court for review, which has since happened. The District Court's determination (and that of
any court considering an appeal of the District Court's order) regarding the termination of the Pilot Plan may have a material
adverse effect on the Company's financial performance.

      ALPA Convertible Notes. In January 2005, United filed a motion seeking approval of the new CBA with ALPA pursuant to
Section 363(b) of the Bankruptcy Code. The Bankruptcy Court approved the ALPA agreement over the objections of various
parties. The active pilots ratified the agreement, and the Bankruptcy Court entered an order approving the ALPA agreement (the
"ALPA Order"). In February 2005, URPBPA filed its notice of appeal of the ALPA Order based principally on the allegation that
United was unfairly treating the retired pilots by not distributing the same unsecured notes to the retired pilots that it was
distributing to the active pilots pursuant to the ALPA agreement. In June 2005, the District Court entered an order and
memorandum opinion dismissing URPBPA's appeal of the ALPA Order as interlocutory. URPBPA appealed the District Court's
judgment to the Court of Appeals. The parties fully briefed the matter and the Court of Appeals heard oral argument in February
2006, though it has not yet ruled on the matter. Additionally, the Company filed with the Court of Appeals a motion to dismiss the
appeal on the ground that (i) no effective relief can be granted to the appellants and/or (ii) if relief could be granted, it would be
highly inequitable to do so. The Court of Appeals has not yet ruled on United's motion to dismiss or indicated whether it will hear
further argument on the matter.

      Objections to the Plan of Reorganization Confirmation. Two parties have filed notices of appeal of the order confirming the
Plan of Reorganization.  If the Bankruptcy Court were to grant these appeals, it could have a materially adverse effect on the
Company.

Results of Operations

        The air travel business is subject to seasonal fluctuations. Our operations can be adversely impacted by severe weather and our
first and fourth quarter results normally reflect lower travel demand. Historically, results of operations are better in the second and
third quarters which reflect higher levels of travel demand.

      Summary of Results. UAL's loss from operations in 2005 was $219 million, compared to losses from operations of $854
million in 2004 and $1.4 billion in 2003. UAL's net loss for 2005 was $21.2 billion, or $182.29 per share, compared to net losses of
$1.7 billion, or $15.25 per share in 2004 and $2.8 billion, or $27.36 per share in 2003.

        Effective February 1, 2006, the Company is no longer operating under Chapter 11 protection. As a result of the Company's
emergence from bankruptcy and the adoption of fresh start accounting, the 2005 financial results are not indicative of future results.

        In addition, fuel price fluctuations can have a material impact on the Company's future financial performance. For example, a
one cent change in fuel price can either increase or decrease the Company's annual operating expenses by approximately $20
million.

        The 2005 results include $18 million in operating special items and $20.6 billion in reorganization expenses related to the
Company's bankruptcy filing.

        The 2004 results included a favorable adjustment to passenger mainline revenue of $60 million and non-operating special
items of $5 million. Additionally, non-operating expense includes $158 million in gains from the sale of investments as well as
$611 million in reorganization expenses related to the Company's bankruptcy filing.

        The 2003 results include operating special items of $178 million (including curtailment and special termination charges of
$152 million) and non-operating special items of $251 million. Additionally, non-operating expense includes $300 million in
government compensation and $158 million in gains from the sale of investments, as well as $1.2 billion in reorganization expenses
related to the Company's bankruptcy filing.

        Certain of these items are described more fully in Note 1, "Voluntary Reorganization Under Chapter 11," Note 3, "Special
Items," and Note 7 "Investments" in the Notes to Consolidated Financial Statements.

        As of first quarter 2005, certain operating revenues that are associated with our Mileage Plus program were reclassified as a
result of a corporate restructuring. Prior periods have been reclassified to conform to this presentation. For further details, see Note
22, "UAL Loyalty Services, LLC" in the Notes to Consolidated Financial Statements.

2005 Compared with 2004 -

      Operating Revenues. Consolidated operating revenues increased 6%, or $988 million, in 2005 as compared to 2004 and
mainline RASM increased 7% from 9.95 cents to 10.66 cents. Mainline passenger revenues increased 3%, or $372 million, due to a
4% increase in yield slightly offset by a decline in RPMs of 1%. ASMs decreased 3%; however, passenger load factor increased 2.2
points to 81.4%. The following analysis by market is based on information reported to the DOT for United mainline passenger



operations: 
 
2005 System Domestic Pacific Atlantic Latin
Passenger revenues (in millions) $   12,914 $    8,011 $    2,654 $    1,825 $      424
Passenger revenue per ASM 9.20¢ 9.55¢ 8.38¢ 9.33¢ 8.22¢ 

      
Increase (Decrease) from 2004:      
Passenger revenues (in millions) 372 (153) 364 101 60 
Passenger revenues (percent) 3% (2%) 16% 6% 16% 
ASMs (3%) (10%) 13% 1% 16% 
Passenger load factor 2.2 pts 3.7 pts (0.9) pts 0.1 pts 0.1 pts 
RPMs (1%) (6%) 12% 1% 16% 
Yield 4% 5% 4% 7% (2%)
Passenger revenue per ASM 0.57¢ 0.81¢ 0.22¢ 0.46¢ 0.01¢

      Passenger revenues - regional affiliates increased 26% or $498 million in 2005 as compared to 2004 mainly due to increased
volume of United Express regional carrier flying. Cargo revenues increased 4%, or $25 million, in 2005 as compared to 2004 due
to a 1% increase in cargo ton miles combined with a 2% increase in cargo yield. Other operating revenues increased 8%, or $93
million, primarily due to increases in third-party maintenance revenues and ULS revenues, partially offset by a decrease in United
Airlines Fuel Corporation ("UAFC") fuel sales to third parties. 
 

      Operating Expenses. Consolidated operating expenses increased 2%, or $353 million, in 2005 as compared to 2004 and
mainline CASM increased 4% from 10.20 cents to 10.59 cents. 
 
(In millions)

Operating expenses:

Change +/- % Change  

Aircraft fuel 1,089  37  (a)

Salaries and related costs (979)  (20)  (b)

Regional affiliates 321  13  (c)

Purchased services 62  4   
Landing fees and other rent (49)  (5)   
Aircraft maintenance 134  18  (d)

Depreciation and amortization (18)  (2)   
Cost of sales (24)  (3)   
Aircraft rent (131)  (25)  (e)

Commissions -  -   
Special items (Note 3) 18  -   
Other (70)  (5)   
      Total $   353  2   

(a)Increased primarily as a result of a 43% increase in the average cost of fuel (including tax and hedge impact) 
partially offset by a 4% decrease in consumption.

(b)  Decreased primarily due to cost savings associated with lower salary and benefit rates as well as lower full-time
equivalent employees.

(c)  Increased primarily as a result of increased fuel costs and volumes of United Express regional carrier flying
partially offset by new contract savings.

(d)  Increased primarily due to higher levels of purchased maintenance activity. This increase is offset by certain
productivity and labor rate improvements, the effects of which are included in (b) above.

(e)  Decreased due to restructuring of aircraft lease obligations and fleet reductions.

        Other income (expense). Other non-operating expense amounted to $20.9 billion in 2005 (which included $20.6 billion of
reorganization items, net) as compared to $872 million in 2004 (which included $5 million of special items, $611 million of
reorganization items, net and $158 million of gains on sales). For further information, see Note 1, "Voluntary Reorganization Under
Chapter 11 - Financial Statement Presentation", Note 3, "Special Items" and Note 7, "Investments" in the Notes to Consolidated
Financial Statements. Interest expense increased 7%, or $33 million, due to higher interest and fees applicable to the increased
outstanding debt on the DIP Financing between periods.



2004 Compared with 2003 -

      Operating Revenues. Consolidated operating revenues increased by 10%, or $1.5 billion, in 2004 as compared to 2003, and
mainline RASM increased 1% from 9.81 cents to 9.95 cents. Mainline passenger revenues increased 10%, or $1.2 billion, primarily
due to a 10% increase in RPMs. ASMs increased 6% and passenger load factor increased 2.7 points to 79.2%. The following
analysis by market is based on information reported to the DOT for United mainline passenger operations: 
 
2004 System Domestic Pacific Atlantic Latin
Passenger revenues (in millions) $    12,542 $     8,164 $     2,290 $     1,724 $      364
Passenger revenue per ASM 8.63¢ 8.74¢ 8.16¢ 8.86¢ 8.21¢

      
Increase (Decrease) from 2003:      
Passenger revenues (in millions) 1,178 287 627 259 5 
Passenger revenues (percent) 10% 4% 38% 18% 2% 
ASMs 6% 5% 15% 5% (13%)
Passenger load factor 2.7 pts 2.3 pts 4.4 pts 2.2 pts 4.2 pts
RPMs 10% 9% 22% 8% (8%)
Yield - (4%) 13% 11% 11% 
Passenger revenue per ASM 0.31¢ (0.14)¢ 1.33¢ 0.93¢ 1.14¢

      Passenger revenues - regional affiliates increased 26% or $402 million in 2004 as compared to 2003 mainly due to increased
volume of United Express regional carrier flying. Cargo revenues increased by 12%, or $74 million, in 2004 as compared to 2003
due to a 5% increase in cargo ton miles and a 6% increase in cargo yields. Other operating revenues decreased 14%, or $191
million, primarily due to a decrease of $295 million in UAFC fuel sales to third parties, partially offset by increases in third-party
maintenance revenues and ULS revenues.

      Operating Expenses. Consolidated operating expenses increased 6%, or $957 million, in 2004 as compared to 2003 and CASM
decreased 3% from 10.52 cents to 10.20 cents. 
 
(In millions)

Operating expenses:

Change +/- %

Change

 

Aircraft fuel $ 871  42  (a)

Salaries and related costs (371)  (7)   
Regional affiliates 504  26  (b)

Purchased services 161  12  (c)

Landing fees and other rent 34  4   
Aircraft maintenance 175  31  (d)

Depreciation and amortization (94)  (10)   
Cost of sales (250)  (26)  (e)

Aircraft rent (79)  (13)  (f)

Commissions 28  10  (g)

Other 4  -   
Special items (Note 3) (26)  -   
      Total $ 957  6   

(a)  Increased primarily as a result of a 33% increase in the average cost of fuel (including tax and hedge impact) and a
7% increase in consumption.

(b)  Increased primarily as a result of increased fuel costs and volumes of United Express regional carrier flying.

(c)  Increased as a result of higher levels of outsourcing of cargo handling and aircraft cleaning; higher credit card
discount fees and computer reservation system fees associated with higher passenger revenues; and increased
professional fees.

(d)  Increased due to higher levels of maintenance activity, including contracted maintenance and maintenance
materials.

(e)  Decreased primarily due to lower third-party fuel sales by UAFC.

(f)  Decreased due to restructuring of aircraft lease obligations and fleet reductions.

(g)  Increased due to higher commissionable passenger revenues.



        Other income (expense). Other non-operating expense amounted to $872 million in 2004 (which included $5 million of
special items, $611 million of reorganization items, net and $158 million of gains on sales), as compared to $1.4 billion in 2003
(which included $251 million of special items, $1.2 billion of reorganization items, net, $158 million of gains on sales and $300
million of government compensation). For further information, see Note 1, "Voluntary Reorganization Under Chapter 11 - Financial
Statement Presentation", Note 3, "Special Items" and Note 7, "Investments" in the Notes to Consolidated Financial Statements.
Interest expense decreased 15%, or $78 million, primarily due to a lower number of mortgaged aircraft and lower fees and interest
associated with our DIP Financing. Interest income decreased 55%, or $30 million, primarily due to interest income on IRS tax
refunds received in 2003 and higher amounts of interest earned on restricted cash in 2004.

Liquidity and Capital Resources

        Liquidity. UAL's total of cash, cash equivalents and short-term investments, including restricted cash, was $2.8 billion at
December 31, 2005, compared to $2.2 billion at December 31, 2004.

        As of December 31, 2005, we had $957 million in restricted cash, an increase of $80 million as compared to December 31,
2004. Restricted cash primarily represents cash collateral to secure workers' compensation obligations, security deposits for airport
leases and reserves with institutions that process our credit card ticket sales. Prior to 2003, we met many of these obligations
(which were smaller in amount) through surety bonds or secured letters of credit; however, such facilities are currently largely
unavailable to us. As a result, we may be required to post significant additional cash collateral to meet such obligations in the
future.

        In October 2005, we entered into a new processing agreement for MasterCard and Visa credit card transactions with JPMorgan
Chase Bank, N.A. and Paymentech, L.P. The agreement replaces our former processing agreement with National Processing
Company (which expired on January 15, 2006) and provides credit card processing services for transactions on and after January
11, 2006. The processing agreement required us to initially establish a restricted cash reserve to secure the potential obligations to
customers using a credit card form of payment in the event the Company does not provide the ticketed transportation services. The
amount of this reserve is determined by applying a reserve percentage to the Company's aggregate then-outstanding bank card air
traffic liability. The reserve percentage will vary between zero and 100% based upon our credit rating and our ability to comply
with the fixed charge ratio and unrestricted cash covenants under the Credit Facility. See Note 9, "Long-Term Debt" in the Notes to
Consolidated Financial Statements. The processing agreement expires on December 31, 2012.

        Concurrently with entering into the processing agreement, we entered into an amendment to our agreement with Chase Bank
USA N.A. ("Chase") regarding the Mileage Plus Visa card under which Chase pays for frequent flyer miles earned by Mileage Plus
members for making purchases using the Mileage Plus Visa card. In addition to extending the agreement until 2012 and making
certain other adjustments in the relationship, the agreement provides for an advance purchase of miles approximately equal to the
initial amount of the reserve account under the processing agreement. As a result, the reserve account provisions of the processing
agreement initially did not have a significant effect on our liquidity. Any significant future increase in the reserve percentage under
the processing agreement could have an adverse effect on our liquidity.

        Operating Activities. For the year ended December 31, 2005, we generated cash from operations of $1.1 billion, an increase of
$980 million as compared to cash generated from operations in 2004 and an 8% increase over the $1.0 billion in cash generated
from operations in 2003. The higher operating cash generated in 2005 is largely due to increased passenger revenues and lower
salary and related costs, partially offset by increased fuel costs. The operating cash generated in 2003 included the receipt of $365
million in income tax refunds and $314 million in government compensation, together with other working capital changes.

        In October 2003, United and one of its subsidiaries, UAFC, entered into an agreement with a third-party to supply
approximately 50% of the fuel required by United and UAFC and to assume some of their supply, infrastructure and third-party
sale agreements. The third-party acquires fuel on behalf of United and UAFC, transports it and maintains minimum inventory
levels at specified locations for subsequent sale to them. Under this arrangement, the Company generated approximately $105
million of additional working capital during 2004 by reducing working capital requirements for fuel inventory and accounts
receivable.

        The Company contributed $127 million towards its U.S. qualified defined benefit pension funds in 2004 and $6 million in
2003, but made no cash contributions in 2005. In addition, the Company contributed $61 million, $75 million and $80 million in
2005, 2004 and 2003, respectively, largely towards its non-U.S. pension plans and its U.S. non-qualified pension plans. Detailed
information regarding our pension plans is included in Note 15, "Retirement and Postretirement Plans" in the Notes to Consolidated
Financial Statements.

       Investing Activities. Cash used in investing activities was $291 million in 2005 and $296 million in 2004 compared to cash
generated from investing activities of $339 million in 2003. During 2003, changes to the Company's liquidity needs and the interest
rate environment resulted in the Company no longer purchasing investments with maturities in excess of 90 days.  This change
significantly reduced cash proceeds from short-term investments in 2005 and 2004.

        During 2005, the Company sold ten B727, five B737 and seven B767 aircraft and rejected or returned to the lessor 30 B737
aircraft, ten B767 aircraft and one B747 aircraft under Section 1110 of the Bankruptcy Code. The Company reacquired eight B767
aircraft, of which four were purchased by the Company from the Public Debt Group and subsequently sold to a third-party and
simultaneously leased back, and of which four aircraft were acquired directly by a third-party from the Public Debt Group and
subsequently leased to the Company. In addition, the Company, as part of its agreement with the Public Debt Group, purchased six
additional B767 aircraft from the Public Debt Group, which were subsequently sold to and leased back from third parties.



        Additionally, during 2004, we received $218 million from the sales of our investments in Orbitz and Air Canada. In 2003, we
received $150 million related to the sale of our investments in Hotwire, Orbitz and Cendant.

        Financing Activities. Cash used in financing activities was $110 million in 2005, $72 million in 2004 and $404 million in
2003. During 2005, we made principal payments under long-term debt and capital lease obligations of $285 million and $94
million, respectively.

        During 2005, we made $16 million in principal payments on the DIP Financing. In addition, we renegotiated and expanded
our DIP Financing facility, allowing us to borrow an additional $310 million during 2005. The amended DIP Financing facility also
permitted us to make capital expenditures not exceeding $750 million towards aircraft acquisitions, with cash expenditures for such
acquisitions not to exceed $300 million. This capital expenditures basket was created primarily to allow the Company to purchase
certain aircraft that were controlled by the Public Debt Group, all of which were already in our fleet or had been in our fleet in the
recent past.  The Company raised $253 million in connection with the subsequent long-termfinancing of ten of the B767 aircraft
acquired from the Public Debt Group.

    During 2004, we made $313 million in principal payments on the DIP Financing. In addition, we renegotiated and expanded
our DIP Financing availability, allowing us to borrow an additional $513 million.

        During 2003, the sale of two B747 aircraft and certain equity investments enabled us to pay down a portion of the DIP
Financing, allowing for additional amounts to be drawn during the year. This activity resulted in a net reduction to our obligations
under the DIP Financing of $37 million.

        At December 31, 2005, we had a total of $1.2 billion in debt outstanding under the DIP Financing and $39 million in letters of
credit. The DIP Financing was repaid on the Effective Date with the proceeds from the Credit Facility. For further details, see Note
1, "Voluntary Reorganization Under Chapter 11 - DIP Financing" in the Notes to Consolidated Financial Statements.

The Company secured access to up to $3.0 billion in exit financing which consists of a $2.8 billion term loan and a $200 million
revolving credit line. On the Effective Date, $2.45 billion of the $2.8 billion term loan and the entire revolving credit line was
drawn and used to repay the DIP Financing as noted above and to make other payments required upon exit from bankruptcy, as
well as to provide ongoing liquidity to conduct post-reorganization operations. Subsequently, the Company repaid $161 million on
the revolving credit line and accessed the remaining $350 million on the term loan. For further details on the Credit Facility, see
Note 9, "Long-term Debt" in the Notes to Consolidated Financial Statements.

        Capital Commitments and Off-Balance Sheet Arrangements.   Our business is very capital intensive, requiring significant
amounts of capital to fund the acquisition of assets, particularly aircraft. In the past, we have funded the acquisition of aircraft
through outright purchase, by issuing debt, by entering into capital or operating leases, or through vendor financings. We also often
enter into long-term lease commitments with airports to ensure access to terminal, cargo, maintenance and other required facilities.
As can be seen in the table below, these operating lease commitments (which are sometimes referred to as "off-balance sheet
arrangements") are significant.

        Following is a summary of our material contractual obligations as of December 31, 2005: 
 
(In billions) One year Years Years After  
 or less 2 and 3 4 and 5 5 years Total

Long-term debt, including current portion $ 1.2 $ - $ - $ 0.1 $ 1.3
Long-term debt included in liabilities      
subject to compromise 0.3 1.0 1.5 1.9 4.7
Capital lease obligations 0.2 0.6 0.6 0.6 2.0
Operating lease obligations 1.3 2.5 2.3 6.0 12.1
Postretirement obligations 0.2 0.3 0.3 0.8 1.6
Capital spending commitments 0.1 1.0 0.7 - 1.8
Total $ 3.3 $ 5.4 $ 5.4 $ 9.4 $ 23.5

        Although we were not generally permitted to make any payments on pre-petition debt as a result of the bankruptcy filing, we
reached agreements with certain aircraft financiers under Section 1110 of the Bankruptcy Code and received approval from the
Bankruptcy Court to continue to make such payments on certain aircraft debt and lease obligations. The amounts included in the
above table represent only those obligations for which we have finalized an agreement.

         At December 31, 2005, our future cash postretirement benefit payments approximated $1.6 billion for the period of 2006
through 2015. Due to uncertainties regarding significant assumptions involved in estimating future benefit payments under our
postretirement obligations (such as health care cost trend rates and discount rates), we are not able to reasonably estimate our future
required cash flows beyond 2015.

         At December 31, 2005, future commitments for the purchase of property and equipment, principally aircraft, approximated
$1.8 billion, after deducting advance payments.  Our current commitments are primarily for the purchase of A319 and A320
aircraft.  In January 2006, we reached an agreement with the airframe manufacturer to delay, with the right to cancel these future
orders.  We also reached an agreement with the engine manufacturer eliminating all provisions pertaining to firm commitments and



support for future Airbus aircraft. While this permits future negotiations on engine pricing with any engine manufacturer,
restructured aircraft manufacturer commitments have assumed that aircraft will be delivered with installed engines at list price. As
a result of these subsequent changes, estimated future commitments have increased to $2.5 billion in early 2006, after deducting
advanced payments.  An estimated $0.1 billion will be spent in 2006, $0.1 billion for years 2007 and 2008, $0.1 billion for years
2009 and 2010 and $2.2 billion thereafter.  The disposition of $91 million of advance payments made by the Company is subject to
United taking future delivery of these aircraft.

        See Note 9, "Long-Term Debt," Note 10, "Lease Obligations," Note 15, "Retirement and Postretirement Plans" and Note 16,
"Commitments, Contingent Liabilities and Uncertainties" in the Notes to Consolidated Financial Statements for additional
discussion of these items.

      Off-Balance Sheet Arrangements - - An off-balance sheet arrangement is any transaction, agreement or other contractual
arrangement involving an unconsolidated entity under which a company has (1) made guarantees, (2) a retained or a contingent
interest in transferred assets, (3) an obligation under derivative instruments classified as equity or (4) any obligation arising out of a
material variable interest in an unconsolidated entity that provides financing, liquidity, market risk or credit risk support to the
company, or that engages in leasing, hedging or research and development arrangements with the company. UAL has off-balance
sheet arrangements related to (1) and (4) above, as noted below.

        Certain municipalities issued municipal bonds on behalf of United to finance the construction of improvements at airport-
related facilities. The Company also leases facilities at airports where municipal bonds funded at least some of the construction of
airport-related projects. However, as a result of our bankruptcy filing, we were not permitted to make payments on unsecured pre-
petition debt. We have been advised that our municipal bonds may be unsecured (or in certain instances, partially secured) pre-
petition debt. The Company determined that these bonds were pre-petition obligations and accordingly reclassified certain accrued
and unpaid rent pertaining to these off-balance sheet arrangements to liabilities subject to compromise. At December 31, 2005,
$510 million in principal of such bonds was outstanding but not recorded in the Statements of Consolidated Financial Position in
accordance with GAAP. UAL guaranteed $60 million and United guaranteed $510 million of such bonds, including accrued
interest. For further details, see Note 1 "Voluntary Reorganization Under Chapter 11 - Bankruptcy Considerations" and Note 16,
"Commitments, Contingent Liabilities and Uncertainties - Financings and Guarantees" in the Notes to Consolidated Financial
Statements.

        We have various financing arrangements for aircraft in which the lessors are trusts established specifically to purchase, finance
and lease aircraft to us. These leasing entities meet the criteria for variable interest entities; however, we are not considered the
primary beneficiary of the leasing entities since the lease terms are consistent with market terms at the inception of the lease and do
not include a residual value guarantee, fixed-price purchase option or similar feature that obligates us to absorb decreases in value
or entitles us to participate in increases in the value of the aircraft. These financing arrangements include 76 aircraft operating
leases that contain a fair market value purchase option. These leases became effective upon the confirmation of the Plan of
Reorganization.

        The Company has 97 additionaloperating leases, for which all but 26 have a fixed price or fair market value purchase option.
United does not guarantee the residual value of these aircraft.

        In addition, the Company has operating leases for aircraft and facilities (including the aircraft noted above) with total future
minimum lease payments of $12.1 billion as of December 31, 2005. For detailed information, see Note 10, "Lease Obligations" in
the Notes to Consolidated Financial Statements.

        Capital Resources. J.P. Morgan Chase Bank, Citicorp USA, Inc., The CIT Group/Business Credit, Inc. and General Electric
Capital Corporation provided our DIP Financing, a $1.7 billion financing facility (subject to a $100 million reserve for collateral
maintenance and liquidation expenses) which was available to the Company while it was in bankruptcy. The DIP Financing
consisted of a revolving credit and letter of credit facility of $200 million and a term loan of $1.5 billion, which was scheduled to
mature on March 31, 2006. At December 31, 2005, we had outstanding borrowings of $1.2 billion and issued letters of credit
totaling $39 million.

        On the Effective Date, the Company secured access to the Credit Facility for an amount up to $3.0 billion which consists of a
$2.8 billion term loan and a $200 million revolving credit line. The Credit Facility matures on February 1, 2012. On the Effective
Date, $2.45 billion of the $2.8 billion term loan and the entire revolving credit line was drawn and used to repay the DIP Financing
and to make other payments required upon exit from bankruptcy, as well as to provide ongoing liquidity to conduct post-
reorganization operations. Subsequently, the Company repaid $161 million on the revolving credit line and accessed the remaining
$350 million on the term loan. We expect to be in compliance with the Credit Facility covenants, but there are no assurances we
will be able to do so. Failure to comply with the covenants could result in a default under the Credit Facility unless we obtain a
waiver of, or otherwise mitigate, the default. Additionally, the Credit Facility contains a cross-default provision with respect to
defaults on our other credit arrangements that exceed $40 million. A default could result in a termination of the Credit Facility and
a requirement to accelerate repayment of all outstanding borrowings. We believe that the combination of cash flows generated by
operations as well as the net cash proceeds provided by the Credit Facility will be adequate to satisfy our projected liquidity needs
over the next twelve months. For further details about our Credit Facility and the associated covenants, see Note 9, "Long-Term
Debt" in the Notes to Consolidated Financial Statements.

        Future Financing. Substantially all of our unencumbered assets are pledged to the Credit Facility. Subject to the restrictions of
our Credit Facility, the Company could raise additional capital by issuing unsecured debt, equity or equity-like securities,



monetizing or borrowing against certain assets or refinancing existing obligations to generate net cash proceeds. However, the
availability and capacity of these funding sources cannot be assured or predicted.

        As part of its exit from bankruptcy, United and UAL received a corporate credit rating of B (outlook stable) from Standard &
Poor's and a corporate family rating of B2 (outlook stable) from Moody's Investors Services. These credit ratings are below
investment grade levels. Downgrades from these rating levels could restrict the availability and/or increase the cost of future
financing for the Company.

Other Information

        Price Competition.   The airline industry is highly competitive, characterized by intense price competition.  In early 2005,
United's domestic competitors initiated fundamental changes to their fare structures to compete with the industry-wide expansion of
LCC's.   Fare discounting by our competitors has historically had a negative effect on our financial results because we are generally
required to match competitors' fares to maintain passenger traffic.  We are unable to accurately predict the potential financial
impact of existing and future competitive fare adjustments on our financial results.

        Foreign Operations.  We generate revenues and incur expenses in numerous foreign currencies. Such expenses include fuel,
aircraft leases, commissions, catering, personnel expense, advertising and distribution costs, customer service expenses and aircraft
maintenance. Changes in foreign currency exchange rates impact our results of operations through changes in the dollar value of
foreign currency-denominated operating revenues and expenses.

        Despite the adverse effects a strengthening foreign currency may have on demand for U.S. originating traffic, a strengthening
of foreign currencies tends to increase reported revenue and operating income because our foreign currency-denominated operating
revenue generally exceeds our foreign currency-denominated operating expense for each currency. Likewise, despite the favorable
effects a weakening foreign currency may have on demand for U.S. originating traffic, a weakening of foreign currencies tends to
decrease reported revenue and operating income.

        Our biggest net foreign currency exposures are typically for the Chinese renminbi, Canadian dollar, Australian dollar, British
pound, Korean won, Hong Kong dollar, European euro and Japanese yen. The table below sets forth our net exposure to various
currencies for 2005: 
 
 [Pending update] Operating revenue net of operating expense

 Currency (in millions) Foreign Currency USD

  Value Value

 Chinese renminbi 1,370  168  
 Canadian dollar 176  146  
 Australian dollar 176  135  
 British pound 56  101  
 Korean won 78,760  78  
 Hong Kong dollar 595  77  
 European euro 60  75  
 Japanese yen 5,988  54  

        Our foreign operations involve insignificant amounts of dedicated physical assets; however, we do have sizable intangible
assets related to our previous acquisitions of Atlantic and Latin American route authorities. See Note 2(k), "Summary of Significant
Accounting Policies - Intangibles" in the Notes to Consolidated Financial Statements for further information. Because operating
authorities in international markets are governed by bilateral aviation agreements between the U.S. and foreign countries, changes
in U.S. or foreign government aviation policies can lead to the alteration or termination of existing air service agreements that
could adversely impact the value of our international route authorities. Significant changes in such policies could also have a
material impact on our operating revenues and expenses and results of operations. See Item 1. Business - "Industry Regulation -
International Regulation" for further information.

        Environmental and Legal Contingencies.  United has been named as a Potentially Responsible Party at certain
Environmental Protection Agency or State Environmental Protection Agency ("EPA" or "State EPA") cleanup sites that have been
designated as Superfund Sites. Our alleged proportionate contributions at the sites are minimal; however, at sites where the EPA or
State EPA has commenced litigation or administrative proceedings, potential liability is joint and several. Additionally, we have
participated in, and are participating in, remediation actions at certain other sites, primarily airports. We accrue the estimated cost
of these remediation actions when we have determined that it is probable that we are liable. Environmental regulations and
remediation processes are subject to future change, and determining the actual cost of remediation often requires further
investigation and additional progress of the remediation. Therefore, the ultimate disposition cannot be exactly predicted. However,
while such ultimate cost may vary from our current estimate, we believe the difference between the accrued reserve and the
ultimate liability will not be material.

        UAL has certain other contingencies resulting from the above environmental actions and other litigation and claims incident to
the ordinary course of business. Management believes, after considering a number of factors, including, but not limited to, the



views of legal counsel and the nature of such contingencies and prior experience, that the ultimate disposition of these
contingencies is not likely to materially affect the Company's financial condition, operating results or liquidity.

        The Company anticipates that if ultimately found liable, its damages from claims arising from the events of September 11,
2001 could be significant; however, we believe that, under the Air Transportation Safety and System Stabilization Act of 2001, our
liability will be limited to our insurance coverage. We have not incurred any material environmental obligations relating to the
events of September 11, 2001.

        Critical Accounting Policies.   Critical accounting policies are defined as those that are affected by significant judgments and
uncertainties which potentially could result in materially different accounting under different assumptions and conditions. We have
prepared the accompanying financial statements in conformity with GAAP, which requires management to make estimates and
assumptions that affect the reported amounts in the financial statements and accompanying notes. Actual results could differ from
those estimates under different assumptions or conditions. We have identified the following critical accounting policies that impact
the preparation of these financial statements.

        Passenger Revenue Recognition. As discussed in Note 2(c) "Summary of Significant Accounting Policies - Airline Revenues"
in the Notes to Consolidated Financial Statements, passenger ticket sales are recorded as operating revenues when the
transportation is provided. The value of unused passenger tickets is included in current liabilities as advance ticket sales.
Additionally, we have interline agreements with numerous other airlines whereby the other airline sells tickets for future use on
United and vice versa. Estimated settlement values in accordance with the interline agreements reached with other airlines are
recorded as operating revenues at the time the ticket is used on United. Adjustments between the estimated and actual values for
interline tickets are recorded in the period the actual settlement occurs.

        Accounting for Long-Lived Assets. We have approximately $13.2 billion in net book value of operating property and
equipment at December 31, 2005. In addition to the original cost of these assets, their recorded value is impacted by a number of
accounting policy elections, including the estimation of useful lives and residual values and, when necessary, the recognition of
asset impairment charges.

