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BEFORE THE
DEPARTMENT OF TRANSPORTATI ON
WASHI NGTON, D.c.

Joint Application of

UNI TED AIR LI NES, | NC.
and
Al R NEW ZEALAND LI M TED

Docket 03ST-9%-

under 49 U.S.C. §§ 41308 and 41309
for approval of and antitrust
immunity for alliance agreenents )

DATED: Decenber 17, 1999

JO NT APPLI CATION OF UNITED AIR LINES, INC. AND
Al R NEW ZEALAND LIM TED FOR APPROVAL COF AND
ANTI TRUST T MVUNITY FOR ALLI ANCE AGREEMENTS

United Air Lines, Inc. ("United") and Air New Zeal and
Limted ("Air New Zeal and") (collectively, the "Joint
Applicants") hereby apply, under 4% U.S.C. §§ 41308 and 41309,
for approval of and antitrust imunity for the agreenent between
the Joint Applicants referred to herein as the "Alliance
Expansi on Agreenent” or "Agreenment" (Exhibit JA-1, attached

hereto).' United and Air New Zeal and request that antitrust

! For purposes of this application, the terns "Alliance
Expansi on Agreenent” and "Agreenent" shall include the follow ng
agreenents executed or anticipated by the Joint Applicants: (1)
the Alliance Expansion Agreenent entered into on Decenber 1,
1999, attached as Exhibit Ja-1; (2) the Air New Zeal and/ United
Airlines Aliance Agreenent effective Decenber 2, 1996, attached
as Exhibit Ja-2; (3) the Code Share and Regul atory Cooperation
Agreenent effective Decenber 2, 1996, as anended, previously
filed wwth the Departnment on Decenber 19, 1996 {undccketed) and

(continued...)
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immunity for the Alliance Expansion Agreenent be nade effective
imediately and remain in effect for a period of not |ess than
five years. In support of this request, the Joint Applicants
subm t the follow ng:
. | NTRODUCTI ON

United and Air New Zeal and are partners in a code-share
alliance that has operated since May of 1997, between the U. S.,
on the one hand, and New Zeal and, Australia, and several i sl ands
in the South Pacific, on the other. This alliance has enabl ed
the carriers to extend the reach of their global networks,
i ncrease the nunber of itinerary options each offers the public,
and conpete nore effectively against the code-sharing alliance
bet ween Qantas and Anerican, the leading conpetitors in the
market for air travel between the U S. and Australia/ New

Zeal and.'

V' (...continued)

attached as Exhibit JA-3; (4) the International Passenger Specia
Prorate Agreenent effective May 15, 1997, attached as Exhibit JA-
4; (5) the International Bilateral Cargo Prorate Agreenent
effective July 1, 1998, filed separately as Exhibit UA-1 under
Rule 39 confidentiality procedures; (6) the United MIeage Plus*
and Air New Zealand Air Points** International Carrier
Participation Agreenents effective April 15, 1997, filed
separately as Exhibit UA-2 under Rule 39 confidentiality
procedures; and (7) any inplenmenting agreenents in furtherance of
t he foregoing agreements.

2 In large neasure, United's and Air New Zealand' s ability to
(continued...)
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Havi ng successfully initiated a code-sharing alliance
on their trans-Pacific services, United and Air New Zeal and now
desire to broaden and deepen their alliance to achieve fuller
operational efficiencies and continue the expansion of their
networks on a nore integrated and coordi nated basis. To
acconplish this end, the Joint Applicants have executed the
Al'liance Expansi on Agreenent.

