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MOTION TO APPROVESTIPULATION BETWEEN THE DEBTORS,
THE OFFICIAL COMMITTEE OF UNSECUREDCREDITORSAND DP3

REGARDING ALLOWED CLAIMS IN RESPECT OF POST-TERMINATION
NON-OUALIFIED PENSION BENEFITS OF RETIRED DELTA PILOTS

Delta Air Lines, Inc. (“Delta”) and thoseof its subsidiariesthat are

debtorsand debtors in possessionin theseproceedings(collectively,the “Debtors”),1

respectfully represent:

TheDebtorsarethefollowing entities: ASA Holdings, Inc.; ComairHoldings,LLC; Comair,
Inc.; Comair Services,Inc.; CrownRooms,Inc.; DAL Aircraft Trading,Inc.; DAL Global Services,LLC;
DAL Moscow, Inc.; DeltaAirElite BusinessJets,Inc.; DeltaAir Lines, Inc.; DeltaBenefitsManagement,
Inc.; Delta ConnectionAcademy,Inc.; Delta CorporateIdentity, Inc.; Delta LoyaltyManagementServices,
LLC; DeltaTechnology,LLC; Delta VenturesIII, LLC; EpsilonTrading,LLC; KappaCapital
Management,Inc.; andSong,LLC.



BackgroundandJurisdiction

1. On September14, 2005, eachDebtorcommencedwith this Court a

voluntarycaseunderchapter11 oftitle 11 of theUnitedStatesCode(the“Bankruptcy

Code”). TheDebtorsareauthorizedto operatetheirbusinessesandmanagetheir

propertiesasdebtorsin possessionpursuantto sections1107(a)and 1108of the

BankruptcyCode.

2. TheCourt hassubjectmatterjurisdictionto considerthis matterpursuant

to 28 U.S.C. § 1334. This is acoreproceedingpursuantto 28 U.S.C. § 157(b)(2)and

maybe determinedby theBankruptcyCourt. Venueis properbeforethis Court pursuant

to 28 U.S.C.§~1408and 1409.

Re!iefRequested

3. As of thePetitionDate,Deltasponsoredtwo non-qualifieddefinedbenefit

pensionplans for its pilots, theDeltaPilots BridgePlanandtheDeltaPilots

SupplementalAnnuityPlan(together,the “Non-QualifiedPlans”),that provided

retirementbenefitsto pilotsthat would havebeenpaidby theDebtors’ tax-qualified

definedbenefitpensionplanbut for limitations imposedon qualifiedplansby theInternal

RevenueCode. OnthePetitionDate,theDebtorsceasedmakingnon-qualifiedbenefit

paymentsthatwere allocableto pre-petitionservice. TheNon-QualifiedPlanswill

terminateon or asof theeffectivedateoftheterminationoftheDeltaPilotsRetirement

Plan(the“Qualified Plan”),which thepartiesanticipateto beSeptember2, 2006. The

terminationoftheNon-QualifiedPlansandtheQualifiedPlanwerethesubjectofprior

ordersoftheBankruptcyCourt andarenot at issuein this Motion. Rather,thisMotion
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dealsonly with thecalculationmethodologyfor certainclaimsin favor ofretireesthat

will resultif andwhentheNon-QualifiedPlansterminate.

4. On June2, 2006,theBankruptcyCourt enteredtheStipulationand

ConsentOrderbetweentheDebtors,theOfficial Committeeof UnsecuredCreditors(the

“Committee”) andDP3 [DocketNo. 2656] (the“Original Stipulation”). TheOriginal

Stipulation,amongotherthings,resolvedcertainoutstandinglitigation mattersbetween

theparties,andgrantedcertainallowedclaimsto pilots whoretiredprior to the

terminationdateof theNon-QualifiedPlans(the“NQ TerminationDate”) andhad

accruedandunpaidbenefitsarisingthereunderfor theperiodcommencingon thePetition

Dateandendingon theNQ TerminationDate,aswell asotherswhoserights to benefits

undertheNon-QualifiedPlanswere derivativeof therights ofsuchretiredpilots,

including alternatepayees,survivorsandcontingentbeneficiaries(collectively,the

“CoveredPilots”). TheOriginalStipulationexplicitly providedthat thepartiesdid not

agreethereunder(i) asto whetherany claim arosein connectionwith theNon-Qualified

Plansfor theperiodon andaftertheNQ TerminationDate,and(ii) if therewassucha

claim, in what amount.

5. On August28, 2006,theBankruptcyCourt enteredtheFurtherOrder

ConcerningtheStipulationandConsentOrderbetweentheDebtors,theCommitteeand

DP3 [DocketNo. 3152](the“FurtherOrder”) that, inter alia, boundall pilots who

retiredprior to theNQ TerminationDatewho hadaccruedandunpaidbenefitsarising

undertheNon-QualifiedPlansto thetermsoftheOriginal Stipulationexceptfor 13

objectingretiredpilots addressedtherein. No partyappealedeithertheOriginal

Stipulationor theFurtherOrder,andthetime to appealthemhaslong sincepassed.Thus,
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assumingtheexpectedterminations,otherthanthese13 objectingretiredpilots, all ofthe

CoveredPilots will sharethebenefitsset forth in theOriginal Stipulation,includinga $9

million administrativeclaim that will bepaid in cash,andan approximately$73.3 million

pre-petitionclaim for thepre-terminationperiod.

6. TheDebtors,with thesupportandparticipationoftheCommittee,have

beenengagedin extensivenegotiationswith DP3, Inc. (“DP3”) regardingthe existence

andamountofany claim arisingin connectionwith theNon-QualifiedPlansfor the

periodon andaftertheNQ TerminationDate. DP3 andits actuaryhaveengagedin

thoroughdue diligenceregardingtheappropriatemethodologyfor calculatingsuch

claims. After weeksof negotiationsbetweentheDebtors,theCommitteeandDP3, the

partiesreachedasettlementthat is embodiedin theStipulationBetweentheDebtors,the

Official Committeeof UnsecuredCreditorsandDP3 RegardingAllowed Claims in

Respectof Post-TerminationNon-QualifiedPensionBenefitsof RetiredDeltaPilots (the

“Stipulation”), attachedheretoasExhibit A. In summary,theCommitteeandthe

Debtorshaveagreednot to pursuethe legal positionthatno claim arisesin connection

with thepost-terminationperiod. Moreover,theDebtorsandtheCommitteehaveagreed

to allow theclaimsofretiredpilots calculatedat a favorable-to-retireesinterestrateof

7.2%.2 This equatesto allowedunsecuredclaimstotalingapproximately$719million for

this period. Nor will DP3 or its counselreceiveanyadditional feesor considerationfrom

this settlement,which settlementhasacurrentmarketvalueto Post-TerminationCovered

Pilotsof hundredsofmillions of dollars.

2 This Motion andthe Stipulationshallbewithout prejudiceto theDebtors’orthe Committee’s

right to utilize a different interestrateforpurposesof calculatingthepresentvalueof claimsotherthanthe
Post-TerminationClaim.
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7. Accordingly, by this motion(the“Motion”), theDebtorsseek

authorization,pursuantto section363 of theBankruptcyCode,to enterinto the

Stipulationandto employ themethodologyset forth thereinto calculateall claims arising

in connectionwith theNon-QualifiedPlansfor theperiodon andaftertheNQ

TerminationDate.

Terms of the Stipulation

8. TheStipulationcontainstheparties’agreementasto theexistenceand

amountof claimsarisingin connectionwith the terminationoftheNon-QualifiedPlans

for theperiodon andaftertheNQ TerminationDate. Pursuantto theStipulation,pilots

who retiredprior to theNQ TerminationDateandwho, absentterminationof theNon-

QualifiedPlans,would otherwisehavebeenentitled to receivebenefitsundertheNon-

QualifiedPlansasoftheNQ TerminationDate(the“Post-TerminationCovered

Pilots”)3 will eachbegivenan allowedgeneralnon-priorityunsecuredclaim (the“Post-

TerminationClaim”), contingentonly on theterminationoftheNon-QualifiedPlans.