        We record aircraft at acquisition cost. Depreciable life is determined through economic analysis, such as reviewing existing
fleet plans, obtaining appraisals and comparing estimated lives to other airlines that operate similar fleets. Older generation aircraft
are assigned lives that are generally consistent with the experience of United and the practice of other airlines. As aircraft
technology has improved, useful life has increased and we have generally estimated the lives of those aircraft to be 30 years.
Residual values are estimated based on historical experience with regards to the sale of both aircraft and spare parts, and are
established in conjunction with the estimated useful lives of the related fleets. Residual values are based on current dollars when the
aircraft are acquired and typically reflect asset values that have not reached the end of their physical life. Both depreciable lives and
residual values are revised periodically to recognize changes in our fleet plan and other relevant information. A one year increase in
the average depreciable life of our aircraft would reduce annual depreciation expense by approximately $14 million.

        Our policy is to recognize an impairment charge when an asset's carrying value exceeds its net undiscounted future cash flows
and its fair market value. The amount of the charge is the difference between the asset's book value and fair market value
(sometimes estimated using appraisals). More often, we estimate the undiscounted future cash flows for our various aircraft with
financial models used by the Company to make fleet and scheduling decisions. These models utilize projections on passenger yield,
fuel costs, labor costs and other relevant factors. Changes in our projections expose the Company to future impairment charges by
raising the threshold which future cash flows need to meet.

        In 2005 and 2003, this process resulted in the recognition of impairment charges of $18 million and $26 million, respectively,
for the early retirement of certain aircraft. See Note 3, "Special Items" in the Notes to Consolidated Financial Statements.

        See Note 2(f), "Summary of Significant Accounting Policies - Operating Property and Equipment" in the Notes to
Consolidated Financial Statements for additional information regarding United's policies on accounting for long-lived assets.

        Frequent Flyer Accounting. United's Mileage Plus frequent flyer program awards mileage credits to passengers who fly on
United, Ted, United Express, the Star Alliance carriers and certain other airlines that participate in the program. Additionally,
United sells mileage credits to participating airline partners in the Mileage Plus program and ULS sells mileage credits to non-
airline business partners. In any case, the outstanding miles may be redeemed for travel on United, or any airline that participates in
the program (in which case, United pays a designated amount to reimburse the transporting carrier). The Company has an
obligation to provide this future travel; therefore, we recognize a liability and corresponding expense for mileage earned by
passengers who flew on United, Ted, United Express, Star Alliance partners, or one of the Mileage Plus airline partners. For miles
earned by members through non-airline business partners, a portion of revenue from the sale of mileage is deferred and recognized
when the transportation is provided.

        At December 31, 2005, our estimated outstanding number of awards to be issued against earned and outstanding mileage
credits was approximately 10.1 million, compared to 10.2 million for December 31, 2004. We currently estimate that approximately
8.3 million of these awards will ultimately be redeemed and, accordingly, have recorded a liability of $923 million, which includes
the deferred revenue from the sale of miles to non-airline business partners. We utilize a number of estimates in accounting for the
Mileage Plus program that require management judgment as discussed below.

        Members may not reach the threshold necessary for a free ticket award and outstanding miles may not always be redeemed for
free travel. Therefore, based on historical data and other information, we estimate how many miles will never be used for an award



and exclude those miles from our estimate of the Company's liability. We also estimate the average number of miles that will be
used to redeem an award, which can vary depending upon member choices from alternative award categories. If average actual
miles used per award redeemed are more or less than previously estimated, we must subsequently adjust the liability and
corresponding expense.   A hypothetical 1% change in our estimate of breakage, currently estimated at 18%, has approximately a
$3.5 million effect on the liability.

        When a travel award level is attained by a Mileage Plus member, we record a liability for the estimated incremental cost to
United of providing the related future travel, based on expected redemption. For award redemptions expected to occur on United,
United's incremental costs are estimated to include variable items such as fuel, meals, insurance and ticketing costs, for what would
otherwise be a vacant seat. The estimate of incremental costs does not include any indirect costs or contribution to overhead or
profit. A change to these cost estimates, such as a significant change in jet fuel prices, could have a significant impact on our
liability in the year of change as well as in future years, since underlying variable cost factors can differ significantly from period to
period. A hypothetical 1% change in the cost of jet fuel has approximately a $783 thousand effect on the liability.

        In 2005, 1.9 million Mileage Plus travel awards were used on United, as compared to 1.7 million awards used in 2004, and 2.0
million in 2003. This number represents the number of awards for which travel was actually provided and not the number of
available seats that were allocated to award travel. These awards represented 6.6% of United's total revenue passenger miles in
2005, 7.4% in 2004, and 9.0% in 2003. Passenger preference for Saver awards, which have stringent seat inventory level
limitations but require the use of fewer miles to redeem the award, keeps the potential displacement of revenue passengers on
United by award travel at a lower level than would be the case for less restrictive awards. Total miles redeemed for travel on United
in 2005, including travel awards and class-of-service upgrades, represented 79% of the total miles redeemed, of which 70% were
used for travel within the U.S. and Canada.

        In addition to the awards issued for travel on United, approximately 21% of the total miles redeemed in 2005 were used for
travel on partner airlines, such as Star Alliance members. In these cases, United estimates its liability based upon agreements with
those partner airlines that specify reimbursement rates for those awards using a 12.5% historical redemption pattern of awards
redeemed on partner airlines. Costs to United for awards issued on partner airlines are on average much higher than incremental
costs of awards issued for travel on United. Therefore, a change in customer preference from redeeming awards on United to
redeeming them on partner airlines can significantly increase the estimated cost of mileage credit obligations. A hypothetical 1%
change in the redemption of awards on partner airlines has approximately an $8.3 million effect on the liability.

On March 7, 2006, United announced that Mileage Plus elite members were eligible for merchandise rewards which offer a more
diverse array of mileage-reward opportunities. This offer expands mileage awards beyond flights, hotel stays, dining certificates,
car rentals and auction experiences, to include brand-name online merchandise. This could have a potential impact on the
Company's liability if the average number of miles that will be used to redeem an award is reduced as members elect to redeem
miles for the merchandising options. Non-air redemptions have typically been immaterial in the past and we cannot accurately
predict the redemption behavior and therefore are unable to estimate the impact on our future liability.

        Pension Accounting.  The Company accounts for pension benefits using SFAS No. 87, "Employers' Accounting for Pensions"
("SFAS No. 87"). Under SFAS No. 87, pension expense is recognized on an accrual basis over employees' approximate service
periods and is generally calculated independently of funding decisions or requirements. Detailed information regarding our pension
plans is included in Note 15, "Retirement and Postretirement Plans" in the Notes to Consolidated Financial Statements. The
calculation of pension expense and pension obligations requires the use of a number of assumptions, including the assumed
discount rate and the expected return on plan assets. The fair value of plan assets decreased from $7.2 billion at December 31, 2004
to $132 million at December 31, 2005. The terminations of the domestic defined benefit pension plans reduced the difference
between the plans' fair value and accumulated benefit obligations from $6.4 billion at December 31, 2004 to $109 million at
December 31, 2005.

        We utilized a weighted-average discount rate of 5.46% at December 31, 2005, compared to 5.84% at December 31, 2004 and
6.25% at December 31, 2003. The discount rates were based on the construction of theoretical bond portfolios for 2005 and 2004,
andMoody's Aa bond index yield model for 2003, adjusted according to the timing of expected cash flows for our future pension
obligations. Duration is a commonly used measure of interest rate risk that either assumes that yield changes do not change the
expected cash flows ("modified duration") or assumes that expected cash flows may change given the fact that the yield changes
("effective duration"). Since United's pension obligations have generally not been satisfied in single lump sum distributions,
management, with assistance from our actuary, used the modified duration methodology to determine an acceptable discount rate
by matching the expected cash outflows of our pension obligations against available bonds with appropriate maturities.

        We assumed an expected rate of return on plan assets of 8.95%, 9.00% and 9.00%, respectively, at December 31, 2005, 2004
and 2003. The expected return on plan assets is based on an evaluation of the historical behavior of the broad financial markets and
the Company's investment portfolio, taking into consideration input from the plans' investment consultant and actuary regarding
expected long-term market conditions and investment management performance. We believe that the long-term asset allocation on
average will approximate the targeted allocation and we regularly review the actual asset allocation to periodically rebalance the
investments to the targeted allocation when appropriate. Pension expense is reduced by the expected return on plan assets, which is
measured by assuming the market-related value of plan assets increases at the expected rate of return. The market-related value is a
calculated value that phases in differences between the expected rate of return and the actual return over a period of five years.

        Actuarial gains or losses are triggered by changes in assumptions or experience that differ from the original assumptions.
Under SFAS No. 87, those gains and losses are not required to be recognized currently as pension expense, but instead may be
deferred. If the unrecognized net gain or loss exceeds 10% of the greater of the projected benefit obligations and the market-related



value of plan assets, the amount outside the 10% corridor is subject to amortization over the average remaining service life of the
covered active employees. At December 31, 2005, we had unrecognized actuarial losses of $38 million.

      Valuation Allowance for Deferred Tax Assets. We initially recorded a tax valuation allowance against our deferred tax assets in
the third quarter of 2002. In recording the valuation allowance, management considered whether it was more likely than not that
some or all of the deferred tax assets would be realized. This analysis included consideration of scheduled reversals of deferred tax
liabilities, projected future taxable income, carry back potential and tax planning strategies, in accordance with SFAS No. 109,
"Accounting for Income Taxes." At December 31, 2005, our valuation allowance totaled $10.6 billion. See also Note 6, "Income
Taxes" in the Notes to Consolidated Financial Statements for additional information.

        New Accounting Pronouncements.  For detailed information, see Note 2(n), "Summary of Significant Accounting Policies -
New Accounting Pronouncements" in the Notes to Consolidated Financial Statements.

Outlook

        United expects system mainline capacity to be up approximately 1.0 percent year-over-year for the first quarter, and up
approximately 2.5 to 3.0 percent for the full year 2006 over 2005, driven by improved aircraft utilization through the Company's
resource optimization effort.

        The Company expects mainline fuel price, including taxes and expected hedge impact, for the first quarter to average $1.95
per gallon, and for the full-year to average $1.94 per gallon. The Company has 32% of its expected mainline fuel consumption for
the first quarter hedged at an average of $1.91 per gallon. Currently, the Company has no hedges in place beyond first quarter of
2006. The Company expects to be able to offset some, but not all, of increased fuel prices through higher revenues.

Forward-Looking Information

        Certain statements throughout Management's Discussion and Analysis of Financial Condition and Results of Operations and
elsewhere in this report are forward-looking and thus reflect our current expectations and beliefs with respect to certain current and
future events and financial performance. Such forward-looking statements are and will be subject to many risks and uncertainties
relating to our operations and business environment that may cause actual results to differ materially from any future results
expressed or implied in such forward-looking statements. Words such as "expects," "will," "plans," "anticipates," "indicates,"
"believes," "forecast," "guidance," "outlook" and similar expressions are intended to identify forward-looking statements.

        Additionally, forward-looking statements include statements which do not relate solely to historical facts, such as statements
which identify uncertainties or trends, discuss the possible future effects of current known trends or uncertainties, or which indicate
that the future effects of known trends or uncertainties cannot be predicted, guaranteed or assured. All forward-looking statements
in this report are based upon information available to us on the date of this report. We undertake no obligation to publicly update or
revise any forward-looking statement, whether as a result of new information, future events, changed circumstances or otherwise.

        Our actual results could differ materially from these forward-looking statements due to numerous factors including, without
limitation, the following: our ability to comply with the terms of our senior secured revolving credit facility and term loan, as well
as other financing arrangements; the costs and availability of financing; our ability to execute our business plan; our ability to
utilize our net operating losses; our ability to attract, motivate and/or retain key employees; our ability to attract and retain
customers; demand for transportation in the markets in which we operate; general economic conditions (including interest rates,
foreign currency exchange rates, crude oil prices, costs of aviation fuel and refining capacity in relevant markets); our ability to
cost-effectively hedge against increases in the price of aviation fuel; the effects of any hostilities, act of war or terrorist attack; the
ability of other air carriers with whom we have alliances or partnerships to provide the services contemplated by the respective
arrangements with such carriers; the costs and availability of aircraft insurance; the costs associated with security measures and
practices; labor costs; competitive pressures on pricing (particularly from lower-cost competitors) and on demand; capacity
decisions of our competitors; U.S. or foreign governmental legislation, regulation and other actions; our ability to maintain
satisfactory labor relations; any disruptions to operations due to any potential actions by our labor groups; weather conditions; and
other risks and uncertainties set forth under the caption "Risk Factors" in Item 1A. of this Form 10-K, as well as other risks and
uncertainties set forth from time to time in the reports we file with United States Securities and Exchange Commission.
Consequently, the forward-looking statements should not be regarded as representations or warranties by the Company that such
matters will be realized.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

        Interest Rate and Foreign Currency Exchange Rate Risks - United's exposure to market risk associated with changes in
interest rates relates primarily to its debt obligations and short-term investments. We do not use derivative financial instruments in
our investment portfolio. Our policy is to manage interest rate risk through a combination of fixed and floating rate debt and
entering into swap agreements, depending upon market conditions. A portion of our borrowings is denominated in foreign
currencies that expose us to risks associated with changes in foreign exchange rates. To hedge against some of this risk, we have
placed foreign currency deposits (primarily for euros) to meet foreign currency lease obligations denominated in those respective
currencies. Since unrealized mark-to-market gains or losses on the foreign currency deposits are offset by the losses or gains on the
foreign currency obligations, we reduce our overall exposure to foreign currency exchange rate volatility. The fair value of these
deposits is determined based on the present value of future cash flows using an appropriate swap rate. The fair value of long-term
debt is based on the quoted market prices for the same or similar issues or the present value of future cash flows using a U.S.



Treasury rate that matches the remaining life of the instrument, adjusted by a credit spread. 
 

(In millions) Expected Maturity Dates 2005 2004

        Fair  Fair

 2006 2007 2008 2009 2010 Thereafter Total Value Total Value

ASSETS           
Cash equivalents           
Fixed rate $ 1,761 $ - $ - $ - $ - $ - $ 1,761 $ 1,761 $ 1,213 $ 1,213
Avg. interest rate 4.26% - - - - - 4.26%  2.16%  
Variable rate $ - $ - $ - $ - $ - $ - $ - $ - $ 10 $ 10
Avg. interest rate - - - - - - - - 2.85%  
Short term investments           
Fixed rate $ 77 $ - $ - $ - $ - $ - $ 77 $ 77 $ 78 $ 78
Avg. interest rate 4.20% - - - - - 4.20%  2.01%  
           
Lease deposits         
Fixed rate - EUR deposits $ 3 $ 67 $ 118 $ 19 $ 192 $ 13 $ 412 $ 518 $ 479 $ 614 
Accrued interest 2 10 20 4 13 - 49  46  
Avg. interest rate 4.66% 5.42% 4.93% 4.34% 6.66% 4.41% 6.49%  6.56%  
Fixed rate- USD deposits $ - $ - $ - $ - $ 11 $ - $ 11 $ 19 $ 11 $ 18 
Accrued interest - - - - 5 - 5  4  
Avg. interest rate - - - - 6.49% - 6.49%  6.49%  
           
LONG-TERM DEBT           
U. S. Dollar denominated           
Variable rate debt $ 1,157 $ - $ - $ - $ - $ - $ 1,157 $ 1,157 $ 863 $ 863
Avg. interest rate 8.60% - - - - - 8.60%  8.00%  
Fixed rate debt $ 13 $ 14 $ 15 $ 4 $ 8 $ 100 $ 154 $ 149 $ 166 $ 166
Avg. interest rate 7.15% 7.15% 7.15% 7.15% 7.15% 7.15% 7.15%  7.15%  

        In the first quarter of 2006, United entered into an interest rate swap whereby it fixed the rate of interest on $2.45 billion
notional value of floating-rate debt at 5.14% plus a fixed credit margin. The swap will amortize according to a pre-established
schedule starting in November 2007 through its expected maturity date of February 2012.

        Price Risk (Aircraft Fuel) - - United enters into fuel option contracts and futures contracts to reduce its price risk exposure to
jet fuel. The option contracts are designed to provide protection against sharp increases in the price of aircraft fuel. As market
conditions change, so may United's hedging program.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of 
UAL Corporation 
Elk Grove Township, Illinois

We have audited the accompanying statements of consolidated financial position of UAL Corporation (Debtor-In-Possession) and
subsidiaries (the "Company") as of December 31, 2005 and 2004, and the related statements of consolidated operations,
stockholders' deficit, and cash flows for each of the three years in the period ended December 31, 2005.  Our audits also included
the financial statement schedule listed in the Index at Item 15. These consolidated financial statements and financial statement
schedule are the responsibility of the Company's management.  Our responsibility is to express an opinion on these financial
statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement.  An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.  We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of UAL
Corporation (Debtor-in-Possession) and subsidiaries as of December 31, 2005 and 2004, and the results of their operations and their
cash flows for each of the three years in the period ended December 31, 2005, in conformity with accounting principles generally
accepted in the United States of America. Also, in our opinion, such financial statement schedule, when considered in relation to



the basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set forth
therein.

As discussed in Note 1 to the financial statements, on January 20, 2006, the Bankruptcy Court entered an order confirming the plan
of reorganization which became effective after the close of business on February 1, 2006. Under the plan of reorganization, the
Company is required to comply with certain terms and conditions as more fully described in Note 1.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
effectiveness of the Company's internal control over financial reporting as of December 31, 2005, based on the criteria established
in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
and our report dated March 30, 2006 expressed an unqualified opinion on management's assessment of the effectiveness of the
Company's internal control over financial reporting and an unqualified opinion on the effectiveness of the Company's internal
control over financial reporting. 
  
 
/s/ Deloitte & Touche LLP
Chicago, Illinois
March 30, 2006

 

UAL Corporation and Subsidiary Companies 
(Debtor and Debtor-In-Possession) 

Statements of Consolidated Operations 
(In millions, except per share)

  
  
  
  
  
  
  
 

 Year Ended December 31

Operating revenues: 2005 2004 2003
Passenger - United Airlines $ 12,914 $ 12,542 $ 11,364 
Passenger - Regional affiliates 2,429 1,931 1,529 
Cargo 729 704 630 
Other operating revenues 1,307 1,214 1,405

 17,379 16,391 14,928

Operating expenses:    
Aircraft fuel 4,032 2,943 2,072 
Salaries and related costs 4,027 5,006 5,377 
Regional affiliates 2,746 2,425 1,921 
Purchased services 1,524 1,462 1,301 
Landing fees and other rent 915 964 930 
Aircraft maintenance 881 747 572 
Depreciation and amortization 856 874 968 
Cost of sales 685 709 959 
Aircraft rent 402 533 612 
Commissions 305 305 277 
Other operating expenses 1,207 1,277 1,273 
Special items (Note 3) 18 - 26

 17,598 17,245 16,288

Loss from operations (219) (854) (1,360)
Other income (expense):    
Interest expense (482) (449) (527)
Interest capitalized (3) 1 3 
Interest income 38 25 55 
Gain on sale of investments - 158 135 



Gain on sale of affiliate's stock - - 23 
Non-operating special items (Note 3) - 5 (251)
Government compensation - - 300 
Reorganization items, net (20,601) (611) (1,173)
Miscellaneous, net 87 (1) (9)
 (20,961) (872) (1,444)
Loss before income taxes and equity in earnings (losses) of    
affiliates (21,180) (1,726) (2,804)
Credit for income taxes - - -
Loss before equity in earnings (losses) of affiliates (21,180) (1,726) (2,804)
Equity in earnings (losses) of affiliates 4 5 (4)
Net loss $ (21,176) $ (1,721) $ (2,808)

    
Per share, basic and diluted:    
Net loss $ (182.29) $ (15.25) $ (27.36)

See accompanying Notes to Consolidated Financial Statements.

UAL Corporation and Subsidiary Companies 
(Debtor and Debtor-In-Possession) 

Statements of Consolidated Financial Position 
(In millions)

 December 31

Assets 2005 2004

   
Current assets:   
Cash and cash equivalents $ 1,761 $ 1,223 
Restricted cash 643 877 
Short-term investments 77 78 
Receivables, less allowance for doubtful   
accounts (2005 - $23; 2004 - $24) 839 951 
Prepaid fuel 258 187 
Aircraft fuel, spare parts and supplies, less   
obsolescence allowance (2005 - $66; 2004 - $42) 193 234 
Deferred income taxes - 96 
Prepaid expenses and other 488 268

 4,259 3,914

Operating property and equipment:   
Owned -   
Flight equipment 13,443 13,702 
Advances on flight equipment 128 173 
Other property and equipment 3,837 3,870

 17,408 17,745 

Less - Accumulated depreciation and amortization (6,106) (5,626)
 11,302 12,119

Capital leases -   
Flight equipment 2,581 2,624 
Other property and equipment 84 84

 2,665 2,708 

Less - Accumulated amortization (739) (653)
 1,926 2,055

 13,228 14,174

Other assets:   
Restricted cash 314 - 
Investments 20 24 
Intangibles, less accumulated amortization   
(2005 - $218; 2004 - $217) 388 399 



Pension assets 4 665 
Aircraft lease deposits 477 540 
Prepaid rent 67 158 
Other 585 831

 1,855 2,617

   
 $ 19,342 $ 20,705

   

See accompanying Notes to Consolidated Financial Statements.

UAL Corporation and Subsidiary Companies 
(Debtor and Debtor-In-Possession) 

Statements of Consolidated Financial Position 
(In millions, except share data)

  
  
  
  
  
  
  
 

 December 31

Liabilities and Stockholders' Deficit 2005 2004

   
Current liabilities:   
Long-term debt maturing within one year $ 13 $ 875 
Current obligations under capital leases 20 28 
Advance ticket sales 1,575 1,361 
Accounts payable 596 601 
Accrued salaries, wages and benefits 844 2,100 
Fuel purchase commitments 258 187 
Other accrued liabilities (Note 2(g)) 1,928 1,309

 5,234 6,461

   
Long-term debt (Note 9) 1,298 154
Long-term obligations under capital leases 102 147

   
Other liabilities and deferred credits:   
Deferred pension liability (Note 15) 95 2,333 
Postretirement benefit liability (Note 15) 1,932 1,920 
Deferred income taxes 428 389 
Other 797 946

 3,252 5,588

Liabilities subject to compromise (Note 8) 35,016 16,035
Commitments and contingencies (Note 16)   
   
Stockholders' deficit:   
Serial preferred stock (Note 11) - - 
ESOP preferred stock (Note 12) - - 
Common stock at par, $0.01 par value; authorized 200,000,000   
shares; issued 132,342,405 shares at December 31, 2005 and   
December 31, 2004 1 1 
Additional capital invested 5,064 5,064 
Retained deficit (29,122) (7,946)
Stock held in treasury, at cost - -   
Preferred, 10,213,519 depositary shares at December 31,   



2005 and 2004 (Note 11) (305) (305)
Common, 16,121,446 shares at December 31, 2005 and   
December 31, 2004 (1,162) (1,162)
Accumulated other comprehensive loss (36) (3,332)
 (25,560) (7,680)
   
 $ 19,342 $ 20,705

See accompanying Notes to Consolidated Financial Statements.

UAL Corporation and Subsidiary Companies 
(Debtor and Debtor-In-Possession) 

Statements of Consolidated Cash Flows 
(In millions)

  
  
  
  
  
  
  
 

 Year Ended December 31

 2005 2004 2003

    
Cash flows provided (used) by operating activities:    
Net loss before reorganization items $     (575) $ (1,110) $ (1,635)
Adj to reconcile to net cash provided (used) by operating    
activities -    
Frequent flyer deferred revenue 329 141 136 
Gain on sale of investments (2) (158) (158)
Pension funding less than expense 143 327 610 
Postretirement benefit expense (41) (51) 367 
Depreciation and amortization 873 874 938 
Undistributed (earnings) of affiliates (4) (5) (2)
Decrease (increase) in receivables 109 (19) (133)
Increase in other current assets (75) (25) (169)
Increase in advance ticket sales 214 31 309 
Increase in accrued income taxes - 5 275 
Increase (decrease) in accounts payable (40) 101 182 
Increase (decrease) in accrued liabilities 112 (74) (506)
Increase in accrued aircraft rent 1 25 427 
Amortization of deferred gains (81) (93) (99)
Other, net 116 130 459

 1,079 99 1,001

Cash flows provided (used) by reorganization activities:    
Reorganization items, net (20,601) (611) (1,173)
Increase in aircraft rejection liability 2,898 333 724 
Impairment on lease certificates 134 - 223 
Increase (decrease) in other liabilities 120 (22) 8 
Increase in non-aircraft claims accrual 1,220 - - 
Pension curtailment, settlement and termination 16,079 152 - 
Loss on disposition of property 10 - 36

 (140) (148) (182)
Cash flows provided (used) by investing activities:    
Additions to property and equipment (470) (267) (150)
Proceeds on disposition of property and equipment 330 21 123 
Proceeds on sale of investments 4 218 150 



Decrease in short-term investments 1 - 310 
Increase in restricted cash (80) (198) (100)
Other, net (76) (70) 6

 (291) (296) 339

Cash flows provided (used) by financing activities:    
Proceeds from DIP financing 310 513 252 
Repayment of long-term debt (285) (180) (257)
Repayment of DIP financing (16) (313) (289)
Principal payments under capital leases (94) (244) (270)
Aircraft lease deposits, net - 173 216 
Other, net (25) (21) (56)
 (110) (72) (404)
Increase (decrease) in cash and cash equivalents during the year 538 (417) 754 
Cash and cash equivalents at beginning of year 1,223 1,640 886
Cash and cash equivalents at end of year $ 1,761 $ 1,223 $ 1,640

See accompanying Notes to Consolidated Financial Statements.

UAL Corporation and Subsidiary Companies 
(Debtor and Debtor-In-Possession) 

Statements of Consolidated Stockholders' Deficit 
(In millions)

     Accumulated  
   Additional   Other   
 Preferred Common Capital Retained Treasury Comp.   
 Stock Stock Invested (Deficit) Stock Loss Other Total

Balance at December 31, 2002 $ - $ 1 $ 5,070 $ (3,417) $(1,472) $(2,663) $ (2) $ (2,483)
Net loss - - - (2,808) - - - (2,808)
Other comprehensive income, net:         
Unrealized losses on investments, net - - - - - (2) - (2)
Unrealized gains on derivatives, net - - - - - 7 - 7 
Minimum pension liability adj. - - - - - (630) -    (630)
Total comprehensive income - - - (2,808) - (625) -  (3,433)
Preferred stock committed to         
Supplemental ESOP - - 2 - - - - 2 
Other - - (6) - 3 - 1      (2)
Balance at December 31, 2003 - 1 5,066 (6,225) (1,469) (3,288) (1) (5,916)
Net loss - - - (1,721) - - - (1,721)
Other comprehensive income, net:         
Unrealized gains on derivatives, net - - - - - 3 - 3 
Minimum pension liability adj. - - - - - (45) - (45)
Total comprehensive income - - - (1,721) - (42) - (1,763)
Other - - (2) - 2 (2) 1     (1)
Balance at December 31, 2004 - 1 5,064 (7,946) (1,467) (3,332) -   (7,680)
Net loss - - - (21,176) - - - (21,176)
Other comprehensive income, net:         
Unrealized losses on derivatives, net - - - - - (3) - (3)
Minimum pension liability adj. - - - - - 3,299 - 3,299
Total comprehensive income - - - (21,176) - 3,296 - (17,880)
Other - - - - - - - -
Balance at December 31, 2005 $ - $ 1 $ 5,064 $(29,122) $(1,467) $ (36) $ - $(25,560)

         
         
         

See accompanying Notes to Consolidated Financial Statements. 
  
 

Notes to Consolidated Financial Statements

(1) Voluntary Reorganization Under Chapter 11



      Bankruptcy Considerations.   The following discussion provides general background information regarding our Chapter 11
cases, and is not intended to be an exhaustive summary. Detailed information pertaining to our bankruptcy filings may be obtained
at www.pd-ual.com.

        On December 9, 2002 (the "Petition Date"), UAL, United and 26 direct and indirect wholly-owned subsidiaries (collectively,
the "Debtors") filed voluntary petitions to reorganize their businesses under Chapter 11 of the United States Bankruptcy Code in the
United States Bankruptcy Court for the Northern District of Illinois, Eastern Division (the "Bankruptcy Court"). On October 20,
2005, the Debtors filed the Debtor's First Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the United States
Bankruptcy Code and the First Amended Disclosure Statement for Reorganizing Debtors' Joint Plan of Reorganization Pursuant to
Chapter 11 of the United States Bankruptcy Code (the "Disclosure Statement"). On October 21, 2005, the Bankruptcy Court
approved the Disclosure Statement.

        Commencing on October 27, 2005, the Disclosure Statement, ballots for voting to accept or reject the proposed plan of
reorganization and other solicitation documents were distributed to all classes of creditors eligible to vote on the proposed plan of
reorganization. On January 20, 2006, the Bankruptcy Court confirmed the Debtors' Second Amended Joint Plan of Reorganization
Pursuant to Chapter 11 of the United States Bankruptcy Code (the "Plan of Reorganization"). The Plan of Reorganization became
effective and the Debtors emerged from bankruptcy protection on February 1, 2006 (the "Effective Date"). On the Effective Date,
UAL implemented fresh start accounting in accordance with American Institute of Certified Public Accountants' Statement of
Position 90-7 "Financial Reporting by Entities in Reorganization under the Bankruptcy Code" ("SOP 90-7"). See Note 20, "Pro
Forma Fresh Start Balance Sheet (Unaudited)".

        The Plan of Reorganization generally provides for the full payment or reinstatement of allowed administrative claims, priority
claims, and secured claims, and the distribution of new equity securities to the Debtors' creditors, employees and others in
satisfaction of allowed unsecured claims. The Plan of Reorganization contemplates UAL issuing up to 125 million shares (out of
the one billion shares of new common stock authorized under its certificate of incorporation). The new common stock was listed on
the NASDAQ National Market and began trading under the symbol "UAUA" on February 2, 2006. The distributions of common
stock, subject to certain holdbacks as described in the Plan of Reorganization, will generally be made as follows: 
 

Approximately 115 million shares of common stock to unsecured creditors and employees,

Up to 9.825 million shares of common stock and options (or rights to acquire shares) under the management
equity incentive plan ("MEIP") approved by the Bankruptcy Court, and

Up to 175,000 shares of common stock and options (or rights to acquire shares) under the director equity
incentive plan ("DEIP") approved by the Bankruptcy Court.

        The Plan of Reorganization also provides for the issuance of the following debt and equity securities: 
 

5,000,000 shares of 2% convertible preferred stock, which were issued to the Pension Benefit Guaranty
Corporation ("PBGC") shortly after the Effective Date;

Approximately $150 million in aggregate principal amount of convertible 5% notes, which were issued to
holders of certain municipal bonds shortly after the Effective Date;

Approximately $726 million in aggregate principal amount of additional convertible notes, which are issuable
within the first six months after the Effective Date to employees;

$500 million in aggregate principal amount of 6% senior unsecured notes, which were issued to the PBCG
shortly after the Effective Date; and

$500 million in aggregate principal amount of 8% senior unsecured notes (in up to eight equal tranches of $62.5
million) issuable to the PBGC subject to the satisfaction of certain contingencies.

        Pursuant to the Plan of Reorganization, UAL common stock, preferred stock and Trust Originated Preferred Securities
("TOPrS") issued prior to the Petition Date were canceled on the Effective Date, and no distribution will be made to holders of
those securities.

        On the Effective Date, the Company secured access to up to $3.0 billion in exit financing (the "Credit Facility") which consists
of a $2.8 billion term loan and a $200 million revolving credit line. On the Effective Date, $2.45 billion of the $2.8 billion term
loan and the entire revolving credit line was drawn and used to repay the Debtor-In-Possession credit facility (the "DIP Financing")
and to make other payments required upon exit from bankruptcy, as well as to provide ongoing liquidity to conduct post-
reorganization operations. Subsequently, the Company repaid $161 million on the revolving credit line and accessed the remaining
$350 million on the term loan.