Through an enhanced alliance, United and Air New
Zeal and intend to coordinate their services, inprove the
efficiency of their operations, enhance their ability to conpete
in the global marketplace, and expand the benefits available to
the traveling and shipping public. Although United and Air New
Zealand will continue to be independent conpanies, the underlying
objective of their Alliance Expansion Agreenent is to enable the
conpanies to plan and coordi nate services over their respective
route networks as if there had been an operational mnerger between
t hem

Approval of, and antitrust inmunity for, the Alliance
Expansi on Agreenent are supported by the many commercia

advantages and efficiencies that will flow from the Agreenent's

£ (...continued)
provi de these consuner and conpetition benefits is the direct
result of the United States having concluded an open skies Ar
Transport Agreenment with New Zealand in June of 1997.
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i mpl ementation and redound to the benefit of consumers. Appr ova
and inmmunity are also fully consistent with the Transportation
Code and Departnent precedents in other alliance cases.

Through the broadening and deepening of their alliance,
United and Air New Zealand will be able to offer an enhanced
product to consumers while increasing conpetition in the gl obal
mar ket pl ace. The Agreenment will permt the carriers to increase
significantly the integration of their route networks, thereby
generating many efficiencies and service enhancenents that woul d
not otherw se be attainable. The carriers anticipate that
substanti al econom es can be achi eved through closer coordination
of their operations, marketing, planning, purchasing, support
services, and the I|ike.

These efficiencies will, in turn, benefit air travelers
because they will translate directly into nore conpetitive fare
of ferings and innovative new service options. Closer integration
of operations, planning and marketing will better enable United
and Air New Zealand to develop fully an integrated network of
seanl ess transportation services, thereby enhancing custoner
conveni ence and sati sfaction. Finally, an expanded alliance will
position the Joint Applicants to conpete nore aggressively wth

Qantas, the other principal conpetitor in the region, and its
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partners in the oneworld alliance, American, British A rways,
Cathay Pacific, Canadian International, Finnair, Iberia, and Lan
Chile, resulting in increased price and service conpetition anong
all market participants.

In sunmary, a grant of antitrust immunity wll enable
the Joint Applicants to generate substantially greater benefits
for consuners through increased conmercial cooperation on their

South Pacific services than they would be able to achi eve w thout

a grant of imunity.

. BACKGROUND

1. The Joint Applicants

United is a U S certificated air carrier holding
authority to operate donestic and international scheduled air
transportation of persons, property and mail. Among this
authority is a certificate of public conveni ence and necessity
for Route 130, which authorizes United to provide schedul ed
service to all points in New Zeal and and Australi a.

Air New Zealand is a flag carrier of New Zeal and, a
country with which the U S shares an open skies agreenent. Ar
New Zeal and operates international and domestic passenger and

cargo services to, fromand within the South Pacific region. Air
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New Zeal and holds broad U. S. exenption authority authorizing it
to engage in scheduled and charter foreign air transportation of
persons, property and mail from points behind New Zeal and via New
Zeal and and internediate points in the South Pacific to points in
the United States and beyond.?

Air New Zeal and owns a 50% interest in a holding
conpany, BAnsett Australia Holdings Limted (*Ansett Hol dings"),
whi ch wholly owns Ansett Australia Limted {(“Ansett”),’ a
donestic airline in Australia, which has been authorized by the
Departnent to display United' s two-letter designator code on its
intra-Australia services.'

Ansett Holdings also holds a 49% ownership interest in

Ansett International Limted ("AIL")." See, Exhibit Ja-2. AL

is an Australian flag carrier that has operated schedul ed

3 Order 98-7-13.

* The remaining 50% interest in Ansett Holdings is held by
News Limted. See, Exhibit JA-5. Ansett Holdings also owns 100%
of Kendall Airlines (Aust) Pty. Ltd. ("Kendall"), a carrier
separately authorized to display United s designator code on its
intra-Australia services. See Notice of Action Taken dated June
7, 1999 (Docket 0ST-96-1144}.