Distributionson accountof thePost-TerminationClaimwill be madeto Post-

TerminationCoveredPilotspursuantto aplanof reorganizationbasedon the

individualizedcalculationsof eachPost-TerminationCoveredPilot’s expectedbenefits

arisingundertheNon-QualifiedPlanson andaftertheNQ TerminationDate.4 Such

calculationswill bebasedon (i) a 7.2%discountrateto presentvaluesuchclaimsasof

For the avoidanceof doubt,Post-TerminationCoveredPilotsalso includesotherswhoserightsto
benefitsunderthe Non-QualifiedPlansarederivativeofthe rights of theretiredpilots describedabove,
includingalternatepayees,survivorsandcontingentbeneficiaries.

In theeventof conversionto aChapter7 proceeding,thePostTerminationClaim will bepaidin
accordancewith thedistributionprovisionsoftheBankruptcyCode.
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thePetitionDateand(ii) a life expectancyestimatedusingamortality tablebasedon RP

2000sexdistinctmortality combinedhealthytable,with no collaradjustment,projected

to 2006with ScaleAA; disabledlives set forwardfive years.5 Moreover,aPost-

TerminationCoveredPilotwill onlyreceiveaPost-TerminationClaim to theextentsuch

Post-TerminationCoveredPilot suffersactualeconomiclossasaresultofthetermination

of theNon-QualifiedPlans.6 TheDebtorsestimatethat theaggregateamountof thePost-

TerminationClaims for all Post-TerminationCoveredPilots in theaggregatewill be

approximately$718.8million. Exhibit B heretocontainsan illustrative exampleofthe

applicationofthemethodologyto an actual(but unnamed)retiredpilot reflectinghis total

claimsboth hereunderandundertheOriginal Stipulation.

9. No later than60 daysaftertheentryof theorderattachedhereto,the

Debtorswill amendtheirSchedulesto list theamountof thePost-TerminationClaimfor

eachindividual Post-TerminationCoveredPilot aswell asthe amountoftheNQ Admin

Claim andtheBalanceClaim (eachas definedin theOriginal Stipulation)for each

CoveredPilot, calculatedasprovidedfor in theOriginal Stipulation(the“RetiredPilot

ScheduleAmendment”).7TheBalanceClaims andthePost-TerminationClaimsset

forth in theRetiredPilot ScheduleAmendmentwill beallowedfor purposesof

distributionif andonly if theNon-QualifiedPlansareterminated,asis expected.

While thisdescriptionis admittedlyvery technical,it is fair to saythat thisis a recentand
favorable-to-claimantsmortality table,which hasbeenacceptedas suchby DP3 and its counseland
actuaries.

6 Thus,aswas agreedto by thepartieswithrespectto the Original Stipulation,thePost-

TenninationClaim will bereducedto compensatefor all amountsto bepaidonaccountof non-qualified
pensionbenefitsto retireeson disability from theDisability andSurvivorshipTrust.

Thisshallsupercedetherequirementsetforth in theOriginal Stipulationto file anonmibusorder
allowingtheNQ Admin ClaimandtheBalanceClaim for eachCoveredPilotno later than60 daysafterthe
terminationoftheNon-QualifiedPlans.

6



Distributionson accountoftheBalanceClaimsandthePost-TerminationClaimswill be

madepursuantto theDebtors’planofreorganizationor, in theeventof aChapter7

liquidation,in accordancewith thedistributionprovisionsoftheBankruptcyCode.

Moreover,theBalanceClaimsandthePost-TerminationClaimswill be deemed

temporarilyallowedsolelyfor purposesof votingto acceptor rejecttheDebtors’planof

reorganizationin theamountsset forth in theRetiredPilot ScheduleAmendment.The

NQ Admin Claimswill beallowedfor all purposesandnot subjectto further

contingenciesin theamountsset forth in theRetiredPilot ScheduleAmendmentat the

time oftheRetiredPilot ScheduleAmendment.8

10. UndertheDebtors’planofreorganization,holdersof Post-Termination

Claimswill receivetreatmentno lessfavorablethanthat oftheholdersofothergeneral

unsecuredclaimsagainstDelta(exceptfor holdersof certainde minimisclaims).

11. ThePost-TerminationClaim shallbe in full andcompletesatisfactionof

all rightsofall Post-TerminationCoveredPilots arisingin connectionwith theNon-

QualifiedPlanson or aftertheNQ TerminationDate,andneitherDP3 noranyPost-

TerminationCoveredPilot shall haveor assertanyotherclaimor causeof actionagainst

anyDebtororany fiduciaries,or their respectiveagents,employees,directors,

professionalsorotherrepresentatives,relatingto suchrights or claims.

12. As set forth in theOriginal Stipulation,neitherDP3 northeprofessionals

working on its behalfwill seekorreceiveanyreimbursementoffeesor expensesin

connectionwith thePost-TerminationClaim (i) from theDebtorsor from theseestatesor

TheNQ Admin Claim will bepaidon or assoonasreasonablypracticableafter theeffectivedate

of theDebtors’planof reorganization.In theeventtheNon-QualifiedPlansarenot terminated,the
Debtorswill applytheamountspaidto eachCoveredPiloton accountof theNQ Adniin Claim to the
amountsthat it may otherwiseowesuchCoveredPilot.
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fiduciaries(or theirrespectiveagents,employees,directors,professionalsorother

representatives)or(ii) from thePost-TerminationClaim. The effortsof DP3 in pursuitof

thePost-TerminationClaim shallbeapartof thejustification fortherequestfor feesas

providedin theOriginal Stipulation. Suchfees,in toto, including therequestin

connectionwith servicespreviouslyrenderedon behalfofDP3, shall (atmost)bea

reasonablepercentageof theactualdistributionvalueof theNQ Admin Claim andthe

BalanceClaim. Theactualpercentageshall bedeterminedby theCourtafterproper

notice,andthefeesshall bepaidentirely from thedistributionmadeon accountofthe

NQ Admin Claim andtheBalanceClaim (andnot from thePost-TerminationClaim

contemplatedhereunder).TheDebtorsandtheCreditors’Committeereaffirm theirprior

agreementnot to opposeanyrequestfor suchfeesandexpensessolongastherate

proposeddoesnotexceed10%oftheaggregatedistributionvalueof theNQ Admin

Claim andtheBalanceClaim. Any otheraffectedpartyreservesits right to objectto the

feeapplication,andnothingin theStipulationis intendedto changetheprovisionsof the

Original Stipulationor theFurtherOrderwith respectto fees.

TheStipulationHasBeenEntered Into Pursuant to

the Debtors’ SoundBusinessJudgment and Should be Approved

13. Section363(b)of theBankruptcyCodeauthorizesa debtor,afternotice

andahearing,to “use” propertyotherthanin theordinarycourseofbusiness.Courtsin

theSecondCircuit and elsewherehaverequiredthat decisionsto usepropertyoutsideof

theordinarycourseofbusinessbebaseduponthesoundbusinessjudgmentofthe
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debtor.9 As JudgeLifland haswritten, “[w]here thedebtorarticulatesa reasonablebasis

for its businessdecisions(asdistinct from a decisionmadearbitrarilyorcapriciously),

courtswill generallynot entertainobjectionsto thedebtor’sconduct.” Comm.of

Asbestos-RelatedLitigants v. Johns-ManvilleCorp. (In re Johns-ManvilleCorp.), 60 B.R.

612,616 (Bankr. S.D.N.Y. 1986).

14. Entryinto theStipulationis in thebestinterestsof theDebtors,their

estates,theircreditorsand otherpartiesin interest. This complex,hard-foughtdeal

allowinghundredsof millions ofdollarsof potentialclaimsin favorof avaluedretiree

groupmeetstherequirementsof section363 of theBankruptcyCode;it is supportedby a

“goodbusinessreason”andis not taintedby “bad faith,self-interestor gross-negligence.”

