Edgar Filing: UAL CORP /DE/ - Form 424B2

UAL CORP /DE/
Form 424B2
December 01, 2008



Edgar Filing: UAL CORP /DE/ - Form 424B2

Table of Contents
Filed pursuant to

Rule 424(b)(2)
Registration No. 333-155794

Proposed Amount of

Maximum Aggregate Registration
Title of Each Class of Securities Offered Offering Price Fee(1)
Common stock, par value $0.01 per share $200,000,000 $7,860

(1) Pursuant to Rule 457(0) under the Securities Act, the filing fee was calculated based on a maximum aggregate
offering price. The filing fee, calculated in accordance with Rule 457(r), has been transmitted to the SEC in
connection with the securities offered from Registration Statement File No. 333-155794 by means of this
prospectus supplement.

Prospectus Supplement

(To Prospectus dated December 1, 2008)
$200,000,000

UAL Corporation

Common Stock

On December 1, 2008 UAL Corporation ( UAL ) entered into distribution agreements with J.P. Morgan Securities Inc.
( J.P. Morgan ) and Morgan Stanley & Co. Incorporated ( Morgan Stanley ), relating to shares of common stock, par
value $0.01 per share ( Common Stock ), of UAL.

In accordance with the terms of the distribution agreements, UAL may offer and sell shares of the Common Stock
having an aggregate offering price of up to $200 million from time to time through either J.P. Morgan or Morgan
Stanley as its distribution agent. Sales of the shares, if any, will be made by means of ordinary brokers transactions on
The NASDAQ Global Select Market at market prices or as otherwise agreed with J.P. Morgan or Morgan Stanley, as
applicable.

Under the terms of the distribution agreements, we also may sell shares of Common Stock to J.P. Morgan or Morgan
Stanley, as principal for its own respective account, at a price agreed upon at the time of sale. If we sell shares to

J.P. Morgan or Morgan Stanley, as principal, we will enter into a separate terms agreement with J.P. Morgan or
Morgan Stanley, as applicable, and we will describe such agreement in a separate prospectus supplement or pricing
supplement.

The Common Stock is listed on The NASDAQ Global Select Market under the symbol UAUA. The last reported sale
price of the Common Stock on The NASDAQ Global Select Market on November 25, 2008 was $11.04.
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Investing in the Common Stock involves a high degree of risk. See Risk factors beginning on page S-4 of this
prospectus supplement and on page 3 of the accompanying prospectus and in the documents incorporated by
reference in the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

J.P. Morgan and Morgan Stanley, in the aggregate, will receive from UAL a commission of 2% of the gross sales
price per share for any shares sold through them as UAL s distribution agents under the distribution agreements.
Subject to the terms and conditions of the applicable distribution agreement, J.P. Morgan or Morgan Stanley, as
applicable, will use their commercially reasonable efforts to sell on UAL s behalf any shares to be offered by UAL
under the applicable distribution agreement.

J.P. Morgan Morgan Stanley

December 1, 2008
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You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus, any related free writing prospectus issued by us (which we refer to asa Company free writing
prospectus ) and the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and J.P. Morgan and Morgan Stanley have not, authorized anyone to provide you
with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus supplement may be used only where it is legal to sell the Common Stock offered
hereby. You should not assume that the information in this prospectus supplement, the accompanying
prospectus, any related Company free writing prospectus or any document incorporated herein by reference is
accurate as of any date other than the date of this prospectus supplement. Also, you should not assume that
there has been no change in the affairs of UAL since the date of this prospectus supplement. Our business,
financial condition, results of operations and prospects may have changed since that date.
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Presentation of information

These offering materials consist of two documents: (1) this prospectus supplement, which describes the terms of this
offering of the Common Stock and (2) the accompanying prospectus, which provides general information about us
and our securities, some of which may not apply to the Common Stock that we are currently offering. The
information in this prospectus supplement replaces any inconsistent information included in the accompanying
prospectus.