        Until recently, the Company had an ongoing dispute with respect to a group of mostly-public financiers (the "Public Debt
Group") involving 14 aircraft financed under the Series 1997-1 Enhanced Equipment Trust Certificates ("1997-1 EETC"). In
August 2005, United provided notice to the 1997-1 EETC trustee of its intention to purchase the Tranche A certificates, which
would permit it to secure long-term access to the 14 aircraft subject to that financing.  The Company previously had acquired the
1997-1 EETC Tranche B and Tranche C certificates in a market transaction as a precursor to utilizing the transaction par buyout
mechanism to purchase the Tranche A certificates. However, a dispute arose between the Company and the holders of the Tranche
A certificates regarding the amount necessary to pay the current certificate holders in full, and that matter was the subject of
litigation.  On March 17, 2006, the Bankruptcy Court entered an order approving the Company's settlement with the Public Debt
Group in connection with the 1997-1 EETC transaction. The settlement resolves all pending litigation in connection with the 1997-
1 EETC transaction and aircraft and provides for a permanent mutual release of all related claims. On March 20, 2006, the
Company remitted $281 million to the 1997-1 EETC trustee as final payment for the Tranche A certificates. The Company
refinanced the 14 aircraft with the $350 million term loan provided under the Credit Facility.

      Significant Matters Remaining to be Resolved in Bankruptcy Court.  During the course of our Chapter 11 proceedings, the
Company successfully reached settlements with most of its creditors and resolved most pending claims against the Debtors.
However, the following material matters remain to be resolved in the Bankruptcy Court:

(a)  In August 2005, United entered into term sheets to restructure the financings for all of the aircraft in United's fleet
that are controlled by the Public Debt Group, excluding the 1997-1 EETC discussed above.  As of the Effective Date,
definitive documentation was not yet complete on the restructurings contemplated by the term sheets.  With respect to
the pre-1997 transactions financing 19 aircraft, we have subsequently closed transactions covering 18 of the 19
aircraft. We have reached agreement on all business terms associated with the last aircraft and we anticipate closing
shortly after other technical documentation has been executed. With respect to the three post-1997 Enhanced
Equipment Trust Certificate transactions, financing 80 aircraft, there is a dispute with respect to interpretation of the
term sheet as to the circumstances under which the Company can repay the obligations in advance of the maturity
dates.  This dispute has prevented United from closing these transactions.  All of the Public Debt Group term sheets
provide that in the event the Company and the trustees did not execute definitive documentation prior to United exiting
from Chapter 11 and the parties did not extend the date by which definitive documentation had to be completed, the
restructured transactions would be unwound.  On January 31, 2006, the Bankruptcy Court ruled in United's favor and
ordered an extension of the date by which definitive documentation must be completed to February 9, 2006 which was
subsequently extended to March 24, 2006. The parties have requested an evidentiary hearing, which will take place at
the end of April 2006. The parties are currently negotiating another extension of the date by which definitive
documentation must be finalized. United cannot accurately predict the outcome of this litigation, and it could
potentially have a material adverse impact on the Company.

(b)  We are a party to numerous long-term agreements to lease certain airport and maintenance facilities that are
financed through tax-exempt municipal bonds that are issued by various local municipalities to build or improve
airport and maintenance facilities. During 2003, we filed four complaints for declaratory judgment and corresponding
motions for temporary restraining orders concerning United's municipal bond obligations for facilities at Denver
International Airport ("DEN"), John F. Kennedy International Airport ("JFK"), San Francisco International Airport
("SFO"), and Los Angeles International Airport ("LAX"). In each case, we sought clarification of our obligations to
pay principal and interest under the applicable municipal bonds, and the protection of our rights concerning related
airport lease agreements at the applicable airports. With respect to SFO, LAX and JFK, the Bankruptcy Court ruled in
United's favor. With respect to DEN, the Bankruptcy Court ruled against United. The Bankruptcy Court's rulings with
respect to each of the four matters were subsequently appealed to the District Court. The District Court reversed the
Bankruptcy Court's rulings with respect to SFO and LAX but upheld the Bankruptcy Court's rulings with respect to
JFK and DEN. All four of the District Court's rulings in turn were appealed to the United States Court of Appeals for
the Seventh Circuit (the "Court of Appeals"). The Court of Appeals reversed the District Court's ruling against the
Company with respect to the SFO adversary proceeding and the SFO defendants' petition for a rehearing was denied.
The defendants in the SFO matter petitioned the United States Supreme Court for a writ of certiorari on November 18,
2005, which was denied on March 6, 2006. The Court of Appeals affirmed the District Court's ruling in our favor with
respect to the JFK adversary proceeding. The defendants in the JFK matter filed a petition for rehearing with the Court
of Appeals in September 2005, which was denied by the Court of Appeals. The time for filing a petition for writ of
certiorari in the JFK matter has expired. With respect to the DEN and LAX appeals, briefing has now been
completedand the Court of Appeals heard oral argument in February 2006. The Court of Appeals, however, has not yet
ruled on these matters. The outcome of theLAX and DEN appeals remains uncertain and, therefore, the ultimate
treatment of these municipal bond obligations is uncertain.

(c)  Similarly, in September 2003, we filed a complaint for declaratory judgment for all seven municipal bond issues
(which represent approximately $601 million in principal) relating to our facilities at O'Hare, seeking, among other
things, a declaration that a certain cross-default provision in the O'Hare airport lease is unenforceable. In February
2005, the Bankruptcy Court approved an agreement ("O'Hare Settlement Agreement") resolving the disputes between
United, the trustees and the bondholders. The City of Chicago, a party to these adversary proceedings, is not a party to
the O'Hare Settlement Agreement. In August 2005, the Company announced that it had reached an agreement in
principle with the City of Chicago, with respect to all unresolved disputes relating to our facilities at O'Hare. However,
the parties were unable to finalize the terms of this settlement. The City of Chicago maintained that it could revoke
United's exclusive rights to terminals in place of "preferential" rights if United did not meet the terms of the cross-
default provision (the O'Hare Airport Use Agreement did not define or provide for any usage rights, other than



exclusive rights). United responded that the cross-default provision was unenforceable against a debtor in bankruptcy
as provided under Section 365 of the Bankruptcy Code, and thus United should retain its exclusive rights at O'Hare. On
October 5, 2005, the Bankruptcy Court held a one day trial to determine certain evidentiary issues underlying a
determination of whether the cross-default provision was enforceable. The parties subsequently completed post-trial
briefing and the Court is set to issue a ruling on this issue at the April 2006 omnibus hearing.

(d)  HSBC Bank Inc. ("HSBC"), as trustee for the 1997 special facility bonds related to SFO, filed a complaint against
United asserting a security interest in United's lease for portions of its maintenance base at SFO. Pursuant to Section
506(a) of the Bankruptcy Code, HSBC alleges that it is entitled to be paid the value of that security interest. United
denies these allegations. HSBC and United are engaged in discovery and are preparing for trial at the end of April
2006.

(e)  Despite our emergence from Chapter 11 protection, many unsecured proofs of claim remain unresolved. Since the
Effective Date and in accordance with the terms of the Plan of Reorganization, United has continued to review the
claims register and the Company believes that many of the filed proofs of claim are invalid, untimely, duplicative, or
overstated, and therefore is in the process of objecting to such claims. Differences between claim amounts filed and our
estimates of claims to be allowed are being investigated and will be resolved in connection with our claims resolution
process. In this regard, it should be noted that the claims reconciliation process may result in material adjustments after
the Effective Date.

(f)  In December 2004, the Pension Benefit Guaranty Corporation (the "PBGC") filed an Involuntary Termination
Proceeding ("Involuntary Termination Proceeding") against United, as plan administrator for the United Airlines Pilot
Defined Benefit Pension Plan (the "Pilot Plan"), in the District Court. In January 2005, the District Court granted a
motion filed by the Company and referred the Involuntary Termination Proceeding to the Bankruptcy Court. ALPA and
the United Retired Pilots Benefit Protection Association and seven retired pilots (collectively, "URPBPA") were later
granted leave to intervene in the Involuntary Termination Proceeding.

After several months, the PBGC moved for summary judgment based on the administrative record which was partially
granted by the Bankruptcy Court. In addition, the Bankruptcy Court ruled that if grounds existed for termination, the
termination date would be December 30, 2004. However, the Bankruptcy Court denied the PBGC's motion for
summary judgment as to the propriety of terminating the Pilot Plan. Later, in September 2005, the Bankruptcy Court
conducted a trial and determined that the Pilot Plan should be involuntarily terminated under the Employee Retirement
Income Security Act ("ERISA") Section 4042. On October 26, 2005, the Bankruptcy Court issued a memorandum
opinion in the PBGC's favor finding that the Pilot Plan should be terminated. On October 28, 2005, the Bankruptcy
Court entered an order authorizing termination of the Pilot Plan.

The PBGC, ALPA and URPBPA filed notices of appeal and in February 2006, the District Court reversed the
Bankruptcy Court's order based on a determination that the Bankruptcy Court lacked "core" jurisdiction over the
Involuntary Termination Proceeding. However, the District Court did not address the substantive merits of the
Bankruptcy Court's ruling. The District Court remanded the proceedings to the Bankruptcy Court so that the
Bankruptcy Court could submit proposed findings and conclusions of law to be forwarded to the District Court for
review, which has since happened. The District Court's determination (and that of any court considering an appeal of
the District Court's order) regarding the termination of the Pilot Plan may have a material adverse effect on the
Company's financial performance.

(g)  After the PBGC commenced its Involuntary Termination Proceeding and sought a December 30, 2004 termination
date, the Company suspended ALPA non-qualified pension benefits pending the setting of such a termination date. On
February 18, 2005, the Bankruptcy Court required the Company to continue paying non-qualified pension benefits to
retired pilots pending a termination in the Involuntary Termination Proceeding, notwithstanding the possibility that the
Pilot Plan might be terminated retroactive to December 30, 2004. Then, on October 6, 2005, the Bankruptcy Court
required the Company to continue paying non-qualified pension benefits until entry of the Bankruptcy Court's order
and accompanying memorandum opinion terminating the Pilot Plan which was appealed by the Company. On February
24, 2006, the District Court dismissed the Company's appeal of the October 6, 2005 order compelling payment of non-
qualified pension benefits in light of its February 2006 decision reversing the Bankruptcy Court's Termination Order.
Subsequently, on March 17, 2006, the Bankruptcy Court ruled that the Company was obligated to make payment of
non-qualified pension benefits through January 31, 2006. The Bankruptcy Court also ruled that the Company's
obligation to pay non-qualified pension benefits ceased as of January 31, 2006. The Company continues to review the
impact of the Bankruptcy Court's latest decision.

(h)  In January 2005, United filed a motion seeking approval of the new CBA with ALPA pursuant to Section 363(b) of
the Bankruptcy Code. The Bankruptcy Court approved the ALPA agreement over the objections of various parties. The
active pilots ratified the agreement, and the Bankruptcy Court entered an order approving the ALPA agreement (the
"ALPA Order"). In February 2005, URPBPA filed its notice of appeal of the ALPA Order based principally on the
allegation that United was unfairly treating the retired pilots by not distributing the same unsecured notes to the retired
pilots that it was distributing to the active pilots pursuant to the ALPA agreement. In June 2005, the District Court
entered an order and memorandum opinion dismissing URPBPA's appeal of the ALPA Order as interlocutory.
URPBPA appealed the District Court's judgment to the Court of Appeals. The parties fully briefed the matter and the
Court of Appeals heard oral argument in February 2006, though it has not yet ruled on the matter. Additionally, the



Company filed with the Court of Appeals a motion to dismiss the appeal on the ground that (i) no effective relief can
be granted to the appellants and/or (ii) if relief could be granted, it would be highly inequitable to do so. The Court of
Appeals has not yet ruled on the Company's motion to dismiss or indicated whether it will hear further argument on the
matter.

(i)  Two parties filed notices of appeal of the order confirming the Plan of Reorganization. First, URPBPA filed its
notice of appeal and its brief in support of the appeal of the confirmation order to the District Court. United filed a
motion to dismiss the appeal on March 28, 2006. At a status hearing on March 29, 2006, the District Court ordered a
briefing schedule that combines both the merits of the appeal with United's request to dismiss the appeal. Pursuant to
that schedule, United will have until April 19, 2006 to file a brief that responds to URPBPA on the merits of the appeal
and requests the District Court to dismiss the appeal. URPBPA will then have until May 3, 2006 to file a brief that
replies to United's brief on the merits and responds to United's request for dismissal. Finally, United will have until
May 17, 2006 to file a reply to URPBPA in support of its request for dismissal. The District Court set June 22, 2006 for
the next status hearing in this matter at which time a ruling may be made. If the confirmation order was ultimately
reversed on appeal, it could have a materially adverse effect on the Company. Second, Wells Fargo Bank Northwest,
N.A., not individually but in its capacity as a trustee ("Wells Fargo"), filed its notice of appeal of the confirmation
order to the District Court. At the initial status hearing on Wells Fargo Bank Northwest, N.A.'s appeal, United
represented to the District Court that the appeal likely would be resolved in connection with the parties' agreement to
settle the 1997-1 EETC litigation. As such, the District Court continued the status hearing on Wells Fargo's appeal until
April 20, 2006. United expects that the parties will file a stipulation agreeing to voluntarily dismiss the appeal on or
prior to March 31, 2006 and in any event prior to the April 20, 2006 status hearing.

Claims Resolution Process.  As permitted under the bankruptcy process, our creditors filed proofs of claim with the Bankruptcy
Court. Through the claims resolution process, we identified many claims which were disallowed by the Bankruptcy Court for a
number of reasons, such as claims that were duplicative, amended or superseded by later filed claims, were without merit, or were
otherwise overstated. Throughout the bankruptcy, we filed omnibus objections to many of these claims and will continue to file
additional objections. Once we determine an unsecured claim to be valid, either through the Bankruptcy Court process or through
other means, the claimant is entitled to a distribution of equity as noted above.

        The Bankruptcy Court confirmed and established January 20, 2006 as the record date for purposes of establishing the persons
that are claimholders of record to receive distributions in accordance with the terms of the Plan of Reorganization. Since February
2, 2006, the first distribution date established in the Plan of Reorganization, approximately 93 million shares of the 115 million
shares authorized by the Plan of Reorganization with respect to such claims have been distributed to unsecured creditors. Due to the
significant volume of claims filed to date, it is premature to estimate with any degree of accuracy the ultimate allowed amount of
such claims under the Plan of Reorganization. The Plan of Reorganization stated a range for total unsecured claims of $22-$35
billion. The Company has more recently estimated, however, that the probable range of unsecured claims to be allowed by the
Bankruptcy Court will be $28-$31 billion. Differences between claim amounts filed and our estimates are being investigated and
will be resolved in connection with our claims resolution process. In this regard, it should be noted that the claims reconciliation
process may result in material adjustments.

        Financial Statement Presentation.  We have prepared the accompanying consolidated financial statements in accordance with
SOP 90-7 and on a going-concern basis, which assumes continuity of operations, realization of assets and satisfaction of liabilities
in the ordinary course of business.

        SOP 90-7 requires that the financial statements for periods subsequent to a Chapter 11 filing separate transactions and events
that are directly associated with the reorganization from the ongoing operations of the business. Accordingly, all transactions
(including, but not limited to, all professional fees, realized gains and losses and provisions for losses) directly associated with the
reorganization and restructuring of the business are reported separately in the financial statements. As of December 31, 2005, 2004
and 2003, we had recognized the following reorganization expenses in our financial statements: 
 
(In millions) Year Ended December 31

 2005 2004 2003

Pension-related charges $ 8,925 $ 152 $ - 
Employee-related charges 6,529 13 94 
Aircraft claim charges 3,005 341 721 
Municipal bond charges 688 - - 
Contract rejection charges 523 - - 
Retiree-related charges 652 - - 
Professional fees 230 160 142 
Impairment on lease certificates 134 - 223 
Aircraft refinance adjustments (60) - - 
Other (25) (55) (7)

 $ 20,601 $ 611 $1,173

        The Company determined in late 2004 that it would be necessary to terminate and replace all of its domestic defined benefit
pension plans. To this end, in April 2005, United and the PBGC entered into a global settlement agreement which provides for the



settlement and compromise of various disputes and controversies with respect to four defined benefit pension plans of United,
including the Pilot Plan, the United Airlines Flight Attendant Defined Benefit Plan (the "Flight Attendant Plan"), the United
Airlines, Inc. Ground Employees' Retirement Plan (the "Ground Plan") and the United Airlines Management, Administrative and
Public Contact Defined Benefit Pension Plan (the "MAPC Plan") (collectively, the "Pension Plans"). In May 2005, the Bankruptcy
Court approved the settlement agreement, including modifications requested by certain creditors.

        Upon termination and settlement of the Pension Plans, the Company recognized non-cash curtailment charges of $640 million
and $152 million in 2005 and 2004, respectively, and net settlement losses of approximately $1.1 billion in 2005 in accordance with
SFAS No. 88, "Employer's Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination
Benefits" ("SFAS 88"). Further, the Company recognized a non-cash charge of $7.2 billion related to a final settlement with the
PBGC as a result of the termination of the defined benefit pension plans.

        Under the global settlement agreement, the Company provided in its confirmed Plan of Reorganization for the distribution of
the following consideration to the PBGC:

$500 million in principal amount of 6% senior unsecured notes to be issued to the PBGC no later than the Effective Date;
maturing 25 years from issuance date; with interest payable in kind (notes or common stock) through 2011 (and thereafter in
cash) in semi-annual installments; and being callable at any time at 100% of par value.
5,000,000 shares of 2% convertible preferred stock to be issued to the PBGC no later than the Effective Date, at a liquidation
value of $100 per share, convertible at any time following the second anniversary of the issuance date into common stock of
the reorganized Company at a conversion price equal to 125% of the average closing price of the common stock during the
first 60 trading days following exit from bankruptcy; with dividends payable in kind semi-annually; the preferred stock will
rank pari passu with all current and future UAL or United preferred stock; and will be redeemable at any time at $100 par
value at the option of the issuer; and will be non-transferable until two years after the issuance date.
$500 million in principal amount of 8% senior unsecured notes contingently issuable to the PBGC in up to eight equal
tranches of $62.5 million (with no more than two tranches issued on a single date), no later than 45 days following the end of
any fiscal year starting with the fiscal year 2009 and ending with the fiscal year 2017 in which there is an issuance trigger
date. An issuance trigger date occurs when, among other things, the Company's EBITDAR exceeds $3.5 billion over the
prior twelve months ending June 30 or December 31 of any applicable fiscal year. However, if the issuance of a tranche
would cause a default under any other securities then existing, the Company may satisfy its obligations with respect to such
tranche by issuing common stock having a market value equal to $62.5 million. Each issued tranche will mature 15 years
from its respective issuance date; with interest payable in cash in semi-annual installments; and will be callable at any time at
100% of par value.

        The PBGC assumed responsibility for the Ground Plan effective May 23, 2005, the Flight Attendant and the MAPC Plans
effective June 30, 2005 and the Pilot Plan effective October 26, 2005, and the Company has no further duties or rights with respect
to the Pension Plans, subject to the outcome of the matters being considered by the District Court as more fully described above
under "Significant Matters to be Resolved in Bankruptcy Court." On March 17, 2006, the Bankruptcy Court ruled that the
Company's obligations regarding non-qualified benefits that were earned under the Pilot Plan ceased January 31, 2006
(representing approximately $72 million of payments annually).

        The Company provided the PBGC with a single pre-petition general unsecured claim arising from the termination of the
Pension Plans. The Company and the PBGC entered into a global settlement agreement, which, among other things, provided that
the PBGC would assign 45% of its claim to certain other creditors. In accordance with the global settlement agreement, a portion of
the shares of common stock issued in satisfaction of this assigned 45% unsecured claim were sold in ordinary trading transactions
over the NASDAQ National Market, and the proceeds were distributed to satisfy certain obligations.

        In exchange for employees' contributions to the successful reorganization of the Company, including agreeing to reductions in
pay and benefits, the Company agreed in the Plan of Reorganization to provide each employee group a deemed claim which was
used to provide a distribution of a portion of the equity of the reorganized entity to those employees. Each employee group received
a deemed claim amount based upon a portion of the value of cost savings provided by that group through reductions to pay and
benefits as well as through certain work rule changes. The total value of this deemed claim was approximately $7.4 billion. As of
December 31, 2005, the Company recorded a non-cash reorganization charge of $6.5 billion for the deemed claim amount for all
union-represented employees. The remaining $0.9 billion associated with non-represented salaried and management employees was
recorded as a reorganization charge in January 2006, upon confirmation of the Plan of Reorganization.

        Aircraft claim charges include the Company's estimate of claims incurred as a result of the rejection of certain aircraft leases
and return of aircraft as part of the bankruptcy process, together with certain claims resulting from the modification of other aircraft
financings in bankruptcy.

        As we restructured aircraft financings as permitted by Section 1110 of the Bankruptcy Code, our policy was to reflect the
revised lease rates in aircraft rent once we had signed definitive term sheets for the financings and they had been approved by the
Bankruptcy Court.

        Municipal bond obligations include the Company's best estimate of unsecured claims incurred as a result of certain
restructured municipal bond obligations, together with certain claims expected to result from the rejection and litigation of other
municipal bond obligations. The ultimate disposition of several bond obligations remains subject to the uncertain outcome of
pending litigation, and therefore the claims amounts recorded for those obligations remain subject to change. In recognition of this
and other claims contingencies which remain unresolved as of the Effective Date, the Company has withheld a portion of the equity



distribution to unsecured creditors and other claimants. See "Claims Resolution Process" and "Significant Matters Remaining to be
Resolved in Bankruptcy Court" above for further details.

        Contract rejection charges are non-cash costs that include our estimate of unsecured claims resulting from the Company's
rejection of certain contract obligations such as executory contracts, unexpired leases, and regional carrier contracts. A portion of
these claim amounts remain subject to future adjustment arising from negotiated settlements, actions of the Bankruptcy Court, the
determination as to the value of any collateral securing claims, proofs of claim or other events. See "Claims Resolution Process"
above for further details.

        In 2004, the Company reached agreement with representatives of our retirees to modify medical and life insurance benefits for
individuals who had retired from United prior to July of 2003, as provided under Section 1114 of the Bankruptcy Code ("retiree
welfare benefit claims"). As a result, the Company proposed, as part of the approved Plan of Reorganization, a general unsecured
claim for these changes to retiree benefits for each of the eligible individuals. The aggregate amount of retiree welfare benefit
claims allowed by the Bankruptcy Court pursuant to these agreements and the Company's confirmed Plan of Reorganization was
approximately $652 million.

        During 2005, in accordance with the term sheets reached with the Public Debt Group, the Company agreed to treat certain
2000-1 EETC certificates that were held by a related party as canceled for all economic and other purposes. In addition, the
Company determined that certain 1997-1 EETC Tranche D certificates were impaired. Accordingly, the Company recorded a non-
cash charge in the amount of $134 million for principal and interest on such canceled and impaired certificates. In addition, the
Company recorded adjustments retroactively for aircraft rent and interest expense in the amount of $60 million to reflect other
revised terms of these financings.

        During 2003, we renegotiated certain off-balance sheet leases subject to Section 1110 of the Bankruptcy Code. Under the
terms of the revised leases, we surrendered our investment in the junior portion of the original lease debt to the original equity
participant. As a result, our investment in the corresponding lease certificates was reduced to zero, resulting in a $223 million non-
cash charge to reorganization expense.

        The Statements of Consolidated Financial Position distinguish pre-petition liabilities subject to compromise from both those
pre-petition liabilities that are not subject to compromise and from post-petition liabilities. Liabilities subject to compromise are
reported at the amounts expected to be allowed by the Bankruptcy Court, even if they may be settled for lesser amounts. For further
details, see Note 8, "Liabilities Subject to Compromise".

        In addition, as a result of the Chapter 11 filing, the realization of assets and satisfaction of liabilities, without substantial
adjustments and/or changes in ownership, are subject to uncertainty. The implementation of the Plan of Reorganization and the
adoption of fresh start accounting on February 1, 2006 will materially change the amounts and classifications of certain assets and
liabilities, as compared to amounts and classifications shown in the historical consolidated financial statements. For further details
on fresh start accounting, see Note 20, "Pro Forma Fresh Start Balance Sheet (Unaudited)".

        DIP Financing. In connection with the Chapter 11 filings, the Company arranged DIP Financing. On July 15, 2005, the
Bankruptcy Court approved an amendment to our agreement with the DIP Financing lenders to increase the term loan from $800
million to $1.1 billion which, when combined with a $200 million revolving credit and letter of credit facility, provided for a total
facility of $1.3 billion (subject to a $100 million reserve for collateral maintenance and liquidation expenses). The amendment also
(i) extended the maturity date and the effectiveness of financial covenants to December 30, 2005; (ii) gave the Company the option
to further extend the maturity date until March 31, 2006 if certain conditions were satisfied; (iii) reduced the interest rate to the
prime rate plus 3.25% or LIBOR plus 4.25%; (iv) required the Company to maintain a minimum unrestricted cash balance of at
least $750 million; (v) waived certain events of default related to certain technical matters; and (vi) provided for a new capital
expenditure basket for certain aircraft purchases, including a cash sublimit, which required financing for the balance of the
aggregate purchase price of such aircraft.

        On August 18, 2005 the Bankruptcy Court approved a further amendment with the DIP Financing lenders to provide for,
among other things, a waiver of any event of default as a result of the Company acquiring the Tranche A, Tranche B and Tranche C
certificates under the Series 1997-1 EETC financing covering 14 of our aircraft. The amendment further provided for a new term
loan of up to $350 million (which would mature at the same time as the remainder of the DIP Financing) to be used to refinance a
majority of the purchase price of those certificates, available to be drawn through March 31, 2006, subject to satisfaction of certain
conditions. As a result of a dispute between United and the holders of the Tranche A certificates regarding the purchase price
thereof, this matter was the subject of continuing litigation and the Company was unable to satisfy the conditions of the DIP
agreement permitting the Company to draw on the new term loan of $350 million. However, during the first quarter of 2006, the
Company was able to reach an agreement with the Tranche A certificate holders. For further information regarding the resolved
litigation with respect to the 1997-1 EETCs, see "Bankruptcy Considerations."

        The terms of the DIP Financing included covenants with respect to ongoing monthly financial requirements, including
thresholds for minimum EBITDAR, limitations on capital expenditures and minimum unrestricted cash. Failure to comply with
these covenants would have constituted an event of default under the DIP Financing and allowed the lenders to accelerate the loan.
The Company complied with the EBITDAR covenant in the fourth quarter of 2005 and in the first quarter of 2006, up to the
repayment of the DIP Facility with proceeds from the Credit Facility on the Effective Date.

        Borrowing availability was determined by a formula based on a percentage of the value of eligible assets. The eligible assets
consisted of certain previously unencumbered aircraft, spare engines, spare parts inventory, certain flight simulators, quick engine



change kits and certain route authorities. The DIP Financing was guaranteed by UAL and all other filing subsidiaries and was
secured by first priority liens on all unencumbered present and future assets and by junior liens on all other assets, other than
certain specified assets, including assets which are subject to financing agreements that are entitled to the benefits of Section 1110,
and to the extent such financing agreements prohibited such junior liens.

        As of December 31, 2005, we had outstanding borrowings of $1.2 billion at an interest rate of 8.6%. In addition, letters of
credit were issued under the DIP Financing in an aggregate amount of $39 million. The DIP financing was repaid in full on the
Effective Date, February 1, 2006.

(2) Summary of Significant Accounting Policies

        (a) Basis of Presentation - - UAL is a holding company whose principal subsidiary is United. The consolidated financial
statements include the accounts of UAL and all of our majority-owned affiliates. We sometimes collectively refer to UAL
Corporation, together with our consolidated subsidiaries, as "we," "UAL" or the "Company." All significant intercompany
transactions are eliminated. Certain prior year amounts have been reclassified to conform to the current year's presentation.

         In the Condensed Statements of Consolidated Cash Flows, the classification of financing costs primarily associated with our
DIP Financing has been changed from an investing activity to a financing activity included in "Other, net". For 2004 and 2003, this
change resulted in a $26 million and $68 million decrease, respectively, to financing cash flows and a corresponding increase to
investing cash flows from amounts previously reported.

        (b) Use of Estimates - The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.

       (c) Airline Revenues - - We record passenger fares and cargo revenues as operating revenues when the transportation is
provided. -The value of unused passenger tickets is included in current liabilities as advance ticket sales. We periodically evaluate
the balance in advance ticket sales and record any adjustments in the period the evaluation is completed. In addition, we have code-
sharing agreements with other airlines under which one carrier's flights can be marketed under the two-letter airline designator code
of another carrier. Revenues earned under these arrangements are allocated between the code share partners based on existing
contractual agreements and airline industry standard prorate formulas and are recognized as passenger revenue when the
transportation is provided.

        (d) Cash and Cash Equivalents and Short-Term Investments - Cash in excess of operating requirements is invested in short-
term, highly liquid, income-producing investments. Investments with a maturity of three months or less on their acquisition date are
classified as cash and cash equivalents. Other investments are classified as short-term investments.

        At December 31, 2005, the Company had $77 million of investments in debt securities that were classified as available-for-
sale as compared to $10 million at December 31, 2004. In 2005, United purchased the Tranche B and Tranche C certificates under
the Series 1997-1 EETC. In addition, the Company had investments in debt securities of $1.6 billion and $1.1 billion, at December
31, 2005 and 2004, respectively that were classified as held-to-maturity. Investments in debt securities classified as available-for-
sale are stated at fair value, which does not differ significantly from their cost basis, based on the quoted market prices for the
securities and other available evidence. Investments classified as held-to-maturity are stated at cost, which approximates market
due to their short-term maturities. The gains or losses from sales of available-for-sale securities are included in interest income for
each respective year.

        The Company had $643 million and $877 million classified as short-term restricted cash at December 31, 2005 and 2004,
respectively, representing security for worker compensation obligations, security deposits for airport leases and reserves with
institutions that process our credit card ticket sales. In addition, the Company had long-term restricted cash of $314 million at
December 31, 2005.

        (e) Aircraft Fuel, Spare Parts and Supplies - Aircraft fuel and maintenance and operating supplies are stated at average cost.
Flight equipment spare parts are stated at average cost less an obsolescence allowance.

        (f) Operating Property and Equipment - Owned operating property and equipment are stated at cost. Property under capital
leases, and the related obligation for future lease payments, is recorded at an amount equal to the initial present value of those lease
payments.

        Depreciation and amortization of owned depreciable assets is based on the straight-line method over the assets' estimated
service lives. Leasehold improvements are amortized over the remaining term of the lease, including estimated renewal options
when renewal is reasonably assured at key airports, or the estimated service life of the related asset, whichever is less. Aircraft are
depreciated to estimated salvage values, generally over lives of 25 to 30 years; buildings are depreciated over lives of 25 to 45
years; and other property and equipment are depreciated over lives of 3 to 15 years.

        Properties under capital leases are amortized on the straight-line method over the life of the lease or, in the case of certain
aircraft, over their estimated service lives. Lease terms are 9 to 18 years for aircraft and 29 years for buildings. Amortization of
capital leases is included in depreciation and amortization expense.



        Maintenance and repairs, including the cost of minor replacements, are charged to maintenance expense as incurred, except for
costs incurred under our power by the hour engine maintenance agreements, which are expensed based upon the number of hours
flown. Costs of additions to and renewals of units of property are capitalized as property and equipment additions.

        (g) Mileage Plus Awards - United's Mileage Plus frequent flyer program awards mileage credits to passengers who fly on
United, Ted, United Express, the Star Alliance carriers and certain other airlines that participate in the program. Additionally,
United sells mileage credits to participating airline partners in the Mileage Plus program and ULS sells mileage credits to non-
airline business partners. In either case, the outstanding miles may be redeemed for travel on any airline that participates in the
program.

        When a travel award level is attained by a Mileage Plus member, we record a liability for the estimated cost of such awards.
Our cost includes an estimated incremental cost to United for future travel redeemed on United, or the contractually determined
amount per award for travel redeemed on other participating airline partners.