15. TheDebtorsseekto enterinto the Stipulationbecauseit will enablethem

to providevery substantialclaims(over $800million in theaggregate),with

correspondingrecoveriesworthhundredsofmillions of dollars,to retiredpilots who

servedDelta for yearsor decadesandwill now sufferrealeconomicconsequencesfrom

theterminationoftheNon-QualifiedPlans. Moreover,the Stipulationresolveswhat

9
SeeOfficial Comm.of UnsecuredCreditorsofLTVAerospace& Def Co. v. LTV Corp. (In re

ChateaugayCorp.), 973 F.2d 141, 143 (2d Cir. 1992)(ajudgedetermininga section363(b)application
mustfind from theevidencepresenteda goodbusinessreasonto grantsuchapplication);Comm.ofEquity
Sec.Holdersv. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983) (same);Official
Comm.of UnsecuredCreditorsofEnron Corp. v. Enron Corp. (In reEnron Corp.), 335 B.R. 22, 27-28
(S.D.N.Y.2005) (standardundersection363(b) is evidenceof a goodbusinessreason);In re Global
CrossingLtd., 295 BR. 726,743 (Bankr. S.D.N.Y. 2003)(“courts areloath to interferewith corporate
decisionsabsenta showingof badfaith, self-interest,or grossnegligence”(citing Official Comm.of
SubordinatedBondholdersv. IntegratedRes.,Inc. (In re IntegratedRes.,Inc.), 147 BR. 650, 656 (S.D.N.Y.
1992))); Official Comm.ofUnsecuredCreditors v. RaytechCorp. (In reRaytechCorp.), 190 BR. 149,151
(Bankr. D. Conn. 1995)(explainingthat the standardundersection363(b) is evidenceof a goodbusiness
reason);In re IonosphereClubs,Inc., 100 B.R. 670, 675(Bankr.S.D.N.Y. 1989) (noting that thestandard
for determininga section363(b)motion is “good businessjudgment”); seealsoStephensIndus.,Inc. v.
McClung,789 F.2d386, 390 (6thCir. 1986)(holdingthat a bankruptcycourtcanauthorizeanactionunder
section363(b)“when a soundbusinesspurposedictatessuchaction”); In rePhoenixSteelCorp., 82 BR.
334, 335-36(Bankr. D. Del. 1987) (stating thatjudicial approvalof a section363motion requires,inter
alia, that a goodbusinessreasonexistfor the requestedrelief).
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otherwiselikely would havebeenan unpredictableandtime-consuminglitigation with

numerousindividual retiredpilots or theirrepresentatives.

16. Moreover,whileappropriatelycompensatoryto Delta’sretirees,the

agreementembodiedin theStipulationis within therangeofpotentialoutcomeshadthe

Debtorssoughtto litigate with respectto theexistenceand amountof any claim arisingin

connectionwith theNon-QualifiedPlansfor theperiodon andaftertheNQ Termination

Date. ThetermsoftheNon-QualifiedPlansandthePilotWorkingAgreement(“PWA”)

supporttheconclusionthat theterminationoftheNon-QualifiedPlanswould notgive

rise to g~yclaim for theperiodon andaftertheNQ TerminationDate.’° ~ c~,

TranscriptofFebruary18, 2005 OmnibusHearingat 148, In re UAL Corp.,No. 02 B

48191 (Bankr.N.D. Ill.) (Non-qualifiedbenefitplansare“derivative obligations”of

qualifiedpensionplansandthat“with theterminationofthequalifiedbenefits,the

derivativeobligationto paynonqualifledbenefitswould likewiseterminate.”) In contrast,

DP3 allegedthat thebenefitshad vestedandgaverise to claims.

17. Moreover,evenhadthis issuebeenlitigatedandthis Court hadfoundthat

a claim wasproper,asecondlitigation overtheappropriateinterestratefor presentvalue

purposeswould alsohavebeennecessary.TheBankruptcyCodeof courserequiresthat

futureclaimsbe reducedto apresentvalue. See,~ In re LoewenGroupInt’l, Inc., 274

B.R. 427, 434-35(Bankr.Del. 2002)(“Section 502(b)requiresthediscountingofall

claimsassertedin respectto future liabilities to accountfor thetime valueofmoneyand

10 Delta,with theconsentof ALPA as theonly precondition,hastheexpressright to amendor

terminatetheNon-QualifiedPlansat anytime. Section26C of thePWA specificallyprovidesthatDelta
will notamendor terminatetheNon-QualifiedPlans“exceptasagreedby thepilots in the serviceof Delta
Air Lines,Inc., as representedby theAir Line PilotsAssociation,International(“ALPA”), and the
Company.”ALPA subsequentlyagreedin LetterofAgreement#51 not to opposethe terminationof the
Non-QualifiedPlansif suchterminationoccurredafter the terminationofthe QualifiedPlan.
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fosterbankruptcy’sobjectiveof treatingall similarclaimsequally.”); In re WinstonMills,

Inc., 6 B.R. 587, 599 (Bankr. S.D.N.Y. 1980)(“A reductionofan awardto presentvalue

is necessitatedby the fact thatmoneypresentlyin handis alwaysmoreuseful than

staggeredpaymentsin thefuture.”). Ratherthanlitigate, theDebtors,theCommitteeand

DP3 haveagreedto an interestrate~—7.2%—-thatis very fair underthecircumstances.

The Stipulationis Among theTypesof
CompromisesFavoredby theChapter11 Process

18. TheDebtorssubmitthat theStipulationis amongthetypesof

compromisesstronglyfavoredin chapter11 becauseit strikesabalancebetween(i) the

Debtors’needto reduceits coststructureto competitivemarket levels,and(ii) fairnessto

theDebtors’retirees,who haveprovidedtheDebtorswith yearsofvaluableservice,and

to otherconstituenciesin thesecases. Settlementsare“favoredand,in fact,encouraged”

in bankruptcy.Ne//isv.Shugrue,165 B.R. 115, 123 (S.D.N.Y. 1994)(upholding

decisionapprovingsettlementpursuantto Rule9019of theFederalRulesof Bankruptcy

Procedure);seealso ProtectiveComm.for Indep.StockholdersofTMTTrailer Ferry, Inc.

v. Anderson,390 U.S. 414, 424 (1968)(“Compromisesareanormalpartoftheprocessof

reorganization.In administeringreorganizationproceedingsin an economicaland

practicalmannerit will oftenbewiseto arrangethesettlementofclaimsasto which there

are substantialandreasonabledoubts.”)(internalcitation andquotationmarksomitted);

In re Hass,273 B.R. 45, 50 (Bankr.S.D.N.Y. 2002)(Hardin, J.)(approvingsettlementof

claimsundersection727(a)in chapter7 liquidation caseandnotingthat “[c]onsensual

resolutionof litigation hasbeenfavoredin the law from timeimmemorial,whetherby the

partiesthemselves,or throughmediationor othertechniquesofdisputeresolution”).
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19. Moreover,settlementby thedebtorwith respectto theexistenceand

amountof claimsis entitledto substantialdeference.See,e.g.,SmartWorldTechs.,LLC

v. JunoOnlineServs.,Inc. (In re Smart World Techs.,LLC), 423 F.3d 166, 175 (2d Cir.

2005)(A debtor’s“duty to wiselymanagetheestate’slegal claimsis implicit in the

debtor’srole astheestate’sonly fiduciary. As fiduciary, thedebtorbearstheburdenof

maximizingthevalueoftheestate,includingthevalueofany legal claims. Courtshave

thusconcludedthat in someinstances,fiduciarydutyrequiresthechapter11 debtorto

pursuea causeof action,but in otherinstancesmayrequiresettlement.”)(citations,

footnoteandintemalquotationmarksomitted). Althougha decisionto approvea

compromiseor settlementis within thesounddiscretionofthebankruptcycourt, seeIn re

DrexelBurnhamLambertGroup, Inc., 134 B.R. 499, 505 (Bankr. S.D.N.Y. 1991),a

courtshouldnotsubstituteits ownjudgmentfor that of thedebtor,seeIn re Neshaminy

Office Bldg. Assocs.,62 B.R. 798, 803 (E.D. Pa.1986). Thisrule “reflect[s] the

consideredjudgmentthat little wouldbe savedby thesettlementprocessif bankruptcy

courtscouldapprovesettlementsonly afteran exhaustiveinvestigationanddetermination

oftheunderlyingclaims.” In re PurofledDown Prods. Corp., 150 B.R. 519, 522-23

(S.D.N.Y. 1993).

20. Thesettlementembodiedin theStipulationis theresultofextensive

negotiationsamongtheDebtors,theCreditors’ CommitteeandDP3. DP3 is anot-for-

profit corporationformedin October2003 with thestatedintentof seekingto preserve

pensions,healthinsuranceandotherbenefitsofretiredDeltapilots andtheirdependents

andsurvivors. DP3, its counselandits actuaryhaveengagedin thoroughduediligence,

both over thephoneandin person,to assistin their analysisof thesettlement.The
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Creditors’ Committeeand its professionalshavealso hilly participatedin settlement

discussions,which havetakenplaceovermanyweeks.TheDebtorssubmitthat a

settlementsuchasthis resultingfrom studiednegotiationsamonggroupswith such

disparateinterestsis entitledto particulardeferencefrom theCourt.

