
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

x

lure: : Chapter 11 CaseNo.

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

Debtors.
(Jointly Admirnstered)

x

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

ALLOWED CLAIMS IN RESPECTOF POST-TERMINATION
NON-OUALIFIED PENSIONBENEFITS OF RETIRED DELTA PILOTS

Background

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

debtorsin possessionin theseproceedings(collectively,the “Debtors”)1 each

commencedwith the BankruptcyCourta voluntarycaseunderchapter11 oftitle 11 of

the United States Code(the “Bankruptcy Code”) on September14, 2005 (the “Petition

Date”).

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

Delawarenot-for-profitcorporationformedin October2003 with thestatedintentof

seekingtopreservepensions,healthinsuranceandotherbenefitsof retiredDeltapilots

andtheir dependentsandsurvivors. DP3 hasactivelyparticipatedin thesecasessince

their inceptionin an effort to protectthepensionrights ofretiredDeltapilots.

‘The Debtorsarethefollowing entities: ASA Holdings,Inc.; ComairHoldings,LLC; Comair,
Inc.; ComairServices,Inc.; CrownRooms,Inc.; DAL Aircraft Trading,Inc.; DAL Global Services,LLC;
DAt Moscow,Inc.; DeltaAirflhte 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 StipulationandConsentOrder

betweenthe Debtors,the Official Committeeof UnsecuredCreditors(the “Committee”)

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

amongotherthings,resolvedcertainoutstandinglitigation mattersbetweentheparties,

andgrantedcertainallowedclaimsto pilots who retiredpriorto theterminationdateof

theNon-QualifiedPlans(the “NQ TerminationDate”) andhadaccruedandunpaid

benefitsarisingthereunderfor theperiodcommencingon the PetitionDateandendingon

theNQTerminationDate,as well asotherswhoserights to benefitsunderthe Non-

Qualified Planswerederivativeof therightsof suchretiredpilots, includingalternate

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

DeltaPilotsBridgePlanandtheDeltaPilots SupplementalAnnuityPlanshall togetherbe

referredto hereinasthe “Non-Qualified Plans.” TheOriginal Stipulation,which isnow

a final order,explicitly providedthat thepartiesdid not agreethereunder(i) as to whether

anyclaim arosein connectionwith theNon-QualifiedPlansfor theperiodon andafter

theNQTerminationDate, and(ii) if therewassuchaclaim, in what amount. On August

28, 2006,the BankruptcyCourt enteredtheFurtherOrderConcerningthe Stipulationand

ConsentOrderbetweentheDebtors,The CommitteeandDP3 [Docket No, 3152](the

“Further Order”) that, interalia, boundall pilots exceptfor 13 objectingparties

addressedby namethereinwhoretiredprior to theNQ TerminationDatewho had

accruedandunpaidbenefitsarisingundertheNon-QualifiedPlansto thetermsof the

Original Stipulation. TheFurtherOrderis alsonow a final order.

TheDebtors,with thesupportandparticipationofthe Committee,havebeen

engagedin extensivenegotiationswith DP3 regardingtheexistenceandamountof any
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claim arisingin connectionwith theNon-QualifiedPlansfor theperiodon andafterthe

NQ TerminationDate. After weeksof negotiationsbetweenthe Debtors,theCommittee

andDP3, thepartiesreachedasettlementof thisissue,which is embodiedherein.

Agreement

IT IS HEREBY STIPULATED AND AGREED by andbetweenDelta, the Committee

andDP3, by their undersignedcounsel,as follows:

I. Pilots whoretiredprior to theNQTerminationDateandwho, absent

terminationof theNon-QualifiedPlans,wouldotherwisehavebeenentitledto receive

benefitsunderthe Non-QualifiedPlansas of the NQ TerminationDate(the “Post-

Termination CoveredPilots”)2 will eachbe given anallowedgeneralnon-priority

unsecuredclaim(the “Post-Termination Claim”), contingentonly on the terminationof

the Non-QualifiedPlans. Distributionson accountof the Post-TerminationClaim shall

be madeto Post-TerminationCoveredPilotspursuantto aplanof reorganizationbased

on individualizedcalculationsof eachPost-TerminationCoveredPilot’s expected

benefitsarisingundertheNon-QualifiedPlanson andaftertheNQ TerminationDate.