At varying places in this prospectus supplement and the accompanying prospectus, we refer you to other sections of
the documents for additional information by indicating the caption heading of the other sections. The page on which
each principal caption included in this prospectus supplement and the prospectus can be found is listed in the Table of
Contents on the preceding page. All cross references in this prospectus supplement are to captions contained in this
prospectus supplement and not in the prospectus, unless otherwise stated.

Certain statements contained in or incorporated by reference in this prospectus supplement and the accompanying

prospectus 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 that 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 contained in or incorporated by reference in this prospectus supplement
and the accompanying prospectus are based upon information available to us on the date such statements are made.
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.

UAL s actual results could differ materially from these forward-looking statements due to numerous factors, including,
without limitation, the following: crude oil prices; the costs of aviation fuel; our ability to cost-effectively hedge
against increases in the price of aviation fuel; our ability to comply with the terms of our amended credit facility and
our other financing arrangements; the costs and availability of financing; our ability to execute our business plan; our
ability to realize benefits from the resource optimization efforts and cost reduction initiatives; our ability to utilize 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, and refining capacity in relevant markets); any potential realized or
unrealized gains or losses related to fuel or currency hedging programs; 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; industry consolidation; competitive pressures on
pricing and on demand; capacity decisions of United and/or competitors; U.S. or foreign governmental legislation,
regulation and other actions, including open skies agreements;

S-iii
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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, including those stated in the Securities and
Exchange Commission reports incorporated in this prospectus supplement and the accompanying prospectus by
reference or as stated in this prospectus supplement or incorporated by reference herein under Risk Factors .
Consequently, the forward-looking statements should not be regarded as representations or warranties by us that such
matters will be realized.

S-iv
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Summary

The following summary is qualified in its entirety by reference to the more detailed information and consolidated
financial statements appearing elsewhere in this prospectus supplement and accompanying prospectus, as well as the
materials filed with the Securities and Exchange Commission (the SEC ), that are considered to be part of this
prospectus supplement and the accompanying prospectus.

UAL Corporation

UAL Corporation ( UAL ), is a holding company and its principal, wholly-owned subsidiary is United Air Lines, Inc.
(together with its consolidated subsidiaries, United ). We sometimes use the words we, our, the Company and us
prospectus supplement for disclosures that relate to UAL Corporation, together with its consolidated subsidiaries.

United s operations consist primarily of the transportation of persons, property, and mail throughout the U.S. and

abroad. United provides these services through full-sized jet aircraft (which we refer to as its Mainline operations), as
well as smaller aircraft in its regional operations conducted under contract by United Expre$8 carriers.

United is one of the largest passenger airlines in the world. United offers nearly 3,000 flights a day to more than 200
destinations through its Mainline and United Express services, based on its flight schedule from October 2008 to
October 2009. United offers nearly 1,300 average daily Mainline (including Teds™) departures to more than 120
destinations in 27 countries and two U.S. territories. United provides regional service, connecting primarily via

United s domestic hubs, through marketing relationships with United Express carriers, which provide more than 1,700
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.

UAL s corporate headquarters is located at 77 West Wacker Drive, Chicago, Illinois 60601. The mailing address is
P.O. Box 66919, Chicago, Illinois 60666 (telephone number (312) 997-8000).

Recent developments
Credit card processing agreement amendment

United has entered into an amendment (the Amendment ) to its largest credit card processing agreement (the
Processing Agreement ) that suspends until January 20, 2010 the requirement for United to post or maintain additional
cash reserves (above the current $25 million) with the processor if United s balance of unrestricted cash, cash
equivalents and short-term investments falls below $2.5 billion. In exchange for this benefit, United has granted the
processor a security interest in certain of United s owned aircraft with a current appraised value of at least
$800 million. United also has agreed that such security interest collateralizes not only United s obligations under the
Processing Agreement, but also United s obligations under United s Amended and Restated Co-Branded Card
Marketing Services Agreement.