        Members may not reach the threshold necessary for a free ticket award and outstanding miles may not always be redeemed for
free travel. Therefore, based on historical data and other information, we estimate how many miles will never be used for an award
and exclude those miles from our estimate of the Company's liability. We also estimate the average number of miles that will be
used per award, which can vary depending upon member choices from alternatives.

        For miles earned by members through non-airline business partners, a portion of revenue from the sale of mileage is deferred
over a specified period based upon expected award usage and recognized when the transportation is provided.

        At December 31, 2005, the Company had recorded a liability and deferred revenue for its frequent flyer program totaling $1.6
billion (consisting of $679 million for prepaid miles and $923 million related to award travel).

        (h) Deferred Gains - Gains on aircraft sale and leaseback transactions are deferred and amortized over the terms of the related
leases as a reduction of aircraft rent expense.

        (i) United Express - United has capacity and prorate agreements under which independent regional carriers, flying under the
United Express name, connect passengers to other United Express and/or United flights (the latter of which we also refer to as
"mainline" operations, to distinguish them from United Express regional operations.)

        We pay United Express regional carriers operating under capacity agreements on a fee-per-departure basis. Historically, we
have classified the revenues derived from United Express flights in passenger revenues, after subtracting the associated operating
expenses incurred to operate United Express flights, including the fee-per-departure, fuel, ground handing and other expense items.

        United Express operating expenses include both allocated as well as direct costs. Direct costs represent expenses that are
specifically and exclusively related to United Express flying activities, such as commissions, booking fees, fuel expenses and
dedicated staffing. Allocated costs represent United Express' portion of shared expenses and include charges for items such as
airport operating costs, reservation-related costs, credit card discount fees and facility rents. For each of these expense categories,
we estimate United Express' portion of total expense and allocate the applicable portion of expense to the United Express carrier.

        Additionally, contractual payments made to United Express regional carriers include payments for aircraft operated by them as
part of the United Express agreements. UAL has the right to exclusively operate and direct the operations of these aircraft, and
accordingly the minimum future lease payments for these United Express-operated aircraft are included in our lease obligations as
described in Note 10, "Lease Obligations."

        United has call options on 142 regional jet aircraft currently being operated by certain United Express carriers. These options
are intended to allow United to secure control over regional jets used for United Express flying in certain circumstances. The
conditions under which United can exercise these call options vary by contract, but include operational performance metrics and in
some cases the financial standing of one or both of the parties. At this time, none of the call options are exercisable.

        (j) Advertising - Advertising costs, which are included in other operating expenses, are expensed as incurred. In addition to
conventional advertising costs, adjustments related to changes in the Mileage Plus award liability are recorded as advertising
expense. Advertising expense was $202 million, $250 million and $190 million for the years ended December 31, 2005, 2004 and
2003, respectively.

        (k) Intangibles - - Intangibles consist primarily of route acquisition costs and intangible pension assets (see Note 15,
"Retirement and Postretirement Plans").

        SFAS No. 142, "Goodwill and Other Intangible Assets" requires companies to test intangibles for impairment on an annual
basis or on an interim basis when a triggering event occurs. At December 31, 2005, we performed an evaluation of our intangibles
and determined that their fair value remained in excess of the book value.

        The following information relates to our intangibles at December 31, 2005 and 2004: 
 
(In millions) 2005 2004

 Gross Carrying Accumulated Gross Carrying Accumulated

 Amount Amortization Amount Amortization



Amortized intangible assets     
Airport Slots and Gates $ 32 $ 19 $ 38 $ 23
Other 48 34 51 28

 $ 80 $ 53 $ 89 $ 51

     
Unamortized intangible assets     
Route Authorities $ 344  $ 344  
Goodwill 17  17  
 $ 361  $ 361  

        Gates are amortized on a straight-line basis over the life of the related leases. Other intangibles are amortized over periods of 1
to 13 years. Total amortization expense recognized was $8 million in 2005, $5 million in 2004 and $8 million in 2003. We would
expect to record amortization expense of $6 million in 2006, $4 million in each of 2007, 2008 and 2009 and $1 million in 2010,
with respect to amortized intangible assets recorded as of December 31, 2005. However, the adoption of fresh start accounting on
the Effective Date is expected to materially change recorded amounts for intangible assets and amortization expense to be
recognized thereon. See Note 20, "Pro Forma Fresh Start Balance Sheet (Unaudited)".

        During 2005, we removed the book value of certain airport gates that were fully-amortized in accordance with Company
policy. This lowered our gross carrying amount and accumulated amortization by approximately $6 million. In addition, the
Company reclassified $3 million of other intangibles.

        During 2004, we removed the book value on certain airport slots that were fully-amortized in accordance with Company
policy. This lowered our gross carrying amount and accumulated amortization by approximately $145 million.

        Route authorities are rights granted by governments to operate flights to and from a particular country. These authorities are
very specific and limited, fixed in nature and are rarely available in the marketplace. Accordingly, route authorities are highly
valued and sought-after assets by all airlines. We believe the market value of these assets continues to be in excess of recorded
book value.

        Gates, like routes, are often highly valued assets that do not frequently come into the marketplace. We believe that their market
value continues to be in excess of recorded book value.

        (l) Measurement of Impairments - We recognize an impairment charge when an asset's carrying value exceeds its net
undiscounted future cash flows and its fair market value. The amount of the charge is the difference between the asset's carrying
value and fair market value.

        (m)  Stock Option Accounting - At December 31, 2005, we had certain stock-based employee compensation plans, as
described in Note 14, "Stock Options and Awards". We account for these plans under Accounting Principles Board Opinion No. 25,
"Accounting for Stock Issued to Employees," ("APB 25") and related Interpretations. No stock-based employee compensation cost
for stock options is reflected in our financial statements as provided under APB 25, as all options granted under the plans had an
exercise price equal to the market value of the underlying common stock on the date of grant. Under the Company's confirmed Plan
of Reorganization, these stock options were canceled upon the Effective Date. 
 

        If compensation cost for stock-based employee compensation plans had been determined using the fair value recognition
provisions of SFAS No. 123, "Accounting for Stock-Based Compensation," we would have reported our net loss and loss per share
as the pro forma amounts indicated below: 
 
(In millions, except per share) Year Ended December 31

 2005 2004 2003

Net loss, as reported $(21,176)  $(1,721)  $(2,808)  
Less: Total compensation expense determined under       
fair value method   (4)  (10)  (14)  
Net loss, pro forma $(21,180)  $(1,731)  $(2,822)  
       
Net loss per share:       
Basic and Diluted - as reported $(182.29)  $(15.25)  $(27.36)  
Basic and Diluted - pro forma $(182.33)  $(15.34)  $(27.50)  

       (n) New Accounting Pronouncements - In December 2004, the Financial Accounting Standards Board ("FASB") issued
Statement of Financial Accounting Standards No. 123 (Revised 2004), "Share-Based Payment" ("SFAS 123R") which establishes
accounting standards for transactions in which an entity obtains employee services in exchange for stock options or share-based
payments. SFAS 123R requires that the compensation cost (as measured by the fair value of the equity or liability instruments
issued) relating to share-based payment transactions be recognized in financial statements. This statement replaces SFAS No. 123,
and supersedes APB 25. Currently we account for stock options under APB 25 as permitted by SFAS 123. SFAS 123R is effective



for the Company in the first quarter of 2006. The Company will recognize compensation expense for employee participation in
stock-based compensation plans for the portion of outstanding awards for which the employee service has not yet been rendered,
based on the grant date fair value of those awards calculated under SFAS 123R.

        The Bankruptcy Court approved the MEIP and DEIP plans in January 2006, which will be accounted for after the Effective
Date under the provisions of SFAS 123R. The Company distributed stock awards under the DEIP and MEIP plans in February
2006. The Company estimates the compensation expense of the MEIP and DEIP programs to be $67 million for the first quarter of
2006, and $163 million for the calendar year 2006. This is made up of stock grants, restricted stock, and stock options. Stock grants
and restricted stock awards under these plans are estimated at approximately $38 million in the first quarter of 2006, and $90
million for calendar year 2006. The Company has also estimated (using a Black-Scholes fair value option pricing model) that it will
recognize compensation for stock options awarded under these plans of approximately $29 million in the first quarter of 2006, and
$73 million for the calendar year 2006. The Company continues to evaluate various option pricing models to determine the fair
value of its options, including the potential use of lattice or binomial models. Therefore, the Company's actual compensation
expense for stock options may be different from the estimates provided.

        In March 2005, the FASB issued FASB Interpretation No. 47, "Accounting for Conditional Asset Retirement Obligations - An
Interpretation of FASB Statement No. 143" ("FIN47"). FIN47 clarifies the term conditional asset retirement obligation as used in
SFAS No. 143, "Accounting for Asset Retirement Obligations", and addresses the diverse accounting practices that have developed
with respect to the timing of liability recognition for legal obligations associated with the retirement of a tangible long-lived asset
when the timing and (or) method of settlement of the obligation are conditional on a future event. In addition, FIN47 clarifies that
an entity is required to recognize a liability for the fair value of a conditional asset retirement obligation when incurred if the
liability's fair value can be reasonably estimated. FIN47 is effective no later than the end of the fiscal year ending December 31,
2005. The Company has determined that the impact on its financial statements is immaterial.

        In May 2005, the FASB issued SFAS No. 154, "Accounting Changes and Error Corrections" ("SFAS 154"). This statement,
which replaces APB Opinion No. 20, "Accounting Changes", and FASB Statement No. 3, "Reporting Accounting Changes in
Interim Financial Statements", requires that a voluntary change in accounting principle be applied retroactively to all prior period
financial statements presented, unless it is impractical to do so. SFAS 154 also provides that a change in method of depreciating or
amortizing a long-lived non-financial asset be accounted for as a change in estimate effected by a change in accounting principle,
and also provides that corrections of errors in previously issued financial statements should be termed a "restatement". SFAS 154 is
effective for fiscal years beginning after December 15, 2005. We do not currently anticipate a material impact from the adoption of
SFAS 154 on our financial statements.

        In accordance with SOP 90-7, we are required to adopt all new accounting pronouncements upon emergence from bankruptcy,
if they have effective dates within one year of the date of adoption of fresh start accounting. The Company adopted fresh start
accounting on February 1, 2006.

      (o) Tax Contingencies - We have recorded reserves for taxes and associated interest in accordance with SFAS No. 5,
"Accounting for Contingencies", that may become payable in future years as a result of audits by tax authorities. Although we
believe that the positions taken by the Company on previously filed tax returns are reasonable, we nevertheless have established tax
and interest reserves in recognition that various taxing authorities may challenge certain of the positions taken by the Company,
potentially resulting in additional liabilities for taxes and interest. Our tax contingency reserves are reviewed periodically and are
adjusted as events occur that affect our estimated liability for additional taxes, such as the lapsing of applicable statutes of
limitations, the conclusion of tax audits, the measurement of additional estimated liability based on current calculations, the
identification of new tax contingencies, the release of administrative tax guidance affecting our estimates of tax liabilities, or the
rendering of court decisions affecting our estimates of tax liabilities.

(3) Special Items

2005 -

        Aircraft Impairment. During the second quarter of 2005, we recognized a charge of $18 million for aircraft impairments
related to the planned accelerated retirement of certain aircraft then operated by Air Wisconsin Airlines Corporation ("AWAC").

2004 -

        Air Canada. During the third quarter of 2004, Air Canada successfully emerged from bankruptcy protection under the
Companies' Creditors Arrangement Act ("CCAA") of the Canada Business Corporation Act. We had filed a pre-petition claim
against Air Canada based on our equity interest in three Airbus A330 aircraft leased to Air Canada. As part of its plan of
reorganization, Air Canada offered its unsecured creditors the opportunity to participate in their initial public offering. We
subscribed to 986,986 shares in the reorganized company in August 2004 and sold them in October 2004 for a nominal gain.
Separately, we sold our interest in our pre-petition claim to a third-party and recorded a non-operating gain of $18 million during
the third quarter of 2004.

        Aircraft Write-down. During the first quarter of 2004, we incurred a $13 million charge in non-operating expense for the
write-down of certain non-operating B767 aircraft.

2003 -



        Aircraft Impairment. As a result of our review of our operating fleet as part of our overall restructuring, we decided to
accelerate the retirement of our B767-200 aircraft from 2008 to 2005. Therefore, in accordance with Statement of Financial
Accounting Standards No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets", we reviewed the B767-200
fleet for impairment and adjusted the carrying value of these aircraft to their fair market values, as estimated using third-party
appraisals. An impairment charge of $26 million was recorded in the third quarter of 2003.

        Aircraft Write-down. During the third quarter of 2003, we also incurred a $25 million charge in non-operating expense for the
write-down of certain non-operating B767 aircraft.

        Curtailment Charge. Due to the ratification of new labor contracts for our major employee groups, which resulted in lower
wage and benefit levels and significant levels of employee attrition (both voluntary and involuntary), we recorded a curtailment
charge of $152 million in the second quarter of 2003, which is included in salaries and related costs.

        Air Canada. On April 1, 2003, Air Canada filed for protection under the CCAA of the Canada Business Corporation Act.
During 2003, we recorded a non-operating special charge of $226 million in connection with Air Canada's CCAA filing. The
charge included $46 million for the impairment of our investment in Air Canada preferred stock, $91 million to record a liability
resulting from our guarantee of Air Canada debt, and $89 million for the write-off of our equity interest in three Airbus A330
aircraft leased to Air Canada. We consider the liability for the guarantee to be a pre-petition obligation and accordingly, have
classified it in liabilities subject to compromise.

        Government Compensation. On April 16, 2003, the Emergency Wartime Supplemental Appropriations Act ("Wartime Act")
was signed into law. The legislation included approximately $3 billion of direct compensation for U.S. airlines. Of the total, $2.4
billion was intended to compensate air carriers for lost revenues and costs related to aviation security (including $100 million for
reinforcing cockpit doors). In addition, collection of passenger security fees and payment of air carrier security fees were suspended
from June 1 through September 30, 2003.

        In addition, the Wartime Act required that the total compensation of the two most highly-compensated executives of certain
airlines (including United) be limited, during the period between April 1, 2003 and April 1, 2004, to the salary they were paid in
2002. We executed a contract with the government agreeing to comply with these limits. Any violation of this provision would
have required us to repay the government the amount of compensation we received for airline security fees described above. We
believe that we complied with this provision and that the likelihood of repaying the government is remote. In May 2003, we
received approximately $300 million in compensation under the Wartime Act. In September 2003, we received an additional $14
million for cockpit door reinforcement, which was accounted for as recovery of the capitalized cost of door reinforcements
previously completed.

(4) Per Share Amounts

        Basic loss per share amounts were computed by dividing net loss by the weighted-average number of shares of common stock
outstanding during the year. All shares of common stock that were issued and outstanding immediately prior to the Effective Date
were canceled pursuant to the terms of the Plan of Reorganization. 
 
Loss Attributable to Common Stockholders (in millions) 2005 2004 2003
Net loss $(21,176) $(1,721) $(2,808)
Preferred stock dividend requirements (10) (10) (10)
Loss attributable to common stockholders $(21,186) $(1,731) $(2,818)

    
Shares (in millions)    
Weighted average shares outstanding 116.2 113.5 103.0 

    
Loss Per Share $(182.29) $(15.25) $(27.36)

        Stock options to purchase approximately 9 million shares of common stock at December 31, 2005, 10 million shares of
common stock at December 31, 2004 and 11 million shares of common stock at December 31, 2003 were outstanding but were not
included in the computation of earnings per share because the exercise price of the options in all periods was greater than the
average market price of the common shares. In addition, approximately 6 million equivalent common shares of convertible ESOP
preferred stock were not included in the 2003 computation, since the result would have been antidilutive.

(5) Comprehensive Loss

        The Company includes in other comprehensive loss changes in minimum pension liabilities and changes in the fair value of
derivative financial instruments that qualify for hedge accounting. For the period ended December 31, 2005, 2004 and 2003, total
comprehensive loss amounted to $17.9 billion, $1.8 billion and $3.4 billion, respectively. Total comprehensive loss for 2005
included a $3.3 billion net adjustment relating to the termination of various pension plans, as discussed in Note 15 "Retirement and
Postretirement Plans".

(6) Income Taxes



        In 2005, UAL incurred both a regular and an alternative minimum tax ("AMT") loss. The primary differences between our
regular tax loss and AMT loss are certain depreciation adjustments and preferences.

        In assessing the realizability of our deferred tax assets, management considers whether it is more likely than not that some
portion of the deferred tax asset will be realized. During 2005, 2004 and 2003, we recorded a valuation allowance against our
deferred tax assets.

        The significant components of the deferred income tax provision (credit) are as follows: 
 
(In millions) 2005 2004 2003
Deferred tax provision (exclusive of the  
other components listed below) $ (7,830) $ (640) $ (1,017)
Increase in the valuation allowance    
for deferred tax assets 7,830 640 1,017

 $ - $ - $ -

        The income tax provision differed from amounts computed at the statutory federal income tax rate, as follows: 
 
(In millions) 2005 2004 2003
Income tax provision at statutory rate $(7,410) $ (602) $ (983)
State income taxes, net of federal income    
tax benefit (416)  (28)  (48)
Nondeductible employee meals 11 9 10 
Medicare Part D Subsidy (17) - - 
Valuation allowance 7,830 640 1,017 
Other, net 2 (19) 4

 $ - $ - $ -

        Temporary differences and carry forwards that give rise to a significant portion of deferred tax assets and liabilities for 2005
and 2004 are as follows: 
 
(In millions) 2005 2004

 Deferred Tax Deferred Tax Deferred Tax Deferred Tax

 Assets Liabilities Assets Liabilities

Employee benefits, including     
postretirement medical and ESOP $    5,471 $ 29 $ 2,026 $ 30
Depreciation, capitalized interest     
and transfers of tax benefits - 3,434 - 3,539
Federal and state net operating loss     
carry forwards 2,688 - 2,370 -
Mileage Plus deferred revenue 47 - 147 -
Gains on sale and leasebacks 69 - 115 -
Rent expense 525 - 706 -
AMT credit carry forwards 294 - 294 -
Restructuring charges 4,482 - 408 -
Other 1,541 1,483 1,369 1,340
Less: Valuation allowance (10,618) - (2,819) -

 $ 4,499 $ 4,946 $ 4,616 $ 4,909

        At December 31, 2005, UAL and its subsidiaries had $294 million of federal AMT credits, $2.5 billion of federal tax benefits
and $0.2 billion of state tax benefits, resulting from $7.0 billion of net operating losses which may be carried forward to reduce the
tax liabilities of future years. If not utilized, the federal tax benefits of $0.2 billion expire in 2022, $1.2 billion expire in 2023, $0.4
billion expire in 2024, $0.5 billion expire in 2025 and $0.2 billion expire in 2026. In addition, the state tax benefit, if not utilized,
expires over a five to twenty year period.

        We have determined that it is more likely than not that our net deferred tax asset at December 31, 2005, will be realized
through the reversals of existing deferred tax credits.

(7) Investments

        On November 5, 2003, IAC/InterActive Corp acquired all of the outstanding common stock of Hotwire, a leading discount
travel website, for cash and the assumption of outstanding options and warrants. We owned approximately 14% of Hotwire,
through a combination of stocks and warrants. As a result, we tendered all of our shares in Hotwire, including options and warrants,
for $85 million in cash, resulting in a gain of $81 million.



        In December 2003, Orbitz completed an initial public offering of its stock, which resulted in a reduction of our ownership
percentage. As a result, we recognized a gain of $23 million in accordance with Staff Accounting Bulletin No. 51 "Accounting for
Sales of Stock by a Subsidiary". In addition, we sold a portion of our investment in Orbitz for cash proceeds of $65 million and
recognized a gain of $54 million.

        On September 29, 2004, Cendant and Orbitz announced their planned merger. Cendant offered to acquire all of the outstanding
common stock of Orbitz for cash. We entered into a stockholder agreement to tender our shares. Subsequent to Bankruptcy Court
approval, we tendered all of our shares in Orbitz for $185 million in cash, resulting in a gain of $158 million.

(8) Liabilities Subject to Compromise

        Liabilities subject to compromise refers to both secured and unsecured obligations which will be accounted for under our
confirmed Plan of Reorganization, including claims incurred prior to the Petition Date. They represent the estimated amount
expected to be allowed on known or potential claims to be resolved through the Chapter 11 process, and remain subject to future
adjustments arising from negotiated settlements, actions of the Bankruptcy Court, rejection of executory contracts and unexpired
leases, the determination as to the value of any collateral securing claims, proofs of claim or other events. To date, such
adjustments, as reflected in reorganization expense, have been material and we anticipate that future adjustments will be material as
well.

        Differences between liability amounts we have estimated and claims filed by our creditors are being investigated and the
Bankruptcy Court will make a final determination of the allowable claims. The determination of how these liabilities will
ultimately be treated will not be known until the claims resolution process is complete.

         At December 31, we had liabilities subject to compromise consisting of the following: 
 

 (In millions) 2005 2004

 Long-term debt, including accrued interest $ 6,624 $ 6,817

 Aircraft-related accruals and deferred gains 6,104 3,480

 Benefit accruals 18,007 2,478

 Capital lease obligations, including accrued interest 1,631 1,779

 Municipal bond obligations and claims 1,344 690

 Accounts payable 261 295

 Early termination fees 162 162

 Other 883 334

  $35,016 $16,035

(9) Long-Term Debt

        As of December 31, 2005, long-term debt consisted of the DIP Financing and debt associated with certain aircraft operated by
Air Canada ("Air Canada debt"). For details on the DIP Financing, see Note 1, "Voluntary Reorganization Under Chapter 11 - DIP
Financing". As of December 31, 2005, we had outstanding debt of $154 million associated with an operating lease for aircraft
operated by Air Canada. The debt has a fixed interest rate of 7.15% and is scheduled to mature at various times through January
2016.

        All of our pre-petition debt is in default due to the Chapter 11 filing. In general, we were not permitted to make payments on
pre-petition debt while in Chapter 11; however, to the extent we had reached agreements with certain financiers on specific aircraft
governed by Section 1110 of the Bankruptcy Code, we continued to make payments on the secured notes financing the aircraft with
the approval of the Bankruptcy Court. In addition, we had rejected certain aircraft that were originally financed under secured notes
and had reclassified to liabilities subject to compromise $651 million in principal amount of these notes.

        At December 31, 2005, we had recorded $434 million in municipal bonds to finance the acquisition and construction of certain
facilities at Los Angeles, San Francisco, Miami and Chicago. These municipal bonds were rejected and/or settled as part of the
bankruptcy process and currently are recorded in liabilities subject to compromise. For further details, see Note 1 "Voluntary
Reorganization Under Chapter 11 - Bankruptcy Considerations".

        We have a subsidiary trust that has TOPrS outstanding with a liquidation value of $97 million. These securities were issued in
December 1996 and were previously reported on our Statements of Consolidated Financial Position as Company-Obligated
Mandatorily Redeemable Preferred Securities of a Subsidiary Trust. The trust is considered a variable interest entity under FASB
Interpretation No. 46R, "Consolidation of Variable Interest Entities - Revised" ("FIN 46R") because we have a limited ability to
make decisions about its activities. However, we are not considered the primary beneficiary of the trust. Therefore, the trust and the
Mandatorily Redeemable Preferred Securities issued by the trust are no longer reported on our Statements of Consolidated
Financial Position. Instead, we report our Junior Subordinated Debentures held by the trust as long-term debt included in liabilities
subject to compromise.

        Our pre-petition debt, which is included in liabilities subject to compromise, consisted of the following: 
 



  December 31

 (In millions) 2005  2004  
 Secured notes, 3.72% to 9.52%, averaging     
 6.67%, due through 2014 $5,756  $ 6,019  
 Debentures, 9.00% to 11.21%, averaging     
 9.89%, due through 2021 646  646  
 Municipal bonds, 5.63% to 6.38%,     
 averaging 5.90%, due through 2035 434  493  
 Preferred securities of trust, 13.25%, due 2026 97  97  
  $ 6,933  $ 7,255  

           As of December 31, 2005, as a result of reaching agreements for specific aircraft under Section 1110, which have been
confirmed in our Plan of Reorganization, we currently anticipate making the following principal payments under long-term debt
agreements (including Air Canada debt and DIP Financing) in each of the next five calendar years: 2006 - $1.5 billion; 2007 - $453
million; 2008 - $592 million; 2009 - $649 million and 2010 - $828 million.

        Various assets, principally aircraft, having an aggregate book value of $9 billion at December 31, 2005, were pledged as
security under various loan agreements.

         The carrying amount of our borrowings under the DIP Financing approximates fair value. The fair value of our debt included
in liabilities subject to compromise is estimated at approximately $7.0 billion at December 31, 2005.

        On the Effective Date, United entered into the Credit Facility provided by a syndicate of banks and other financial institutions
led by J.P. Morgan Securities Inc. and Citicorp Global Markets Inc., as joint lead arrangers and joint book runners; JPMorgan Chase
Bank, N.A. ("JPMCB") and Citicorp USA, Inc. ("CITI"), as co-administrative agents and co-collateral agents; General Electric
Capital Corporation, as syndication agent; and JPMCB as paying agent. The Credit Facility provides for a total commitment of up
to $3.0 billion, comprised of two separate tranches: (i) Tranche A consisting of up to $200 million revolving commitment available
for Tranche A loans and for standby letters of credit to be issued in the ordinary course of business of United or one of its
subsidiary guarantors, and (ii) Tranche B consisting of a term loan commitment of up to $2.45 billion available at the time of
closing and additional term loan commitments of up to $350 million available upon, among other things, United's acquiring
unencumbered title to some or all of the 14 airframes and related engines that were subject to United's 1997-1 EETC financing. The
Credit Facility matures on February 1, 2012.

        Borrowings under the Credit Facility bear interest at a floating rate, which can be either a base rate, or at our option, a LIBOR
rate, plus an applicable margin of 2.75% in the case of the base rate loans and 3.75% in the case of the LIBOR loans. The Tranche
B term loan requires regularly scheduled semi-annual payments of principal equal to 0.5% of the original principal amount of the
Tranche B term loan. Interest is payable on the last day of the applicable interest period but in no event less than quarterly. The
Company has since entered into an interest rate swap whereby it fixed the rate of interest of 5.14% plus a fixed credit margin. For
further details, see Note 17, "Financial Instruments and Risk Management". At any time prior to February 1, 2007, United may use
the proceeds from any lower-cost refinancing to redeem some or all of the term loans at a price equal to 101% of the principal
amount plus accrued and unpaid interest, if any, to the date of redemption.

        The obligations under the Credit Facility are unconditionally guaranteed by the Company and certain of the direct and indirect
domestic subsidiaries of the Company (other than United) (the "Guarantors"), and are secured by a security interest in substantially
all of the tangible and intangible assets of the Guarantors. The obligations under the Credit Facility are also secured by a pledge of
the capital stock of United and the direct and indirect subsidiaries of the Company and United, except that a pledge of any first-tier
foreign subsidiary is limited to 65% of the stock of such subsidiary and such foreign subsidiaries are not required to pledge the
stock of their subsidiaries.

        The Credit Facility contains covenants that will limit the ability of United and the Guarantors to, among other things, incur or
guarantee additional indebtedness, create liens, pay dividends on or repurchase stock, make certain types of investments, pay
dividends or other payments from United's direct or indirect subsidiaries, enter into transactions with affiliates, sell assets or merge
with other companies, modify corporate documents or change lines of business. The Credit Facility also requires compliance with
several financial covenants, including (i) a minimum ratio of EBITDAR to the sum of cash, interest expense, aircraft rent and
scheduled debt payments, (ii) a minimum unrestricted cash balance of $1.2 billion, to be reduced to $1.0 billion after December 31,
2006 assuming United is in compliance with the ratio calculated under (i) above, and (iii) the market value of the collateral must be
greater than 150% of the sum of (a) the aggregate outstanding amount of the loans plus (b) the undrawn amount of outstanding
letters of credit, plus (c) the unreimbursed amount of drawings under any letters of credit, and (d) the termination value of certain
interest rate protection and hedging agreements with the exit lenders and their affiliates. The Credit Facility received a rating of B+
from Standard & Poor's and B1 from Moody's Investment Services.

        United used $2.65 billion of the borrowings under the Credit Facility at the Effective Date to finance working capital needs
and for other general corporate purposes, including repayment of the borrowings outstanding under the DIP Financing.
Subsequently, the Company repaid $161 million on the revolving credit line and accessed the remaining $350 million on the term
loan. We expect to be in compliance with these covenants, but there are no assurances we will be able to do so. Failure to comply
with our Credit Facility covenants could result in a default under the Credit Facility unless we obtain a waiver of, or otherwise



mitigate, the default. Additionally, the Credit Facility contains a cross-default provision with respect to defaults on our other credit
arrangements that exceed $40 million. A default could result in a termination of the Credit Facility and a requirement to accelerate
repayment of all outstanding borrowings.

        As a result of the replacement of the DIP Financing with the Credit Facility, as of February 1, 2006, we anticipate making the
following principal payments under long-term debt agreements in each of the next five calendar years: 2006 - $376 million; 2007 -
$481 million; 2008 - $620 million; 2009 - $677 million and 2010 - - $856 million.

(10) Lease Obligations

        UAL leases aircraft, airport passenger terminal space, aircraft hangars and related maintenance facilities, cargo terminals,
other airport facilities, other commercial real estate, office and computer equipment and vehicles. As allowed under Section 365 of
the Bankruptcy Code, we may assume, assume and assign, or reject certain executory contracts and unexpired leases, including
leases of real property, aircraft and aircraft engines, subject to the approval of the Bankruptcy Court and certain other conditions. 
  
 

        At December 31, 2005, scheduled future minimum lease payments under capital leases (substantially all of which are for
aircraft) and operating leases having initial or remaining noncancelable lease terms of more than one year were as follows: 
 
(In millions) Operating Leases Capital

 Aircraft Non-aircraft Leases

Payable during -    
2006 $    782 $    489 $     177 
2007 785 459 246 
2008 761 445 314 
2009 725 435 209 
2010 696 422 433 
After 2010  2,691  3,432     637
Total minimum lease payments $ 6,440 $ 5,682 $ 2,016 
Imputed interest (at rates of 1.5% to 10.0%)   (263)
Present value of minimum lease payments   1,753 

Current portion   (20)
Long-term obligations under capital leases   $(1,733)

        As of December 31, 2005, we leased 230 mainline aircraft, 57 of which were under capital leases. These leases have initial
terms of 10 to 26 years, and expiration dates ranging from 2006 through 2024. Under the terms of all leases, we have the right to
purchase the aircraft at the end of the lease term, in some cases at fair market value and in others at fair market value or a
percentage of cost. Additionally, the above amounts include lease payments related to our United Express contracts for 37 aircraft
under capital leases and 237 aircraft under operating leases as described in Note 2(i), "Summary of Significant Accounting Policies
- United Express."

        Certain of our aircraft lease transactions contain provisions such as put options giving the lessor the right to require us to
purchase the aircraft at lease termination for a certain amount resulting in residual value guarantees. Leases containing this or
similar provisions are recorded as capital leases on the balance sheet and, accordingly, any and all residual value guarantee amounts
contained in an aircraft lease are fully reflected as capital lease obligations on the Statements of Consolidated Financial Position.

        In connection with the financing of certain euro-denominated aircraft financings accounted for as capital leases, United had on
deposit in certain banks at December 31, 2005 an aggregate 391 million euros ($461 million) and $16 million, and had pledged an
irrevocable security interest in such deposits to certain of the aircraft lessors. These deposits will be used to repay an equivalent
amount of recorded capital lease obligations, and are classified as aircraft lease deposits in the accompanying Statements of
Consolidated Financial Position.

        Amounts charged to rent expense, net of minor amounts of sublease rentals, were $1.0 billion in 2005, $1.1 billion in 2004 and
$1.2 billion in 2003.

        In the first quarter of 2004, we adopted FASB Interpretation No. 46, "Consolidation of Variable Interest Entities" ("FIN 46")
and FIN 46R which requires disclosure of certain information about VIEs that are consolidated and certain other information about
VIEs that are not consolidated.