Suchcalculationswill be basedon (i) a7.2%discountrateto presentvaluesuchclaims

asof the PetitionDateand(ii) a life expectancyestimatedusingamortality tablebased

on RP 2000sexdistinct mortalitycombinedhealthytable,with no collar adjustment,

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

Post-TerminationCoveredPilotwill only receiveaPost-TerminationClaimto the extent

suchPost-TerminationCoveredPilot suffersactualeconomiclossas a resultof the

2 For the avoidanceof doubt,Post-TerminationCoveredPilots alsoincludesotherswhoserightsto

benefitsundertheNon.QualifiedPlansarederivativeof therightsof theretiredpilots describedabove,
including altematepayees.survivorsandcontingentbeneficiaries.
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terminationof theNon-QualifiedPlans.3 The Debtorsestimatethatthe aggregateamount

of the Post-TerminationClaims for all Post-TerminationCoveredPilots in the aggregate

will beapproximately$718.8million.

2. No laterthan60 daysaftertheentryof an orderapprovingthis Stipulation,

theDebtorswill amendtheir Schedulesto list the amountof the Post-TerminationClaim

for eachindividual Post-TerminationCoveredPilot aswell as the amountof theNQ

Admin Claimandthe BalanceClaim (eachas definedin theOriginal Stipulation)for

eachCovered Pilot, calculated asprovided for in the Original Stipulation (the “Retired

Pilot ScheduleAmendment”).4 The BalanceClaims and the Post-Termination Claims

setforth in theRetiredPilot ScheduleAmendmentshallbeallowedfor purposesof

distributionif andonly if theNon-QualifiedPlansareterminated,as is expected.

Distributionson accountof theBalanceClaimsandthePost-TerminationClaimsshallbe

madepursuantto theDebtors’planof reorganizationor, in theeventof a Chapter7

liquidation, in accordancewith the distributionprovisionsof theBankruptcyCode.

Moreover,the BalanceClaimsandthePost-TerminationClaims shallbe deemed

temporarilyallowedsolelyforpurposesof voting to acceptor rejecttheDebtors’planof

reorganizationin the amountssetforth in theRetiredPilot ScheduleAmendment.The

NQAdmin Claimsshallbeallowedfor all purposesandnot subjectto further

Thus.aswasagreedto by the partieswith respectto theOriginalStipulation,thePost-
TerminationClaim will bereducedto compensatefor all amountsto bepaidonaccountof non-qualified
pensionbenefitsto retireeson disability from theDisability andSurvivorshipTrust.

This shall supercedetherequirementsetforth in theOriginalStipulationto file anomnibusorder
allowing theNQ Adinin Claim andtheBalanceClaim for eachCoveredPilot no laterthan60 daysafterthe
terminationof the Non-QualifiedPlans.
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contingenciesin the amountsset forth in theRetiredPilot ScheduleAmendmentatthe

timeof theRetiredPilot ScheduleAmendment.5

3. UndertheDebtors’planofreorganization,holdersof Post-Termination

Claims shallreceivetreatmentno lessfavorablethanthat of theholdersof othergeneral

unsecuredclaimsagainstDelta(exc~ptfor holdersof certainde ininimisclaims).

4. The Post-Termination Claim shall be in thll and completesatisfaction of

all rights of all Post-TerminationCoveredPilots arisingin connectionwith theNon-

QualifiedPlanson andafter theNQTerminationDate,andneitherDP3 noranyPost

TerminationCoveredPilot shallhaveor assertanyotherclaim or causeof actionagainst

anyDebtoror anyfiduciaries,or their respectiveagents,employees,directors,

professionalsor otherrepresentatives,relatingto suchrights andclaims.