> See Order 95-1-15 (Docket 0ST-95-407, 1994). A tinely
renewal application was filed August 16, 1995, maintaining the
code-share authority in effect under the terns of the
Adm nistrative Procedure Act.

b The remai ning 51% interest is held by Australian
institutional investors.
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international passenger services to and from Australia and points
in Asia and the South Pacific since 1993." United and Air New
Zeal and recently obtained separate authority from the Departnent
to display AIL's two-letter designator code on their trans-
Pacific services, and, in the case of United, on flights it
operates beyond San Francisco and Los Angeles to Atlanta, Boston
Chi cago, Dallas/Ft. Wrth, Las Vegas, Mam, New York, Portland,
Seattle, San Diego, and Washington, D.C.® Neither AL nor Ansett
currently operates trans-Pacific services with its own aircraft.
Air New Zeal and and Ansett engage in the joint
distribution of their services in the United States. Their
networks are essentially conplenentary; Ansett prinmarily operates
donestic service within Australia, [|inking nost popul ation
centers in Australia to Air New Zeal and's trans-Tasman and | ong
haul , intercontinental services through extensive code sharing on
t hese services. The joint distribution Ansett and Air New
Zeal and undertake in the U S. is designed to enhance the sale of

their joint network of integrated services while avoiding the

’ None of Ansett Holdings Ltd., Ansett, or AIL is a party to
the Alliance Expansion Agreenent.

® See Notices of Action Taken dated COctober 21 and 29, 1999
(Docket 0ST-99~-6088); Departnent Action on Application dated
Cctober 21, 1999 (Docket 0ST-99-6262) and Departnent Action on
Application dated October 29, 1999 (Docket 0ST-99-6261).
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duplication and added cost that would be involved if they

mai nt ai ned separate sales, planning and marketing staffs in the
United States.

United has in place separate agreenents to code share
with each of Air New Zeal and, Ansett, and Al L. Nonet hel ess,
because those carriers coordinate their networks within Australia
and New Zeal and, United gains many of the benefits of that
coordi nation, even though it rmaintains independent bil ateral
relationships with each carrier. As Air New Zeal and and Ansett
expand their joint services within Australia and between New
Zeal and and Australia, the nunber of points United can link to
its own network beyond Auckland, Sydney and Ml bourne by code
sharing on Air New Zeal and and Ansett increases, inproving
United's ability to conpete with Qantas and its alliance partners
for passengers traveling between the U S. and Australia and New
Zeal and and poi nts beyond. Wth its expandi ng comrercial and
equity ties with British A rways and code-share arrangenent wth
Arerican Airlines, Qantas enjoys substantial traffic feed from
form dabl e global partners from both the United States and

Eur ope.
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2. Current United/ Air New Zeal and operations

As of Decenber 15, 1999, United operated daily non-stop
services on the following four U S -Australia/New Zeal and routes:

Los Angel es- Auckl and, New Zeal and;
Los Angel es- Sydney, Australi a;

San Franci sco- Sydney, Australia; and
Los Angel es- Mel bourne, Australi a.

As of Decenber 15, 19939, Air New Zeal and operated
nonstop services on the following three Australia/ New Zeal and -
U S. routes:

Auckl and- Los Angel es,
Auckl and- Honol ul u, and
Sydney- Los Angel es.'

In addition, Air New Zeal and operates non-stop service beyond the
U S. between Los Angel es and London (Heathrow) and Los Angel es
and Frankfurt." Air New Zeal and al so operates service from Los
Angel es and Honolulu to Papeete, French Pol ynesia and Rarctonga,

Cook Islands over Los Angeles-Papeete-ARuckland, Los Angeles-

® Air New Zeal and supplenents its nonstop Auckl and-Honol ul u
services with service over a Los Angel es-Honol ul u- Auckl and
routing.

1 Air New Zeal and's non-stop Los Angel es-Frankfurt service
operates only two days per week. On the remaining five days per
week, Air New Zeal and code shares on Lufthansa's Los Angeles-
Frankfurt flights, and beyond to Berlin, Dusseldorf, Hanburg,

Muni ch, Brussels and Vi enna. United operates no non-stop service
on this route, but places its code on Lufthansa's non-stops.
(Lufthansa places its code on Air New Zeal and's Los Angeles-
Auckl and flights for passengers traveling between Germany and New
Zeal and.)
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Papeete-Rarotonga-Auckland, LOS Angeles-Honolulu-Rarotonga-