        We have various financing arrangements for aircraft in which the lessors are trusts established specifically to purchase, finance
and lease aircraft to us. These leasing entities meet the criteria for variable interest entities; however, we are not considered the
primary beneficiary of the leasing entities since the lease terms are consistent with market terms at the inception of the lease and do
not include a residual value guarantee, fixed-price purchase option or similar feature that obligates us to absorb decreases in value
or entitles us to participate in increases in the value of the aircraft. These financing arrangements include 76 aircraft operating
leases that contain a fair market value purchase option. These leases became effective upon the confirmation of the Plan of
Reorganization.



        The Company has 97 additionaloperating leases, for which all but 26 have a fixed price or fair market value purchase option.
United does not guarantee the residual value of these aircraft.

(11) Serial Preferred Stock

        At December 31, 2005, we had outstanding 3,203,177 depositary shares, each representing 1/1000 of one share of Series B 12
¼% preferred stock, with a liquidation preference of $25 per depositary share ($25,000 per Series B preferred share) and a stated
capital of $0.01 per Series B preferred share. We had the option to redeem any portion of the Series B preferred stock or the
depositary shares for cash after July 11, 2004, at the equivalent of $25 per depositary share, plus accrued dividends. The Series B
preferred stock was not convertible into any other securities, had no stated maturity and was not subject to mandatory redemption.
In accordance with the Company's confirmed Plan of Reorganization, the Series B preferred stock was canceled.

        Prior to its cancellation, the Series B preferred stock ranked senior to all other preferred and common stock outstanding,
except the TOPrS, as to receipt of dividends and amounts distributed upon liquidation. The Series B preferred stock had voting
rights only to the extent required by law and with respect to charter amendments that adversely affected the preferred stock or the
creation or issuance of any security ranking senior to the preferred stock. Additionally, if dividends were not paid for six
cumulative quarters, the Series B preferred stockholders were entitled to elect two additional members to the UAL Board of
Directors until all dividends were paid in full. In accordance with our restated certificate of incorporation, we were authorized to
issue a total of 50,000 shares of Series B preferred stock.

        On September 30, 2002, we announced the suspension of the payment of dividends on the Series B preferred stock. As a result
of our Chapter 11 filing, we stopped accruing for unpaid dividends on the Series B preferred stock. The amount of dividends in
arrears was approximately $32 million as of December 31, 2005.

        At December 31, 2005, UAL was authorized to issue up to 15,986,584 additional shares of serial preferred stock.

(12) ESOP Preferred Stock

        The following activity relates to outstanding shares of ESOP preferred stocks: 
 
 Class 1 ESOP Class 2 ESOP Voting ESOP

Balance December 31, 2002 6,512,052 1,591,555 8,453,008
Shares issued - 253,763 - 
Converted to common (5,330,851) (1,565,612) (7,040,647)
Balance December 31, 2003 1,181,201 279,706 1,412,361
Converted to common (1,181,201) (279,706) (1,412,361)
Balance December 31, 2004 - - -
Balance December 31, 2005 - - -

        On June 26, 2003, the ESOP was terminated following the publication of a regulation by the Internal Revenue Service that
would permit the distribution of the remaining ESOP shares to plan participants without jeopardizing our ability to utilize our net
operating losses. As a result of the termination of the ESOP, employees were given until August 18, 2003 to make elections for
distribution of their stock in the plan. For participants who did not make an election regarding their stock prior to the August 18
deadline, the stock remained in the plan and distributions continued on a monthly basis until June of 2004, when we implemented a
forced distribution of the remaining shares in the plan. On June 28, 2004, all remaining ESOP shares were converted to common
and either distributed to participants at their request or transferred to a broker account in their name.

        Each share of Class 1 and Class 2 ESOP Preferred Stock was convertible into four shares of UAL common stock. Shares
typically were converted to common as employees retired or otherwise left the Company. The ESOP Preferred Stock was
nonvoting, with a par value of $0.01 per share and a liquidation value of $126.96 per share. The Class 1 ESOP Preferred Stock
provided a fixed annual dividend of $8.8872 per share, which ceased on March 31, 2000; the Class 2 ESOP Preferred Stock did not
pay a fixed dividend.

        The Voting ESOP Preferred Stock had a par value and liquidation preference of $0.01 per share. The stock was not entitled to
receive any dividends and was convertible into ..0004 shares of UAL common stock. 
 

(13) Common Stockholders' Equity

        Changes in the number of shares of UAL common stock outstanding during the years ended December 31 were as follows: 
 
 2005 2004 2003

Shares outstanding at beginning of year 116,220,959 110,415,179 82,367,963 
Shares issued from treasury under    
  compensation arrangements - 21,078 113,735 
Shares acquired for treasury - (59,483) (10,317)
Forfeiture of restricted stock - - (84,000)



Conversion of ESOP preferred stock - 5,844,194 28,027,830 
Other - (9) (32)
Shares outstanding at end of year 116,220,959 116,220,959 110,415,179

        All shares of common stock that were issued and outstanding immediately prior to the Effective Date were canceled pursuant
to the terms of the Plan of Reorganization. New UAL shares of common stock began trading on the NASDAQ National Market on
February 2, 2006 under the symbol "UAUA".

(14) Stock Options and Awards

        As of December 31, 2005, the Company had granted options to purchase common stock to various officers and employees.
The option price for all stock options was at least 100% of the fair market value of UAL common stock at the date of grant. The
options generally vested and became exercisable in four equal, annual installments beginning one year after the date of grant, and
generally expired in ten years. We did not issue any stock options during 2005, 2004 or 2003. Under the Company's confirmed Plan
of Reorganization, these stock options were canceled upon the Effective Date.

        As of December 31, 2005, we had also awarded shares of restricted stock to certain officers and key employees. These shares
generally vested over a five-year period and were subject to certain transfer restrictions and forfeiture under certain circumstances
prior to vesting. Unearned compensation, representing the fair market value of the stock at the measurement date for the award, was
amortized to salaries and related costs over the vesting period. No shares were issued in 2005, 2004 or 2003. As of December 31,
2005, all restricted shares were fully vested. Under the Company's confirmed Plan of Reorganization, the existing restricted stock
was canceled upon the Effective Date.

        SFAS No. 123 establishes a fair value based method of accounting for stock options. As discussed in Note 2(m), "Summary of
Significant Accounting Policies - Stock Option Accounting," we have elected to continue using the intrinsic value method of
accounting prescribed in APB 25, as permitted by SFAS No. 123, and as amended by SFAS No. 148, "Accounting for Stock-Based
Compensation-Transition and Disclosure."

        Stock option activity for the past three years was as follows: 
 
 2005 2004 2003

  Wtd. Avg.  Wtd. Avg.  Wtd. Avg.

 Shares Exer. Price Shares Exer. Price Shares Exer. Price

Outstanding at beginning of year 9,529,136 $ 36.18 11,205,495 $ 34.19 14,452,150 $ 33.69
Granted - - - - - $ -
Terminated (540,606) 36.04 (1,676,359) 22.86 (3,246,655) $ 31.77

Outstanding at end of year 8,988,530 36.19 9,529,136 36.18 11,205,495 $ 34.19

       
Options exercisable at year-end 8,251,058 $38.69 7,531,496 $ 41.93 7,530,761 $ 41.99

       
Reserved for future grants at year-end 18,890,989 18,973,645 17,332,761

       
Wtd. avg. fair value of options       
granted during the year $ - $ - $ -

        The following information relates to stock options outstanding as of December 31, 2005: 
 
 Options Outstanding Options Exercisable

  Weighted-Average    
Range of Outstanding at Remaining Weighted-Average Exercisable at Weighted-Average

Exercise Prices December 31, 2005 Contractual Life Exercise Price December 31, 2005 Exercise Price

      
$ 1 to 13 3,375,430 6.4 years $ 8.76 2,637,958 $ 8.91
$ 14 to 29 400,000 5.8 years $ 14.48 400,000 $ 14.48
$ 30 to 45 1,597,400 5.1 years $ 37.36 1,597,400 $ 37.36
$ 46 to 59 1,524,900 2.4 years $ 53.35 1,524,900 $ 53.35
$ 60 to 69 1,123,300 3.2 years $ 62.77 1,123,300 $ 62.77
$ 70 to 88 967,500 2.3 years $ 81.02 967,500 $ 81.02

 8,988,530   8,251,058  

         In accordance with the Plan of Reorganization, in 2006 the Company approved the distribution of the following stock awards
with vesting periods of four years:

Up to 9.825 million shares of common stock and options (or rights to acquire shares) under the MEIP approved by the
Bankruptcy Court, and
Up to 175,000 shares of common stock and options (or rights to acquire shares) under the DEIP approved by the Bankruptcy
Court.



        In accordance with SFAS 123R, the Company has estimated its compensation expense on the MEIP and DEIP programs.  For
further details, see Note 2(n), "New Accounting Pronouncements".

(15) Retirement and Postretirement Plans

        Historically, the Company has maintained various retirement plans, both defined benefit (qualified and non-qualified) and
defined contribution, which have covered substantially all employees. We also have provided certain health care benefits, primarily
in the U.S., to retirees and eligible dependents, as well as certain life insurance benefits to certain retirees. The Company has
reserved the right, subject to collective bargaining agreements, to modify or terminate the health care and life insurance benefits for
both current and future retirees.

        In connection with the Company's restructuring in bankruptcy, the defined benefit plans for our U.S. employees were
terminated and replaced with certain defined contribution plans, subject to the outcome of the matters being considered by the
District Court as is more fully described in Note 1, "Voluntary Reorganization Under Chapter 11- Significant Matters Remaining to
be Resolved in Bankruptcy Court". The Company has maintained unchanged other defined benefit and defined contribution plans
for certain of its non-U.S. employees. During bankruptcy, we also restructured certain postretirement benefit obligations under
Section 1114 of the Bankruptcy Code. For further information, see Note 1, "Voluntary Reorganization Under Chapter".

        On December 30, 2004, the PBGC filed a complaint against the Company in the District Court to seek the involuntary
termination of the Pilot Plan, with benefit accruals terminated effective December 30, 2004.  The Company recorded a $152 million
curtailment charge in the fourth quarter of 2004 relating to the PBGC's involuntary termination action and reclassified the
associated pension obligations of $2.5 billion to liabilities subject to compromise.

        In April 2005, United and the PBGC entered into a global settlement agreement which provided for the settlement and
compromise of various disputes and controversies with respect to the Pension Plans. In May 2005, the Bankruptcy Court approved
the settlement agreement, including modifications requested by certain creditors.

        The PBGC assumed responsibility for the assets for the Ground Plan effective May 23, 2005 (with a termination date of
March 11, 2005), the Flight Attendant and the MAPC Plans effective June 30, 2005 and the Pilot Plan effective October 26, 2005,
and the Company has no further duties or rights with respect to these Pension Plans, subject to the outcome of the matters being
considered by the District Court as is more fully described in Note 1, "Voluntary Reorganization Under Chapter 11 - Significant
Matters Remaining to be Resolved in Bankruptcy Court". On March 17, 2006, the Bankruptcy Court ruled that the Company's
obligations regarding non-qualified benefits that were earned under the Pilot Plan ceased January 31, 2006 (representing
approximately $72 million of payments annually). In 2005, the Company recorded an additional $640 million in curtailment
charges related to these Pension Plans and reclassified an additional $1.9 billion of pension obligations to liabilities subject to
compromise. The Company also recorded approximately $7.2 billion of PBGC allowable claims in liabilities subject to
compromise in accordance with the confirmed Plan of Reorganization. In addition, the Company recognized net settlement losses
of approximately $1.1 billion in 2005 in accordance with SFAS No. 88, "Employer's Accounting for Settlements and Curtailments
of Defined Benefit Pension Plans and for Termination Benefits" ("SFAS 88").

        On May 19, 2004, the FASB issued FASB Staff Position No. 106-2 ("FSP 106-2") which superseded FASB Staff Position No.
106-1 ("FSP 106-1") and provided specific guidance on accounting for the federal subsidy provided to sponsors of certain retiree
health care benefit plans. The issuance of FSP 106-2 did not significantly change our accounting for the federal subsidy, which
reduced the accumulated postretirement benefit obligation by approximately $280 million when we adopted FSP 106-1 in late
2003. The expected federal subsidy decreased our postretirement cost in 2005 and 2004 by approximately $47 million and $37
million, respectively.

        The following table sets forth the reconciliation of the beginning and ending balances of the benefit obligation and plan assets,
the funded status and the amounts recognized in the Statements of Consolidated Financial Position for the defined benefit and other
postretirement plans as of December 31 (utilizing a measurement date of December 31): 
 
(In millions)   
Change in Benefit Obligation Pension Benefits Other Benefits

 2005 2004 2005 2004

Benefit obligation at beginning of year $ 13,618 $ 13,154 $ 2,401 $ 3,186 
Service cost 79 242 42  42 
Interest cost 464 789 131  151 
Plan participants' contributions 1 2 46  36 
Amendments - - (16)   (674)
Actuarial (gain) loss 706 439 (136)  (98)
Curtailments (450) (160) - - 
Foreign currency exchange rate changes (26) 10 - - 
Termination of domestic benefits plans (13,580) - - - 
Benefits paid (571) (858) (212) (242)
Benefit obligation at end of year $ 241 $ 13,618 $ 2,256 $  2,401

     



Change in Plan Assets     
 2005 2004 2005 2004

Fair value of plan assets at beginning of year $ 7,213 $ 7,020 $ 117 $ 117 
Actual return on plan assets 168 846  5  5 
Employer contributions 61 202   160   201 
Plan participants' contributions 1 2   46   36 
Foreign currency exchange rate changes (9) 4 - - 
Expected transfer out (3) (3) - - 
Termination of domestic benefits plans (6,728) - - - 
Benefits paid (571) (858) (212) (242)
Fair value of plan assets at end of year $ 132 $ 7,213 $ 116 $ 117

     
Funded status $ (109) $(6,405) $(2,140) $(2,284)
Unrecognized actuarial (gains) losses 38 3,933 1,640 1,865
Unrecognized prior service costs 1 636 (1,544) (1,677) 
Unrecognized net transition obligation 4 8 - -
Net amount recognized $ (66) $(1,828) $(2,044) $(2,096)

     
Amounts recognized in the statement of     
financial position consist of:     
 2005 2004 2005 2004

     
Prepaid (accrued) benefit cost $ (66) $(1,828) $(2,044) $(2,096)
Additional minimum liability (16) (4,133) - - 
Intangible asset 4 665 - - 
Accumulated other comprehensive income 12 3,468 - -
Net amount recognized $ (66) $(1,828) $(2,044) $(2,096)

     
Increase (decrease) in minimum liability included
in other comprehensive income

$ (3,456) $ 45 na na

        The following information relates to all pension plans with an accumulated benefit obligation in excess of plan assets: 
 
 December 31

(In millions) 2005 2004
Projected benefit obligation $ 214 $ 13,590 
Accumulated benefit obligation 183 13,119 
Fair value of plan assets 83 7,160 

        The net periodic benefit cost included the following components: 
 
(In millions) Pension Benefits Other Benefits

 2005 2004 2003 2005 2004 2003

Service cost $ 79 $ 242 $   295 $ 42 $ 42 $ 86 
Interest cost 464 789  815 131 151 225 
Expected return on plan assets (392) (710) (718) (9) (9) (9)
Amortization of prior service cost       
including transition obligation/(asset) 21 85 93 (149) (125) (57)
Curtailment charge 640 152 125 - - 13 
Settlement losses, net 1,067 - - - - - 
Special termination benefit - - 10 - - 4 
Recognized actuarial loss 100 93 73 93 89 102
Net periodic benefit costs $ 1,979 $ 651 $ 693 $ 108 $ 148 $ 364

       

        Total pension expense for all retirement plans (including defined contribution plans) recognized in 2005, 2004 and 2003
respectively was $2.1 billion, $743 million, and $804 million.

        The weighted-average assumptions used for the pension plans were as follows: 
 
 Pension Benefits Other Benefits



 2005 2004 2005 2004

Weighted-average assumptions used to determine     
benefit obligations at December 31     
Discount rate 5.46% 5.84% 5.68% 5.83%
Rate of compensation increase 3.43% 3.45% - -

     
Weighted-average assumptions used to determine     
net periodic benefit cost for years ended December 31     
Discount rate 5.77% 6.25% 5.83% 6.25%
Expected long-term rate of return on plan assets 8.94% 9.00% 8.00% 8.00%
Rate of compensation increase 3.43% 3.44% - -

        The expected return on plan assets is based on an evaluation of the historical behavior of the broad financial markets and the
Company's investment portfolio, taking into consideration input from the plans' investment consultant and actuary regarding
expected long-term market conditions and investment management performance. 
 
(In millions) 2005 2004
Health care cost trend rate assumed for next year 9.50% 9.00%
Rate to which the cost trend rate is assumed to   
decline (ultimate trend rate) 4.50% 4.50%
Year that the trend rate reaches the ultimate trend rate 2011 2010

        Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plan. A one-
percentage-point change in the assumed health care trend rate would have the following effects: 
 
(In millions) 1% Increase 1% Decrease
Effect on total service and interest cost $ 20 $ (17)
Effect on postretirement benefit obligation $ 215 $(186)

        The weighted-average asset allocations for our pension plans at December 31, 2005 and 2004, by asset category are as
follows: 
 
 Plan Assets at December 31

Asset Category 2005 2004
Equity securities 62% 63%
Fixed income 33 32
Other 5 5
Total 100% 100%

        Our targeted allocation of assets was to the following investment types: 60% equities, 35% fixed income and 5% other, with
approximate expected long-term rates of return of 10%, 7.5% and 15%, respectively.

        We believe that the long-term asset allocation on average will approximate the targeted allocation and regularly review the
actual asset allocation to periodically rebalance the investments to the targeted allocation when appropriate. Pension expense is
reduced by the expected return on plan assets, which is measured by assuming the market-related value of plan assets increases at
the expected rate of return. The market-related value is a calculated value that phases in differences between the expected rate of
return and the actual return over a period of five years.

        The weighted-average asset allocation for our other benefit plans at December 31, 2005 and 2004, by asset category are as
follows: 
 
 Plan Assets at December 31

Asset Category 2005 2004
Fixed income 100% 100%
Other - - 
Total 100% 100%

        With the termination of our qualified and non-qualified U.S. defined benefit pension plans, we will not make further cash
contributions to these trusts.

        In place of the domestic defined benefit pension plans that the PBGC terminated in 2005, the Company enhanced its defined
contribution plans for most employee groups by adding a matching percentage or increasing the direct employer contribution
percentages based on eligible earnings. For certain employees, the Company agreed to contribute to a multi-employer benefit plan
based on hours worked beginning in March 2006. The Company agreed to accrue contributions to most of its defined contribution



plans beginning in June and July 2005, although such matching contributions for 2005 were not funded until shortly after the
Effective Date. The Company's contribution percentages, which continue after 2005, vary from 2.7% to 15% of eligible earnings
depending on the terms of each plan. In 2005, the Company recognized $122 million in defined contribution expense. The
Company intends to contribute approximately $296 million (which includes $54 million of 2005 accrued defined contributions and
$24 million for pilots non-qualified contributions through January 31, 2006) and $183 million, respectively, to our defined
contribution plans and other benefit plans in 2006. In addition, the following benefit payments are expected to be paid in future
years: 
 
(In millions) Defined

Contribution
Benefits

Other
Benefits

Other Benefits- 
subsidy receipts

2006 296 183 (13)
2007 221 190 (16)
2008 226 191 (18)
2009 230 192 (21)
2010 232 191 (23)
Years 2011 - 2015 1,160 918 (150)

(16) Commitments, Contingent Liabilities and Uncertainties

        General Guarantees and Indemnifications. In the normal course of business, we enter into numerous real estate leasing and
aircraft financing arrangements that have various guarantees included in the contracts. These guarantees are primarily in the form
of indemnities. In both leasing and financing transactions, we typically indemnify the lessors, and any tax/financing parties, against
tort liabilities that arise out of the use, occupancy, operation or maintenance of the leased premises or financed aircraft. Currently,
we believe that any future payments required under these guarantees or indemnities would be immaterial, as most tort liabilities and
related indemnities are covered by insurance (subject to deductibles). Additionally, certain leased premises such as fueling stations
or storage facilities include indemnities of such parties for any environmental liability that may arise out of or relate to the use of
the leased premises.

        Financings and Guarantees.  In addition to common commercial lease transactions, we had entered into numerous long-term
agreements to lease certain airport and maintenance facilities that are financed through tax-exempt municipal bonds in the amount
of $1.7 billion in principal. These municipal bonds were issued by various local municipalities to build or improve airport and
maintenance facilities. Under these lease agreements, we were required to make rental payments in amounts sufficient to pay the
maturing principal and interest payments on the bonds. However, as a result of our bankruptcy filing, we were not permitted to
make payments on unsecured pre-petition debt. We were advised that our municipal bonds may be unsecured (or in certain
instances, partially secured) pre-petition debt. As of December 31, 2005, the Company had settled approximately $1.2 billion in
principal of such bonds through the bankruptcy process. At December 31, 2005, $510 million in principal of such bonds was
outstanding but not recorded in the Statements of Consolidated Financial Position in accordance with generally accepted
accounting principles ("GAAP"). UAL guaranteed $60 million and United guaranteed $510 million of such bonds, including
accrued interest. For further details, see Note 1 "Voluntary Reorganization Under Chapter 11 - Bankruptcy Considerations".

        Fuel Consortia. We participate in numerous fuel consortia with other carriers at major airports to reduce the costs of fuel
distribution and storage. Interline agreements govern the rights and responsibilities of the consortia members and provide for the
allocation of the overall costs to operate the consortia based on usage. The consortium (and in limited cases, the participating
carriers) have entered into long-term agreements to lease certain airport fuel storage and distribution facilities that are typically
financed through tax-exempt bonds (either special facilities lease revenue bonds or general airport revenue bonds), issued by
various local municipalities. In general, each consortium lease agreement requires the consortium to make lease payments in
amounts sufficient to pay the maturing principal and interest payments on the bonds. As of December 31, 2005, approximately
$449 million principal amount of such bonds were secured by fuel facility leases at major hubs in which we participate. United's
maximum exposure is approximately $143 million principal amount of such bonds based on our past consortia participation and
will only trigger if the other participating carriers or consortia members default on their lease payments. The guarantees will expire
when the tax-exempt bonds are paid in full, which ranges from 2010 to 2028. We did not record a liability at the time these indirect
guarantees were made.

        EETC Debt. In 1997 and 2000, we issued Enhanced Equipment Trust Certificates ("EETCs") to refinance certain owned
aircraft and aircraft under operating leases. A portion of these proceeds are direct obligations of United and were recognized in the
Statements of Consolidated Financial Position while certain other proceeds were placed in trusts not owned by or affiliated with
United. The proceeds placed in off-balance sheet trusts were used to refinance the remaining bank debt of the lessors in existing
leveraged leases with United. As of December 31, 2005, approximately $279 million of these proceeds were placed in off-balance
sheet trusts.  During March 2006, the Company purchased the 1997-1 EETC Tranche A certificates which satisfied $23 million of
the off-balance sheet debt. For further details on the 1997-1 EETC transaction, see Note 1, "Voluntary Reorganization Under
Chapter 11 - Bankruptcy Considerations".

        Legal and Environmental Contingencies. UAL has certain contingencies resulting from litigation and claims (including
environmental issues) incident to the ordinary course of business. Management believes, after considering a number of factors,
including (but not limited to) the views of legal counsel, the nature of contingencies to which we are subject and prior experience,
that the ultimate disposition of these contingencies will not materially affect the Company's consolidated financial position or
results of operations.



        We record liabilities for legal and environmental claims against us in accordance with GAAP. These amounts are recorded
based on our assessments of the likelihood of their eventual disposition. The amounts of these liabilities could increase or decrease
in the near term, based on revisions to estimates relating to the various claims. As a result of the bankruptcy filing, as of the Petition
Date virtually all pending litigation is stayed, and absent further order of the Bankruptcy Court, no party, subject to certain
exceptions, may take any action, again subject to certain exceptions, to recover on pre-petition claims against us. Accordingly, we
have classified certain of these liabilities as liabilities subject to compromise.

        The Company anticipates that if ultimately found liable, its damages from claims arising from the events of September 11,
2001 could be significant; however, we believe that, under the Air Transportation Safety and System Stabilization Act of 2001, our
liability will be limited to our insurance coverage.

        We have not incurred any material environmental obligations relating to the events of September 11, 2001.

        Commitments. At December 31, 2005, future commitments for the purchase of property and equipment, principally aircraft,
approximated $1.8 billion, after deducting advance payments.  Our current commitments are primarily for the purchase of A319
and A320 aircraft.  In January 2006, we reached an agreement with the airframe manufacturer to delay, with the right to cancel
these future orders.  We also reached an agreement with the engine manufacturer eliminating all provisions pertaining to firm
commitments and support for future Airbus aircraft. While this permits future negotiations on engine pricing with any engine
manufacturer, restructured aircraft manufacturer commitments have assumed that aircraft will be delivered with installed engines at
list price. As a result of these subsequent changes, estimated future commitments have increased to $2.5 billion in early 2006, after
deducting advanced payments.  An estimated $0.1 billion will be spent in 2006, $0.1 billion for years 2007 and 2008, $0.1 billion
for years 2009 and 2010 and $2.2 billion thereafter.  The disposition of $91 million of advance payments made by the Company is
subject to United taking future delivery of these aircraft.

        Collective Bargaining Agreements. Approximately 80% of United's employees are represented by various U.S. labor
organizations. In April 2003, we reached agreements with all of our labor unions for new collective bargaining agreements which
became effective on May 1, 2003. During 2005, we reached new agreements with our labor unions for new collective bargaining
agreements which became effective in January, 2005. These latter agreements are not amendable until January 2010. In addition, an
initial collective bargaining agreement with the International Federation of Professional and Technical Engineers was ratified on
March 8, 2006, with an initial effective date of March 1, 2006; this agreement is likewise not amendable until January 2010.

(17) Financial Instruments and Risk Management

        Aircraft Fuel - Aircraft fuel represented 23%, 17% and 13% of our total operating expenses for 2005, 2004 and 2003,
respectively. In 2005, aircraft fuel was the largest operating expense.

        During the second quarter of 2004, we began to implement a strategy to hedge a portion of our price risk related to projected
jet fuel requirements primarily through collar options. The collars (only some of which were designated as cash flow hedges)
involve the purchase of fuel call options with the simultaneous sale of fuel put options with identical expiration dates. Those
contracts designated as hedges are recorded at fair value, with the changes in intrinsic value, to the extent they are effective,
recorded in other comprehensive loss until the underlying hedged fuel is consumed. To the extent that the designated hedges are
ineffective, gain or loss is recognized currently. The fair value of each designated hedge is determined by the use of standard option
value models using commodity-related assumptions derived from prices observed in underlying markets. For those contracts not
designated as hedges, the related gain or loss is recognized currently as an element of non-operating income. In 2005, the Company
recognized income of $40 million (which included a loss of approximately $1 million as a result of ineffective fuel hedges) in non-
operating income mainly due to non-designated hedges. At December 31, 2005, we had no fuel hedges. In February 2006, the
Company entered into fuel hedges that account for approximately 8% of projected 2006 mainline and United Express fuel
requirements. We plan to continue to hedge future fuel purchases for 2006 and beyond as circumstances and market conditions
allow.

        Interest Rate - In the first quarter of 2006, United entered into an interest rate swap whereby it fixed the rate of interest on
$2.45 billion notional value of floating-rate debt at 5.14% plus a fixed credit margin. The swap will amortize according to a pre-
established schedule starting in November 2007 through its expected maturity date of February 2012.

(18) Segment Information

        UAL operates its businesses through five reporting segments:  North America, Pacific, Atlantic, Latin America (all of which
are operated by United) and UAL Loyalty Services, LLC ("ULS").

        In accordance with DOT guidelines, we allocate mainline and regional affiliate passenger and cargo revenues to the North
America segment based on the actual flown revenue for flights with an origin and destination wholly within the U.S. Passenger and
cargo revenue is allocated to international segments based on the actual flown revenue for flights with an international origin or
destination in that segment. Other revenues that are not directly associated with a specific flight (such as Red Carpet Club
membership fees) are allocated based on the pro rata share of available seat miles flown in each segment.

        The accounting policies for each of these segments are the same as those described in Note 2, "Summary of Significant
Accounting Policies," except that segment financial information has been prepared using a management approach which is
consistent with how we internally disperse financial information for the purpose of making internal operating decisions. We
evaluate segment financial performance based on earnings before income taxes, special items, reorganization items, government



compensation and gain on sale of investments. 
  
  
 
(In millions) Year Ended December 31, 2005

 United Air Lines, Inc.   Inter- UAL

 North   Latin   segment Consolidated

 America Pacific Atlantic America ULS Other Elimination Total

Revenue $10,849 $3,082 $2,060 $ 466 $ 866 $ 56 $ - $ 17,379 
Intersegment revenue 270 97 63 15 58 9 (512) - 
Interest income 47 17 11 2 - 35 (74) 38 
Interest expense 255 131 89 17 41 20 (71) 482 
Equity in earnings of affiliates 2 1 1 - - - - 4 
Depreciation and amortization 501 184 134 29 6 2 - 856 
Earnings (losses) before         
special items, gain on sale         
of investments and         
reorganization items (729) (101) (50) (69) 350 42 - (557)
(In millions) Year Ended December 31, 2004

 United Air Lines, Inc.   Inter- UAL

 North   Latin   segment Consolidated

 America Pacific Atlantic America ULS Other Elimination Total

Revenue $10,513 $2,683 $1,963 $ 405 $ 795 $ 32 $ - $ 16,391 
Intersegment revenue 299 85 65 14 48 4 (515) - 
Interest income 46 14 10 2 - 37 (84) 25
Interest expense 244 118 86 14 47 21 (81) 449 
Equity in earnings of affiliates 3 1 1 - - - - 5 
Depreciation and amortization 551 162 127 25 6 3 - 874 
Earnings (losses) before         
special items, gain on sale         
of investments and         
reorganization items (1,423) (28) (51) (31) 302 (42) - (1,273)
(In millions) Year Ended December 31, 2003

 United Air Lines, Inc.   Inter- UAL

 North   Latin   segment Consolidated

 America Pacific Atlantic America ULS Other Elimination Total

Revenue $9,999 $2,056 $1,706 $ 419 $ 715 $ 33 $ - $ 14,928 
Intersegment revenue 288 66 55 13 43 1 (466) - 
Interest income 78 14 15 3 - 38 (93) 55 
Interest expense 292 136 91 21 55 20 (88) 527 
Equity in losses of affiliates (4) - - - - - - (4)
Depreciation and amortization 595 188 140 37 6 2 - 968 
Earnings (losses) before         
special items, gain on sale         
of affiliate's stock, gain on         
sale of investments, gov't         
compensation and         
reorganization items (1,242) (362) (165) (92) 229 (32) - (1,664)

        A reconciliation of the total amounts reported by reportable segments to the applicable amounts in the consolidated financial
statements follows: 
 
(In millions) 2005 2004 2003
Total losses for reportable segments $    (599) $ (1,231) $ (1,632)
Special items (Note 3) (18) 5 (429)
Reorganization items (20,601) (611) (1,173)
Government compensation - - 300 
Gain on sale of investments - 158 135 
Gain on sale of affiliate's stock - - 23 
Other UAL subsidiary gains/(losses)    42 (42) (32)



Loss before income taxes and    
distributions on preferred securities $(21,176) $ (1,721) $ (2,808)

   

        UAL's operations involve an insignificant level of dedicated revenue-producing assets by reportable segment. ULS has $1.6
billion in total assets as of December 31, 2005. The overwhelming majority of United's revenue producing assets (which are
primarily U.S. registered aircraft) can be deployed in any of United's reportable operating segments, as any given aircraft may be
used in multiple segments on any given day. Therefore, we allocate depreciation and amortization expense associated with those
assets on the basis of available seat miles flown in each segment. In addition, we have significant intangible assets related to the
acquisition of our Atlantic and Latin America route authorities.

        We did not have any significant customers requiring disclosure in any period presented.