United has an option to terminate the Amendment prior to January 20, 2010, in which event the parties prior credit
card processing reserve arrangements will go back into effect. As previously reported, under these prior arrangements
United s current $25 million cash reserve held under the Processing Agreement would increase to 15% of relevant
advance ticket sales if

S-1
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United s balance of unrestricted cash, cash equivalents and short-term investments fell below $2.5 billion, 25% of

relevant advance ticket sales if the balance fell below $2.0 billion, and 50% of relevant advance ticket sales if the
balance fell below $1.0 billion.

Updated fuel hedging information

In October 2008, the Company began modifying its fuel hedge portfolio by purchasing put option contracts, which
effectively cap losses related to further oil price declines for this portion of the hedge portfolio. As of November 24,
2008, the Company has purchased puts covering 92% of its November and December, 2008 sold put exposure at $60
per barrel and 57% of its 2009 sold put exposure at $54 per barrel.

The table below outlines the Company s estimated collateral provisions at various crude oil prices, based on the hedge

portfolio as of November 24, 2008:

Approximate Change in Cash Collateral For

Each
Price of Crude Oil, in Dollars per Barrel: $5 per Barrel Change in the Price of Crude Oil:
Above $115 No Collateral Required
Above $70, but Below $115 $85 million
Above $50, but Below $70 $75 million
Below $50 $55 million

For example, using the table above, at an illustrative $80 per barrel the Company s required collateral provision to its
derivative counterparties would be approximately $595 million.

S-2
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The Offering
UAL Corporation.

Shares of UAL s Common Stock having an aggregate offering price of up to
$200 million.

We will use the proceeds from this offering for general corporate purposes. See Use
of Proceeds .

We have no plans to pay cash dividends on the Common Stock. See Dividend Policy .
See Risk Factors and other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of factors
you should carefully consider before deciding to invest in shares of the Common
Stock.

UAUA

Computershare Investor Services.

S-3
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Risk factors

An investment in the Common Stock involves certain risks. You should carefully consider the risks described below
and the risks described under Risk Factors in our most recent annual report on Form 10-K and quarterly reports
on Form 10-Q, as well as the other information included or incorporated by reference in this prospectus supplement
and the accompanying prospectus, before making an investment decision. Our business, financial condition or results
of operations could be materially adversely affected by any of these risks. The market or trading price of UAL s
Common Stock could decline due to any of these risks or other factors, and you may lose all or part of your
investment.

Risks related to UAL s common stock

Certain provisions of UAL s Governance Documents could discourage or delay changes of control or changes to
the Board of Directors of UAL.

Certain provisions of the amended and restated certificate of incorporation and amended and restated bylaws of UAL
(the Governance Documents ) may make it difficult for stockholders to change the composition of UAL s Board of
Directors and may discourage takeover attempts that some of its stockholders may consider beneficial.

Certain provisions of the Governance Documents may have the effect of delaying or preventing changes in control if
UAL s Board of Directors determines that such changes in control are not in the best interests of UAL and its
stockholders.

These provisions of the Governance Documents are not intended to prevent a takeover, but are intended to protect and
maximize the value of UAL s stockholders interests. While these provisions have the effect of encouraging persons
seeking to acquire control of UAL to negotiate with the UAL Board of Directors, they could enable the Board of
Directors to prevent a transaction that some, or a majority, of its 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 UAL s contingent senior unsecured notes could adversely impact results of operations, liquidity and
financial position and could cause dilution to the interests of its existing stockholders.

In connection with the Company s emergence from Chapter 11 bankruptcy protection, UAL is obligated under an
indenture to issue to the PBGC 8% senior unsecured notes with an aggregate principal amount of up to $500 million
in up to eight equal tranches of $62.5 million (with no more than one tranche issued as a result of each issuance trigger
event) upon the occurrence of certain financial triggering events. An issuance trigger event occurs when the

Company s EBITDAR (as defined in the indenture) exceeds $3.5 billion over the prior twelve months ending June 30
or December 31 of any applicable fiscal year, beginning with the fiscal year ending December 31, 2009 and ending
with the fiscal year ending December 31, 2017. However, if the issuance of a tranche would cause a default under any
other securities then existing, UAL may satisfy its obligations with respect to such tranche by issuing UAL Common
Stock having a market value equal to $62.5 million. The issuance of these notes could adversely impact the Company s
results of operations because of increased interest expense related to the notes and adversely impact its financial
position or liquidity due to increased cash required to

S-4
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meet interest and principal payments. If the Common Stock is issued in lieu of debt, this could cause additional
dilution to existing UAL stockholders.