21. In reachingthis settlement,theDebtorsweremindful ofthesacrificesthat

will be madeby retiredpilots asaresultofthechapter11 process,andtheStipulation

fairly valuestheclaimsthat retiredpilotshavein connectionwith theterminationofthe

Non-QualifiedPlans. While theDebtorsor theCommitteecould havearguedthat retired

pilots werenot entitled to g~yPost-TerminationClaims,or that amuchhigherdiscount

rateapplied,theydid not. Thepartieschoseinsteadto focusnegotiationson the

appropriatediscountrateto usewhencalculatingindividuals’ claims. Moreover,while

debtorsin othercaseshaveutilized oldermortality tablesto try to reducetheirobligations

with respectto claimsarisingundertheirnon-qualifieddefinedbenefitpensionplans, the

mortality tableoff whichthePost-TerminationClaim calculationsarebasedis amongthe

mostcurrentand accurateavailable.

22. In light oftheforegoing,theDebtorsrespectfully(i) submitthat the

Stipulationresultsfrom the soundexerciseof theDebtors’businessjudgmentandis a fair

resolutionofthequestionsthat existregardingtheexistenceandamountof anyclaim

arisingin connectionwith theNon-QualifiedPlanson andaftertheNQ TerminationDate

and(ii) requestthat theCourt authorizeDeltato enterinto theStipulationundersection

363(b)of theBankruptcyCodeandto employthemethodologyset forth thereinto

calculateall claimsarisingin connectionwith theNon-QualifiedPlansfor theperiodon

andaftertheNQ TerminationDate.
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DP3 Is Entitled to GeneralExculpationfrom Liability
with Resnectto theStipulationasaMatterof Law

23. TheDebtorsrespectfullyrequestthat any ordergrantingthe instant

Motion reflectthat DP3,alongwith its currentandformeradvisors,professionals,and

agents(including anyattorneys,financialadvisors,actuaries,andotherprofessionals

retainedby DP3,but solelyin theircapacitiesassuch),aregenerallyexculpatedfrom

liability with respectto theStipulationandthisMotion. This Motion is predicatedon the

factthat Section363(b)oftheBankruptcyCodeauthorizesadebtor,afternoticeanda

hearing,to “use” propertyotherthanin theordinarycourseofbusiness.~ supranote9,

Because(i) thebusinessjudgmentof DP3 is not implicatedand, (ii) retiredpilots and

otherpartiesin interestarefreeto objectto thereliefrequestedherein,theexculpationis

warrantedunderthecircumstances.Moreover,thefailure to exculpateorganizations

suchasDP3 mayhavea chilling effect on thewillingnessofothergroupsto enterinto

settlementswith theDebtorsin thefutureto try to securebenefitsthat inure to larger

group.

24. Moreover,theDebtorshaveagreedto indemnify andhold harmlessDP3

andits officers,directors,trustees,advisors,professionalsor agents(including attorneys,

financialadvisorsandactuariesretainedby DP3) but solelyin their capacityassuchfor

all loss,liability, damagesand costsrelatedto thefeesandexpensesincurredin

defendingany claim arisingfrom thenegotiation,executionor supportoftheStipulation,

exceptwith respectto badfaith, willful misconductorultravires actsasdeterminedby a

final orderoftheBankruptcyCourt, in an amountnot to exceed$500,000. DP3 has

providedvaluableassistanceto theestatein negotiationswith retiredpilots.
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Waiverof Memorandumof Law

25. Becausetherelevantissuesoflaw areaddressedherein,theDebtors

respectfullyrequestthat theCourt waivetherequirementpursuantto Rule9013-1(b)of

theLocal BankruptcyRulesfor theUnitedStatesBankruptcyCourt for theSouthern

District ofNew York that theDebtorsfile a separatememorandumof law in supportof

thismotion.

Notice

26. Consistentwith theproceduresdescribedin theCourt’s OrderApproving

Notice, CaseManagementandAdministrativeProceduresenteredOctober6, 2005 (the

“CaseManagementOrder”), theDebtorshaveservednoticeof this Motion (i) in

accordancewith theCaseManagementOrderand(ii) on all Post-TerminationCovered

Pilots, in additionto an explanatorycoverletter (attachedheretoasExhibit B) providing

informationconcerningthis Motion and theStipulation. As this Motion wasfiled on

November27, 2006andwill be servedassoonaspracticablethereafter,theDebtorshave

providedretiredpilotswith moretimeto respondthanrequiredpursuantto theCase

ManagementOrder. Moreover,this Motion lists eachpartyon whom objectionsmustbe

served,alongwith thecorrespondingmailingaddress,to makeit easierfor retiredpilots

to file andserveobjections.

27. Pursuantto theCaseManagementOrder jDocketNo. 660J,therelief

requestedhereinmay be grantedwithout a hearing if no objections are timely ified

and served in accordancewith the CaseManagementOrder. In order to comply

with theseprocedures,any objectionsmust be filed on theCourt’s ECF Systemand
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copies thereofservedon the following parties on or before December15, 2006: (i)

Davis Polk & Wardwell, 450 Lexington Avenue,New York, NY 10017,Attn:

Marshall S. Huebner, Esq., (ii) Akin Gump Strauss Hauer & Feld LLP, 590

Madison Avenue,NewYork, NY 10022,Attn: Daniel H. Golden,Esq., Lisa G.

Beckerman,Esq., and David H. Boiler, Esq., (iii) Miller & Martin PLLC, 1170

PeachtreeStreet,N.E., Suite 800, Atlanta, GA 30309-7706,Attn: DeanBooth and

ShelleyD. Rucker, (iv) Office of the United StatesTrustee for theSouthern District

of NewYork, 33 Whitehall Street,Suite 2100,New York, NY 10004,Attn: GregM.

Zipes, Esq., (v) Securitiesand Exchange Commission,100 F Street,NE, Washington,

DC 20549,AIIm: Michael A. Berman, (vi) Securitiesand ExchangeCommission,3

World Financial Center, NewYork, NY 10281,Attn: Nathan Fuchs,(vii) Internal

RevenueService,290 Broadway,New York, NY 10008,Attn: SidBrown and (viii)

Bankruptcy ServicesLLC, 757Third Avenue,NewYork, NY 10017,Attn: Robert

Saraceni.

28. A party without accessto the Court’s ECF Systemmayfile an

objection by mailing a copy thereofto the United StatesBankruptcy Court for the

Southern District of New York, 300 Quarropas Street,White Plains, NY 10601-4140,

Attn: Awilda Rodriguez sothat it is actually receivedon or before December13,

2006. Partieswho file objections in this mannermust also servesuch objections on

the parties listed in theprecedingparagraph.

29. Pursuant to theNotice Regarding E-Mails and FaxesSentto the

Court enteredby the Bankruptcy Court on September21,2006 IDocket No. 3242],

sendingletters, objectionsand other correspondenceto the Bankruptcy Court via
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fax or email is improper and, absentprior permission, will not be accepted,

reviewed or otherwiseconsidered,unlessthe party has demonstratedto the Court

s/hecannot communicatewith the Bankruptcy Court by any other method. All

faxesand e-mails receivedby theBankruptcy Court without prior approval will be

disregarded and not consideredfiled with or receivedby the Bankruptcy Court for

any purpose.

30. This Motion addressesonly the issueof the proper methodologyto

calculatethe generalunsecuredclaims, if any, that arise in connectionwith the

termination ofthe Non-Qualified Plansfor the period on and after theNQ

Termination Date. THE TERMINATION OF THE NON-QUALIFIED PLANS

WAS THE SUBJECT OF PRIOR ORDERS OF THE BANKRUPTCY COURT,

AND OBJECTIONS CONTESTING THIS ISSUE WILL NOT BE ADDRESSED

BY THE DEBTORS.

