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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 
 
In re: 
 
UAL CORPORATION, et al., 
 
 Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 02-B-48191 
(Jointly Administered) 
 
Honorable Eugene R. Wedoff 

Pre Trial Hearing: January 17, 2006,    
10:30 a.m. 

Trial Date:  January 18, 2006, 10:30 
a.m. 

 

DEBTORS’ WITNESS AND EXHIBIT LISTS FOR THE HEARING ON  
CONFIRMATION OF THEIR PLAN OF REORGANIZATION  

[RELATED TO DOCKET NO. 12880] 

Pursuant to this Court’s September 22, 2005, Scheduling Order  [Docket No. 12880], the 

debtors and debtors-in-possession in the above-captioned cases (collectively, “United”) 

respectfully submit the attached Witness and Exhibit Lists for the January 18, 2006 hearing on 

the confirmation of their Plan of Reorganization.  

WITNESS LIST 

United may call the following witnesses to testify: 

 1. Glenn F. Tilton 

 2.  James J. O’Connor 

 3. W. James Farrell 

 4.  Frederic F. Brace 

 5. Sara Fields 

 6. M. Lynn Hughitt 
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 7.  Douglas J. Friske (expert) 

 8. Kathryn Mikells 

EXHIBIT LIST 

United presently intends to introduce the following exhibits at trial: 

Document Number Bates Range 

Debtors’ Joint Plan of Reorganization Pursuant to Chapter 11 of the 
United States Bankruptcy Code (Dated 09/07/2005, Docket # 
12638) 

1 N/A 

Debtors’ First Amended Joint Plan of Reorganization Pursuant to 
Chapter 11 of the United States Bankruptcy Code (Dated 
10/20/2005, Docket # 13277) 

2 N/A 

Order (A) Scheduling Certain Hearing Dates and Deadlines In 
Connection With Proposed Confirmation of Debtors’ Plan Of 
Reorganization; (B) Establishing a Record Date In Connection With 
the Debtors’ Plan of Reorganization; and (C) Establishing a Process 
To Resolve Certain Claims (Dated 09/23/2005, Docket # 12880) 

3 N/A 

Disclosure Statement for Reorganizing Debtors’ Joint Plan of 
Reorganization Pursuant to Chapter 11 of the United States 
Bankruptcy Code (Dated 09/07/2005, Docket #12640) 

4 N/A 

First Amended Disclosure Statement for Reorganizing Debtors’ 
First Amended Joint Plan of Reorganization Pursuant to Chapter 11 
of the United States Bankruptcy Code (Dated 10/20/2005, Docket # 
13321) 

5 N/A 

Affidavits of Publication Regarding Debtors’ Notice of (A) 
Disclosure Statement Hearing, and (B) Objection and Reply 
Deadlines (Dated 09/19/2005, Docket # 12786) 
Notice of Filing of Affidavits (Dated 09/19/2005, Docket # 12787) 

6 N/A 

Declaration of Poorman-Douglas Corporation Regarding Service of 
Solicitation Documents (Dated 11/14/2005, Docket # 13512) 

7 N/A 

Order (A) Approving Disclosure Statement, and (B) Approving the 
Solicitation Procedures and Form of Solicitation Documents and 
Notices (Dated 10/21/2005, Docket # 13285) 

8 N/A 

Affidavits of Publication Regarding Debtors’ Notice of (A) 
Objection and Voting Deadlines, (B) Solicitation and Voting 
Procedures, and (C) Hearing to Confirm Plan of Reorganization 

9 N/A 
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(Dated 11/15/2005, Docket # 13534) 
Notice of Filing of Affidavits (Dated 11/15/2005, Docket #13535) 
Declaration of Poorman-Douglas Corporation Certifying Ballots 
Accepting and Rejecting the Debtors’ First Amended Joint Plan of 
Reorganization and Setting Forth Other Ballot-Related Information 
(Dated 12/29/2005, Docket # 14313) 

10 N/A 

Debtors’ Preliminary Witness List for the 01/18/2006 Hearing on 
the Confirmation of the Debtors’ First Amended Plan of 
Reorganization [Relates to Docket No. 13277] (Dated 12/14/2005, 
Docket #14003) 