The price of the common stock may fluctuate significantly, and you could lose all or part of your investment.
Volatility in the market price of the Common Stock may prevent you from being able to sell your shares at or above
the price you paid for your shares. The market price of the Common Stock could fluctuate significantly for various
reasons which include:

changes in the prices or availability of oil or jet fuel;

our quarterly or annual earnings or those of other companies in our industry;

the public s reaction to our press releases, our other public announcements and our filings with the SEC;

changes in earnings or recommendations by research analysts who track UAL s Common Stock or the stock of other
airlines;

changes in general conditions in the U.S. and global economy, financial markets or airline industry, including those
resulting from changes in fuel prices or fuel shortages, war, incidents of terrorism or responses to such events;

changes in the competitive landscape for the airline industry, including any changes resulting from industry
consolidation whether or not involving our company; and

the other factors described in these Risk Factors .

In addition, in recent periods, the stock market has experienced extreme price and volume fluctuations. This volatility
has had a significant impact on the market price of securities issued by many companies, including companies in our
industry. The changes frequently appear to occur without regard to the operating performance of these companies. The
price of the Common Stock could fluctuate based upon factors that have little or nothing to do with the Company, and
these fluctuations could materially reduce our stock price.

UAL s common stock has a limited trading history and its market price may be volatile.

Because UAL s Common Stock began trading on the NASDAQ National Market on February 2, 2006, there is limited
trading history. The market price of its Common Stock may fluctuate substantially due to a variety of factors, many of
which are beyond UAL s control.

The price of UAL s common stock may be affected by the availability of shares for sale in the market and upon
conversion of our convertible notes.

The sale or availability for sale of substantial amounts of the Common Stock could adversely impact its price. UAL s
certificate of incorporation authorizes it to issue 1,000,000,000 shares of Common Stock. On November 14, 2008,
there were 128,839,436 shares of UAL s Common Stock outstanding. Accordingly, a substantial number of shares of
UAL s Common Stock are available for sale under our certificate of incorporation.

UAL also issued approximately $150 million in convertible 5% notes shortly after the Company s emergence from
bankruptcy, and subsequently issued approximately $726 million in convertible
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4.5% notes on July 25, 2006. Holders of these securities may convert them into shares of UAL s Common Stock
according to their terms. See our Annual Report on Form 10-K for the year ended December 31, 2007 and our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2008 for further information related to these
convertible instruments.

In addition, we maintain various plans providing for the grant of stock options, stock appreciation rights ( SARs ),
restricted share awards, restricted stock units, performance compensation awards, performance units, cash incentive
awards and other equity-based and equity-related awards. As of September 30, 2008, the maximum number of shares
subject to outstanding options and SARs, restricted share awards, restricted stock units, performance compensation
awards, performance units, cash incentive awards and other equity-based and equity-related awards under such plans,
and available for future grant under such plans, was approximately 8.1 million shares of Common Stock.

In addition, the board of directors is authorized to issue up to 250 million shares of preferred stock without any action
on the part of UAL s stockholders. The UAL Board of Directors also has the power, without stockholder approval, to
set the terms of any series of shares of preferred stock that may be issued, including voting rights, conversion rights,
dividend rights, preferences over UAL s Common Stock with respect to dividends or if UAL liquidates, dissolves or
winds up its business and other terms. If UAL issues preferred stock in the future that has a preference over its
Common Stock with respect to the payment of dividends or upon its liquidation, dissolution or winding up, or if UAL
issues preferred stock with voting rights that dilute the voting power of its Common Stock, the rights of holders of its
Common Stock or the market price of its Common Stock could be adversely affected. UAL is also authorized to issue,
without stockholder approval, other securities convertible into either preferred stock or, in certain circumstances,
Common Stock. In the future UAL may decide to raise capital through offerings of its Common Stock, securities
convertible into its Common Stock, or rights to acquire these securities or its 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 UAL. Issuances of substantial amounts of its Common Stock, or the perception that
such issuances could occur, may adversely affect prevailing market prices for UAL s Common Stock and UAL cannot
predict the effect this dilution may have on the price of its Common Stock.

