SO EE 2 qugg

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

EASTERN DIVISION
In re: )} Chapter 11
UAL CORPORATION, et al,, ; Case No. 02 B 48191
Debtors, g (Jointly Administered)
; Honorable Eugene R. Wedoff

ORDER PURSUANT TO SECTIONS 327(a) AND 328 OF THE BANKRUPTCY CODE
AND RULE 2014(a) OF THE BANKRUPTCY RULES AUTHORIZING THE
EMPLOYMENT AND RETENTTON OF ROTHSCHILD INC. AS
INVESTMENT BANKER TO THE DEBTORS

Upon the application (the “Application”) of UAL Corporation (“UJAL™} and s

327(a) and 328(a) oftitle 11 of the United States Code (the “Bankrptcy Code™) and Rule

2014(a) ol the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) authorizing the

Deblors 1o employ and retain Rothschild Inc. (“Rothschild™) as linancial advisor and investment
banker; and upon the Affidavit of Todd R. Snyder in Support of Debtors’ Application for Order
Pursuant to Sections 327(a} and 328(a) of the Bankrupicy Code and Bankrupley Rule 2014(a)
Authonizing the Employment and Retention of Rothschild Inc. ag Investment Banker to the

Debtors (the “Snyder Affidavit™); and due and proper nolice of the Apphecation having been

given under the circumstances; and it appearing that no other or further notice necd be given; and
the Court having considered the Snyder Affidavit and being satis(ied that Rothschild, having (i)
agreed to waive all pre-petition claims it may have against the Debtors, (ii) agrecd to waive

future Monthly Fees aggregating $250,000 and thal (in) all other disclosed payments o
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Rothschild from the Debtors prior to the commencement of thesc cases were made m the
ordinary course of business under Section 547(c) of the Bankruptey Code for the limited purposc
ol being “disinterested” and representing no interest adverse to the Debtors or their estates; and
based on the forcgoing, Rothechild and the United States Trustee having resolved any and all
ohjections to the Application, mcluding any objections relating to the disintercstedness of
Rothschild; and the terms of this Order reflecting the resolution of the Limited Objection to the
Application, liled by the Official Committee; and all other objections to the Application having
been resolved, withdrawn or overruled; and it appearing that this Court has jarisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334; and 1l appearing that this proceeding 1s a core
proceeding pursvanil to 28 11.5.C. § 157(b)(2); and 1t appeartng that the relief requested in the
Application is in the best interest of the Debtors’ estates and their creditors; after duc
dclibera"tion, and good cause having been shown therefor, it is hereby

ORDERED, that the Application be, and it hereby is, granted as modified by this
Order; and it is further

QRDERED, that the rctention and employment of Rothschild as financial advisor
and 1nvestment banker for the Debtors as of the date of filing these Chapter 11 cases on the tcrms
set forth in the Apphication and the Snyder Affidavit be, and it hereby is, approved as modified
by this Order; and it is further

ORDERED, that the terms of the engagement letter, dated August 16, 2002,

between UAL and Rothschild (the “Engagement Letter”) and attached as Exhibit B to the
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Application be, and hereby are, approved; provided, however, that the Engagement Letter shall

be amended and restated as set forth in Annex 1 to this Order; and it is further

ORDERED that the indemnification provisions containcd in the Engagemcnt
Letter, including without limitation the provisions of Exhibit A thereto, are approved, provided,
however, that Exhubit A to the Engagemenl Letter shall be amended and restated as set forth in

Anncx 1 to this Order and as follows (such capitalized terms to be delined as delined in Exhibit

A):

'The Company shall indemnify and held harmless Rothschild and
its affiliates, and the respective directors, officcrs, controlling
persons, agents and cmployccs of cach of the [loregoing
{Rothschild and all of such other persoms collectively, the
“Indemmfied Parties’™), from and agamnst any losses, claims or
proceedings, including without limitation stockholder actions,
damages, judgments, assessments, investigation costs, settlement
costs, fines, penalties, arbitration awards and any other liabilitics,
costs, fces and expenses (collectively, “Losses™) (a) directly or
indirectly related to or arisig out of (1) oral or wriiten information
provided by the Company, the Company’s employees or other
agents, which ecither the Company or an Indemnified Party
provides to any person or cntity or (ii) any other action or failure to
act by the Company, the Company’s cmployccs or other agents or
any Indcmnificd Party at the Company’s reguest or with the
Company’s conscnt, in cach casc in conncetion with, arising out
of, based upon, or in any way rclated to this Agreement, the
retention of and services provided by Rothschild under this
Agreement, or any Transaction or other tranmsaction; or (b)
otherwise directly or indirectly in commection with, arising out of,
based upon, or in any way related to the engagement of Rothschild
undcer this Agreement or any transaction or conduct in connection
therewith, provided, that the Company shall not be required to
indermnify any Indemmified Parly for such Losses if and to the
extent that 1t is finally judicially determined by a court of
competent jurisdiction that such Losses arose because of (i) the
gross negligence, willful misconduct or frand of such ITndemnified
Party or (11) conduct by such Indemnified Party that was not in
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good faith or that such person did not reasonably and prudently
belicve was in the best interests of the Company.