Auckl and, and LOS Angeles-Papeete-Rarotcnga-Nadi-Auckland
routings; from Los Angel es and Honolulu to Nadi, Fiji over Los
Angeles-Nadi-Auckland, LOS Angeles-Honolulu-Nadi-Auckland, and
Los Angeles-Papeete-Rarotonga-Nadi-Auckland routings; and from
Los Angeles and Honolulu to Apia, Sanpa and Tongatapu, Tonga over
Los Angel es- Honol ul u- Api a- Auckl and, Los Angel es-Honol ul u-
Tongapatu-Auckland, and Los Angeles-Honolulu-Apia-Tongapatu-

Auckl and routings.?!!

United and Air New Zeal and each hold broad authority

from the Departnment to code share on the other's services."

" Air New Zealand's Wnter 1999 schedul es are included in
Exhibit JaA-7.

12 On August 6, 1999, the Departnent granted United a Dbl anket
statenent of authorization permtting it to display Air New
Zeal and's code on United' s flights (i) between any point(s) in
the U S. and any point(s) in New Zeal and, either nonstop or via
intermedi ate point(s); (ii) between any point(s) in the US., in
conjunction with code-share services held out by Air New Zeal and
bet ween New Zeal and and the U S.; (iii) between any point(s) in
New Zeal and and any point(s) in any third country; and (ivV)
between any point(s) in the U S. and any point(s) in any third
country. At the sane tine, the Departnent granted Air New
Zeal and a bl anket statement of authorization permtting it to
display United's code on Air New Zealand's flights (i) between
any point(s) in New Zealand and any point(s) in the US., either
nonstop or via internediate point(s); (ii) between any point(s)
in New Zeal and, in conjunction with code-share services held out
by United between the U S. and New Zeal and; (iii) between any
point(s) in the U S and any point(s) in any third country; and
(iv) between any point(s) in New Zeal and and any point(s) in any

(continued...)
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United currently code shares on Air New Zealand's flights on the
Auckl and- Honol ul u, Auckl and-Los Angel es and Sydney-Los Angel es
routes. United al so code shares on Air New Zealand's flights
bet ween Auckl and and Brisbane, Cairns, Melbourne, Perth and
Sydney, Australia; and between Sydney and Christchurch,
Vel lington and Queenstown in New Zeal and.

Wth respect to internmediate island points in the South
Pacific, United currently serves Nadi and Rarotonga from both
Honol ul u and Auckl and by code sharing on Air New Zeal and's
services, and United recently began code sharing on Air New
Zealand's flights between Los Angel es and Nadi and Papeete.
Finally, United also code shares with Air New Zeal and' s affiliate
and alliance partner, Ansett, and Ansett’s affiliate, Kendell, to
interior points in Australia in support of United s U.S.-
Australia services."

Air New Zeal and code shares on United's Los Angeles-
Sydney, San Franci sco- Sydney and Los Angel es- Auckl and flights.

United al so displays Air New Zeal and's code between the San

2 (...continued)
third country. (Docket 0ST-99-6013). United and Air New Zeal and
previously held nore limted authority to code share on each
ot her's services.

2 gee Order 95-1-15 (Docket 0ST-95-407) and Notice of Action
Taken dated July 7, 1999 (Docket 0ST-96-1144).
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Franci sco gateway and Honol ul u, and between the Los Angel es
gateway and Boston, Chicago (O Hare), Denver, Honolulu, Las
Vegas, Mam, New York (JFK), Phoenix, Portland, San Francisco
Seattle, and Washington (Dulles) for passengers traveling between
these U S. points and Australia, New Zeal and and the South
Pacific 1islands.

United and Air New Zeal and are both nenbers of the Star
Al liance, discussed infra at p. 59. A summary of Air New
Zealand's and United's third-party code-share relationships is
attached as Exhibit Ja-e6.