(19) Statement of Consolidated Cash Flows - Supplemental Disclosures

        Supplemental disclosures of cash flow information and non-cash investing and financing activities were as follows: 
 
(In millions) 2005 2004 2003
Cash paid during the year for:    
Interest (net of amounts capitalized) $  456 $  397 $  385 
Income taxes  -  -  - 

    
Non-cash transactions:    
Long-term debt incurred for equipment additions - 172  - 
Capital lease obligations incurred - - 191 
Decrease in pension intangible assets (661) (239) (258)
Net unrealized gain on investments - - 2 

(20) Pro Forma Fresh Start Balance Sheet (Unaudited)

        In connection with emergence from Chapter 11 protection, the Company adopted fresh start accounting as of February 1, 2006
in accordance with SOP 90-7. Upon the adoption of fresh start accounting the financial statements of the Company will not be
comparable, in various material respects, to any of the Company's previously issued financial statements. The financial statements
as of February 1, 2006, and for periods subsequent to the fresh start effective date, reflect that of a new entity. Fresh start
accounting results in the creation of a new reporting entity having no retained earnings or accumulated deficit.

        Fresh start accounting reflects the value of the Company as determined in the confirmed Plan of Reorganization. Under fresh
start accounting, the Company's asset values are remeasured using fair value, and are allocated in conformity with Statement of
Financial Accounting Standards No. 141, "Business Combinations". Fresh start accounting also requires that all liabilities, other
than deferred taxes, should be stated at fair value or at the present values of the amounts to be paid using appropriate market
interest rates. Deferred taxes are determined in conformity with Statement of Financial Accounting Standards No. 109 "Accounting
for Income Taxes".

         The following Pro Forma Fresh Start Balance Sheet illustrates the presently- estimated financial effects of the implementation
of the Plan of Reorganization and the adoption of fresh start accounting. This Pro Forma Fresh Start Balance Sheet reflects the
assumed effect of the consummation of the transactions contemplated in the Plan of Reorganization, including settlement of various
liabilities and securities issuances, incurrence of new indebtedness, and cash payments. This Pro Forma Fresh Start Balance Sheet
is presented as if the effectiveness of the Plan of Reorganization had occurred, and the Company had adopted fresh start
accounting, as of December 31, 2005.

        This pro forma data is unaudited. Asset appraisals for fresh start accounting have not yet been entirely completed, and
comparable interest rate and other data required for evaluation of liability values are still being compiled and finalized. Changes in
the values of assets and liabilities and changes in assumptions from those reflected in the Pro Forma Fresh Start Balance Sheet
could significantly impact the reported value of goodwill. Accordingly, the amounts shown are not final, and are subject to changes
and revisions, including differences between the estimates used to develop this Pro Forma Fresh Start Balance Sheet and the actual
amounts ultimately determined. Balances also will differ due to the results of operations and other transactions occurring between
December 31, 2005 and February 1, 2006, which is the adoption date of fresh start accounting.

        The pro forma effects of the Plan of Reorganization and fresh start accounting on the Company's Pro Forma Fresh Start
Balance Sheet as of December 31, 2005 are as follows (unaudited, in millions): 
 

 

December 31,
2005 

( a )

Release of Escrow
Funds

( b )

Debt Discharge &
Reclassification

( c ) 

New Credit
Facility

Financing
Transactions

( d )

Fresh Start
Adjustments

Proforma

December 31,
2005 

Assets       



Current assets:       
Cash, cash equivalents, & ST investments $ 1,838 $ 298 $ - $ 1,402 $ - $ 3,538
Restricted cash 643 (98) - - - 545 
Receivables, net 839 - - - - 839 
Prepaid and other assets

      939 (200)          - -          - -       78       817
Total current assets    4,259         - -          - -   1,402       78    5,739

       
Operating property and equipment 13,228 - (25) - (1,632) 11,571 
Goodwill - - - - 544 544 
Other intangibles 388 - - - 2,790 3,178 
Other assets

1,467         - -          - -        48       (52) 1,463
Total other assets 15,083         - -     (25)        48   1,650 16,756

       
Total assets $ 19,342 $        - -  $      (25) $  1,450 $  1,728 $  22,495

       
Liabilities & Stockholders' Equity       
Current Liabilities:     
Advance ticket sales $ 1,575 $ - $ - $ - $ - $ 1,575 
   Accounts payable, accrued & other       
  current liabilities

  3,659         - -     1,074      (4)      21    4,750
Total current liabilities

  5,234         - -     1,074      (4)       21    6,325

       
Deferred pension liability 95 - - - 30 125 
Postretirement liabilities 1,932 - - - 60 1,992 

       
DIP loan facility 1,157 - - (1,157) - - 
Exit financing - - - 2,611 - 2,611 
Aircraft debt - - 6,578 - (183) 6,395 
Other debt 243 - 430 - - 673 

      
Liabilities subject to compromise 35,016 - (35,016) - - - 
Deferred tax liabilities 428 - - - 124 552 
Other liabilities

      797         - -   1,056           - - (245)     1,608
Total liabilities

 44,902         - - (25,878)   1,450 (193)   20,281

       
Convertible preferred stock - - 329 - - 329 

       
Stockholders' equity:       
Debtors (25,560) - 25,524 - 36 - 
Reorganized entity         - -        - -           - -         - -   1,885     1,885

       
Total liabilities & stockholders' equity $ 19,342 $        - - $      (25) $ 1,450 $ 1,728 $ 22,495

      (a)  Release of Escrowed Funds.

This column reflects $98 million in net changes in restricted cash as a result of the release of funds by certain credit card and
ticket processors. Additionally, $200 million of tax escrows currently recorded as other current assets, will be reclassified to
unrestricted cash upon emergence.

       (b)  Debt Discharge & Reclassifications.

This column reflects the discharge, reinstatement or reclassification of liabilities subject to compromise pursuant to the
terms of the Plan of Reorganization. Along with other creditor claims accumulated through the bankruptcy proceedings
(e.g. by the rejection of aircraft, etc.), discharged liabilities include claims related to the Debtor's defined pension
plans.

The Debtor's liabilities subject to compromise total approximately $35 billion, of which:

$7.0 billion is reclassified as current and long-term reinstated secured aircraft debt.
$1.1 billion represents the estimated fair value of newly-issued 5% convertible notes, additional convertible notes issuable
within the first six months after the Effective Date and 6% senior unsecured notes.
$0.3 billion represents the fair value of newly-issued convertible preferred stock.
$1.1 billion represents accruals for administrative and priority payments, reinstatement of municipal bond obligations, and
other accruals required for the implementation of the Plan of Reorganization.

As a result of the various debt discharge & reclassification transactions, a gain on extinguishment of debt of $25.5 billion is
expected to be recognized as a non-cash reorganization income item.



      (c)  New Credit Facility Financing Transactions.

This column reflects $1.4 billion in net proceeds from the Credit Facility consisting of borrowings of $2.6 billion under the
Credit Facility, and the simultaneous repayment of the Company's $1.2 billion DIP Financing.

      (d)  Fresh-Start Adjustments.

Fresh start adjustments are made to reflect asset values at their estimated fair value and liabilities at estimated fair value or the
present value of amounts to be paid, including:

$1.6 billion to reduce the values of operating property and equipment to their estimated fair market value,
Recognition of additional estimated fair value of $2.8 billion for international route authorities, slots and other identified
intangible assets,
The elimination of the predecessor entity's equity accounts,
Reclassification of certain flight equipment between those subject to mortgage financing, capital lease financing and
operating lease financing,
Net changes in deferred tax assets and liabilities,
Additionally, goodwill of $0.5 billion is recorded to reflect the excess of the estimated fair value of identifiable assets over
liabilities and equity.

(21) Selected Quarterly Financial Data (Unaudited) 
 
(In millions, except per share) 1st 2nd 3rd 4th  
 Quarter Quarter Quarter Quarter Year

2005:      
Operating revenues $ 3,915 $ 4,423 $ 4,655 $ 4,386 $ 17,379 
Earnings (loss) from operations (250) 48 165 (182) (219)
Net loss (1,070) (1,430) (1,772) (16,904) (21,176)

      
Per share amounts, basic and diluted:      
Net loss $ (9.23) $ (12.33) $ (15.26) $ (145.47) $ (182.29)

      
2004:      
Operating revenues $ 3,909 $ 4,189 $ 4,305 $ 3,988 $ 16,391 
Earnings (loss) from operations (211) 7 (80) (570) (854)
Net loss (459) (247) (274) (741) (1,721)

      
Per share amounts, basic and diluted:      
Net loss $ (4.17) $ (2.25) $ (2.38) $ (6.39) $ (15.25)

      

        The sum of quarterly loss per share amounts for 2004 is not the same as the annual loss per share amount because of changing
numbers of shares outstanding.

        The quarterly results were impacted by the following significant items:

        During the first quarter of 2005, we recorded $768 million in reorganization items.

        During the second quarter of 2005, we recorded $18 million in impairment charges for the write down of aircraft operated by
AWAC. Additionally, we recorded $1.4 billion in reorganization items.

        During the third quarter of 2005, we recorded $1.8 billion in reorganization items.

        During the fourth quarter of 2005, we recorded $16.6 billion in reorganization items.

        During the first quarter of 2004, we adjusted our mainline passenger revenue and recognized an additional $60 million in
passenger revenue. In addition, we incurred a $13 million charge in non-operating expense for the write-down of certain non-
operating B767 aircraft and recorded $130 million in reorganization items.

        During the second quarter of 2004, we recorded $144 million in reorganization items.

        During the third quarter of 2004, Air Canada successfully emerged from protection under the CCAA. We had filed a pre-
petition claim against Air Canada based on our equity interest in three Airbus A330 aircraft leased to Air Canada. As part of its
plan of reorganization, Air Canada offered its unsecured creditors the opportunity to participate in their initial public offering. We
subscribed to 986,986 shares in the reorganized company in August 2004 and sold them in October 2004 for a nominal gain.



Separately, we sold our pre-petition claim and recorded a non-operating gain of $18 million during the third quarter of 2004.
Additionally, we recorded $115 million in reorganization items.

        During the fourth quarter of 2004, we sold our investment in Orbitz and recognized a gain of $158 million in non-operating
expense and recorded $222 million in reorganization items.

        Certain items are described more fully in Note 3, "Special Items" and Note 7, "Investments."

(22) UAL Loyalty Services, LLC

        In 2005, the Bankruptcy Court approved a corporate restructuring that (a) moved Ameniti Travel Clubs, Inc. (formerly known
as Confetti, Inc.) as a subsidiary of ULS to a subsidiary of MyPoints; (b) moved MyPoints as a subsidiary of ULS to a subsidiary of
UAL; (c) moved ULS as a subsidiary of UAL to a subsidiary of United; and (d) converted ULS from a corporation to a limited
liability company. This restructuring was completed on March 21, 2005 and resulted in a change in classification of certain
operating revenues that are associated with our Mileage Plus program as follows: 
 
Increase/(decrease)   
 2004 2003
(In millions)   
Operating revenues:   
Passenger - United Airlines $ 59 $ 47
Passenger - Regional affiliates 4 -
Other (63) (47)
Total operating revenues $ - $ -

 

Item 9.  CHANGES IN AND DISAGREEMENTS WITH ACCOUNTS ON ACCOUNTING AND FINANCIAL
DISLCOSURE.

        None.

ITEM 9A.  CONTROLS AND PROCEDURES.

        An evaluation was carried out under the supervision and with the participation of the Company's management, including the
Chief Executive Officer ("CEO") and Chief Financial Officer ("CFO"), of the effectiveness of the Company's disclosure controls
and procedures as of December 31, 2005.  Based on that evaluation, the Company's management, including the CEO and CFO, has
concluded that the Company's disclosure controls and procedures are effective. During the period covered by this report, there was
no change in the Company's internal control over financial reporting that has materially affected, or is reasonably likely to
materially affect, the Company's internal control over financial reporting.

Management Report on Internal Control Over Financial Reporting

March 30, 2006

To the Stockholders of 
UAL Corporation 
Elk Grove Village, Illinois 
 

         The management of UAL Corporation and subsidiaries (the "Company") is responsible for establishing and maintaining
adequate internal control over financial reporting. Internal control over financial reporting is defined in Rule 13a-15(f) or 15d-15(f)
promulgated under the Securities Exchange Act of 1934 as a process designed by, or under the supervision of, the Company's
principal executive and principal financial officers and effected by the Company's board of directors, management and other
personnel, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles and includes those policies and
procedures that:

Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions of the Company;
Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the Company are being made
only in accordance with authorizations of management and directors of the Company; and
Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the
Company's assets that could have a material effect on the financial statements.

        All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems
determined to be effective can provide only reasonable assurance with respect to financial statement preparation and presentation.



Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

        The Company's management assessed the effectiveness of the Company's internal control over financial reporting as of
December 31, 2005. In making this assessment, the Company's management used the criteria as set forth by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control-Integrated Framework.

        Based on their assessment, management has concluded that, as of December 31, 2005, the Company's internal control over
financial reporting was effective based on those criteria.

        The Company's independent auditors have issued an audit report on management's assessment of the Company's internal
control over financial reporting. This report appears in this Item 9A. 
  
 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of 
UAL Corporation 
Elk Grove Township, Illinois

We have audited management's assessment, included in the accompanying Management Report on Internal Control Over Financial
Reporting, that UAL Corporation (Debtor-in-Possession) and subsidiaries (the "Company") maintained effective internal control
over financial reporting as of December 31, 2005, based on the criteria established in Internal Control - Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission. The Company's management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting. Our responsibility is to express an opinion on management's assessment and an opinion on the effectiveness of
the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, evaluating management's assessment, testing and evaluating the design and operating effectiveness of
internal control, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinions.

A company's internal control over financial reporting is a process designed by, or under the supervision of, the company's principal
executive and principal financial officers, or persons performing similar functions, and effected by the company's board of
directors, management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's
internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial
statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis.
Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods are subject
to the risk that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, management's assessment that the Company maintained effective internal control over financial reporting as of
December 31, 2005, is fairly stated, in all material respects, based on the criteria established in Internal Control - Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Also in our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2005, based on the
criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated financial statements and financial statement schedule as of and for the year ended December 31, 2005 of the Company
and our report dated March 30, 2006 expressed an unqualified opinion on those financial statements and financial statement
schedule and included an explanatory paragraph related to the confirmation by the Bankruptcy Court of the Company's plan of
reorganization. 
 
/s/ Deloitte & Touche LLP



Chicago, Illinois
March 30, 2006

 

ITEM 9B.  OTHER INFORMATION.

        None.

ITEM 10.  DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

Directors of UAL Corporation

        Glenn F. Tilton. Age 57.  Director since 2002.  Mr. Tilton has been Chairman, President and Chief Executive Officer of UAL
Corporation (holding company) and United Air Lines, Inc., a wholly owned subsidiary of UAL Corporation (air transportation),
since September 2002.  From October 2001 to August 2002, he served as Vice Chairman of ChevronTexaco Corporation (global
energy).  In addition, from May 2002 to September 2002 he served as Non-Executive Chairman of Dynegy, Inc. (energy). From
February to October 2001 he served as Chairman and Chief Executive Officer of Texaco Inc. (global energy).  He previously
served as President of Texaco's Global Business Unit.  He serves as a director of Lincoln National Corporation and TXU
Corporation.

        Richard J. Almeida. Age 63. Director since February 1, 2006. Mr. Almeida served as the Chairman and Chief Executive
Officer of Heller Financial, Inc. (commercial finance and investment company) from 1995 until his retirement in 2001. He
previously served as Executive Vice President and Chief Financial Officer of Heller from 1987 until 1995. He serves as a director
of Corn Products International and eFunds Corporation.

        Mark A. Bathurst. Age 55. Director since January 1, 2004. Captain Bathurst has served as Chairman since January 1, 2004
of ALPA-MEC (labor union).  He has been a United Airbus 320 Captain since 1996. Captain Bathurst was nominated by the
ALPA-MEC and elected in 2003 by the United Airlines Pilots Master Executive Council, ALPA, and the holder of the Company's
Class Pilot MEC stock.

        Stephen R. Canale. Age 61.  Director since 2002. Mr. Canale has served as President and Directing General Chairman since
1999 of the IAM District Lodge 141 (labor union). Mr. Canale was nominated by the IAM and elected in 2002 by the International
Association of Machinists and Aerospace Workers, the holder of the Company's Class IAM stock.

        W. James Farrell. Age 63.  Director since 2001.  Mr. Farrell has been Chairman of Illinois Tool Works Inc. (manufacturing
and marketing of engineered components) for the past five years.  Mr. Farrell was also Chief Executive Officer of Illinois Tool
Works Inc. for the past five years until his retirement from that position in August 2005. Mr. Farrell also currently serves as a
director of Abbott Laboratories, Allstate Insurance Company, Illinois Tool Works Inc. and Kraft Foods, Inc.

        Walter Isaacson. Age 53. Director since February 1, 2006. Mr. Isaacson has been the President and Chief Executive Officer
of The Aspen Institute (international education and leadership institute) since 2003. He previously served as the Chairman and
Chief Executive Officer of CNN (cable television news network) from 2001 to 2003. He serves as a director of Readers Digest
Association Inc.

        Janet Langford Kelly. Age 48. Director since February 1, 2006. Ms. Kelly has been a partner with Zelle, Hofmann, Voelbel,
Mason & Gette LLP (law firm) since March 2005. She previously served as the Senior Vice President - Chief Administrative
Officer and Chief Compliance Officer of Kmart Corporation (mass merchandising company) from September 2003 to March 2004.
Prior to that, Ms. Kelly was the Executive Vice President - Corporation Development and Administration, General Counsel and
Secretary of Kellogg Company (cereal and convenience foods producer) from April 2001 to September 2003 and Executive Vice
President - - Corporate Development, General Counsel and Secretary of Kellogg from September 1999 to April 2001. Since 1996,
Ms. Kelly serves as a trustee of the Columbia Family of Investment Companies.

        Robert D. Krebs. Age 63. Director since February 1, 2006. Mr. Krebs served as the Chairman of Burlington Northern Santa
Fe Corporation (transportation) from December 2000 until his retirement in April 2002. He previously served as Chairman and
Chief Executive Officer of Burlington Northern Santa Fe from June 1999 until December 2000 and as Chairman, President and
Chief Executive Officer from April 1997 to May 1999. He serves as director of Phelps Dodge Corporation.

        Robert S. Miller, Jr. Age 64. Director since 2003. Mr. Miller has been the Chairman and Chief Executive Officer of Delphi
Corporation (global supplier of vehicle electronics, transportation components and integrated systems that filed for protection under
federal bankruptcy laws on October 8, 2005) since July 1, 2005. Mr. Miller served as non-executive Chairman of the Board of
Federal Mogul Corporation from 2004 to 2005. He previously served as Chairman and CEO of Bethlehem Steel Corporation (steel
manufacturer that filed for protection under federal bankruptcy laws on October 15, 2001) from 2001 to 2003, Chairman and CEO
of Federal Mogul Corporation (auto parts supplier that filed for protection under federal bankruptcy laws on October 1, 2001) from
1999 to 2000, and Chairman and CEO of Waste Management, Inc. (waste services) from 1997 to 1999. He serves as a director of
Symantec Corporation.

        James J. O'Connor. Age 68.  Director since 1984.  Mr. O'Connor retired as Chairman and Chief Executive Officer of Unicom
Corporation (holding company of supplier of electricity) in 1998.  He serves as a director of Corning Incorporated, Smurfit-Stone



Container Corporation and Trizec Properties, Inc.

        John H. Walker. Age 48.  Director since 2002. Mr. Walker has been the Chief Executive Officer and President of the Boler
Company (transportation manufacturer) since August 2003. He previously served as the Chief Executive Officer of Weirton Steel
Corporation (steel manufacturer that filed for protection under federal bankruptcy laws on May 19, 2003) from 2001 to 2003 and
was President and Chief Operating Officer from 2000 to 2001.  From 1997 to 2000 he was President of Flat Rolled Products, a
division of Kaiser Aluminum Corporation (aluminum manufacturer that filed for protection under federal bankruptcy laws on
February 12, 2002). He serves as a director of Delphi Corporation.

        David J. Vitale. Age 59. Director since February 1, 2006. Mr. Vitale has been the Chief Administrative Officer of the Chicago
Public Schools (education) since April 2003. He was previously a private investor from November 2002 until April 2003 and the
President and Chief Executive Officer of the Chicago Board of Trade (futures and options exchange) from March 2001 until
November 2002. Prior to that, Mr. Vitale was the Vice Chairman and Director of Bank One Corporation (commercial banking)
from 1998 until 1999. He serves as a director of DNP Select Income Fund Inc., DTF Tax-Free Income Fund and the Duff & Phelps
Utility and Corporate Bond Trust.

        Each director serves until the next annual meeting of stockholders and until his or her successor is elected and qualified,
subject to such director's earlier death, resignation or removal.

Executive Officers of the Registrant

        Frederic F. Brace. Age 48.  Mr. Brace has been Executive Vice President and Chief Financial Officer of the Company and
United Air Lines, Inc. since August 2002.  From September 2001 to August 2002, Mr. Brace served as the Company and United's
Senior Vice President and Chief Financial Officer.  From July 1999 to September 2001, Mr. Brace had served as United's Senior
Vice President - Finance and Treasurer.  From February 1998 through July 1999, he served as Vice President - Finance of United.

        Sara A. Fields. Age 62.  Ms. Fields has been Senior Vice President - People of United Air Lines, Inc. since December 2002.
From January to December 2002, Ms. Fields served as United's Senior Vice President - People Services and Engagement. Ms.
Fields previously served as Senior Vice President - Onboard Service of United since 1994.

        Douglas A. Hacker. Age 50.  Mr. Hacker has been Executive Vice President of the Company and United Air Lines, Inc. since
December 2002.  From September 2001 to December 2002, Mr. Hacker served as United's Executive Vice President and President
of UAL Loyalty Services, Inc., a wholly owned subsidiary of United Air Lines, Inc. (manages non-core marketing business and
other strategic assets of the Company). From July 1999 to September 2001, Mr. Hacker served as the Company's Executive Vice
President and Chief Financial Officer and as United's Executive Vice President Finance & Planning and Chief Financial Officer.

        Paul R. Lovejoy. Age 51.  Mr. Lovejoy has been Senior Vice President, General Counsel and Secretary of the Company and
United Air Lines, Inc. since June 2003.  From September 1999 to June 2003, he was a partner with Weil, Gotshal & Manges LLP
(law firm). He previously served as Assistant General Counsel of Texaco Inc.

        Peter D. McDonald.  Age 54.  Mr. McDonald has been Executive Vice President and Chief Operating Officer of the Company
and United Air Lines, Inc. since May 2004.  From September 2002 to May 2004, Mr. McDonald served as Executive Vice
President - Operations. From January to September 2002, Mr. McDonald served as United's Senior Vice President - Airport
Operations. From May 2001 to January 2002, he served as United's Senior Vice President - Airport Services.  From July 1999 to
May 2001, he served as Vice President - Operational Services.

        Rosemary Moore. Age 55. Ms. Moore has been the Senior Vice President - Corporate and Government Affairs of United Air
Lines, Inc. since December 2002. From November to December 2002, Ms. Moore was the Senior Vice President - Corporate
Affairs of United. From October 2001 to October 2002, she was the Vice President - - Public and Government Affairs of
ChevronTexaco Corporation. From June 2000 to October 2001, she was Vice President - Corporate Communications and
Government Affairs of Texaco, Inc. From September 1996 to June 2000, she was an independent consultant.

        John P. Tague.  Age 43. Mr. Tague has been Executive Vice President - Marketing, Sales and Revenue of the Company and
United Air Lines, Inc. since May 2004. From May 2003 to May 2004, Mr. Tague was Executive Vice President - Customer of the
Company and United Air Lines, Inc. From 1997 to August 2002, Mr. Tague was the President and Chief Executive Officer of ATA
Holdings Corp. (air transportation).

        Glenn F. Tilton. See information regarding Mr. Tilton above under Directors.

        There are no family relationships among the executive officers or the directors of the Company.  Our executive officers are
elected by the Board each year, and hold office until the organization meeting of the Board in the next subsequent year and until his
or her successor is chosen or until his or her earlier death, resignation or removal.

Board Independence

        The Board of Directors made a determination that all of the members of the Board are "independent" other than Messrs.
Bathurst, Canale and Tilton under the corporate governance rules of the NASDAQ National Market with the assistance of the
categorical standards adopted by the Board in the UAL Corporation Corporate Governance Guidelines (see below). Messrs.



Bathurst, Canale and Tilton are not independent because each is an employee of United Air Lines, Inc., a wholly owned subsidiary
of UAL Corporation.

        The Board has established these categorical standards to assist it in determining whether a director has any direct or indirect
material relationship with the Company.  A director is independent if, within the three years preceding the determination:

the director was not an employee of the Company and none of the director's immediate family members was an executive
officer of the Company;

the director, and each immediate family member of the director, did not receive any compensation from the Company, other
than director and committee fees and pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service);

the (1) director, and each immediate family member of the director, was not a partner of a firm that is the internal or external
auditor of the Company, (2) the director was not a current employee of the firm, (3) the director did not have an immediate
family member who was a current employee of the firm and who participated in the firm's audit, assurance or tax compliance
(but not tax planning) practice, or (4) the director, and each immediate family member, was not within the last three years a
partner or employee of the firm and personally worked on the Company's audit within that time;

the director, and each immediate family member of the director, was not employed as an executive officer of another
company where any of the Company's executive officers at the same time serves or served on the other company's
compensation committee;

the director was not an affiliate, executive officer or employee of, and each immediate family member of the director was not
an affiliate or executive officer of, another company that makes payments to, or receives payments from, the Company for
property or services in an amount that, in any of the last three fiscal years accounted for at least two percent (2%) or $1
million, whichever is greater, of such other company's consolidated gross revenues;

the director, and each immediate family member of the director, was not an affiliate or executive officer of another company
which was indebted to the Company, or to which the Company was indebted, where the total amount of indebtedness (to and
of the Company) exceeded two percent (2%) of the total consolidated assets of such other company or the Company;

the director, and each immediate family member of the director, was not an officer, director or trustee of a charitable
organization where the Company's (or an affiliated charitable foundation's) annual charitable contributions to such charitable
organization exceeded the greater of $1 million or two percent (2%) of that organization's consolidated gross revenues; and

the director has not been a party to a personal services contract with the Company, the Chairman, any executive officer of the
Company or any affiliate of the Company.

        For purposes of these categorical standards, (i) an "immediate family member" of a director includes a director's spouse,
parents, children, siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other
than domestic employees) who share such director's home and (ii) an "affiliate" includes a general partner of a partnership, a
managing member of a limited liability company or a shareholder of a corporation controlling more than 10% of the voting power
of the corporation's outstanding common stock.

        The Board will annually review all relationships between the Company and its outside directors and publicly disclose whether
its outside directors meet the Board's determination as to the independence of the outside directors.

Executive Sessions of Non-Management Directors

        The non-management directors of the Company meet regularly outside the presence of the management directors (no less
frequently than semiannually).  The non-management directors designate a Lead Director who is the non-management director to
preside over each non-management director executive session.  Mr. O'Connor has been designated the Lead Director by the Board
of Directors.

        Shareholders and other interested parties may contact the UAL Board of Directors as a whole, or any individual member, by
one of the following means: (1) writing to the UAL Board of Directors, UAL Corporation, c/o the Corporate Secretary's Office,
P.O. Box 66919 - WHQLD, Chicago, IL 60666; or (2) by emailing the UAL Board at UALBoard@united.com

        Shareholders may communicate to the Board on an anonymous or confidential basis. The UAL Board has designated the
General Counsel and the Corporate Secretary's Office as its agents for receipt of communications. All communications will be
received, processed and initially reviewed by the Corporate Secretary's Office. The Corporate Secretary's Office maintains all
communications and they are all available for review by any member of the Board at his or her request.

        The Lead Director is promptly advised of any communication that alleges management misconduct or raises legal, ethical or
compliance concerns about Company policies and practices. The Lead Director receives periodic updates from the Corporate
Secretary's Office on other communications from shareholders and he or she determines which of these communications he or she
desires to review, respond to or refer to another member of the Board.

Audit Committee



        UAL Corporation has a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A)
of the Exchange Act. The members of the Audit Committee are David J. Vitale (Chairman), Richard J. Almeida, Robert D. Krebs,
Robert S. Miller, Jr. and John H. Walker.

Audit Committee Financial Expert

        The Board of Directors of UAL Corporation has determined that each of David J. Vitale, Chair of the Audit Committee, and
Audit Committee members Richard J. Almeida, Robert D. Krebs, Robert S. Miller, Jr. and John H. Walker is an audit committee
financial expert as defined by Item 401(h) of Regulation S-K of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), and is independent within the meaning of Item 7(d)(3)(iv) of Schedule 14A and Item 401(h)(1)(ii) of Regulation S-K of the
Exchange Act.

Section 16(a) Beneficial Ownership Reporting Compliance

        Based on the Company's records, we believe that the Company complied with all SEC filing requirements applicable to our
reporting persons defined under Section 16 of the Securities Exchange Act of 1934, as amended, for 2005.

Code of Ethics

        The Company has adopted a code of business conduct and ethics for directors, officers (including UAL's principal executive
officer, principal financial officer and principal accounting officer or controller) and employees known as "Our Code of Conduct."
The Code is available on the Company's website, www.united.com, under "About United/Investor Relations/Governance/Code of
Conduct."

Corporate Governance Guidelines and Committee Charters

        The Company's Corporate Governance Guidelines and the charters for each of its Audit, Executive, Human Resources,
Nominating/Governance and Public Responsibility Committees are available on the Company's website, www.united.com, under
"About United/Investor Relations/Governance."

ITEM 11.  EXECUTIVE COMPENSATION.

Executive Compensation

Summary Compensation Table

 Annual Compensation Long Term Compensation

  
 

All Other

Compensation

($)(5)

     Awards Payouts

Name and

Principal Position

Year Salary

($)

Bonus

($)(1)

Other

Annual

Compensation

($)(2)

Restricted

Stock

Awards

($)(3)

Securities

Underlying

Options/SARs

(#)

LTIP

Payouts

($) (4)

Glenn F. Tilton

Chairman,
President,

Chief Executive
Officer

2005

2004

2003

605,625

756,832

745,749

482,532

366,393

0

17,822

27,910

31,478

0

0

0

0

0

0

0

0

0

9,036

8,481

0

         
Douglas A. Hacker

Executive Vice

President

2005

2004

2003

545,000

582,000

582,000

296,496

150,413

0

47,955

49,818

11,811

0

0

0

0

0

0

0

0

2,083,492

4,074

3,606

3,253

         
Peter D. McDonald

Executive Vice

President and Chief
Operating Officer

2005

2004

2003

504,750

525,998

443,301

271,788

177,602

226,500

22,880

26,615

4,379

0

0

0

0

0

0

0

0

0

5,249

4,195

1,350

         
Frederic F. Brace

Executive Vice

President and Chief

Financial Officer

2005

2004

2003

498,254

514,000

461,066

271,788

173,403

232,500

44,026

25,403

5,049

0

0

0

0

0

0

0

0

0

2,881

2,314

960



         
John P. Tague

Executive Vice President-
Marketing, Sales and
Revenue

2005

2004

2003

486,749

541,330

335,531

271,788

444,969

0

25,270

13,399

10,758

0

0

0

0

0

0

0

0

0

1,778

1,696

0

(1) Amounts for 2005 and 2004 were paid under the UAL Success Sharing Program - Performance Incentive Plan (referred to as the Success Sharing Plan) which
provides awards to substantially all of the Company's employees if the Company achieves certain operating and financial goals. Amounts in 2004 for Mr. Tague
were also paid under UAL Corporation Retention and Recognition Bonus Plan ("KERP"). Amounts for Messrs. McDonald and Brace in 2003 were paid under the
KERP.

(2) Amounts under "Other Annual Compensation" in 2005 are payments to the named executive officers to cover their tax liabilities incurred in connection with
the free transportation and cargo shipment on United that it provides to the officers, except for Mr. Tague, who also received $4,793 in 2004 to cover tax liabilities
associated with relocation and temporary living expenses.