The Company shall further reimburse any Indemnified Party
promptly after obtaining the nccessary approval of the Bankruptcy
Court, if any, for any legal or other fees, disbursements or
expenses as they are incurred (a) in investigating, preparing or
pursuing any action or other proceeding (whether formal or
informal) or threat thercof, whether or not in conncction with
pending or threatened litigation or arbitration and whether or not
any Indemnified Party is a party (each, an “Action™) and (b} in
connection with enforeing such Tndemmfied Party’s rights under
this Agreemenl; provided, however, that to the extent it 15 finally
judicially determined by a court of competent jurisdiction that the
Losscs of such Indemnified Party arosc because ol (i) the gross
negligence, willful misconduct or frand of such Indemnified Party
or (ii) conduet by such Indemnified Party that was not in good faith
ot that such person did not reasonably and prudently behieve was in
the best inlerests of the Company, such Indemnified Party will
promptly remit to the Company any amounts reimbursed under this
paragraph.

Upon receipt by an Indemnified Party of notice of any Action, such
Indemnified Party shall notify the Company in writing of such
Action, but the failure to 8o notify shall not religve the Company
from any liabilily hereunder (1) 1f the Company had actual nolice
of such Action or (i1) unless and to the extent that such. failure
malenally prgudices the Company. The Company shall, if
requested by Rothschild, assume the defense of any such Action
mcluding the employment of counsel reasonably satisfactory to
Rothschild and will not, without the prior written conscnt of
Rothschild, settle, compromise, consent or otherwise rcsolve or
seek to terminate any pending or threatened Action (whether or not
any Indemnified Party 1s a party therelo) unless such settlement,
compromise, consent or termipation (a) conlmns an express,
uncomdiiional release of each Indemnified Party from all liability
relating to such Action and the engagement of Rothschild under
this Agreement and (b) does not include a statcment as to, or an
admission of fault, culpability or a failurc to act by or on behalf of
an Indemnified Party. Any Indemmified Party shall be entitled to
retamn separate counsel of its choice and participate in the defense
of any Action in connection with any of the matters to which this
Agreement relates, but the fecs and cxpenses of such counsel shall
be at the expense of such Indcmnified Party unless (x) the
Company has failed promptly to assume the defense and employ
counsel or (y) the named parties to any such Action (including any
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mmpleaded parties) include such Indemmfied Party and the
Company, and sach Indemnified Party shall have been advised by
counse] that there may be onc or morc legal defenses available to it
which are different from or in addition (o those available 1o the
Company; provided that the Company shall not in such event be
responsible under this Agreement for the fees and expenscs of
more than one finm of separate counsel (in addition to local
counsel) in connection with any such Action in the same
jurtsdiction.

The Company agrees that if any right of any Indemnified Party set
forth in the preceding paragraphs ts finally judicially detenmined to
be unavailable (except by rcason of the gross negligence, willful
misconduct or fraud of such demmfied Party), or is insufficient
to hold such Indemmified Party harmless against such Losscs as
contemplated herein, then the Company shall contribute to such
Losses (a) mn such proportion as is appropriatc to reflect the
relative benefits received by the Company and its creditors and
stockholders, on the one hand, and such Tndemmnified Party, on the
other hand, in connection with the transactions contemplated
hereby, and (b) if (and only if} the allocation provided in clause (a)
15 not permitted by applicable law, in such proportion as is
appropriatc 1o reflect not only the relative benefits referred to in
clause (a) but also the relative [anlt of the Company and such
Indemmfied Party. Benefits received by Rothschild shall be
deemed to be equal to the compensation payable by the Company
to Rothschild in connection with this Agreement. Rclative [ault
shall be determined by reference to, among other things, whether
any alleged untrue statement or omission or any other alleged
conducl relates to information provided by the Company or other
conduel by the Company (or the Company’s employees or other
agents) on the one hand or by Rothschild on the other hand.