11 N/A 

Affidavit of Kathryn A. Mikells in Support of Reorganizing 
Debtors’ Memorandum of Law (A) in Support of Confirmation of 
the Debtors’ Second Amended Joint Plan of Reorganization of the 
Debtors Pursuant to Chapter 11 of the United States Bankruptcy 
code and (B) in Response to Objections Thereto 

12 N/A 

Objections/Responses to Plan of Reorganization 13 N/A 

PBGC Settlement Agreement 14 N/A 

Chicago Municipal Bond Settlement Agreement and Order 15 N/A 

AFA Restructuring Agreement (May 1, 2003) 16 N/A 

Amended AFA Restructuring Agreement (January 7, 2005) 17 N/A 

ALPA Restructuring Agreement (May 1`, 2003) 18 N/A 

Amended ALPA Restructuring Agreement (January 1, 2005) 19 N/A 

AMFA Restructuring Agreement (May 15, 2005) 20 N/A 

IAM 141 Restructuring Agreement (May 1, 2003) 21 N/A 

Mechanic’s Agreement 21A N/A 

Food Services Agreement 21B N/A 

Public Contact Employees’ Agreement 21C N/A 

Ramp and Stores Agreement 21D N/A 

Security Officers’ Agreement 21E N/A 

Maintenance Instructors Agreement 21F N/A 
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Fleet Technical Instructors’ and Related Agreement 21G N/A 

Amended IAM 141 Restructuring Agreement (July 1, 2005) 22 N/A 

PAFCA Restructuring Agreement (May 1, 2003) 23 N/A 

Amended PAFCA Restructuring Agreement (January 1, 2005) 24 N/A 

TWU Restructuring Agreement (May 1, 2003) 25 N/A 

Amended TWU Restructuring Agreement (January 1, 2005) 26 N/A 

Liquidation Analysis 27 N/A 

Notes and Assumption to Hypothetical Liquidation Analysis 27A N/A 

Consolidated Liquidation Analysis 27B N/A 

Non-Consolidated Liquidation Analyses 27C N/A 

Air Wis Services, Inc. 27C(i) N/A 

Air Wisconsin, Inc.  27C(ii) N/A 

BisJetCharter, Inc. 27C(iii) N/A 

BizJet Fractional, Inc.  27C(iv) N/A 

BizJet Services, Inc.  27C(v) N/A 

Confetti, Inc.  27C(vi) N/A 

Cybergold, Inc.  27C(vii) N/A 

Domicile Management Services, Inc.  27C(viii) N/A 

Four Star Leasing, Inc.  27C(ix) N/A 

itarget.com, Inc. 27C(x) N/A 

Kion Leasing, Inc.  27C(xi) N/A 

Mileage Plus Holdings, Inc.  27C(xii) N/A 

Mileage Plus Marketing, Inc.  27C(xiii) N/A 

Mileage Plus, Inc.  27C(xiv) N/A 
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MyPoints Offline Services, Inc.  27C(xv) N/A 

MyPoints.com, Inc.  27C(xvi) N/A 

Premier Meeting and travel Services, Inc.  27C(xvii) N/A 

UAL Benefits Management, Inc. 27C(xviii) N/A 

UAL Company Services, Inc.  27C(xix) N/A 

UAL Corporation 27C(xx) N/A 

UAL Loyalty Services, Inc.  27C(xxi) N/A 

United Air Lines, Inc.  27C(xxii) N/A 

United Aviation Fuels Corporation 27C(xxiii) N/A 

United BixJet Holdings, Inc. 27C(xxiv) N/A 

United Cogen, Inc.  27C(xxv) N/A 

United GHS, Inc.  27C(xxvi) N/A 

United Vacations, Inc. 27C(xxvii) N/A 

United Worldwide Corporation 27C(xxviii) N/A 

Financial Projections 28 N/A 

Valuation Analysis 29 N/A 

Organization Charts 30 N/A 

Summary of Selected Terms of New Equity 31 N/A 

Management Equity Incentive Plan 32 N/A 

Director Equity Incentive Plan 33 N/A 

Amended and Restated Bylaws of UAL Corporation 34 N/A 

Restated Certificate of UAL Corporation 35 N/A 

Exit Financing Commitment Letter 36 N/A 

Retiree Coalition Agreement 37 N/A 
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AMFA Retiree Agreement 38 N/A 