31. FOR ANY PARTY THAT OBJECTS TO THIS MOTION AND THE

RELIEF REQUESTED HEREUNDER, THE DEBTORS AND THE COMMITTEE

RESERVE THE RIGHT TO CONTEST THE EXISTENCE AND AMOUNT OF

ANY CLAIM ARISING IN CONNECTION WITH THE NON-QUALIFIED

PLANS FOR THE PERIOD ON AND AFFER THE NQ TERMINATION DATE.

32. Objecting to, or failing to object to, this Motion andthereliefrequested

herein shall be withoutprejudiceto thependingappealoftheCourt’s FindingsofFact,

Conclusionsof Law andOrderGrantingDebtors’Motion Seekinga Determinationthat

TheySatisfytheFinancialRequirementsfor aDistressTerminationof theDeltaPilots
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RetirementPlanandApprovalof SuchTerminationenteredon September5, 2006

[DocketNo. 3178].

33. No previousrequestfor thereliefsoughthereinhasbeenmadeby the

Debtorsto this or anyothercourt.

WHEREFORE,theDebtorsrespectfullyrequestthe Court granttheDebtorsthe

reliefrequestedhereinand suchotherandfurtherrelief asis just andproper.

Dated: November27, 2006
New York, New York

By: Is/ Marshall S. Huebner
Marshall S. Huebner(MH 7800)

DAVIS POLK & WARDWELL
450 LexingtonAvenue
New York, New York 10017
Telephone:(212)450-4000
Facsimile: (212)450-6539

Attorneysfor Debtorsand
Debtorsin Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

x

In re:

Chapter 11 CaseNo.
DELTA AIR LINES, INC.,et al.,

05-17923(ASH)

Debtors. : (Jointly Administered)

x

ORDER APPROVING STIPULATION BETWEEN THE DEBTORS,
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS AND DP3

REGARDING ALLOWED CLAIMS IN RESPECT OF POST-TERMINATION
NON-OUALIFIED PENSION BENEFITS OF RETIRED DELTA PILOTS

UponthemotiondatedNovember27,2006(the “Motion”)1 ofDeltaAir Lines,

Inc. (“Delta”) andthoseof its subsidiariesthat aredebtorsanddebtorsin possession

(collectively,the“Debtors”),2pursuantto section363(b)of theBankruptcyCode,for an

orderapprovingtheStipulation;andtheCourthavingjurisdictionto considertheMotion

andthereliefrequestedthereinpursuantto 28 U.S.C. § 1334andtheStandingOrderof

ReferralofCasesto BankruptcyCourtJudgesofthe District Court for the Southern

District ofNew York, datedJuly 10, 1984(Ward,Acting C.J.);andconsiderationofthe

l Unlessotherwisedefinedherein,eachcapitalizedtermshallhavethemeaningascribedto it in

theMotion.

2 The Debtorsarethefollowing entities: ASA Holdings,Inc.; ComairHoldings, LLC; Comair,

Inc.; Comair Services,Inc.; CrownRooms,Inc.; DAL AircraftTrading, Inc.; DAL Global Services,LLC;
DAL Moscow,Inc.; DeltaAirElite BusinessJets,Inc.; DeltaAir Lines,Inc.; DeltaBenefitsManagement,
Inc.; DeltaConnectionAcademy,Inc.; DeltaCorporateIdentity, Inc.; Delta LoyaltyManagementServices.
LLC; DeltaTechnology,LLC; DeltaVenturesIII, LLC; EpsilonTrading, Inc.; KappaCapitalManagement,
Inc.; andSong,LLC.



Motion andtherequestedreliefbeingacoreproceedingthat theBankruptcyCourt can

determinepursuantto 28 U.S.C. § 1 57(b)(2);andvenuebeingproperbeforetheCourt

pursuantto 28 U.S.C.§~1408and 1409;anddue andpropernoticeoftheMotion having

beenprovided;andit appearingthat no otheror furthernoticeneedbeprovided;andthe

reliefrequestedin theMotionbeingin thebestinterestsofthe Debtors,theirestates,their

creditorsand all otherpartiesin interestin thesecases;andenteringinto theStipulation

representingaprudentexerciseoftheDebtors’businessjudgment;andtheDebtors

havingarticulatedgood,sufficientandsoundbusinessjustificationsand compelling

circumstancesfor enteringinto theStipulation;andtheCourt havingreviewedthe

Motion [andhavingheldahearingwith appearancesofpartiesin interestnotedin the

transcriptthereof]; andtheCourt havingdeterminedthat the legal andfactualbasesset

forth in theMotion establishjustcausefor therelief grantedherein;anduponall of the

proceedingshadbeforetheCourt andafterduedeliberationandsufficient cause

appearingtherefor;it is hereby

ORDEREDthat thereliefrequestedin theMotion is herebygranted;andit is

further

ORDEREDthat, pursuantto section363(b)of theBankruptcyCode,the

Stipulationis authorizedandapprovedin all respects;andit is further

ORDEREDthatthemethodologyset forth in the Stipulationshall be employedby

theDebtorsto calculateall claimsarisingin connectionwith theNon-QualifiedPlansfor

theperiodon andaftertheNQ TerminationDatefor all pilots whoretiredprior to theNQ

TerminationDateandwho, absentterminationof theNon-QualifiedPlans,would

2



otherwisehavebeenentitled to receivebenefitsundertheNon-QualifiedPlansasofthe

NQ TerminationDate;andit is further

ORDEREDthat,asdescribedin theMotion, a Post-TerminationCoveredPilot

shall only receiveaPost-TerminationClaim to theextentsuchPost-TerminationCovered

Pilot suffersactualeconomiclossasaresultof theterminationof theNon-Qualified

Plans;andit is further

ORDEREDthat no laterthan60 daysaftertheentryofthis Order,the Debtors

shall list theamountofthePost-TerminationClaim for eachindividual Post-Termination

CoveredPilot aswell astheamountoftheNQ Admin Claim andtheBalanceClaim for

eachCoveredPilot in theRetiredPilotScheduleAmendment.TheBalanceClaimsand

thePost-TerminationClaimsset forth in theRetiredPilotScheduleAmendmentshall be

allowedfor purposesof distributiononly if theNon-QualifiedPlansareterminatedand

shallbe deemedtemporarilyallowedsolely for purposesof votingto acceptor rejectthe

Debtors’planofreorganizationin theamountsset forth in theRetiredPilot Schedule

Amendment;andit is further

ORDEREDthattheNQ Admin Claimsshall beallowedfor all purposesandnot

subjectto furthercontingenciesin theamountsset forth in theRetiredPilot Schedule

Amendmentatthetime of theRetiredPilot ScheduleAmendment.TheNQ Admin

Claimsshall bepaidon orassoonasreasonablypracticableaftertheeffectivedateof the

Debtors’planofreorganization.In theeventtheNon-QualifiedPlansarenot terminated,

theDebtorsshallapply theamountspaid to eachCoveredPilot on accountoftheNQ

Admin Claim to the amountsthat it mayotherwiseowesuchCoveredPilot; and it is

further



ORDEREDthat undertheDebtors’planofreorganization,holdersofPost-

TerminationClaimsshallreceivetreatmentno lessfavorablethanthat oftheholdersof

othergeneralunsecuredclaimsagainstDelta(exceptfor holdersof certaintie ininimis

claims);and it is further

ORDEREDthatDP3 andits currentorformeradvisors,professionals,or agents

(including anyattorneys,financialadvisors,actuaries,and otherprofessionalsretainedby

DP3,but solelyin theircapacitiesassuch)shallnothaveor incur anyliability to any

retiredpilot orotherpersonfor any actoromissionin connectionwith theStipulationand

theMotion, andall decisions,actions,inactionsandallegednegligenceor misconduct

relatingthereto,exceptwith respectto bad faith,willful misconductorultravires actsas

determinedby a final orderofacourt;andit is further

ORDEREDthat objectingto, or failing to objectto, theMotion andtherelief

requestedthereinshall bewithoutprejudiceto thependingappealof theCourt’sFindings

of Fact,ConclusionsofLaw andOrderGrantingDebtors’Motion Seekinga

DeterminationthatTheySatisfytheFinancialRequirementsfor a DistressTerminationof

theDeltaPilots RetirementPlanandApprovalofSuchTerminationenteredon

September5, 2006;andit is further

ORDEREDthat theMotion andtheStipulationshallbewithoutprejudiceto the

Debtors’or theCommittee’sright to utilize an interestratedifferent thanthat described

thereinfor purposesofcalculatingthepresentvalueof claimsotherthanthePost-

TerminationClaim; andit is further

ORDEREDthatthefailure to specificallydescribeorincludeanyparticular

featureofthe Stipulationin this Ordershall not diminish orimpair theeffectivenessof

4



suchfeature,it beingtheintentof this Court that theStipulationbeapprovedin its

entirety; andit is further

ORDEREDthat theCourt shallretainjurisdictionwith respectto anydisputes

arisingfrom this or otheractionsto interpret,administerorenforcethetermsand

provisionsof this Order; andit is further

ORDEREDthat thenoticeproceduressatisfyBankruptcyRules2002,6004,9014,

9019and Local BankruptcyRules6004-1(a)and9006-1 byproviding thecounterparties

with noticeandan opportunityto objectandbeheard.