The Company also agvees that no Indemnificd Party shall have any
liability (whether direct or indircct, in contract or lort or otherwise)
to the Company for or in comneclion with advice or services
rendered or to be rendered by any Indemnified Party pursuant to
this Agreemecnt, the transactions contemplated hereby or any
Indemnificd Parly’s actions or inactions in connection with any
such advice, services or transactions cxccpt {or (i) a breach by such
Indemmfied Party of the terms of this Agreement (unless such
breach is immaterial) and (ii) Losses of the Company, to the extent
that such Losscs are (inally judicially determined by a court of
competent junsdiction to have ariscn becanse of (A) the gross
neghgence, willful misconduct or frand of such Indemmfied Party
or (B) conduct by such Indemnified Party that was not in good
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faith or that such person did not reasonably and prudently believe
was m the best interests of the Company, in each case in
connection with any such advice, actions, inactions or services,

The rights of the Indemnificd Parties hereunder shall be in addition
to any other rights that any Indemmfied Party may have at
common law, by statute or otherwise. Except as otherwise
expressly provided for in this Agreement, if any term, provision,
covenant or restriction contained in this Agreement is held by a
court of competent jurisdiction or other authority to be invalid,
void, uncnforceable or against its regulatory policy, the remainder
of the terms, provisions, covenants and restrictions contained in
this Agreement shall all remain in full force and effect and shail in
no way be affected, impaired or invalidated. The reimbursement,
mdemnity and contribution obligations ol the Company set forth
herein shall apply to any modilication of this Agreement and shall
remain in full force and cllect regardless of any termination of, or
the completion ol any Indemnified Party’s services under or in
conncetion with, this Agreement; and it is further

ORDERED thal Rothschild’s fees and expense reimbursements, as set forth in the
Engagement Letter, arc apprm'n;fenl under Seulinn 328(_ a) of the Bankruptcy Code, provided, that
notwithstanding anything to the contraryl in the Engagement Letter, (2) no Rem‘g&ﬂiZétiDﬂ Fee
shall be payablc to Rothschild under the Fngagement Letter and (b) the Completion Fee shall be
subject to approval of this Court under the “reasonableness™ standard set forth in the immediately
following paragraph, upon the filing of interim and final foc applications, in accordance with the
applicable provisions of the Bankruptey Code, the Bankruptey Rules, the Local Rules of this
Court and any apphicable Orders of this Court; and it is further

ORDERED that the “reasonableness” of any amounts payable as a Completion
Fee, any fees payable under section 4(d) of the Engagement Lettcr, and any amounts payable to
Rothschild on account of any indemnification claims by the Debtors in these Chapter 11 cases

shall be subject to review by this Court under the standards permitted by Section 330(a) of the
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Bankruptey Code or any successor provision, and shall be subject to objections by any party of
interest, including the Unsecured Creditors’ Committes which reserves all rights with respect
thereto; and it is further

DRﬁERED that Rothschild hereby waives all prepetition claims against the
Debtors. Any and all claims that Rothschild may have against the Debtors, including, without
hnutation, clanns for fees, expenses and/or indemnity, shall be made solely pursuant to the terms
of retention as approved by the Court in this Order. Rothschild further agrecs that (a) it shall
waive payment of (1} the Monthly Fee (such fee equaling $225,000.00} for the pertod April 2003
and (ii} $25,000.00 of the Monthly Fee for the period May 2003, as repayment of the Monthly
Fec paid to Rothschild in respect of services rendered during Angust 2002, and further agrees
that Rothschild shall waive any and all claims th;lt it 1n;1y have against the Debtors relating to
such amounts and (b) [, at a later date if is adjudicated by a final order of a court of competent
jurisdiction that Rothschiid rcecived any other payments from the Debtors prior to the
commencement of these cases that must be returmed pursuant to Section 547 of the Bankrupicy
Code, then Rothschild asrees to waive any and all claims that it may have relating to such
payments; and 1l 1s further

ORDERED that, notwithstanding anything to the contrary in the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules, any orders of this Court or any guidelines
regarding subnussion and approval of fee applications, Rothschild and its professionals shall not
be required to maintan time records for services rendered, and shall not be required to provide or

conform to any schedule of hourly rates; and 1t 1s further
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ORDEREI that, to the extent that any term of this Order is inconsistent with the
Engagement Lctter, such term of this Order shall govern; and 1015 further
ORDERED that this Court retains jurisdiction with respect to all matters arising

from or related to the implementation of this Order.

w21 FEB 2003

United States Bankruptey Judge
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