3. The Alliance Expansi on Agreement

United and Air New Zeal and signed an Alliance Expansion
Agreenent dated as of Decenber 1, 1999, ained at integrating
their independent service offerings to inprove the efficiency of
those services and to create an integrated global air transport
net wor k. (Exhibit Ja-1, Article 2.1). Although Air New
Zeal and's investnent in Ansett Holdings and its alliance with
Ansett, AL and Singapore!! are intended to reduce its
substantial conpetitive disadvantage vis-a-vis Qantas and its
alliance partners, a broadening and deepening of its alliance

wth United is essential to its ability to achieve the scope and

14 ee Exhibit JA-3.
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scale of South Pacific services necessary for it to conpete over
the long termwi th Qantas and its partners.”

By neans of the Alliance Expansion Agreenent, United
and Air New Zealand intend to expand their cooperative activities

in each of the follow ng principal areas:

a) Rout e and schedul e coordi nati on. The Joi nt

Applicants will coordinate their route and schedule planning to

t he maxi nrum feasible extent, with the goals of (i) offering the
maxi mum nunber of traveling and shipping options of optinal
quality and efficiency to the public; (ii) allocating resources
such as fleets, airport slots and gates nost efficiently; and
(i1i) enhancing profitability through coordinated route, schedule
and operations planning. (Exhibit Ja-1, Article 4.1.)

b) Marketing, advertising and distribution. The

Joint Applicants intend to establish closer cooperation and
integration of their marketing, advertising and distribution
networks, prograns and systens, including (i) joint marketing,

with a focus on specific customer groups, (ii) coordinated sales

15> Even though the code sharing in place today between United
and Air New Zeal and enables Air New Zealand to hold out what
amounts to an online product to points in the US. it could not
serve efficiently with its own aircraft, it still cannot match
the efficiency of Qantas’ nore extensive airline network of South
Paci fic services. Only by full co-ordination with United can a
carrier the size of Air New Zeal and achi eve the |evel of
efficiency already enjoyed by its larger rivals.
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forces, and (iii) unified conmm ssion schedul es and override

agreenents. (Exhibit Ja-1, Article 4.2.)

c) Co-branding and -joint product devel opnent. The

Joint Applicants may seek to co-brand existing products, possibly
t hrough the use of a joint |ogo and/or corporate nmarkings. They
al so plan to consider devel opi ng co-branded products, including
such things as interior design, cabin layout, in-flight

entertai nment anmenities, and passenger ground services. ( Exhi bi t
JA-1, Article 4.3.)

d) Code shari ng. In order to expand the parties

gl obal networks, United and Air New Zeal and intend to extend code
sharing to as nuch of their U S. -Australial/ New Zeal and route
network as possible, and to such other of their services as is
feasible, subject to applicable air service agreenents. ( Exhi bi t
JA-1, Article 4.4.) In the case of Air New Zeal and, such code
sharing will enable the carrier to extend its online network into
nost of the major population centers in the United States, an
extension of its network that is critical to its ability to
conpete with Qantas and its partners -- Anerican, British A rways
and Air Pacific -- in the global marketplace. Wthout code

sharing, it is economcally inpossible for a small carrier |ike
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Air New Zeal and to develop an online network conparable to those
of its larger conpetitors.

In United's case, code sharing with Air New Zeal and
(and its affiliate, Ansett) is essential to its ability to extend
its network into behind-gateway points in New Zeal and and
Australia, and to gain online access to the island nations Air
New Zeal and serves in the South Pacific. Wth this access,
United can offer consuners throughout the U S., Australia and New
Zeal and an attractive online alternative to the network of
services that Qantas, Anerican, and their partners, Air Pacific'®
and Pol ynesian Airlines, offer.

e) Pricing, inventory and vield management

coordi nati on. The Joint Applicants will coordinate pricing,

inventory and yield managenent with respect to all services
included in their respective networks, including the devel opnent
of corporate fares, net fares, retail and pronotional fares, bids
for governnent business, uniform auxiliary service charges and
collection policies, revenue nmanagenent and inventory nanagenent.

(Exhibit Ja-1, Article 4.5.)