Dated: ________________,2006
White Plains,NewYork

UNITED STATES BANKRUPTCY JUDGE
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ExHIBIT A



UNITED STATES BANKRUPTCY COURT
SOUTHERNDISTRICT OF NEW YORK

x

In re: Chapter 11 CaseNo.

DELTA AIR LINES, INC., et ~ 05-17923(ASH)

Debtors.

(JointlyAdministered)
x

STIPULATION BETWEENTHE DEBTORS,THE OFFICIAL
COMMITFEEOFUNSECUREDCREDITORSAND DP3REGARDING

ALLOWED CLAIMS IN RESPECTOF POST-TERMINATION
NON-QUALIFIED PENSIONBENEFITSOFRETIREDDELTA PILOTS

Back2round

DeltaAir Lines, Inc. (“Delta”) andthoseof its subsidiariesthataredebtorsand

debtorsin possessionin theseproceedings(collectively,the “Debtors”)’ each

commencedwith the BankruptcyCourta voluntary caseunderchapter11 of title 11 of

theUnited StatesCode(the“Bankruptcy Code”)on September14,2005(the“Petition

Date”).

DP3, Inc. d\b\aDeltaPilots’ PensionPreservationOrganization(“DP3”) is a

Delawarenot-for-profit corporationformedinOctober2003 with thestatedintentof

seekingto preservepensions,healthinsuranceandotherbenefitsof retired Deltapilots

andtheir dependentsandsurvivors. DP3 hasactivelyparticipatedin thesecasessince

their inceptionin an effort to protectthepensionrightsof retired Deltapilots.

‘The Debtorsarethe following entities: ASA Holdings,Inc.; ComairHoldings,LLC; Comair,
Inc.; ComairServices,Inc.; cro~Rooms,Inc.; DAL Aircraft Trading,Inc.; DAL Global Services,LLC;
DAL Moscow, Inc.; Delta AirEhte BusinessJets,Inc.; DeltaAir Lines,Inc.; DeltaBenefitsManagement,
Inc.; DeltaConnectionAcademy,Inc.; DeltaCorporateIdentity, Inc.;DeltaLoyalty ManagementServices,
LLC; DeltaTechnology,LLC; DeltaventuresIll, LLC; EpsilonTrading,LLC; KappaCapital
Management,Inc.; andSong,LLC.



OnJune2, 2006,the BankruptcyCourtenteredthe Stipulationand ConsentOrder

betweenthe Debtors,the Official ComnitteeofUnsecuredCreditors(the“Committee”)

andDP3 [DocketNo. 2656] (the“Original Stipulation”). TheOriginal Stipulation,

amongotherthings,resolvedcertainoutstandinglitigationmattersbetweentheparties,

andgrantedcertainallowedclaimsto pilots who retiredprior to theterminationdateof

theNon-QualifiedPlans(the “NQ TerminationDate”) andhad accruedandunpaid

benefitsarising thereunderfor the periodcommencingon thePetitionDateandendingon

theNQ TerminationDate,aswell asotherswhoserights to benefitsundertheNon-

QualifiedPlanswerederivativeoftherightsof suchretired pilots,including alternate

payees,survivorsandcontingentbeneficiaries(collectively,the“CoveredPilots’). The

DeltaPilotsBridgePlanandtheDeltaPilotsSupplementalAnnuity Planshall togetherbe

referredto hereinas the“Non-Qualified Plans.” TheOriginal Stipulation,which is now

a final order,explicitly providedthat thepartiesdid notagreethereunder(i) as to whether

anyclaim arosein connectionwith theNon-QualifiedPlansfor theperiodon andafter

theNQ TerminationDate,and (ii) if therewassucha claim, inwhatamount. On August

28, 2006,theBankruptcyCourt enteredtheFurtherOrderConcerningthe Stipulationand

ConsentOrderbetweentheDebtors,theCommitteeandDP3 [DocketNo. 3152](the

“Further Order’) that, intera&7, boundall pilots exceptfor 13 objectingparties

addressedby namethereinwhoretiredprior tothe NQ TerminationDatewho had

accruedandunpaidbenefitsarisingundertheNon-QualifiedPlanstothe termsofthe

Original Stipulation. The FurtherOrderis also now a final order.

The Debtors,with thesupportandparticipationof theCommitte;havebeen

engagedin extensivenegotiationswithDP3regardingthe existenceandamountof any

2



claimarisingin connectionwith theNon-QualifiedPlansfor theperiodon and afterthe

NQ TerminationDate. After weeksofnegotiationsbetweenthe Debtors,the Committee

andDP3, thepartiesreacheda settlementofthis issue,whichis embodiedherein.

Aareement

IT IS HEREBY STIPULATEDAND AGREED by andbetweenDelta,the Committee

andDP3, by theirundersignedcounsel,asfollows:

I. Pilotswho retiredprior to the NQ TerminationDateandwho, absent

terminationoftheNon-QualifiedPlans,would otherwisehavebeenentitledto receive

benefitsundertheNon-QualifiedPlansasof theNQ TerminationDate(the“Post-

TerminationCoveredPilots’)2will eachbegiven an allowedgeneralnon-priority

unsecuredclaim (the“Post-TerminationClaim”), contingentonly on theterminationof

theNon-QualifiedPlans. Distributionson accountof the Post-TerminationClaim shall

bemadeto Post-TerminationCoveredPilotspursuantto a planofreorganizationbased

on individualizedcalculationsof eachPost-TerminationCoveredPilot’s expected

benefitsarisingundertheNon-QualifiedPlanson andaftertheNQ TerminationDate.

Suchcalculationswill bebasedon (i) a 7.2%discountrateto presentvaluesuchclaims

asof thePetitionDateand(ii) a life expectancyestimatedusinga mortality tablebased

on RP2000 sexdistinctmortality combinedhealthytable,with no collaradjustment,

projectedto 2006with ScaleAA; disabledlivesset forward five years. Moreover,a

Post-TerminationCoveredPilot will only receivea Post-TerminationClaim to theextent

suchPost-TerminationCoveredPilot suffersactualeconomiclossasaresultof the

2Forthe avoidanceofdoubt,Post-TerminationCoveredPilotsalso includesotherswhoserights to

benefitsundertheNon-QualifiedPlansarederivativeofthe rightsof theretiredpilots describedabove,
includingaltematepayee&survivorsandcontingentbeneficiaries.
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terminationoftheNon-QualifiedPlans.3 TheDebtorsestimatethat theaggregateamount

ofthePost-TerminationClaimsfor all Post-TerminationCoveredPilotsin theaggregate

will beapproximately$718.8million.

2. No laterthan60daysaftertheentryofan orderapprovingthis Stipulation,

theDebtorswill amendtheir Schedulesto list theamountof thePost-TerminationClaim

foreachindividual Post-TerminationCoveredPilot aswell asthe amountof theNQ

Admin Claim andtheBalanceClaim (eachasdefinedin theOriginal Stipulation)for

eachCoveredPilot, calculatedasprovidedfor in theOriginal Stipulation(the“Retired

Pilot ScheduleAmendment”).4TheBalanceClaimsandthe Post-TerminationClaims

set forth in theRetiredPilotScheduleAmendmentshallbeallowedfor purposesof

distributionif andonly if theNon-QualifiedPlansareterminated,as isexpected.

Distributionson accountoftheBalanceClaims and thePost-TerminationClaimsshall be

madepursuantto the Debtors’planofreorganizationor, in theeventofa Chapter7

liquidation, in accordancewith thedistributionprovisionsof theBankniptcyCode.