(3) As of December 31, 2005 there was no outstanding restricted stock.

(4) In 2003, the Company disclosed that Mr. Hacker had earned an award valued at $2,083,492 under the ULS long-term incentive plan ("LTIP") which was
adopted in 2000 for the net value created of ULS asset portfolio during the performance period under the plan. The original award was reduced significantly from
its stated dollar amount and the unvested portion was forfeited when the LTIP was amended in June 2003. This award was to have been paid upon the Company's
emergence from bankruptcy and subject to Mr. Hacker's continued employment. Subsequent to the Company's exit from Chapter 11, the LTIP was amended to,
among other things, eliminate awards for all current and former officers of UAL and United. Consequently, the award shown in 2003 will not be paid to Mr.
Hacker under the LTIP.

(5)  Amounts in 2005 and 2004 represent premiums paid by the Company for group variable life insurance. Amount in 2003 includes split dollar life insurance
compensation for Messrs. Hacker, McDonald and Brace.

Aggregated 2005 FY-End Option Values

        The table below provides information about stock options held at the end of 2005 by the officers named in the Summary
Compensation Table. These are options to purchase the Company's common stock that were outstanding before it emerged from
bankruptcy in 2006. No options were exercised by these officers in 2005 as the option exercise price was higher than the fair
market value of the underlying stock at year-end. The options were all canceled in connection with the Company's emergence from
bankruptcy on February 1, 2006. 
 

 

Name

Number of Securities 
Underlying Unexercised 
Options at FY-End (#) 

Exercisable/Unexercisable

Value of Unexercised 
In-the-Money Options 

at FY-End ($) 
Exercisable/Unexercisable

Glenn F.
Tilton

862,500/287,500 0/0

Douglas A.
Hacker

284,400/0 0/0

Frederic F.
Brace

255,750/18,750 0/0

Peter D.
McDonald

52,250/0 0/0

John P.
Tague

0/0 0/0

  
 

Pension Plan Table

Years of Participation

Final Average Pay 1 5 10 15 20 25 30 35

400,000 6,520 32,600 65,200 97,800 130,400 163,000 195,600 228,200 
600,000 9,780 48,900 97,800 146,700 195,600 244,500 293,400 342,300 
800,000 13,040 65,200 130,400 195,600 260,800 326,000 391,200 456,400 



1,000,000 16,300 81,500 163,000 244,500 326,000 407,500 489,000 570,500 
1,200,000 19,560 97,800 195,600 293,400 391,200 489,000 586,800 684,600

        The Company terminated and replaced its under-funded U.S. defined benefit pension plans, including the plan affecting the
officers named in the Summary Compensation Table. Thus, these officers are no longer entitled to receive any payments from the
Company under the plan which was terminated on June 30, 2005. For more information, see Note 15 "Retirement and
Postretirement Plans" in the Notes to Consolidated Financial Statements.

         This table is based on information for a defined benefit plan that was terminated on June 30 2005 and is therefore no longer
relevant. It assumes retirement at age 65 and selection of a straight life annuity (other annuity options were available, which would
reduce the amounts shown).  The amount of the normal retirement benefit under the since terminated plan was the product of
1.63% multiplied by years of credited participation in the plan multiplied by final average pay (highest five of last ten years of
covered compensation).  The retirement benefit amount was not offset by the participant's social security benefit.  The
compensation used in calculating benefits under the plan (since terminated) was base salary and performance incentive pay. Under
the qualified plan, years of participation as of the June 30, 2005 termination of the plan for persons named in the compensation
table are as follows: Mr. Hacker - 12 years; Mr. Brace - 17 years; Mr. McDonald - 34 years; Mr. Tilton - 2 years and Mr. Tague - 1
year. The amounts shown do not reflect limitations imposed by the Internal Revenue Code (the "Code") on retirement benefits that
may be paid under plans qualified under the Code.  The Company has historically provided under non-qualified plans the portion of
the retirement benefits earned under the pension plan that would otherwise be subject to Code limitations; however, in February
2005, the Company terminated the non-qualified pension plans for its salaried and management employees that include the officers
named in the Summary Compensation Table.

Employment Contracts and Arrangements

Mr. Tilton's Employment Agreement

        Mr. Tilton was elected Chairman, President and Chief Executive Officer of the Company on September 2, 2002. The
Company entered into a five-year employment agreement with Mr. Tilton in 2002, which provided a base salary of $950,000 and a
$3 million signing bonus. This agreement was amended on December 8, 2002 and again on February 17, 2003 in connection with
the Company's bankruptcy filing. The amended agreement provided for an annual base salary of $845,500 (which reflected an 11%
reduction from the original amount of $950,000), and provided for salary increases as part of the normal salary program for the
Company's senior executives. On April 4, 2003, Mr. Tilton agreed to an additional 14% reduction in his original base salary of
$950,000, thereby reducing his salary from $845,500 to $712,500 effective April 1, 2003. In April 2004, the Human Resources
Subcommittee of the Company's Board of Directors approved the restoration of Mr. Tilton's salary to $845,500. However, in the
wake of the ATSB's rejection of our application for a federal loan guarantee, Mr. Tilton made the personal decision to reduce his
salary and have it revert by $133,000 annually to its previous level of $712,500 effective August 1, 2004. Effective January 1, 2005,
consistent with reductions imposed on the entire salaried and management work force, Mr. Tilton's base salary was further reduced
by 15% from $712,500 to $605,625 where it remains today. The overall reduction in Mr. Tilton's salary between September 2, 2002
and January 1, 2006 was $344,375, or approximately 36% of his original salary of $950,000.

        Under the terms of the agreement, Mr. Tilton also received options to purchase 1,150,000 shares of old UAL common stock. 
The exercise price for the options was $3.03, which was the average of the high and low sales price of the old common stock on the
New York Stock Exchange on August 30 and September 3, 2002.  The options were canceled as a result of the Company's exit from
bankruptcy.  The Company also agreed to reimburse Mr. Tilton for his and his family's relocation expenses, including a cash
payment to cover his income tax liability for the relocation reimbursement.

        Under his employment agreement, Mr. Tilton is eligible to receive an annual incentive bonus with a target percentage equal to
100% of his base salary.  He is entitled to an additional 100% over this target bonus amount for superior performance. In lieu of this
individually-oriented approach, Mr. Tilton has chosen to participate in the Company's Success Sharing Plan (at participation rates
included in his contract discussed above) as his only cash-based incentive opportunity. Under this plan, all of the employees of the
Company receive award pay-outs if the Company achieves certain operating and financial targets.

        If Mr. Tilton's employment is terminated by UAL without "cause," or by him for "good reason," or if there is a "change in
control," UAL will pay him his base salary as reduced by the December 8th amendment, any annual bonus and any earned and
vested benefits he may be entitled to through the termination date.  UAL will also pay Mr. Tilton a lump sum payment equal to his
base salary reduced by the December 8th amendment and target bonus multiplied by the greater of (1) the remaining term of his
agreement or (2) three years.  Mr. Tilton's other benefits will be continued for this period.  All long-term incentive awards will
immediately vest on the termination date, including any unvested stock options or restricted stock awards.  Under Mr. Tilton's
agreement, a "change of control" is defined as: (1) a merger, consolidation or sale of substantially all the Company's assets in which
the voting securities of the Company immediately before the merger, consolidation or sale represent less than 80% of the voting
power after the merger, consolidation or sale; (2) the acquisition by a person or group of 25% or more of the voting securities of the
Company; (3) the UAL shareholders approve any plan or proposal for the liquidation of the Company; (4) a change in the majority
of the Board over a 24-month period (unless the new directors were approved by a two-thirds majority of prior directors); or (5)
any other event or transaction that the Board of Directors determines is a "change of control".

        As reported in the Company's prior Form 10-Ks, in consideration of projected retirement benefits foregone by Mr. Tilton as a
result of his resignation from his prior employer and acceptance of the Company's employment offer, $4.5 million was paid into
three secular trusts on Mr. Tilton's behalf vesting over three years beginning September 2, 2003.



Human Resources Committee Interlocks and Insider Participation

        The Company has a separately designated standing Human Resources Committee. The members of the Human Resources
Committee are W. James Farrell (Chairman), Richard J. Almeida, Mark A. Bathurst, Stephen R. Canale, Janet Langford Kelly,
James J. O'Connor, John H. Walker and David J. Vitale.  The Company also has a Human Resources Subcommittee, members of
which are W. James Farrell (Chairman), Richard J. Almeida, Janet Langford Kelly, James J. O'Connor, John H. Walker and David
J. Vitale.

        Mr. Canale and Captain Bathurst serve on the Human Resources Committee, but not the Human Resources Subcommittee. 
Mr. Canale and Captain Bathurst are employees of United. Captain Bathurst is the Chairman of the ALPA-MEC and an officer of
ALPA. ALPA and the Company are parties to a collective bargaining agreement for our pilots represented by ALPA.  Mr. Canale is
President and Directing General Chairman of the IAM District Lodge 141.  The IAM and the Company are parties to collective
bargaining agreements for our ramp and stores, public contact employees, food service, security officers, maintenance instructors,
fleet technical instructors and Mileage Plus employees represented by the IAM.

Director Compensation

        We do not pay directors who are also employees of the Company or its subsidiaries additional compensation for their service
as directors. Effective February 1, 2006, compensation for non-employee directors includes the following:

     annual retainer of $20,000;

    $1,000 for each board and board committee meeting attended;

    annual retainer of $5,000 to committee chairmen (other than chairs of the Human Resource
Subcommittee and the Audit Committee);

    annual retainer of $10,000 to the chairman of the Audit Committee;

    annual retainer of $10,000 to the Lead Director; and

    reimbursement of expenses of attending board and committee meetings.

        In addition, each of our non-employee directors who were directors upon the Company's emergence from bankruptcy received
a grant of 10,000 shares of UAL common stock, $.01 par value, on February 1, 2006.

        We consider it important for our directors to understand our business and have exposure to our operations and employees. For
this reason, we provide free transportation and free cargo shipment on United to our directors and their spouses and eligible
dependent children. We reimburse our directors for federal and state income taxes resulting from actual use of the travel and
shipment privileges.

        The cost of this policy in 2005 for each director who served as a director in 2005, including cash payments made in January
2006 for income tax liability, was as follows: 
 

Name Cost($) Name Cost($)

    
Mark A. Bathurst 7,231 James J. O'Connor 12,162

    
Stephen R. Canale 1,163 Hazel R. O'Leary 1,068

    
W. James Farrell 9,537 Paul E. Tierney, Jr. 22,958

    
W. Douglas Ford 13,433 Glenn F. Tilton (1) 0

    
Dipak C. Jain 12,839 John H. Walker 19,157

    
Robert S. Miller 5,897 George B. Weiksner 14,178



        Under the Director Emeritus Travel Benefit policy, directors who retire from the Board with at least five years of UAL
creditable service will receive free travel and cargo benefits for life, subject to certain exceptions. In connection with their
retirement from the Board, in February 2006, the Board awarded Messrs. Ford, Jain and Weiksner free travel and cargo benefits for
a five-year period, subject to certain exceptions, including reimbursement for taxes incurred as a result of the use of this travel
privilege.

(1) Mr. Tilton utilizes his officer travel benefits for pleasure travel. The amount the Company reimbursed him for payment to cover
his tax liability associated with this benefit is included in the "Other Annual Compensation" column of the Summary Compensation
Table.

ITEM 12.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
                   AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS.

Equity Compensation Plan Information

        The following table sets forth information as of December 31, 2005 regarding the number of shares of old UAL common stock
that may be issued under the Company's equity compensation plans. The shares underlying the plans were canceled upon the
Company's emergence from bankruptcy on February 1, 2006. 
 
 A B C

  
 

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding
options, warrants and
rights

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column A)

    
Equity Compensation Plans
approved by the Company's
stockholders 8,338,530  $38.77  6,773,623  
       
Equity Compensation Plans
not approved by the
Company's stockholders (1) 650,000 (1) $3.03 (2) 12,243,278 (3)

       
Total 8,988,530  $36.19  19,016,901  
       

(1)  Includes shares and other awards under the 2002 Share Incentive Plan that have not been approved by the
Company's stockholders. The material terms of the plan are described following the table. Upon the Effective Date of
the Company's Plan of Reorganization (February 1, 2006), the 2002 Share Incentive Plan was terminated.

(2)  The weighted-average exercise price was calculated based on 650,000 options granted to Mr. Tilton at an exercise
price of $3.03. These options were canceled on February 1, 2006.

(3)  Includes 12,205,106 shares available for future issuance under the 2002 Share Incentive Plan and 38,172 shares
available for issuance under the 1995 Directors Plan.  The number of shares available for future issuance does not
include any shares issuable under outstanding awards or the 2002 Share Incentive Plan that are subsequently forfeited,
expired or canceled without the delivery of shares of common stock or withheld by UAL to satisfy any applicable tax
withholding obligations, which are available again for issuance under the 2002 Share Incentive Plan. Upon the
effective date of the Company's plan of reorganization (February 1, 2006), the 2002 Share Incentive Plan and the 1995
Directors Plan were terminated. 
  
 

1995 Directors Plan

        Under the UAL Corporation 1995 Directors Plan (which was terminated upon our exit from bankruptcy on February 1, 2006)
each non-employee director was granted 400 shares of common stock and 189 deferred stock units (each unit representing the right
to receive a share of common stock at a future date) during each year that he or she is an outside director of the Company.  If any
outside director is not a director for the entire calendar year, the award of deferred stock units will be prorated.  Each outside
director could elect to forego the receipt of all or any portion of cash fees payable to him or her for service as a director (i.e.,
meeting fees and committee fees) and instead receive shares of the common stock equivalent in value to the cash fees based on the
fair market value of a share of common stock on the date the cash fee is payable to the director.  The outside directors could also
elect to defer the receipt of cash fees payable as well as the stock award and the deferred stock units to be granted in any year,
which deferral may be paid after the director leaves the Board, either as a lump sum or in ten or less annual payments.  The 1995
Directors Plan authorized the issuance of up to 400,000 shares of Old Common Stock (either through use of treasury shares or open



market purchases) and, as of December 31, 2005, 38,172 shares remained available for future awards. After the Company's filing
for bankruptcy, the Nominating/Governance Committee determined not to issue stock to the directors under this plan. This plan was
terminated upon our exit from bankruptcy.

2002 Share Incentive Plan

        The 2002 Share Incentive Plan (which was terminated upon our exit from bankruptcy on February 1, 2006) permitted the
award of nonqualified stock options and restricted shares to participants as well as stock appreciation rights. The exercise price of a
nonqualified stock option could not be less than the fair market value of a share of UAL common stock on the date of grant and the
exercise period cannot exceed ten years.  Restricted shares issued under the 2002 Share Incentive Plan vested over a time period
established by the applicable committee (not to exceed ten years) and were subject to certain transfer restrictions and forfeiture
under certain circumstances prior to vesting.  In addition, the Human Resources Subcommittee of the Company's Board of
Directors could have granted to participants other awards, including dividends and dividend equivalents and other awards that are
valued in whole or part by reference to, or are otherwise based on, the fair market value of shares of UAL common stock. The 2002
Share Incentive Plan authorized the issuance of 12,500,000 shares of Old Common Stock as well as 267,366 shares that were
available for issuance as awards under the 1998 Restricted Stock Plan as of July 31, 2002 and, as of December 31, 2005,
approximately 12,205,106 shares remained available for future awards under the 2002 Share Incentive Plan. Only treasury shares
could have been issued under the 2002 Share Incentive Plan. The terms of the 2002 Share Incentive Plan also provided that any
shares awarded under the 1998 Restricted Stock Plan or the 2002 Share Incentive Plan that were subsequently forfeited, expired or
canceled without the delivery of shares of common stock or withheld by UAL to satisfy any applicable tax withholding obligations
would be available again for issuance under the plan. There were no awards made under the 2002 Share Incentive Plan in 2005.
This plan was terminated upon our exit from bankruptcy.

2006 Director Equity Incentive Plan

The UAL Corporation 2006 Director Equity Incentive Plan (the "DEIP") authorizes the Nominating/Governance Committee of the
Board (the "Governance Committee") to grant equity-based awards ("DEIP Awards") to non-employee directors of the Company.
The purpose of the DEIP is to attract and retain the services of experienced and knowledgeable non-employee directors by
providing such directors with greater flexibility in the form of timing and receipt of compensation for their service on the Board
and an opportunity to obtain greater proprietary interest in the Company's long-term success and progress through the receipt of
equity-based awards, aligning such directors' interests more closely with the interests of the Company's stockholders. The DEIP
became effective upon the Company's emergence from bankruptcy and will remain in effect as long as any Awards remain
outstanding. The Company reserves the right to terminate the DEIP at any time, without prejudice in any adverse way to the
holders of any DEIP Awards then outstanding, by delivery of a written notice by its authorized officers to the Governance
Committee, adopted in the manner of an amendment. The aggregate number of shares reserved for grant under the DEIP is 175,000
shares of common stock. It is intended that the DEIP and all DEIP Awards determined to be subject to Section 409A of the Code
will comply in form and operation with the requirements of Section 409A.

The DEIP will be administered by the Governance Committee. The Governance Committee has the sole discretionary power and
authority to make all determinations necessary for administration of the DEIP, except as otherwise provided in the DEIP, including
the power and authority to make or modify such plan rules as the Governance Committee determines to be consistent with the
terms of the DEIP (the "Plan Rules") and to limit or modify application of provisions of the DEIP whenever advisable to facilitate
tax deferral treatment for DEIP Awards to non-U.S. resident participants.

All non-employee directors of the Company are eligible to become participants in the DEIP. The Corporate Governance Committee
of the Board will select from time to time, from among all eligible individuals, the persons who will be granted a DEIP Award. The
DEIP authorizes the Governance Committee to grant any of a variety of incentive awards to participants, including the following:

non-qualified stock options,

stock appreciation rights, which provide the participant the right to receive the excess (if any) of the fair market value of a
specified number of shares of common stock at the time of exercise over the grant price of the stock appreciation right,

stock awards to be granted at no cost to the participant, including grants in the form of Restricted Stock and Unrestricted
Stock,

annual compensation in the form of credits to a participant's share account established under the DEIP, and

shares of common stock in lieu of receipt of all or any portion of cash amounts payable by the Company to a participant
("Director Cash Compensation") including retainer fees, board attendance fees and committee fees (but excluding expense
reimbursements and similar items).

        The shares may be issued from authorized and unissued shares of common stock or from the Company's treasury stock. The
exercise price for each underlying share of common stock under all options and stock appreciation rights awarded under the DEIP
will not be less than the fair market value of a share of common stock on the date of grant.

        Each option granted under the DEIP will generally expire 10 years after its date of grant. If the participant ceases to serve as a
director for any reason other than a "qualified retirement" (i.e., has attained age 60 and has completed five years or more of
continuous service as a member of the Board), then the option will remain exercisable until the earlier of the expiration of five



years after the date of separation or the remaining term of the option. If the participant ceases to serve as a director due to a
"qualified retirement" then all of such participant's options will become immediately exercisable in full and will remain exercisable
until the expiration of the options.

        In the event a participant experiences a separation from service by reason of death or disability, all outstanding stock
appreciation rights then held by a participant will become immediately exercisable in full and will remain exercisable for a period
ending on the earlier of 12 months after such termination or the expiration date of the stock appreciation rights and all of such
participant's restricted stock will become fully vested. In the event of a qualified retirement, all outstanding stock appreciation
rights then held by the participant will become immediately exercisable in full and will remain exercisable in full until the
expiration date of such stock appreciation rights and all of such participant's restricted stock will become fully vested. In the event
of a separation from service for reasons other than death, disability or qualified retirement, all outstanding stock appreciation rights
then held by the participant, to the extent exercisable as of the date of separation, will remain exercisable for a period ending on the
earlier of three months after such termination or the expiration date of the stock appreciation rights and all of such participant's
restricted stock that has not vested as of such separation from service will be forfeited. A determination by the Board that a
participant's actions constitutes "cause" will result in all rights of the participant under the DEIP being terminated and forfeited.

        For each participant, the Committee will establish and maintain a Cash Account and a Share Account to evidence the deferred
amount credited with respect to such participant pursuant to the terms of the DEIP. Each participant may elect, in accordance with
the terms of the DEIP, to defer the receipt of all or any portion of his or her Director Cash Compensation relating to services
performed and Director Cash Compensation earned during each calendar year and such participant may elect, in accordance with
and subject to the Plan Rules, how the deferral will be allocated among his or her Cash Account and Share Account. Participants
may also elect to defer receipt of all or any portion of the Unrestricted Stock or Restricted Stock, and any such deferrals will be
credited to such participant's Share Account. As of the last day of each calendar quarter, a participant's Cash Account will be
credited with interest, calculated on the balance in the Cash Account as of the last day of the immediately preceding calendar
quarter, at the Bloomberg Prime Rate Composite in effect on such date.

        Distributions from a participant's Share Account and Cash Account will generally be made or commence as soon as
administratively practicable after the first day of the calendar year after which such participant completely terminates his
relationship with the Company and its affiliates (whether as a director, non-employee consultant or employee). A participant's Cash
Account and Share Account will be distributed in a lump sum payment unless the participant has elected to receive his or her
distribution in the form of annual installment payments for a period of not more than 10 years. Any distribution from a participant's
Cash Account will be made in cash only and any distribution from a participant's Share Account will generally be made in whole
Shares only. Notwithstanding any distribution election by a participant to the contrary, a distribution will be made to a participant
from his or her account if the participant submits a written request to the Committee and the Committee determines that the
Participant has experienced an unforeseeable emergency within the meaning of Section 409A of the Code.

        Upon certain defined change of control events, (i) all options and stock appreciation rights will become immediately
exercisable in full and will remain exercisable in accordance with their terms, (ii) all Restricted Stock will become immediately
fully vested and non-forfeitable, (iii) all deferral accounts will become immediately fully vested and non-forfeitable, and (iv) all
deferred amounts credited to a participant's Cash Account and Share Account will become immediately due and payable to the
Participant. In addition, if a change of control occurs, then the Board may determine with respect to some or all participants to cash
out all or any portion of the outstanding options and stock appreciation rights.

        The number of shares with respect to which DEIP Awards may be granted under the DEIP, the number of shares of common
stock subject to any outstanding DEIP Award, and the nature of the securities which may be issued under the DEIP or any
outstanding DEIP Award in each case may be adjusted by the Board as a result of any reorganization, merger, consolidation,
recapitalization, liquidation, reclassification, stock dividend, stock split, combination of shares, rights offering, divestiture or
extraordinary dividend or any other similar change in the Company's corporate structure or the common stock.

        The Company reserves the right to amend the DEIP at any time to any extent that it may deem advisable. To be effective, an
amendment must be in writing and approved or ratified in advance by the Board and executed in the name of the Company by its
Chief Executive Officer. No amendment will have any retroactive effect in any manner that deprives any participant of any benefit
to which he or she is entitled immediately prior to the effective date of the amendment.

2006 Management Equity Incentive Plan

        The UAL Corporation 2006 Management Equity Incentive Plan (the "MEIP") authorizes the Human Resources Subcommittee
of the Board (the "HR Subcommittee") to grant equity-based and other performance-based awards ("Awards") to executive officers
and other key employees of the Company and its subsidiaries following the Company's emergence from bankruptcy. The purpose
of the MEIP is to attract and retain outstanding individuals as officers and key employees of the Company and its subsidiaries. The
MEIP aims to align the interests of the Company's senior leadership with those of the Company's shareholders through
compensation that is based on shares of the Company's common stock and to incentivize these individuals by providing them
opportunities to acquire shares of common stock on advantageous terms. The MEIP is designed to give the HR Subcommittee
flexibility in structuring awards to achieve these objectives. The MEIP became effective as of the effective date of the Company's
confirmed plan of reorganization under Chapter 11 of the U.S. Bankruptcy Code and will remain in effect as long as any Awards
remain outstanding. The Board reserves the right to terminate the MEIP at any time without prejudice in any adverse way to the
holders of any Awards then outstanding. The aggregate number of shares reserved for grant under the MEIP is 9,825,000 shares of
common stock, as may be adjusted for any stock dividend, stock split, recapitalization, reorganization, merger or other subdivision



or combination of the common stock. It is intended that the MEIP and all Awards determined to be subject to Section 409A of the
Code will comply in form and operation with the requirements of Section 409A.

        The MEIP will be administered by the HR Subcommittee. The HR Subcommittee has the power to interpret the MEIP and any
Awards granted under the MEIP and to determine the terms and conditions of Awards to be granted under the MEIP and to make all
other determinations necessary or advisable for the administration of the MEIP. The HR Subcommittee may not, however, without
the prior approval of the Company's stockholders, seek to effect any re-pricing of any previously granted options, the exercise price
of which is greater than the fair market value of the underlying common stock (the "Underwater Restriction").

        All executive officers and other key employees of the Company and its subsidiaries are eligible to become participants in the
MEIP. The HR Subcommittee will select from time to time, from among all eligible individuals, the persons who will be granted an
Award. The MEIP authorizes the HR Subcommittee to grant any of a variety of incentive Awards to participants, including the
following:

stock options, including both tax qualified and non-qualified options,

stock appreciation rights, which provide the participant the right to receive the excess (if any) of the fair market value of a
specified number of shares of common stock at the time of exercise over the grant price of the stock appreciation right,

stock awards to be granted at no cost to the participant, including grants in the form of (i) an immediate transfer of shares
which are subject to forfeiture and certain transfer restrictions ("Restricted Stock") and (ii) an immediate transfer of shares
which are not subject to forfeiture or a deferred transfer of shares if and when the conditions specified by the HR
Subcommittee are met ("Unrestricted Stock"), and

performance-based awards, in which the HR Subcommittee may grant a stock award that will entitle the holder to receive a
specified number of shares of common stock, or the cash value thereof, if certain performance goals are met.

        The shares may be issued from authorized and unissued shares of common stock or from the Company's treasury stock. The
exercise price for each underlying share of common stock under all options and stock appreciation rights awarded under the MEIP
will not be less than the fair market value of a share of common stock on the date of grant.

        In the event of a participant's termination of employment by reason of death, disability or qualified retirement (i.e., termination
of employment at or after attaining age 55 and completing 10 years of service with the Company or an affiliate or termination of
employment after attaining age 65 with five years of service), (i) all outstanding options and stock appreciation rights then held by
a participant will become immediately exercisable in full and will remain exercisable for a period ending on the earlier of 12
months after such event or the expiration date of the options or stock appreciation rights, except that in the case of a qualified
retirement, all outstanding options and stock appreciation rights then held by a participant will remain exercisable for a period
ending on the expiration date of the options or stock appreciation rights, (ii) all restricted shares then held by the participant will
become fully vested, and (iii) any conditions with respect to the issuance of shares of common stock under any performance-based
awards which are based on a performance period will lapse with respect to that portion equal to the ratio of the full months of the
participant's service within the performance period to the total months of the performance period. In the event of a participant's
termination of employment for reasons other than death, disability or retirement, all restricted shares and other Awards then held by
such participant that have not vested as of such termination of employment will be forfeited and all outstanding options and stock
appreciation rights then held by such participant will, to the extent exercisable at the time of such termination, remain exercisable
for a period ending on the earlier of three months after such termination or the expiration date of the underlying options or stock
appreciation rights and all remaining options and stock appreciation rights will be forfeited. A termination of a participant's
employment for cause will result in all rights of the participant under the MEIP to be terminated and forfeited.

        Upon certain defined change of control events, (i) all options and stock appreciation rights will become immediately
exercisable in full and will remain exercisable in accordance with their terms, (ii) all restricted shares will become immediately
fully vested and non-forfeitable and (iii) any conditions to the issuance of shares of common stock under any performance awards
will lapse. In addition, if a change of control occurs, then the HR Subcommittee may determine with respect to some or all
participants to cash out all or any portion of the outstanding options, stock appreciation rights or share-based performance awards.

        The number of shares with respect to which Awards may be granted under the MEIP, the number of shares of common stock
subject to any outstanding Award, and the nature of the securities which may be issued under the MEIP or any outstanding Award
in each case may be adjusted by the HR Subcommittee as a result of stock splits, stock dividends, or other subdivisions or
combinations of the common stock, or reorganizations, mergers, consolidations, split-ups, spin-offs, dividends or reclassifications
affecting the Company. In addition, upon the occurrence of such events, the HR Subcommittee has the discretion to cancel or
terminate outstanding Awards in exchange for cash or other securities as determined by the HR Subcommittee to be equitable.

        The Board may, from time to time, in its discretion, amend the MEIP in whole or in part, but no such amendment will be made
which adversely affects the rights of a participant under any outstanding Award without the consent of the affected participants, and
no such amendment will be effective without the approval of the stockholders of the Company if (i) stockholder approval is
required pursuant to Section 422 of the Code or the rules of any national securities exchange or the NASDAQ National Market, as
applicable, or (ii) any amendments seek to modify the Underwater Restriction or the acceleration of vesting provisions with respect
to a change of control.

BENEFICIAL OWNERSHIP OF SECURITIES



        The following table shows the number of shares of UAL voting securities owned by any person or group known to UAL as of
March 16, 2006, to be the beneficial owner of more than 5% of any class of its voting securities. 
 

 

Name and Address of Beneficial Owner

 

Title of Class

Amount and
Nature 

of Beneficial 
Ownership

Percent of 
Class

United Airlines Pilots Master 
Executive Council 
Air Line Pilots Association, 
International 
6400 Shafer Court, Suite 700 
Rosemont, IL 60018

Class Pilot MEC Junior 
  Preferred Stock

1 100%

    
International Association of 
Machinists and Aerospace Workers 
District #141 
9000 Machinists Place 
Upper Marlboro, MD 20722

Class IAM Junior 
  Preferred Stock

1 100%

    
Pension Benefit Guaranty  
Corporation 
1200 K Street, N.W. 
Washington, D.C. 20005

Common Stock (1)

2% Convertible Preferred
Stock (2)

11,103,316 12%

 

(1) Based on the Schedule 13D filed with the SEC on February 14, 2006 and Schedule 13D/A (Amendment No. 1) filed on February 24, 2006, the
PBGC has sole power to dispose or to direct the disposition of 11,103,316 shares of the Company's common stock. The PBGC has agreed with the
Company that the stock will be freely transferable by the PBGC beginning 60 days after the PBGC receives the stock. In addition, the PBGC does
not have the power to vote or to direct the vote of any share of the stock as the stock may be voted only by the custodial trustees or outside money
managers of the PBGC.

(2) In addition, the PBGC received 5,000,000 shares of the Company's 2% Convertible Preferred Stock, $.01 par value, which may be converted
into shares of UAL Common Stock following the earlier of the second anniversary date of the issuance of the shares or the occurrence of a
fundamental change or change in ownership as defined in the Company's Restated Certificate of Incorporation.

Directors and Executive Officers

        The following table sets forth the number of shares of common stock beneficially owned as of March 16, 2006, by each
director, and each executive officer included in the Summary Compensation Table, and by our directors and executive officers as a
group.  The owner exercises sole voting and investment power over the securities (other than unissued securities which ownership
we have imputed to the owner).  Some of our directors and executive officers also own shares of other classes of our preferred
stock as shown in the table above. 
 

   
Name of Director or 
Executive Officer and Group

Common Stock 
Beneficially Owned (1)

Percent 
Of Class

   
Richard J. Almeida 10,000 *
Mark A. Bathurst 1,637 *
Stephen R. Canale 0 *
W. James Farrell 10,000 *
Walter Isaacson 10,000 *
Janet Langford Kelly 10,000 *
Robert D. Krebs 10,000 *
Robert S. Miller 10,000 *
James J. O'Connor 10,000 *
Glenn F. Tilton 545,000 *
John H. Walker 6,000 *
David J. Vitale 10,000 *

Douglas A. Hacker (2) 0 *

Peter D. McDonald 218,000 *
Frederic F. Brace 218,000 *



John P. Tague 218,000 *
Directors and Executive Officers as a Group (19
persons)

1,613,637 1.66

*        Less than 1%

(1) Amount for Mr. Bathurst represents stock held indirectly through a qualified defined contribution retirement plan. Amounts for
Messrs. Tilton, Hacker, McDonald, Brace and Tague and the executive officers as a group represent restricted stock subject to time
vesting.