We cannot predict the size of future issuances or sales of UAL s Common Stock (including under additional programs
for sales on The NASDAQ Global Select Market at market prices) or other equity related securities (including
convertible notes) in the public market or the effect, if any, that they may have on the market price for UAL s Common
Stock. The issuance and sales of substantial amounts of Common Stock (including under additional programs for sales
on The NASDAQ Global Select Market at market prices) or other equity related securities (including convertible

notes) or the perception that such issuances and sales may occur, could adversely affect the market price of the
Common Stock.

UAL s certificate of incorporation limits voting rights of certain foreign persons.

UAL s restated certificate of incorporation limits the total number of shares of equity securities held by persons who
are not citizens of the United States, as defined in Section 40102(a)(15) of Title 49 United States Code, to no more
than 24.9% of the aggregate votes of all equity securities outstanding. This restriction is applied pro rata among all
holders of equity securities who fail to qualify as citizens of the United States, based on the number of votes the
underlying securities are entitled to.

S-6
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UAL s certificate of incorporation limits certain transfers of the Common Stock.

To reduce the risk of a potential adverse effect on the Company s ability to utilize its NOL carry forward for federal
income tax purposes, UAL s restated certificate of incorporation contains a 5% Ownership Limitation, applicable to all
stockholders except the Pension Benefit Guaranty Corporation ( PBGC ). The 5% Ownership Limitation remains
effective until February 1, 2011. The 5% Ownership Limitation prohibits (i) the acquisition by a single stockholder of
shares representing 5% or more of the common stock of UAL Corporation and (ii) any acquisition or disposition of
common stock by a stockholder that already owns 5% or more of UAL Corporation s common stock, unless prior
written approval is granted by the UAL Board of Directors. The percentage ownership of a single stockholder can be
computed by dividing the number of shares of common stock held by the stockholder by the sum of the shares of
common stock issued and outstanding plus the number of shares of common stock still held in reserve for payment to
unsecured creditors under the Debtors Second Amended Joint Plan of Reorganization pursuant to Chapter 11 of the
United States Bankruptcy Code. For additional information regarding the 5% Ownership Limitation, please refer to
UAL s restated certificate available on its website.

Such limitation will restrict the transferability of the Common Stock by stockholders as a purported transfer of
Common Stock in violation of UAL s restated certificate of incorporation in the circumstances described above will be
prohibited and void ab initio. This provision may prevent a sale of Common Stock by a stockholder or adversely

affect the price at which a stockholder can sell Common Stock and consequently make it more difficult for a
stockholder to sell shares of Common Stock. In addition, this limitation may have the effect of delaying or preventing

a change in control of UAL, creating a perception that a change in control cannot occur or otherwise discouraging
takeover attempts that some stockholders may consider beneficial, which could also adversely affect the prevailing
market price of the Common Stock. UAL cannot predict the effect that this provision in the UAL restated certificate

of incorporation may have on the market price of the Common Stock.

UAL s common stock is equity and is subordinate to our existing and future indebtedness and preferred stock and
effectively subordinated to all the indebtedness and other non-common equity claims against our subsidiaries.

Shares of the Common Stock are equity interests in us and do not constitute indebtedness. As such, shares of the
Common Stock will rank junior to all of our indebtedness and to other non-equity claims against us and our assets
available to satisfy claims against us, including in our liquidation. Additionally, holders of the Common Stock are
subject to the prior dividend and liquidation rights of holders of our outstanding preferred stock. Our board of

directors is authorized to issue additional classes or series of preferred stock without any action on the part of the
holders of the Common Stock. Furthermore, our right to participate in a distribution of assets upon any of our
subsidiaries liquidation or reorganization is subject to the prior claims of that subsidiary s creditors, including holders
of any preferred stock. As of September 30, 2008, we had $6.9 billion of outstanding long-term debt.