Calculation of Employee Notes 39 UAL-PLAN 
1-2 

Calculation of Employee Distributions 40 UAL-PLAN 
121-23 

UAL Corp. -- Update on SAM Savings Initiatives 10/28/05 41 UAL-PLAN 
39-59 

Declaration and Expert Report of Douglas J. Friske 42 N/A 

Corrected Exhibit A to Declaration and Expert Report of Douglas J. 
Friske 

43 TP 166-168 

Rebuttal Report of Douglas J. Friske 44 N/A 

Meeting Minutes and Agenda from 1/22/04 HRSC Meeting 45 UAL-MEIP 
3334-39 

1/22/04 Towers Perrin Presentation 46 UAL-MEIP 
3367-87 

Meeting Minutes, Agenda and Attachments from 2/26/04 HRSC 
Meeting 

47 UAL-MEIP 
3388-92, 
3401-04 

Meeting Minutes and Agenda from 7/28/05 HRSC Meeting 48 UAL-MEIP 
7382-85, 
3414, 3417 

7/21/2005 Towers Perrin Presentation 49 UAL-MEIP 
3418-3437 

10/24/2005 Towers Perrin Presentation 50 UAL-MEIP 
3919-3936 

11/30/2005 Towers Perrin Presentation 51 UAL-MEIP 
1614-1635 

12/14/2005 Towers Perrin Presentation 52 TP 146-162 

Towers Perrin Slide 12/15/2005 53 UAL-MEIP 
3887 

Towers Perrin Slide 12/20/2005 54 UAL-MEIP 
3888 
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3888 

Meeting Minutes from 12/20/2005 HRSC Meeting 55 TBD 

Meeting Minutes from 12/21/2005 HRSC Meeting 56 TBD 

Rothschild Dilution Analysis 57 UAL-MEIP 
2415-16  

Data on Management Departures 58 DF 393-401 

Pearl Meyers 2004 Equity Stake 59 Hughes 
Dep. Ex. 2 

Pearl Meyers 2005 CEO Survey:  The New Equation for CEO 
Compensation 

60 Hughes 
Dep. Ex.11 

Wetzel e-mail to Wetzel, Thomas, Siebenharr, Berge, Hughes, 
Mahlum with attachment 

61 OCUC PM 
8398-8400 

Hughes Letter to Rosowski 62 OCUC PM 
9304-15 

Lifshey e-mail to Hughes 63 OCUC PM 
9927 

Mahlum e-mail to Lifshey 64 OCUC PM 
8381-83 

Mahlum e-mail to Wetzel, Hughes 65 OCUC PM 
11441 

Hughes e-mail to Loehmann 66 OCUC PM 
13103 

Pearl Meyers Top Five Pay Analysis, October 30, 2005 67 OCUC PM 
8417-8424 

Hughes e-mail to Wetzel, with attachments 68 OCUC PM 
12947-73 

Mahlum e-mail to Lifshey 69 OCUC PM 
8369-80 

Wetzel email to Hughes, et al 70 OCUC PM 
8398-8400 
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Hughes e-mail to Loehmann, with attachment 71 OCUC PM 
12500-09 

Towers Perrin Competitive Market Assessment 4/1/05 72 UAL-MEIP 
7130-7297 

Towers Perrin 12/23/05 Grade K & Above Compensation Analysis 73 UAL-MEIP 
7387-7425 