Moreover,theBalanceClaimsandthePost-TerminationClaims shallbedeemed

temporarilyallowedsolelyforpurposesof voting to acceptor rejecttheDebtors’planof

reorganizationin theamountsset forthin theRetiredPilot ScheduleAmendment.The

NQ Admin Claimsshallbeallowedfor all purposesandnotsubjectto further

Thus,aswasagreedto by thepartieswith respecttothe OriginalStipulation,thePost~
TerminationClaimwill bereducedto compensatefor all amountsto bepaid on accountofnon-qualified
pensionbenefitsto retireesondisability fromtheDisability andSurvivorshipTrust.

4Thisshall supercedetherequirementsetfbrth in theOriginalStipulationto file anomnibusorder
allowing theNQ Admin Claim andtheBalanceClaim for eachCoveredPilot no laterthan60 daysafterthe
terminationof theNon-QualifiedPlans.
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contingenciesin theamountssetforth in theRetiredPilot ScheduleAmendmentat the

timeof theRetiredPilot ScheduleAmendment.5

3. UndertheDebtors’planofreorganization,holdersof Post-Termination

Claimsshallreceivetreatmentno lessfavorablethanthatof theholdersof othergeneral

unsecuredclaimsagainstDelta (exceptforholdersof certainc/c minimisclaims).

4. ThePost-TerminationClaim shallbein full andcompletesatisfactionof

all rightsof all Post-TerminationCoveredPilotsarisingin connectionwith the Non-

QualifiedPlansonandafter theNQTerminationDate,andneitherDP3 nor anyPost

TerminationCoveredPilot shallhaveor assertanyotherclaim or causeof actionagainst

anyDebtoror anyfiduciaries,or their respectiveagents,employees,directors,

professionalsor otherrepresentatives,relatingto suchrightsandclaims.

5. As setforth in the Original Stipulation,neitherDP3nor theprofessionals

working onits behalfshallseekor receiveanyreimbursementof feesor expensesin

connectionwith thePost-TerminationClaim (i) from theDebtorsor from theseestatesor

fiduciaries(or theirrespectiveagents,employees,directors,professionalsorother

representatives)or (ii) from thePost-TerminationClaim. Theefforts ofDP3 in pursuitof

thePost-TerminationClaimshall bepartofthejustification for therequestfor feesas

providedin theOriginal Stipulation. Suchfees,in tow, includingtherequestin

connectionwith servicespreviouslyrenderedon behalfof DP3,shall(atmost)bea

reasonablepercentageof theactualdistributionvalueoftheNQ Admin Claim andthe

BalanceClaim. The actualpercentageshallbedeterminedby theCourtafterproper

5TheNQ Admiu Claim shall bepaidon orassoonasreasonablypracticableafter theeffective
dateoftheDebtors’planof reorganization.in theeventtheNon-QualifiedPlansarenot terminated,the
Debtorsshall applythe amountspaid to eachCoveredPilot onaccountof theNQAdmin Claimtothe
amountsthat it mayotherwiseowesuchCoveredPilot.
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notice,andthefeesshall bepaid entirelyfrom the distributionmadeon accountof the

NQAdmin Claim andtheBalanceClaim(andnot fromthe Post-TerminationClaim

contemplatedhereunder).TheDebtorsandtheCreditors’Committeereaffirmtheirprior

agreementnotto opposeanyrequestfor suchfeesandexpensessolongasthe rate

proposeddoesnotexceed10%of theaggregatedistribution valueof theNQ Admin

Claim andtheBalanceClaim. Any otheraffectedpartyreserveshisorherright to object

to the feeapplication,andnothingin this Stipulationis intendedto changetheprovisions

ofthe Original Stipulationor theFurtherOrderwith respectto fees.

6. TheDebtorsagreethat theorderapprovingthis Stipulationshallprovide

for theexculpationof DP3 andits currentor formerofficers,directors,trustees,advisors,

professionalsor agents(including anyattorneys,financialadvisors,actuaries,andother

professionalsretainedby DP3),but solelyin their capacityassuchfor all claimsexcept

forbadfaith, willful misconductor ultravires actsasdeterminedby a final orderofthe

BankruptcyCourt. TheDebtorsfurtheragreeto indemnifS’ andholdharmlessDP3and

its officers, directors,trustees,advisors,professionalsor agents(including attorneys,

financialadvisors,actuariesretainedby DP3) but solelyin their capacityassuchfor all

loss, liability, damagesandcostsrelatedto the feesandexpensesincurredin defending

anyclaim arisingfrom thenegotiation,executionor supportof this agreement,except

with respectto bad faith, willful misconductorulta virus actsas determinedby final

orderofthe BankruptcyCourt, in anamountnotto exceed$500,000.

7. This Stipulationmaybe signedin counterparts,anyof whichmaybe

transmittedby facsimile, and eachof which shallbe deemedanoriginal,but all ofwhich

togethershallconstituteoneandthe sameinstrument.
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S. Thesignatoriesto this Stipulationrepresentthat theyhavebeen

representedby experiencedcounselandareduly authorizedby their clientsto execute

this Stipulation.

9. ThisStipulationshall notbeeffectiveuntil thedatetheBankruptcyCourt

entersan order,acceptablein form to the Debtors,the CommitteeandDP3, approvingthe

Stipulation.



Dated: Novemberia2006
New York, New York

By: _________

MarshallS. }{uebner (MH 7800)

DAVIS POLK & WARD WELL
450 LexingtonAvenue
NewYork, NewYork 10017
Telephone:(212)450-4000
Facsimile: (212)450-6539

Attorneysfor Debtorsand
Debtorsin Possession

Dated: November~j, 2006
Atlanta,Georgia

MILLER & MARTIN PLLC
1170PeachtreeStreet,NE,Suite800
Atlanta,Georgia30309
Telephone:(404) 962-6100
Facsimile:(404) 962-6300

Attorneysfor DP3,Inc. d\b”,a DeltaPilots’
PensionPreservationOrganization



Dated: Novemberfl 2006
NewYork, NewYork

Lisa 0. Beckerinan

AKIN, ClUMP, SThAUSS,HAUER & FELD
LLP

590MadisonAvenue
NewYo& NewYork 10022
Telephone:(212)Sfl- 1000
Facsimile: (212)872-1002

AttorneysforOfficial Committeeof
UnsecuredCreditors



EXHIBIT B



ADelta
November27,2006

We arepleasedto inform youthatDeltahasworkedsuccessfullywith DP3, Inc., agroup
representingalargenumberof retiredDeltapilots, andour Creditors’ Committee,to
allow an additionalestimated$719million in unsecured,pre-petitionclaimsfor non-
qualified pensionbenefitsfor retiredDeltapilots. Togetherwith themorethan
approximately$80million in claimsapprovedearlierthis year,eligible retiredDelta
pilots, aswell as their alternatepayees,survivorsandcontingentbeneficiaries(for
convenience,all arereferencedto in this letteras“RetiredPilots”), now will haveatotal
of approximately$800million in allowedclaimsfor their lostnon-qualifiedpension
benefits. As aresult,you likely will be ableto recoverthroughthe claimsprocessa
significantportionof your non-qualifiedbenefits,somethingwe workedveryhardto help
makepossible.

This noticeprovidesimportantinformationabouttheAgreement,whichmustbe
approvedby the U.S. BankruptcyCourtbeforeit becomeseffective. Becausethis is a
complexmatterthatinvolves issuesof bankruptcylaw andprocedurethatmaynot be
easilyunderstoodby anyonenot familiar with suchmatters,youmaywish to reviewthis
matterwith your legal and/orfinancial advisor. Copiesof theAgreementandthe
approvalmotion (the“Motion”) areenclosedwith this letter. Pleasetakethe time to
reviewthem in their entiretyand,if you haveanyquestions,pleasecall (866)271-8942.
This is anumberoperatedby BankruptcyServices,LLC (“BSI”), Delta’sclaimsagentin
thebankruptcycourt cases.