S-7
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You may not receive dividends on the Common Stock.

Holders of the Common Stock are only entitled to receive such dividends as our board of directors may declare out of
funds legally available for such payments. Other than a special distribution of $2.15 per share paid on January 23,
2008, we have historically not paid a cash dividend and have no plans to pay cash dividends on the Common Stock.
We are incorporated in Delaware and governed by the Delaware General Corporation Law. Delaware law allows a
corporation to pay dividends only out of surplus, as determined under Delaware law or, if there is no surplus, out of
net profits for the fiscal year in which the dividend was declared and for the preceding fiscal year. Under Delaware
law, however, we cannot pay dividends out of net profits if, after we pay the dividend, our capital would be less than
the capital represented by the outstanding stock of all classes having a preference upon the distribution of assets.
Furthermore, holders of the Common Stock may be subject to the prior dividend rights of holders of our preferred
stock or the depositary shares representing such preferred stock then outstanding. Finally, under the terms of our
amended credit facility, our ability to pay distributions on, or repurchase, the Common Stock is restricted. See
Dividend Policy .

S-8
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Use of proceeds

We will use the proceeds from the issuance of the Common Stock for general corporate purposes, possibly including
the repayment of indebtedness, financing of capital expenditures or funding of potential acquisitions or other business
transactions.

Dividend policy

Other than a special distribution of $2.15 per share paid on January 23, 2008, we have historically not paid dividends
on the Common Stock and have no intention of paying cash dividends on the Common Stock in the future. Any future
determination to pay cash dividends will be at the discretion of our Board of Directors, subject to applicable
limitations under Delaware law, and will be dependent upon our results of operations, financial condition, contractual
restrictions and other factors deemed relevant by our Board of Directors. Should we ever decide to pay cash dividends
in the future, under the terms of our amended credit facility our ability to pay distributions on, or repurchase, the
Common Stock is conditioned on, among other things, United maintaining certain specified minimum credit ratings
and complying with certain other requirements contained therein.

Description of the Common Stock

See Description of UAL Capital Stock in the accompanying prospectus for a summary description of UAL s Common
Stock.

The transfer agent and registrar for the Common Stock is Computershare Investor Services.

S-9
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Certain U.S. federal tax considerations for
non-U.S. holders of UAL s Common Stock

The following is a general discussion of certain U.S. federal income tax considerations with respect to the ownership
and disposition of shares of the Common Stock applicable to non-U.S. holders who acquire such shares in this
offering and hold such shares as a capital asset (generally, property held for investment). For purposes of this
discussion, a non-U.S. holder means a beneficial owner of the Common Stock (other than an entity or arrangement
that is treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal income tax purposes,
any of the following:

a citizen or resident of the United States;

a corporation created or organized in the United States or under the laws of the United States, any state thereof or
the District of Columbia;

an estate, the income of which is includible in gross income for U.S. federal income tax purposes regardless of its
source; or

a trust if (a) a court within the United States is able to exercise primary supervision over the administration of the
trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or (b) such trust
has made a valid election to be treated as a U.S. person for U.S. federal income tax purposes.

This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the Code ), Treasury
regulations promulgated thereunder, judicial opinions, published positions of the Internal Revenue Service, and other
applicable authorities, all of which are subject to change (possibly with retroactive effect). This discussion does not
address all aspects of U.S. federal income taxation that may be important to a particular non-U.S. holder in light of

that non-U.S. holder s individual circumstances, nor does it address any aspects of U.S. federal estate and gift, state,
local, or non-U.S. taxes. This discussion may not apply, in whole or in part, to particular non-U.S. holders in light of
their individual circumstances or to holders subject to special treatment under the U.S. federal income tax laws (such

as insurance companies, tax-exempt organizations, financial institutions, brokers or dealers in securities, controlled
foreign corporations,  passive foreign investment companies, non-U.S. holders that hold the Common Stock as part of
a straddle, hedge, conversion transaction or other integrated investment, and certain U.S. expatriates).