Market Analysis Grade J 74 UAL-MEIP 
7356-61 

Chart of CEO Grants 75 UAL-MEIP 
7368 

Officer/Director Turnover Report 76 UAL-MEIP 
7298 

Attrition Slides 77 UAL-PLAN 
1368 

1/9/05 Lenders Presentation 78 N/A 

1/9/06 MEC President Letter 79 N/A 

1/6/06 MEC President Letter 80 N/A 

8/11/05 MEC President Letter 81 N/A 

7/27/05 MEC President Letter 82 N/A 

6/30/05 MEC President Letter 83 N/A 

6/13/05 MEC President Letter 84 N/A 

5/10/05 MEC President Letter 85 N/A 

4/21/05 MEC President Letter 86 N/A 

4/18/05 MEC President Letter 87 N/A 

12/30/04 MEC President Letter 88 N/A 

UAL Corporation 8-K, January 9, 2006 89 N/A 

1/9/06 Press Release “United Airlines Receives Ratings from 
Standard and Poor’s and Moody’s” 

90 N/A 
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“United Debt Gets Solid Ratings” Chicago Tribune, 1/10/06 91 N/A 

“Two Ratings Agency Give United A Boost” UPI, 1/10/06 92 N/A 

Moody’s Assigns B1 Rating to United Air Lines’ Secured Credit 
Facility, Moody’s Investors Service, 1/9/06 

93 N/A 

Reorganizing Debtors’ Memorandum of Law (A) in Support of 
Confirmation of the Debtors’ Second Amended Joint Plan of 
Reorganization of the Debtors Pursuant to Chapter 11 of the United 
States Bankruptcy Code and (B) in Response to Objections Thereto 
(Dated January 10, 2006, Docket #14506) 

94 N/A 

Officers & Directors of Reorganized Debtors 95 N/A 

Nature of Management Compensation of Reorganized Debtors 96 N/A 

1/5/06 Jacobson e-mail to Brace 97 N/A 

Draft Confidential Candidate Report Richard J. Almeida 98 N/A 

Berge e-mail to Hughes, Wetzel, Mahlum with attachment 99 OCUC PM 
10294-298 

Wetzel e-mail to Mahlum, Hughes 100 OCUC PM 
11439 

Lifshey e-mail to Hughes with attachments 101 OCUC PM 
11613-633 

Hughes e-mail to Lifshey with attachments 102 OCUC PM 
11226-229 

Hughes e-mail to Rosowski 103 OCUC PM 
13100-101 

Neuwirth e-mail to Hughes 104 OCUC PM 
10205 

Confidential Brief Profile Dipak C. Jain 105 HS 1-5 

Confidential Brief Profile Roberts S. Miller, Jr. 106 HS 6-11 

Confidential Brief Profile Paul E. Tierney, Jr. 107 HS 12-16 

Board composition, qualification, governance exhibits 108 HS 17-53 
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United Airlines, Inc. Business Intelligence Report 109 HS 54-102 

Board of Directors Competitors of United Airlines 110 HS 103-125 

5/26/04 Gardner to Harris letter 111 HS 126-127 

3/2/04 Gardner to Harris letter 112 HS 128-129 

Application for Entry of an Order Authorizing the Employment and 
Retention of Heidrick & Struggles as special Consultants to the 
Committee 

113 HS 130-137 

Declaration of Fritz E. Freidinger in Support of Application of The 
Official Committee of Unsecured Creditors for Entry of an Order 
Authorizing the Retention of Heidrick & Struggles as Director 
Consultant 

114 HS 138-142 

Confidential Proposal 115 HS 143-172 

Confidential Proposal 116 HS 173-202 

Hoovers Officers & Employees report UAL Corporation 117 HS 203-205 

Hoovers Officers & Employees report Cognizant Technology 
Solutions Corporation 

118 HS 206-207 

Heidrick & Struggles Board of Directors Database printouts 119 HS 208-215 

Confidential Candidate Report Michael J. Durham 120 HS 216-221 

Heidrick & Struggles Board of Directors Database printouts 121 HS 222-223 

UAL Corporation Board of Directors list 122 HS 224-227 

UAL Corporation Board Members chart 123 HS 228-229 

UAL Board Composition, By Committee chart 124 HS 230-234 

UAL Corporation Current Board Members chart 125 HS 235-239 

Candidate Board Committee Composition chart 126 HS 240-241 

UAL Corporation Board Members Qualifications Analysis chart 127 HS 242-243 

Questions for Incumbent Directors UAL Corporation 128 HS 244 

Background information re W. Douglas Ford 129 HS 245-257 
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Background information re Dipak C. Jain 130 HS 258-291 