As you mayknow, non-qualifiedpensionbenefitsarethebenefitsthatwerepayable
throughtheDeltaPilots BridgePlanandtheDeltaPilots SupplementalAnnuity Plan
becauseof the limits setby law on amountspayablethroughtheDeltaPilots Retirement
Plan. Pleasenote thattheMotion andtheAgreementarenot abouttheterminationof any
pilot pensionplans,whichwereaddressedin prior courtorders. Rather,the Motion and

Agreementaddressthe approximately$719million in claimsto be allowedfor the “post-
termination”period.

Insteadof objectingto theseclaimscompletely,or seekingto reducethemto a lower
amount,this Agreementboth: (i) providesfor generalunsecuredclaimsestimatedto
aggregate$719 million in total andallowsthemin the Deltabankruptcycasesand (ii)
calculatestheir presentvalueusingan interestrateof 7.2 percentandmortality factors
favorableto RetiredPilots. Theassumptionsandotherimportantinformationaresetout
in detail in theattachedMotion.

As youreviewthetwo-pointsummaryprovidedbelow,pleasebe awarethat:

• TheMotion andAgreementdo not affect benefitsundertheDeltaPilots
RetirementPlan,which is aseparate,qualified planthatis insuredby thePension
Benefit GuarantyCorporation(“PBGC”).



• The Motion andAgreementapply to all thoseretiredDeltapilots andtheir
beneficiarieswhowill permanentlylosenon-qualifiedpensionbenefitswhenthe
non-qualifiedplansareterminated,which is expectedto occur“as of” September
2, 2006.

• The claimsprovidedunderthis Motion andAgreementare in additionto the
approximately$80 million of claimsandbenefitsprovidedundertheprevious
court-approvedstipulation,datedJune2, 2006,which relatedto the period
betweenSeptember14, 2005 andSeptember2, 2006. (ThecurrentAgreement
providesclaimsfor theperiodon andafter September2, 2006.)

• RetiredPilots who arereceivingdisabilitybenefitsthathavebeenincreaseddue
to thenon-paymentof nonqualifiedpensionbenefitswill receivethebenefitsof
theAgreementonly to the extenttheywill actuallyexperience,after the
terminationof the non-qualifiedplans,anet reductionin thecombinedlevel of
benefitsprovidedfrom the non-qualifiedanddisability plansasa resultof such
termination.

• No feesor expensesof anyparty, includingDP3 or its professionals,will be
deductedor paidout of thebenefitsprovidedto retiredDeltapilots underthe
Motion andAgreement. Rather,asset forth in thepreviousCourt-approved
stipulation,DP3 hasreservedtheright to movefor reasonableprofessionalfees
payableonly out of theapproximately$80 million of claimsprovidedfor in that
stipulation. Partiesin interestwill havethe ability to objectto anysuchrequest
whenfiled.

• RetiredPilots canobjectto theAgreementby filing an objectionwith the
BankruptcyCourt andservingit by December13, 2006in accordancewith the
BankruptcyCourt’s procedures,whicharesetforth in detail in theaccompanying
Motion.

• If you do not follow theproceduresin theMotion andproperlyobjectby
December13, 2006,you will receivethebenefitsof, but alsobe govemedby, the
termsof the Agreement.

• Objectingto, or failing to objectto, the Motionwill haveno bearingon andbe
without prejudiceto thependingappealof thecourtordergrantingDelta’smotion
seekingadeterminationthat it satisfiedthe financial requirementsfor adistress
terminationof the DeltaPilots RetirementPlan.

The AgreementandMotion havetwo principal components:

1) They provide a generalunsecurednon-priority claim for thenon-
qualified pension benefitslost when the non-qualified pensionplans are
terminated.
RetiredPilots will receivean allowedgeneralnon-priorityclaim in Delta’s
bankruptcyfor all non-qualifiedpensionbenefitslost on andafterthedateon
whichthe non-qualifiedplansare terminated,which is expectedto occur“as of’
September2, 2006. Basedon theassumptionsdescribedin point two below, this
claim will producea lump sumamountandwill be calculatedto be thepresent
valueof all thenon-qualifiedpaymentsthatwould havebeenmadeover therest



of your lifetime. This claim will receiveadistributionunderDelta’splanof
reorganizationthat is worthsomenumberof “cents-on-the-dollar,”likely paidin
theform of equityor othersecuritiesofreorganizedDelta. In total,Delta
estimatesthat theseclaimswill havean aggregatefacevalueof approximately
$719million. While it cannotbe predictednowwhat numberof “cents-on-the-
dollar” theseclaims ultimatelywill be worth, Deltabelievestheseclaimswill
allow youto recoverasignificantportionof your lost non-qualifiedbenefits.

2) Theyprovidefor avaluation methodology for theseclaims favorable
to retirees.
Theclaimsdescribedabovewill be calculatedby Deltaon an individual basis
basedon assumptionsthatwe andDP3believe,taking all considerationsinto
account,arefavorableto retirees. Theclaimswill be discountedto presentvalue
(a calculationthat is requiredby law) usinga7.2percentinterestrate. Also, a
mortality tabledescribedin moredetail in theAgreementandthe Motion will be
usedto calculateaveragelife expectancy.This mortality table,which represents
an averagelife expectancyof approximately82.75years,is recentandis therefore
favorableto RetiredPilots.

An illustrative exampleof themethodof calculationof the claimsan actual (but
unnamed)retiredpilot would receiveon accountof his lost non-qualifiedpension
benefits— bothundertheAgreementandthe previouscourt-approvedstipulation— is
attachedto this letter. EachRetiredPilot’s claims,of course,will be determinedbased
uponhis or her individual circumstances.

Again, weareverypleasedwe wereable to securetheapprovalof theCreditors’
Committeefor this importantagreementreachedwith DP3to provideRetiredPilots with
thesignificantclaimsandpaymentsdescribedabove. And, thankyou in advancefor
takingthe timeto reviewtheattachedAgreementandMotion andfully considerthis
importantmatterandwhatit meansfor you.

Cordially,

RobertL. Kight



Illustrative Example:
Claims an Actual Pilot Would Receiveon Account of

Non-Qualified PensionBenefits
(AssumingNon-Qualified Plans are Terminated asof September2, 2006)

Pilot A retiredin 2002atage60 with amonthlynon-qualifiedbenefitof$2,167. As
of September14, 2005,PilotA wasage63, andhis monthlynon-qualifiedbenefit
wasunchanged.

As with all retiredpilots, Pilot A’s monthlynon-qualifiedbenefitswerepaidin full
until Delta’sChapter11 filing.

Pilot A’s total generalunsecurednon-priorityclaim for thepost-terminationperiod
that will beallowedundertheattacheddocumentswill be $235,696.1

The claim is determinedby takingthepresentvalue,asof September14, 2005,of his
monthlynon-qualifiedbenefitpayableon or afterOctober1,20062($2,167)basedon
a discountrateof 7.2%andtheRP2000mortality tableprojectedto 2006 (which
representsalife expectancyfor Pilot A of approximatelyage82.75). (Calculatinga
presentvalueis requiredby law.)

In addition,theOriginal Stipulationprovidedfor allowedclaims for theperiodprior
to the expectedSeptember2, 2006non-qualifiedplanterminationdate. Pilot A’s
total pre-terminationclaim is $26,004(equalto 12 monthsof his monthlynon-
qualifiedbenefit).3 Onaccountof this claim, PilotA will receive:

• $2,834in cashas his shareof the$9 million administrativeclaim4and

• $23,160ashis shareof thepre-terminationgeneralunsecurednon-priority
claim.

Thus, in total, Pilot A, on accountofhis $2,167monthlynon-qualifiedbenefit,will,
underDelta’splanof reorganization,receivean administrativeclaim of $2,834anda
pre-petitiongeneralunsecurednon-priority claim of $258,856.

‘This is definedasthe“Post-TerminationClaim” undertheMotion.

2 This is the first dateduring thepost-terminationperiodon whichNon-QualifiedBenefitswere scheduled

to havebeenpaid.

The illustrative figuresfor the pre-terminationclaimsdo not factorin professionalfeesthatmaybe
awardedto DP3 afternoticeanda hearing. As setforth in the Original Stipulation,DP3 hasreservedthe
right to movefor professionalfeeswhichwould (atmost)beareasonablepercentageof, andwill bepaid
entirelyout of~theactualdistributionvalueof thepre-tenninationclaims.

This is definedasthe“NQ Admin Claim” undertheOriginal Stipulation.

This is defmedasthe “BalanceClaim” underthe Original Stipulation.