If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds the
Common Stock, the tax treatment of a partner will generally depend on the status of the partner and the activities of
the partnership. Partners of a partnership holding the Common Stock should consult their tax advisor as to the
particular U.S. federal income tax consequences applicable to them.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO
CONSTITUTE A COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES FOR

NON-U.S. HOLDERS RELATING TO THE OWNERSHIP AND DISPOSITION OF THE COMMON
STOCK. PROSPECTIVE HOLDERS OF THE COMMON STOCK SHOULD CONSULT WITH THEIR
TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM (INCLUDING THE
APPLICATION AND EFFECT OF ANY STATE, LOCAL, FOREIGN INCOME AND OTHER TAX LAWS)
OF THE OWNERSHIP AND DISPOSITION OF THE COMMON STOCK.
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Dividends

In general, any distributions we make to a non-U.S. holder with respect to its shares of the Common Stock that
constitutes a dividend for U.S. federal income tax purposes will be subject to U.S. withholding tax at a rate of 30% of
the gross amount, unless the non-U.S. holder is eligible for a reduced rate of withholding tax under an applicable tax
treaty and the non-U.S. holder provides proper certification of its eligibility for such reduced rate. A distribution will
constitute a dividend for U.S. federal income tax purposes to the extent of our current or accumulated earnings and
profits as determined for U.S. federal income tax purposes. Any distribution not constituting a dividend will be treated
first as reducing the adjusted basis in the non-U.S. holder s shares of the Common Stock and, to the extent it exceeds
the adjusted basis in the non-U.S. holder s shares of the Common Stock, as gain from the sale or exchange of such
stock.

Dividends we pay to a non-U.S. holder that are effectively connected with its conduct of a trade or business within the
United States (and, if a tax treaty applies, are attributable to a U.S. permanent establishment) will not be subject to
U.S. withholding tax, as described above, if the non-U.S. holder complies with applicable certification and disclosure
requirements. Instead, such dividends generally will be subject to U.S. federal income tax on a net income basis, in the
same manner as if the non-U.S. holder were a resident of the United States. Dividends received by a foreign
corporation that are effectively connected with its conduct of trade or business within the United States may be subject
to an additional branch profits tax at a rate of 30% (or such lower rate as may be specified by an applicable tax treaty).

Gain on sale or other disposition of common stock

In general, a non-U.S. holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other
disposition of the non-U.S. holder s shares of the Common Stock unless:

the gain is effectively connected with a trade or business carried on by the non-U.S. holder within the United States
(and, if required by an applicable tax treaty, is attributable to a U.S. permanent establishment of such
non-U.S. holder);

the non-U.S. holder is an individual and is present in the United States for 183 days or more in the taxable year of
disposition and certain other conditions are met; or

the non-U.S. holder beneficially owns more than 5% of UAL s Common Stock and we are or have been a U.S. real

property holding corporation, which we refer to as an USRPHC, for U.S. federal income tax purposes at any time
within the shorter of the five-year period preceding such disposition or such non-U.S. holder s holding period of the
Common Stock. We are not currently, and do not expect to become, a USRPHC.

Gain that is effectively connected with the conduct of a trade or business in the United States (or so treated) generally
will be subject to U.S. federal income tax, net of certain deductions, at regular U.S. federal income tax rates. If the
non-U.S. holder is a foreign corporation, the branch profits tax described above also may apply to such effectively
connected gain. An individual non-U.S. holder who is subject to U.S. federal income tax because the non-U.S. holder
was present in the United States for 183 days or more during the year of sale or other disposition of the Common
Stock will be subject to a flat 30% tax on the gain derived from such sale or other disposition, which may be offset by
United States source capital losses.
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Backup withholding, information reporting and other reporting requirements

We must report annually to the Internal Revenue Service and to each non-U.S. holder the amount of dividends paid to,
and the tax withheld with respect to, each non-U.S. holder. These reporting requirements apply regardless of whether
withholding was reduced or eliminated by an applicable tax treaty. Copies of this information reporting may also be
made available under the provisions of a specific tax treaty or agreement with the tax authorities in the country in
which the non-U.S. holder resides or is established.