Background information re Robert S. Miller, Jr. 131 HS 292-330 

Background information re Paul E. Tierney, Jr. 132 HS 331-360 

Confidential Brief Profile W. Douglas Ford 133 HS 361-365 

Confidential Brief Profile Roberts S. Miller, Jr. 134 HS 366-371 

Confidential Brief Profile Paul E. Tierney, Jr. 135 HS 372-376 

Confidential Brief Profile Dipak C. Jain 136 HS 377-398 

Confidential Brief Profile Dipak C. Jain 137 HS 399-404 

Confidential Brief Profile W. Douglas Ford 138 HS 405-410 

Confidential Brief Profile Roberts S. Miller, Jr. 139 Hs 411-413 

Confidential Brief Profile Roberts S. Miller, Jr. 140 HS 414-423 

Confidential Brief Profile Paul E. Tierney, Jr. 141 Hs 424-425 

Confidential Brief Profile Dipak C. Jain 142 HS 426-430 

Confidential Brief Profile W. Douglas Ford 143 HS 431-435 

Confidential Brief Profile Roberts S. Miller, Jr. 144 HS 436-441 

Confidential Brief Profile Paul E. Tierney, Jr. 145 HS 442-446 

Confidential Brief Profile W. James Farrell 146 HS 447-455 

Hearing Transcript In Re Trans World Airlines, Case # 01-00056, 
(Bankr, D. Del.) Dated 06/14/2002 

147 N/A 

Hearing Transcript Dated 12/14/2004 148 N/A 

Hearing Transcript Dated 01/06/2005  149 N/A 

Hearing Transcript Dated 05/10/2005 150 N/A 

Hearing Transcript In Re U.S. Airways Group, Inc., Case # 04-
13819 (Bankr, E.D. Virginia) Dated 09/16/2005 

151 N/A 

Hearing Transcript Dated 12/27/2005 152 N/A 
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In re U.S.Airways, Inc., et al., Case # 04-13819, (Bankr. E.D. 
Virginia), Joint Plan of Reorganization of U.S. Airways, Inc. and Its 
Affiliated Debtors and Debtors-In-Possession (Docket #2754); 
Exhibit U-5 (“Post-Effective Date Determination Schedule”) 
(Docket # 3183) 

153 N/A 

Debtors’ Objections and Responses to Interrogatories Served by the 
Official Committee of Unsecured Creditors “Concerning the 
Proposed Management Equity Incentive Plan” 

154 N/A 

HRSC Meeting Minutes 9/24/03 155 UAL-
PBGCZ 
27315-19 

Board of Directors Meeting Minutes 7/28/05 156 UAL-MEIP 
03405-13 

Friske memo to Farkas, 8/31/05 157 UAL-MEIP 
3524-26 

Towers Perrin Presentation 10/6/05 158 UAL-MEIP 
2439-59 

Arbitration Award in MEC No. 6-05 159 N/A 

E-mail string Tilton/Riggs 160 UAL-MEIP 
2372-2374 

E-mail Tilton/Geraldi-Alenza 161 UAL-MEIP 
166 

Debtors reserve the right to add any materials produced by Heidrick 
& Struggles on or after January 11, 2006 

162 N/A 
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Dated: January 11, 2006  

  UAL CORPORATION et al. 
 
 
By:        /s/ Michael B. Slade                                                                                                                          
James H.M. Sprayregen, P.C. (ARDC No. 6190206) 
Marc Kieselstein, P.C. (ARDC No. 6199255) 
David R. Seligman (ARDC No. 6238064) 
Michael B. Slade  (ARDC No. 6274231) 
Kirkland & Ellis LLP 
200 East Randolph Drive 
Chicago, IL  60601 
(312) 861-2000 (telephone) 
(312) 861-2200 (facsimile) 
 
Counsel for the Debtors and Debtors in Possession 

  

 