5. As setforth in theOriginal Stipulation,neitherDP3 northeprofessionals

working on its behalfshall seekor receiveanyreimbursementof feesor expensesin

connectionwith the Post-TerminationClaim (i) from the Debtorsor from theseestatesor

fiduciaries(or their respectiveagents,employees,directors,professionalsor other

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

thePost-TerminationClaim shallbepartof thejustification forthe requestfor fees as

providedin theOriginal Stipulation. Suchfees,in tow, includingtherequestin

connectionwith servicespreviouslyrenderedon behalfof DP3, shall (atmost)bea

reasonablepercentageof the actualdistributionvalueof theNQAdmin Claim andthe

BalanceClaim. Theactual percentageshallbe determinedby the Courtafterproper

TheNQ Admin Claim shall bepnid on or assoonasreasonablypracticableaftertheeffective
dateofthe Debtors’planofreorganization.In theeventtheNon-QualifiedPlansarenotterminated,the
Debtorsshall applythe amountspaidto eachCoveredPilot onaccountoftheNQ Admin Claim to the
amountsthat it mayotherwiseowesuchCoveredPilot.
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notice,andthefeesshallbepaidentirelyfrom thedistributionmadeon accountof the

NQAdmin Claim andthe BalanceClaim (andnot from the Post-TerminationClaim

contemplatedhereunder).The DebtorsandtheCreditors’ Committeereaffirm their prior

agreementnot to opposeanyrequestfor suchfeesandexpensesso longas the rate

proposeddoesnot exceed10% of theaggregatedistributionvalueof the NQAdmin

Claim andthe BalanceClaim. Any otheraffectedpartyreserveshis orher right to object

to the fee application,andnothingin this Stipulationis intendedto changetheprovisions

of the Original Stipulationor the FurtherOrderwith respectto fees.

6. The Debtorsagreethatthe orderapprovingthis Stipulationshallprovide

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

professionalsor agents(includinganyattorneys,financial advisors,actuaries,andother

professionalsretainedby DP3),but solelyin their capacityas suchfor all claimsexcept

for badfaith, willful misconductor ultra vires actsas detenninedby a final orderofthe

BankruptcyCourt. TheDebtorsfurtheragreeto indemni~”andholdharmlessDP3 and

its officers,directors,trustees,advisors,professionalsor agents(includingattorneys,

financial advisors,actuariesretainedby DP3)but solelyin their capacityas suchforall

loss, liability, damagesandcostsrelatedto the feesandexpensesincurredin defending

anyclaimarisingfrom thenegotiation,executionor supportof thisagreement,except

with respectto bad faith, willful misconduct or ulta vires actsas determinedby final

orderof theBankruptcyCourt, in anamountnotto exceed$500,000.

7. This Stipulation maybesignedin counterparts,anyof whichmaybe

transmittedby facsimile,andeachof which shallbedeemedanoriginal,but all of which

together shall constituteone and the sameinstrument.
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8. The signatoriesto this Stipulation representthat theyhavebeen

representedbyexperiencedcounseland areduly authorizedby theirclientsto execute

this Stipulation.

9. This Stipulation shall not be effectiveuntil the date the BankruptcyCourt

entersanorder,acceptablein form to the Debtors,the CommitteeandDP3,approvingthe

Stipulation.
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Dated: November~3,2006
NewYork, NewYork

By: ~tc;~ •~~2:_—~
MarshallS.Huebner(MH 7800)

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

Attorneysfor Debtorsand
Debtors in Possession

Dated: November~ 2006
Atlanta, Georgia

By.4~~t4~.

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

Attorneys for DP3, Inc. d\b\a Delta Pilots’
PensionPreservation Organization



Dated: November~j 2006
NewYork,NewYork

By ~ ~

Lisa G. Beckerman

AKIN, GUMP, STRAUSS,HAUER & FELD
LLP

590MadisonAvenue
NewYork, NewYork 10022
Telephone: (212)872-1000
Facsimile: (212)872-1002

AttorneysforOfficial Committeeof
UnsecuredCreditors