¥ Air Pacific is 46% owned and managed under contract by
Qantas.
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f) Revenue sharing. The Joint Applicants intend to

share net revenues (less certain operating costs) on routes they
will later identify. (Exhibit Ja-1, Article 4.6.)

g) Joint procurenent. The Joint Applicants will seek

to expand their joint procurenent opportunities in an effort to
reduce costs, including volune purchases, the establishnment of
common specifications, streamining purchasing, and establishing
a joint purchasing group. Joint procurenent efforts may include
such things as ground handling services, general goods and
services, field and station supplies, catering, crew uniforns,

i nformation technology, aircraft and equi pnent, fuel and

mai nt enance. (Exhibit JA-1, Article 4.7.)

h) Support services. The Joint Applicants plan to

extend their cooperative efforts with respect to air and ground
si de passenger and aircraft handling services at all the airports
t hey serve in common. In third countries, the Joint Applicants
will determne the nost cost-effective neans of neeting their
conbi ned needs. They also will look to inplenent joint crew and
personnel training and investigate joint purchasing for catering
operations and other services. (Exhibit Ja-1, Article 4.8.)

i) Cargo services. The Joint Applicants contenpl ate

integrating their cargo services to the maxi mum extent feasible,
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i ncluding the devel opnent of express cargo products, joint usage
of cargo facilities, coordinated trucking, and harnoni zed cargo
st andards. (Exhibit Ja-1, Article 4.9.)

) Informati on services. The Joint Applicants plan

to coordinate their information systens, including inventory,

yi el d managenent, reservations, ticketing, distribution and other
operational systens, wth the goal of integrating to the fullest
extent possible all of their information technol ogy. The Joi nt
Applicants also will work to jointly utilize new technol ogi es
such as electronic ticketing, on-line distribution networks,
flight planning, accounting, maintenance and other technol ogy
syst ens. (Exhibit Ja-1, Article 4.10.)

k) Frequent flver prograns. The Joint Applicants

intend to integrate further their frequent flyer prograns to
enhance program adm ni stration, reduce costs and inprove
efficiency. (Exhibit Ja-1, Article 4.11.)

1) Fi nanci al reporting. To facilitate revenue

sharing and pronote easier coordination of yield managenent, the
Joint Applicants will consider harnonizing their financial
reporting practices, including revenue and cost accounting

practices. (Exhibit Ja-1, Article 4.12.)
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m) Har noni zati on of standards/guality assurance. The

Joint Applicants intend to harnonize their product and service
standards and inflight amenities. (Exhibit Ja-1, Article 4.13.)

n) Techni cal servi ces/ nmai nt enance. The Joi nt

Applicants will explore the possibility of each providing the
other aircraft and ground equipnent, as well as technical and
mai nt enance services at appropriate |ocations. (Exhibit Jr-1,

Article 4.14.)

o) Facilities. The Joint Applicants will seek to
share facilities and services at commonly served airports, to the
extent feasible. (Exhibit Ja-1, Article 4.15.)

The Joint Applicants plan to inplenment their Alliance
Expansi on Agreenent upon receipt of all necessary governnent
approvals, but they will not proceed without first receiving a
grant of antitrust imunity from the Departnent as requested
her ei n.

I1l1. THE ALLI ANCE EXPANSI ON AGREEMENT SHOULD BE APPROVED UNDER 49
U.S.C. § 41309 AND ANTI TRUST | MMUNI TY SHOULD BE GRANTED
UNDER 49 U.S5.C. § 41308.