(2) The Company is in the process of negotiating Mr. Hacker's resignation from the Company.

ITEM 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Director Compensation

  Please see "Director Compensation" and "Human Resources Committee Interlocks and Insider Participation" in Item 11.
Executive Compensation.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

        The aggregate fees billed for professional services rendered by Deloitte & Touche in 2005 and 2004 are as follows: 
 
Service 2005  2004  
Audit Fees $3,250,770 $2,637,132
Audit-Related Fees 578,000 750,000
Tax Fees 956,211 1,657,338
All Other Fees 539,343 804,664
Total $5,324,324 $5,849,134

AUDIT FEES

        Fees for audit services related to 2005 and 2004 consist of audits of the Company's consolidated financial statements, limited
reviews of the Company's consolidated quarterly financial statements, statutory audits of the Schedule of Passenger Facility
Charges and statutory audits of certain subsidiaries' financial statements. The 2005 and 2004 audit fees also include the impact of
the attestation work performed by Deloitte & Touche related to Sarbanes-Oxley.

AUDIT RELATED FEES

        Fees for audit-related services billed in 2005 and 2004 consisted of audits of employee benefit plans, the United Airlines
Foundation, financial accounting and reporting consultations, Sarbanes-Oxley Act assistance and bankruptcy accounting
consultation.

TAX FEES

        Fees for tax services in 2005 and 2004 consisted of assistance with tax issues in certain foreign jurisdictions, preparation of
expatriate tax returns, state tax returns and bankruptcy tax assistance.

ALL OTHER FEES

        Fees for all other services billed in 2005 and 2004 consisted of the preparation of employee payroll tax filings, annual tax
software license fees and expatriate tax consultations.

        All of the services in 2005 and 2004 under the Audit Related, Tax and All Other Fees categories above have been approved by
the Audit Committee pursuant to paragraph (c)(7)(i)(c) of Rule 2-01 of Regulation S-X of the Exchange Act.

Audit Committee Pre-Approval Policy and Procedures.

        The Audit Committee of the UAL Board of Directors adopted a policy on pre-approval of services of independent accountants
in October 2002. The policy provides that the Audit Committee shall pre-approve all audit and non-audit services to be provided to
the Company and its subsidiaries and affiliates by its auditors. The process by which this is carried out is as follows:

        For recurring services, the Audit Committee reviews and pre-approves Deloitte & Touche's annual audit services and
employee benefit plan audits in conjunction with the Committee's annual appointment of the outside auditors. The materials include
a description of the services along with related fees. The Committee also reviews and pre-approves other classes of recurring
services along with fee thresholds for pre-approved services. In the event that the pre-approval fee thresholds are met and additional
services are required prior to the next scheduled Committee meeting, pre-approvals of additional services follow the process
described below.



        Any requests for audit, audit-related, tax and other services not contemplated with the recurring services approval described
above must be submitted to the Audit Committee for specific pre-approval and cannot commence until such approval has been
granted. Normally, pre-approval is provided at regularly scheduled meetings. However, the authority to grant specific pre-approval
between meetings, as necessary, has been delegated to the Chairman of the Audit Committee. The Chairman must update the
Committee at the next regularly scheduled meeting of any services that were granted specific pre-approval.

        On a periodic basis, the Audit Committee reviews the status of services and fees incurred year-to-date and a list of newly pre-
approved services since its last regularly scheduled meeting. 
  
  
 

PART IV

ITEM 15.  EXHIBITS, FINANCIAL STATEMENTS AND SCHEDULES.

        Financial Statements.  The financial statements required by this item are listed in Item 8, "Financial Statements and
Supplementary Data" herein.

        Financial Statement Schedules.  The financial statement schedule required by this item is listed below and included in this
report after the signature page hereto.

Schedule II - Valuation and Qualifying Accounts for the years ended December 31, 2005, 2004 and 2003.

All other schedules are omitted because they are not applicable, not required or the required information is shown in
the consolidated financial statements or notes thereto.

        Exhibits.  The exhibits required by this item are listed in the Exhibit Index which immediately precedes the exhibits filed with
this Form 10-K, and is incorporated herein by this reference.  Each management contract or compensatory plan or arrangement is
denoted with a "+" in the Exhibit Index.

SIGNATURES

        Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly caused this
Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized, on the 30th day of March, 2006. 

UAL CORPORATION
 
 
/s/ Glenn F. Tilton 
Glenn F. Tilton
Chairman of the Board, President 
and Chief Executive Officer

  
 

        Pursuant to the requirements of the Securities Exchange Act of 1934, this Form 10-K has been signed below on the 30th day of
March, 2006 by the following persons on behalf of the registrant and in the capacities indicated. 
 
/s/ Glenn F. Tilton   
Glenn F. Tilton   
Chairman of the Board, President  
and Chief Executive Officer  
(principal executive officer)

  

   
/s/ Frederic F. Brace  /s/ Janet Langford Kelly
Frederic F. Brace 
Executive Vice President and  
Chief Financial Officer  
(principal financial and accounting officer)

 Janet Langford Kelly 
Director

   
/s/ Richard J. Almeida  /s/ Robert D. Krebs
Richard J. Almeida  
Director

 Robert D. Krebs 
Director



   
/s/ Mark A. Bathurst  /s/ Robert S. Miller, Jr.
Mark A. Bathurst  Robert S. Miller, Jr.
Director  Director
   
/s/ Stephen R. Canale  /s/ James J. O'Connor
Stephen R. Canale  James J. O'Connor
Director  Director
   
/s/ W. James Farrell  /s/ David J. Vitale
W. James Farrell  David J. Vitale
Director  Director
   
/s/ Walter Isaacson  /s/ John H. Walker
Walter Isaacson  John H. Walker
Director  Director

  
  
  
 

Schedule II 
UAL Corporation and Subsidiary Companies 

Valuation and Qualifying Accounts 
For the Years Ended December 31, 2005, 2004 and 2003

(In millions)

  Additions   
 Balance at Charged to  Balance at
 Beginning Costs and  End of

Description of Period Expenses Deductions Year
     
Year Ended December 31, 2003    
Reserves deducted from assets to which they apply:   
Allowance for doubtful accounts $ 29  $ 29  $ 32  $ 26  
         
Obsolescence allowance -         
Flight equipment spare parts $ 57  $ 14  $ 35  $ 36  
         
Valuation allowance for         
deferred tax assets $1,166  $1,017  $ -  $ 2,183  
         
Year Ended December 31, 2004         

Reserves deducted from assets to which they apply:      
Allowance for doubtful accounts $ 26  $ 12  $ 14  $ 24  
         
Obsolescence allowance -         
Flight equipment spare parts $ 36  $ 22  $ 16  $ 42  

        
Valuation allowance for         
deferred tax assets $2,183  $ 640  $ 4  $ 2,819  

        
Year Ended December 31, 2005         

Reserves deducted from assets to which they apply:      
Allowance for doubtful accounts $ 24  $ 8  $ 9  $ 23  



         
Obsolescence allowance -         
Flight equipment spare parts $ 42  $ 44  $ 20  $ 66  
         
Valuation allowance for         
deferred tax assets $2,819  $7,830  $ 31  $10,618  

F-1 
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Exhibit 10.37
Officer Benefits 

UAL Corporation and United Air Lines, Inc.

Travel Benefits

Positive - space travel on United Airlines or United Express is provided to officers of UAL Corporation and United Airlines and
their eligible dependents, and cash payments are made to federal and state tax authorities on behalf of each officer to cover tax
liability on the value of travel benefits.  This benefit includes membership to United's Red Carpet Club.

Financial Advisory Services

Financial advisory tax preparation services are provided to designated officers of UAL and United.  Reimbursement is limited to
$7,000 in the first year the officer is eligible for to the program and to $4,000 per year thereafter.  Unused reimbursements may be
carried over and used in succeeding years.

Club Memberships

Payment is made by United for the cost of social and business club memberships for designated officers where there is a benefit to
be realized by the company.  The Company does not pay dues for clubs, which discriminate on the basis of race, sex, religion or
national origin.  Such memberships are authorized by the Chairman consistent with long-standing company policies.

Welfare Benefits 
Officers receive a company paid group variable universal life insurance program which provides for insurance in an amount equal
to three times base salary. The premium is paid by United.

Officers are eligible to enroll in 24-Hour Accidental Death and Dismemberment (AD&D) insurance coverage which pays up to a
$500,000 benefit upon the accidental death or dismemberment of the insured.

Officers are provided a self-insured supplemental long-term disability plan, which provides a supplement to the Company's
disability benefit for certain management employees equal to 50% of monthly pay in excess of $20,000.

Company Cars

The Chairman, President and Chief Executive Officer and certain other senior officers are entitled to the use of cars owned or
leased by United. For 2005, the Company did not own or lease any cars for the use of an individual executive, other than the Chief
Executive Officer.



Exhibit 10.39
Description of Compensation and Benefits for Directors

1. Cash Compensation of Non-employee Directors. Effective upon the Company's emergence from bankruptcy, non-
employee directors receive a $20,000 annual retainer, $1,000 per meeting attended, and $5,000 per year for chairing
certain Board committees; provided, however, that each of the Chair of the Audit Committee and the Lead Director
receive $10,000 per year.

2. Flight Benefits for Directors. Generally, directors, their spouses and their dependent children are entitled to
complimentary positive space travel on United Airlines and United Express for pleasure or UAL business travel, and are
reimbursed annually for the income tax liability incurred in using this privilege.

3. Complimentary Cargo Carriage Policy for Directors. Directors receive complimentary cargo carriage (excluding
ground transportation) for personal goods on United Airlines, for up to 2,500 pounds per year, and are reimbursed for the
related income tax liability.

4. Stock Based Compensation of Non-employee Directors. Under the UAL Corporation 2006 Director Equity Incentive
Plan, non-employee directors may receive awards in the form of UAL common stock, restricted stock, stock options, stock
appreciation rights and/or deferred stock units representing the right to receive UAL stock in the future. In addition, the Plan
permits non-employee directors to elect, for tax purposes, to defer receipt of compensation through deferred stock units
representing the right to receive UAL stock in the future.

5. Directors' and Officers' Liability Insurance and Indemnification. The Company has a policy which provides liability
insurance for directors and officers of UAL and its subsidiaries. The Company also provides indemnification for directors as
set forth in the Restated Certificate of Incorporation of UAL Corporation.



Exhibit 10.44
                                                                                                                    April 28, 1994 
  
 

Mr. James J. O'Connor 
Chairman and 
  Chief Executive Officer 
Commonwealth Edison Company 
P.O. Box 767 
Chicago, IL 60690

Dear Mr. O'Connor:

            The purpose of this letter is to describe the benefits to which you will be entitled as a result of being a member of the Board
of UAL Corporation (the "Corporation") at the time of the closing of the Employee Investment Transaction (the "Transaction").

Pension Benefit

            You will not be entitled to any payments under the Corporation's Retirement Plan for Outside Directors (the "Plan") until
you retire or otherwise terminate your service as a director. Following your retirement or termination of service, you will be entitled
to an annual benefit of $20,000, payable in quarterly installments of $5,000 each. 1/ The quarterly installment will be payable on or
about the fifth day of each November, February, May and August, commencing with the first such date to occur following the date
you leave the Board. Payments will continue until the earlier of the date on which you receive the 120th quarterly installment (the
"Final Payment Date") or your death, except that if you are age 67 at the time you leave the Board, you will be deemed to have
retired from the Board and payments will continue until your death without regard to the Final Payment Date. Further, if your death
occurs prior to the Final Payment Date, your surviving spouse, if any, will be entitled to receive quarterly payments in the same
amount and at the times described above until the earlier of the Final Payment Date or her death.

____________________

1/    The $20,000 and $5,000 amounts represent the maximum Plan benefit as 
       currently in effect. If the director's annual retainer at the time of your 
       retirement or termination of service is greater than $20,000, then the amount 
       of such retainer shall be the amount of your annual benefit and the quarterly 
       installment amount shall be 25% of the annual benefit. 
 

            The Corporation has established a trust to provide a source of funds for the payment of benefits under the Plan, which will
become irrevocable upon closing of the Transaction. The assets held under the trust are expected to be sufficient to pay all benefits
due under the Plan, and the trust will purchase an annuity contract at the time you leave the Board which provides for a stream of
payments that correspond to your benefit payments. In any event, if the trust assets are insufficient to pay all benefits due under the
Plan, the Company remains primarily liable to make the benefit payment, as well as to make additional contributions to the trust to
fund future benefit payments. Copies of the Retirement Plan for Outside Directors and the related Trust Agreement are included
with this letter at Tabs 2 and 3.

Travel Privileges

            Upon closing of the Transaction, you will continue to be entitled to receive the travel privileges (including the associated
full tax "gross up") available to directors immediately prior to the closing.

            Specifically, you, your spouse and each of your children under age 22 (under age 25, if a full-time student) will be entitled
to complimentary, unlimited positive space travel on United Airlines, which if requested includes first class travel. Tickets will be
written on normal ticket stock at the applicable full fare in whichever class of service is requested at the time the tickets are
obtained from a United ticket office. For purposes of this travel benefit, "first class travel" means the highest class of service then
available on a particular flight, even if not then designated as "first class."

            The value of such travel will be imputed to your income for tax purposes. Shortly after the end of each calendar year, the
Corporation will prepare and send to you an IRS form 1099 (or the appropriate IRS form then applicable) reporting the amount of
this imputed income together with a check in an amount calculated to reimburse you for the federal and state income taxes due with
respect to this imputed income (as well as the taxes due with respect to the "gross up" payment made in the preceding year). Tax
reimbursements will be calculated at the highest federal and applicable state marginal tax rates then in effect. In general, the intent
of this travel privilege, including the tax gross-up, is to provide you, your spouse and your eligible dependents with unrestricted
travel on United Airlines on a no-cost basis.

            You will be assigned a special credit card number. You and your spouse will each be issued a special Air Travel Credit Card
for use at any United ticket office to obtain tickets for travel on United. The card will also entitle you and your spouse to use of the
Red Carpet Rooms and first class lounges of United Airlines, or whatever private rooms and lounge facilities United Airlines offers
its passengers in the future.



            A private reservations number (800/336-3369) will be located in United's Washington, D.C. reservations office
(Congressional Desk) and will be available on a 24-hour basis. Special agents will handle director calls and a permanent
reservations record will be maintained for you containing the names of family members eligible for complimentary travel. The
Congressional Desk will also make reservations for you and family members on other airlines as well as United.

Cargo Privileges

            You, your spouse and your dependents eligible for travel privileges (as described above) are also entitled to complimentary
cargo carriage on United Airlines. The complimentary cargo carriage is limited to 2,500 pounds per year for personal goods only
(not business related). The goods will be shipped as general freight. The applicable general freight charge will be imputed to your
income for tax purposes. United will make a tax "gross-up" payment to you to reimburse you for the federal and state income taxes
due with respect to the cargo privilege in the same manner as described above with respect to travel privileges.

            To ship personal goods via air freight on United Airlines the following procedures should be followed:

    *         Call 1-800-825-8671. This is the United Airlines Cargo Service Center premier desk.

    *         Give the agent the applicable account number, which is 7085245.

    *         Tell the agent the item(s) to be shipped, the originating city, the destination, and

the desired date of shipment.

The agent will provide information regarding available flights, answer questions, provide instructions as to where the material
should be delivered by you for shipment, and provide all other information necessary to make sure the shipment is ready for
transport.

On a quarterly basis, you will receive a report from United Airlines which will contain year-to-date information on how much of
the 2,500 pound limit has been used and the value attributed to it. Any shipment(s) that exceed(s) the 2,500 pound annual limit will
be billed at regular general freight charges.

General

If at any time the travel and cargo transportation benefits as described in this letter provided to you are different from the travel and
transportation benefits provided to the then current directors or the Chairman, CEO or President of the Corporation, you will have
the choice between your benefits and their benefits, whichever you consider more favorable. When used in this letter with respect
to travel and transportation benefits, the term "United Airlines" is intended to include the Corporation, United Airlines, and any and
all other subsidiaries and affiliates of the Corporation at any time providing travel, cargo or other air transportation services to the
public; any successor by merger or consolidation of the Corporation or United Airlines; any entity that acquires any substantial
portion of the route system of any of the foregoing as part of a spin-off to stockholders of the Corporation; or any successor or
assign of United Airlines in a "Successorship Transaction" as defined in Section 1.D of the United-ALPA Collective Bargaining
Agreement as to be in effect upon closing of the Transaction (or any similar type of successorship entity under any similar
provision of any collective bargaining agreement entered in replacement or upon renewal thereof).

Please contact the office of the Corporate Secretary of the Corporation (708/952-5564) if you have any questions regarding the
benefits or privileges described in this letter.

Any costs you incur to enforce the above benefits and privileges, including attorneys' fees and expenses, will be reimbursed to you
by the Corporation. This letter is intended as a contract between the Corporation and you, as contemplated by resolutions adopted
by the Board of Directors of the Corporation on March 24, 1994. A copy of these resolutions is included with this letter at Tab 4.

                                                                                                                        Sincerely,

                                                                                                                        UAL CORPORATION

                                                                                                                        By: /s/ Francesca M. Maher
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Mr. James J. O'Connor 
Chairman and 
  Chief Executive Officer 
Commonwealth Edison Company 
P.O. Box 767 
Chicago, IL 60690

Dear Mr. O'Connor:

            The purpose of this letter is to describe the benefits to which you will be entitled as a result of being a member of the Board
of UAL Corporation (the "Corporation") at the time of the closing of the Employee Investment Transaction (the "Transaction").

Pension Benefit

            You will not be entitled to any payments under the Corporation's Retirement Plan for Outside Directors (the "Plan") until
you retire or otherwise terminate your service as a director. Following your retirement or termination of service, you will be entitled
to an annual benefit of $20,000, payable in quarterly installments of $5,000 each. 1/ The quarterly installment will be payable on or
about the fifth day of each November, February, May and August, commencing with the first such date to occur following the date
you leave the Board. Payments will continue until the earlier of the date on which you receive the 120th quarterly installment (the
"Final Payment Date") or your death, except that if you are age 67 at the time you leave the Board, you will be deemed to have
retired from the Board and payments will continue until your death without regard to the Final Payment Date. Further, if your death
occurs prior to the Final Payment Date, your surviving spouse, if any, will be entitled to receive quarterly payments in the same
amount and at the times described above until the earlier of the Final Payment Date or her death.

____________________

1/    The $20,000 and $5,000 amounts represent the maximum Plan benefit as 
       currently in effect. If the director's annual retainer at the time of your 
       retirement or termination of service is greater than $20,000, then the amount 
       of such retainer shall be the amount of your annual benefit and the quarterly 
       installment amount shall be 25% of the annual benefit. 
 

            The Corporation has established a trust to provide a source of funds for the payment of benefits under the Plan, which will
become irrevocable upon closing of the Transaction. The assets held under the trust are expected to be sufficient to pay all benefits
due under the Plan, and the trust will purchase an annuity contract at the time you leave the Board which provides for a stream of
payments that correspond to your benefit payments. In any event, if the trust assets are insufficient to pay all benefits due under the
Plan, the Company remains primarily liable to make the benefit payment, as well as to make additional contributions to the trust to
fund future benefit payments. Copies of the Retirement Plan for Outside Directors and the related Trust Agreement are included
with this letter at Tabs 2 and 3.

Travel Privileges

            Upon closing of the Transaction, you will continue to be entitled to receive the travel privileges (including the associated
full tax "gross up") available to directors immediately prior to the closing.

            Specifically, you, your spouse and each of your children under age 22 (under age 25, if a full-time student) will be entitled
to complimentary, unlimited positive space travel on United Airlines, which if requested includes first class travel. Tickets will be
written on normal ticket stock at the applicable full fare in whichever class of service is requested at the time the tickets are
obtained from a United ticket office. For purposes of this travel benefit, "first class travel" means the highest class of service then
available on a particular flight, even if not then designated as "first class."

            The value of such travel will be imputed to your income for tax purposes. Shortly after the end of each calendar year, the
Corporation will prepare and send to you an IRS form 1099 (or the appropriate IRS form then applicable) reporting the amount of
this imputed income together with a check in an amount calculated to reimburse you for the federal and state income taxes due with
respect to this imputed income (as well as the taxes due with respect to the "gross up" payment made in the preceding year). Tax
reimbursements will be calculated at the highest federal and applicable state marginal tax rates then in effect. In general, the intent
of this travel privilege, including the tax gross-up, is to provide you, your spouse and your eligible dependents with unrestricted
travel on United Airlines on a no-cost basis.

            You will be assigned a special credit card number. You and your spouse will each be issued a special Air Travel Credit Card
for use at any United ticket office to obtain tickets for travel on United. The card will also entitle you and your spouse to use of the
Red Carpet Rooms and first class lounges of United Airlines, or whatever private rooms and lounge facilities United Airlines offers
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(not business related). The goods will be shipped as general freight. The applicable general freight charge will be imputed to your
income for tax purposes. United will make a tax "gross-up" payment to you to reimburse you for the federal and state income taxes
due with respect to the cargo privilege in the same manner as described above with respect to travel privileges.

            To ship personal goods via air freight on United Airlines the following procedures should be followed:

    *         Call 1-800-825-8671. This is the United Airlines Cargo Service Center premier desk.

    *         Give the agent the applicable account number, which is 7085245.

    *         Tell the agent the item(s) to be shipped, the originating city, the destination, and

the desired date of shipment.

The agent will provide information regarding available flights, answer questions, provide instructions as to where the material
should be delivered by you for shipment, and provide all other information necessary to make sure the shipment is ready for
transport.

On a quarterly basis, you will receive a report from United Airlines which will contain year-to-date information on how much of
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General

If at any time the travel and cargo transportation benefits as described in this letter provided to you are different from the travel and
transportation benefits provided to the then current directors or the Chairman, CEO or President of the Corporation, you will have
the choice between your benefits and their benefits, whichever you consider more favorable. When used in this letter with respect
to travel and transportation benefits, the term "United Airlines" is intended to include the Corporation, United Airlines, and any and
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assign of United Airlines in a "Successorship Transaction" as defined in Section 1.D of the United-ALPA Collective Bargaining
Agreement as to be in effect upon closing of the Transaction (or any similar type of successorship entity under any similar
provision of any collective bargaining agreement entered in replacement or upon renewal thereof).

Please contact the office of the Corporate Secretary of the Corporation (708/952-5564) if you have any questions regarding the
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Any costs you incur to enforce the above benefits and privileges, including attorneys' fees and expenses, will be reimbursed to you
by the Corporation. This letter is intended as a contract between the Corporation and you, as contemplated by resolutions adopted
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                                                                                                                        Sincerely,

                                                                                                                        UAL CORPORATION

                                                                                                                        By: /s/ Francesca M. Maher



Exhibit 12.1

UAL Corporation and Subsidiary Companies

Computation of Ratio of Earnings to Fixed Charges

      
(In Millions) 2005 2004 2003 2002 2001
Earnings (losses):      
      
Loss before income taxes & adjustments for      
minority interest and equity earnings/(losses)      
in affiliates $(21,178) $(1,724) $(2,802) $(3,197) $(3,334)

      
Add (deduct):      
Fixed charges, from below 775 606 639 749 785 
Distributed earnings of affiliates 3 2 2 2 1 
Amortization of capitalized interest 14 16 17 17 17 
Interest capitalized 3 (1) (3) (25) (79)
Loss as adjusted $(20,383) $(1,101) $(2,147) $(2,454) $(2,610)

      
      
Fixed charges:      
      
Interest expense, including capitalized amounts      
and amortization of debt costs $ 484 $ 448 $ 523 $ 564 $ 446 
Portion of rental expense representative      
of the interest factor 291 158 116 185 339
Fixed charges $ 775 $ 606 $ 639 $ 749 $ 785

      
      
Ratio of earnings to fixed charges (a) (a) (a) (a) (a)

______________ 
(a) Earnings were inadequate to cover fixed charges by $21.2 billion in 2005, $1.7 billion in 2004, $2.8 billion in 2003, $3.2 billion in 2002 and $3.4 billion in
2001. 
  
  
  
  
  
  
  
  
  
  
  
  
  
 



Exhibit 12.2

UAL Corporation and Subsidiary Companies

Computation of Ratio of Earnings to Fixed Charges

and Preferred Stock Dividend Requirements

      
(In Millions) 2005 2004 2003 2002 2001
Earnings (losses):      
      
Loss before income taxes & adjustments
for 

     

minority interest and equity
earnings/(losses)

     

in affiliates $(21,178) $(1,724) $(2,802) $ (3,197) $ (3,334)
      
Add (deduct):      
Fixed charges, from below 785 616 649 759 800 
Distributed earnings of affiliates 3 2 2 2 1 
Amortization of capitalized interest 14 16 17 17 17 
Interest capitalized 3 (1) (3) (25) (79)
Preferred stock dividend requirements (10) (10) (10) (10) (15)
Loss as adjusted $(20,383) $(1,101) $(2,147) $ (2,454) $ (2,610)
      
      
Fixed charges:      
      
Interest expense, including capitalized
amounts

     

and amortization of debt costs $ 484 $ 448 $ 523 $ 564 $ 446 
Preferred stock dividend requirements 10 10 10 10 15 
Portion of rental expense representative      
of the interest factor 291 158 116 185 339
Fixed charges $ 785 $ 616 $ 649 $ 759 $ 800
      
      
Ratio of earnings to fixed charges (a) (a) (a) (a) (a)

______________ 
(a) Earnings were inadequate to cover fixed charges by $21.2 billion in 2005, $1.7 billion in 2004, $2.8 billion in 2003, $3.2 billion
in 2002 and $3.4 billion in 2001. 
  
  
  
  
  
 



Exhibit 21

 

UAL SUBSIDIARIES 
(as of March 30, 2006)

                                                                                                Jurisdiction of Incorporation

UAL Corporation                                                                    Delaware 
(Wholly-owned subsidiaries): 
Air Wis Services, Inc.                                                                Wisconsin 
Four Star Insurance Company, Ltd.                                            Bermuda 
UAL Benefits Management, Inc.                                                 Delaware 
United Air Lines, Inc.                                                                 Delaware 
United Biz Jet Holdings, Inc.                                                       Delaware 
MyPoints.com, Inc.                                                                    Delaware 
Ameniti Travell Clubs, Inc.                                                         Delaware

United Air Lines, Inc. 
(Wholly-owned subsidiaries): 
UAL Loyalty Services, Inc.                                                         Delaware 
Covia LLC                                                                                 Delaware 
Kion de Mexico, S.A. de C.V.                                                   Mexico 
Mileage Plus, Inc.                                                                       Delaware 
United Aviation Fuels Corporation                                              Delaware 
United Cogen, Inc.                                                                     Delaware 
United Vacations, Inc.                                                                Delaware

Air Wis Services, Inc. 
(Wholly-owned subsidiaries): 
Air Wisconsin, Inc.                                                                   Wisconsin

Air Wis Services, Inc. (999 shares, United Air Lines, Inc. (1 share) 
(subsidiary): 
Domicile Management Services, Inc.                                          Delaware

UAL Loyalty Services, Inc. 
(Wholly-owned subsidiary): 
Mileage Plus Holdings, Inc.                                                       Delaware

Mileage Plus Holdings, Inc. 
(Wholly-owned subsidiary): 
Mileage Plus Marketing, Inc.                                                     Delaware 
  
 

Covia LLC currently owns a 55.9949803% equity interest in the Galileo Japan Partnership, a Delaware general partnership.



Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 

We consent to the incorporation by reference in Form S-8 (File No. 333-132111), Form S-8 (File No. 333-132110) and Form S-8
(File No. 333-131434) of our reports dated March 30, 2006, relating to the consolidated financial statements and financial
statement schedule of UAL Corporation (which report expresses an unqualified opinion and includes an explanatory paragraph
relating to confirmation of the Company's plan of reorganization), and management's report on the effectiveness of internal control
over financial reporting appearing in this Annual Report on Form 10-K of UAL Corporation for the year ended December 31,
2005. 
  
 

/s/ Deloitte & Touche LLP 
Chicago, Illinois 
March 30, 2006 
  
  
  
  
  
  
  
  
  
 



Exhibit 31.1
Certification of the Principal Executive Officer 

Pursuant to 15 U.S.C. 78m(a) or 78o(d) 
(Section 302 of the Sarbanes-Oxley Act of 2002)

            I, Glenn F. Tilton, the Chairman, President and Chief Executive Officer of UAL Corporation (the "Company"), certify that:

(1)      I have reviewed this annual report on Form 10-K for the period ended December 31, 2005 of the
Company;

(2)      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

(3)      Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects the financial condition, results of operations and cash flows of
the Company as of, and for, the periods presented in this report;

(4)      The Company's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the Company and have: 
 

(a)    Designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material information
relating to the Company, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being
prepared;

(b)      Designed such internal control over financial reporting, or caused such internal control
over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d)      Disclosed in this report any change in the Company's internal control over financial
reporting that occurred during the Company's most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the Company's internal control over
financial reporting; and 
 

(5)      The Company's other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the Company's auditors and the audit committee of Company's
board of directors (or persons performing the equivalent functions): 
 

(a)      All significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
Company's ability to record, process, summarize and report financial information; and

(b)      Any fraud, whether or not material, that involves management or other employees who
have a significant role in the Company's internal control over financial reporting. 
  
 

/s/ Glenn F. Tilton 
Glenn F. Tilton 
UAL Corporation 
Chairman, President and Chief Executive Officer 
March 30, 2006 
  
 



Exhibit 31.2
Certification of the Principal Financial Officer 

Pursuant to 15 U.S.C. 78m(a) or 78o(d) 
(Section 302 of the Sarbanes-Oxley Act of 2002)

                I, Frederic F. Brace, the Executive Vice President and Chief Financial Officer of UAL Corporation (the "Company"),
certify that:

(1)      I have reviewed this annual report on Form 10-K for the period ended December 31, 2005 of the
Company;

(2)      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

(3)      Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects the financial condition, results of operations and cash flows of
the Company as of, and for, the periods presented in this report;

(4)      The Company's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the Company and have: 
 

(a)    Designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material information
relating to the Company, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being
prepared;

(b)      Designed such internal control over financial reporting, or caused such internal control
over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d)      Disclosed in this report any change in the Company's internal control over financial
reporting that occurred during the Company's most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the Company's internal control over
financial reporting; and 
 

(5)      The Company's other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the Company's auditors and the audit committee of Company's
board of directors (or persons performing the equivalent functions): 
 

(a)      All significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
Company's ability to record, process, summarize and report financial information; and

(b)      Any fraud, whether or not material, that involves management or other employees who
have a significant role in the Company's internal control over financial reporting. 
  
  
  
 

/s/ Frederic F. Brace 
Frederic F. Brace 
UAL Corporation 
Executive Vice President and Chief Financial Officer 



March 30, 2006 
  
  
  
 



Exhibit 32.1
Certification of the Chief Executive Officer 

Pursuant to 18 U.S.C. 1350 
(Section 906 of the Sarbanes-Oxley Act of 2002)

            I, Glenn F. Tilton, the Chairman, President and Chief Executive Officer of UAL Corporation (the "Company") certify that to
the best of my knowledge, based upon a review of the annual report on Form 10-K for the period ended December 31, 2005 of the
Company (the "Report"):

(1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company. 
 

/s/ Glenn F. Tilton 
Glenn F. Tilton 
UAL Corporation 
Chairman, President and Chief Executive Officer 
March 30, 2006



Exhibit 32.2
Certification of the Chief Financial Officer 

Pursuant to 18 U.S.C. 1350 
(Section 906 of the Sarbanes-Oxley Act of 2002)

            I, Frederic F. Brace, the Executive Vice President and Chief Financial Officer of UAL Corporation (the "Company") certify
that to the best of my knowledge, based upon a review of the annual report on Form 10-K for the period ended December 31, 2005
of the Company (the "Report"):

(1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company. 
  
 

/s/ Frederic F. Brace 
Frederic F. Brace 
UAL Corporation 
Executive Vice President and Chief Financial Officer 
March 30, 2006