A non-U.S. holder will generally be subject to backup withholding for dividends on the Common Stock paid to such
holder unless such holder certifies under penalties of perjury that, among other things, it is a non-U.S. holder (and the
payor does not have actual knowledge or reason to know that such holder is a U.S. person as defined under the Code).

Information reporting and backup withholding generally are not required with respect to the amount of any proceeds
from the sale or other disposition of the Common Stock by a non-U.S. holder outside the United States through a
foreign office of a foreign broker that does not have certain specified connections to the United States. However, if a
non-U.S. holders sells or otherwise disposes its shares of the Common Stock through a U.S. broker or the U.S. offices
of a foreign broker, the broker will generally be required to report the amount of proceeds paid to the non-U.S. holder
to the Internal Revenue Service and also backup withhold on that amount unless such non-U.S. holder provides
appropriate certification to the broker of its status as a non-U.S. person or otherwise establish an exemption (and the
payor does not have actual knowledge or reason to know that such holder is a U.S. person as defined under the Code).
Information reporting will also apply if a non-U.S. holder sells its shares of the Common Stock through a foreign
broker deriving more than a specified percentage of its income from U.S. sources or having certain other connections
to the United States, unless such broker has documentary evidence in its records that such non-U.S. holder is a
non-U.S. person and certain other conditions are met, or such non-U.S. holder otherwise establishes an exemption
(and the payor does not have actual knowledge or reason to know that such holder is a U.S. person as defined under
the Code).

Backup withholding is not an additional income tax. Any amounts withheld under the backup withholding rules from
a payment to a non-U.S. holder generally can be credited against the non-U.S. holder s U.S. federal income tax
liability, if any, or refunded, provided that the required information is furnished to the Internal Revenue Service in a
timely manner. Non-U.S. holders should consult their tax advisors regarding the application of the information
reporting and backup withholding rules to them.
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Plan of distribution

UAL has entered into distribution agreements with J.P. Morgan Securities Inc. ( J.P. Morgan ) and Morgan Stanley &
Co. Incorporated ( Morgan Stanley ) under which UAL may issue and sell from time to time Common Stock having an
aggregate offering price of up to $200 million through, at our discretion, either J.P. Morgan or Morgan Stanley as our
distribution agent (such agent selected by us for a sale, the Designated Agent ). Sales of the shares of Common Stock,
if any, will be made by means of ordinary brokers transactions on The NASDAQ Global Select Market at market
prices and such other transactions as agreed upon by UAL and the Designated Agent. As agents, neither J.P. Morgan
nor Morgan Stanley will engage in any transactions that stabilize the Common Stock.

Each of J.P. Morgan and Morgan Stanley will offer Common Stock subject to the terms and conditions of the
applicable distribution agreement on a daily basis or as otherwise agreed upon by us and J.P. Morgan or Morgan
Stanley, as applicable. We will designate the maximum amount of Common Stock to be sold through the Designated
Agent on a daily basis or otherwise determine such maximum amount together with the Designated Agent. Subject to
the terms and conditions of the distribution agreements, J.P. Morgan or Morgan Stanley, as applicable, will use its
commercially reasonable efforts as the Designated Agent to sell on our behalf all of the designated shares of Common
Stock. We may instruct the Designated Agent not to sell Common Stock if the sales cannot be effected at or above the
price designated by us in any such instruction. We may suspend the offering of Common Stock under either
distribution agreement by notifying either J.P. Morgan or Morgan Stanley, as applicable. J.P. Morgan or Morgan
Stanley may suspend the offering of Common Stock under the applicable distribution agreement by notifying us of
such suspension.

J.P. Morgan and Morgan Stanley, in the aggregate, will receive from us a commission equal to 2% of the gross sales
price per share for any shares sold through them as our distribution agents under the distribution agreements. The
remaining sales proceeds, after deducting any expenses payable by us and any transaction fees imposed by any
governmental, regulatory, or self-regulatory orga