A EXTENDI NG ANTI TRUST | MMUNITY TO THE UN TED/ Al R NEW

ZEALAND ALLI ANCE IS CONSI STENT WTH U. S. COVPETI TI ON

AND AVI ATION PCLICIES AND W LL PROVI DE CONSUMERS

| MPORTANT BENEFI TS THAT WOULD NOT OTHERW SE BE

OBTAI NABLE

The extension of antitrust immunity to the United/ Air

New Zeal and code-share alliance is fully consistent with US
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conpetition and international aviation policies, which encourage
such gl obal arrangenents between U. S. and foreign carriers in
order to facilitate the expansion of airline networks and
increase carrier efficiency, thereby benefitting consunmers and
enhanci ng conpetition. Indeed, in the case of a small carrier
such as Air New Zeal and, participation in an integrated gl oba
alliance with a U S, airline is essential to allow the carrier to
realize the full potential of the new opportunities available
under the U. S.-New Zeal and open skies agreenent and to remain a
vi brant, econom cally secure participant in the increasingly open
and conpetitive global nmarketplace that is the principa
objective of U S. international aviation policy."
The air transport industry is virtually alone anong

gl obal industries in being unable to utilize the nornma
commercial tools of nergers and acquisitions to increase the
scope and scale of a firms operations, due to the nationality
[imtations in virtually all bilateral air service agreenents and

17 Indeed, at the tinme the open skies Air Transport Agreenent

between the U. S. and New Zeal and was concluded in June of 1997,
t he governnents signed a Menorandum of Consultations in which it

was formally acknow edged that, in agreeing to open skies, the
"New Zeal and M nisters nmade it clear that it is in their
expectation that favorable consideration will be given to

applications for antitrust immnity for commercial arrangenents
between the United States airlines and New Zeal and airlines, as
such arrangenents would give practical effect to the [Open Skies]
Agr eenent . "
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the legal restrictions on foreign ownership and control of
airlines in force in nost of the world s |eading industrial
countries. In these unique circunstances, the Departnent's
statutory authority to exenpt inter-carrier alliance agreenents
fromU S antitrust laws serves as a critical tool to assist US.
and foreign airlines to work wthin the paraneters of these
governmental constraints to achieve the nost efficient

organi zational structures possible, while nmaxim zing network-to-
network conpetition and helping carriers to respond better to
consunmers' increasing need for a truly global air transport
product .

The Departnent has al ready approved and i mmuni zed seven
alliances between U S. and foreign airlines, including Anerican's
alliances with Lan Chile and Canadian, Northwest's alliances with
KIM and Alitalia, Delta's alliance with Austrian, Sabena and
Swissair,' United's alliance with Air Canada, and United's
allitance with Lufthansa and SAS. |In each case, the Departnent

has found that with such approval these alliances would provide

' Effective August 5, 2000, the "Atlantic Excellence"
alliance will disband. Delta intends to devel op a separate
allitance with Air France; Austrian plans to join the Star
Al'liance; Swissair and Sabena currently code share with Anerican
Airlines, and the carriers have applied for antitrust immunity
for their alliance.
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consuners with inportant new price, service and product options
in the gl obal marketpl ace.

The Departnent's expectations have been fully borne out
in the marketplace as network-to-network conpetition has
i ncreased substantially, producing significant consunmer welfare
gains.'” As detailed in a Departnent report released this nonth,
i mmuni zed alliances are providing "inproved, nore conpetitive
services in literally thousands of markets.”’® "As a
consequence, they are stimulating demand and are leading to
proconpetitive changes in the industry structure.™"

As former Assistant Secretary for Aviation and

International Affairs Charles Hunnicutt explained earlier this

1 |In the case of American/Lan Chile, however, United opposed
the grant of antitrust inmmunity (Docket 03ST-97-3285). Al though
United wholly endorses the use of antitrust inmunity as a neans
to achieve greater network conpetition, expanded efficiencies and
i ncreased service options for consuners, in the case of
American/Lan Chile, United believes antitrust imunity wll serve
the opposite ends, i.e., it will inhibit the devel opnent of
network conpetition and risk elimnation of all nonstop
conpetition between Mam and Santiago, Chile, a route where
American is an entrenched, dom nant i ncunbent.

2 International Aviation Devel oprments: A obal Deregul ation
Takes OFf (First Report), U S. Departnent of Transportation,
Ofice of the Secretary (Dec. 1999) at 2.

1 DOT press release, DOT Report on Eve of Aviation
Conference: (Open Skies Agreenents Have Resulted in Mjor Benefits
for Consunmers (Dec. 3, 1999) at 1.
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year, detailed studies by the Departnment confirm that "alliances

holding antitrust immnity . . . are growing and are now .

of fering single-system service to mllions of passengers

annually([,]. .. providing inproved service in a |arge nunber of

mar kets that have historically suffered from poor service and no

conpetitive benefits."" Assistant Secretary Hunnicutt further

poi nted out that "consumers have responded favorably to the

i nproved service being offered by the alliances, as . . . traffic

in connecting markets is growng at 2.5 tinmes the rate of growth

in the so called gateway-to-gateway nmarkets." The Departnent's

studi es also showed that "alliances have increased internationa

avi ation competition[, with] [t]lwo or nore alliances . . now

conpeting in nearly 2500 city pair markets." As a result of "the

i mproved service and . . . conpetition offered by the alliances][,]
mllions of consunmers and thousands of communities . . . [now

nn 24

have] inproved air service and |ower fares.

22 Remar ks of Assistant Secretary Hunnicutt before the Wirld
Travel and Tourism Annual Conference, March 8, 1999, at 4.

- Id.

4 Deputy Secretary of Transportation Mortimer Downey
recently stated that the Departnent's studies "confirmthat the
existing airline alliances are conpeting and that this
conpetition is producing substantial public benefits,” including
a "decline in average fares in U S -Europe markets." Mortimer L.
Downey, Deputy Secretary of Transportation, "Qur Strategic Coals:
(continued...)
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A study on international code sharing conm ssioned by
the Departnent explains that carriers in an imunized alliance
can "discuss and jointly decide on fare levels and the capacity
depl oyed. . .. The result is that both airlines can aggressively
market service in every city-pair market they serve....”* The
study further noted that antitrust imunity "allows alliance
partners to share revenue equally, assuring that both carriers
can capture the benefits of the alliance.™""

The fact that alliances |lower fares is further
denmonstrated in an independent enpirical analysis conducted by
econom sts Brueckner and Walen at the University of Illinois,
entitled "The Price Effects of International Airline Aliances."
Specifically, the Brueckner and Wal en econonetric study, based
on DOT airline fare data, found that international alliance

carriers charge "fares that are approximately 25 percent bel ow

t hose charged by nonallied carriers" on interline (connecting)

24 (...continued)

Open and Safe Skies," Remarks before the dobal Ar & Space 29
Conference, Cystal Cty, Virginia (May 3, 1999) at 2.

0 A Studv of International Airline Code Sharing, Gellman
Research Associates, Inc. (Dec. 1994) at 9.

26 1d.
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routes." At the same tine, the authors' "results do not show
cl ear evidence of any |osses to gateway-to-gateway passengers
from overl apping alliance service.”*”® Simlarly, the report on
airline alliances the Departnent issued this nonth showed
significant fare reductions in gateway-to-gateway city pairs
where i mmuni zed alliances were operating transatlantic service.""
The United/Air New Zeal and alliance will offer
consunmers the sane service and conpetition benefits as the other
i muni zed alliances. Wth antitrust immunity, United and Air New
Zeal and will be able to achieve operating efficiencies that wll
create greater value for passengers and shippers, and generate
econom ¢ benefits for communities throughout the carriers'
regi onal route networks.
The past several years have w tnessed a nmjor expansion

of airline services to and fromthe United States. Much of this

grow h has been the direct result of the Admnistration's strong

7 Jan K. Brueckner & W. Tom Whalen, The Price Effects of
International Airline Alliances, University of Illinois at
Ur bana- Chanpai gn (Dec. 1998, revised Sept. 1999), p. 30C.

8 Jan K. Brueckner & W. Tom Wal en, Consuner Wl fare Gains
from United's Alliances with Lufthansa and SAS, University of
II'linois at U bana-Chanpaign (Dec. 1998), p. 6 (enphasis in
original).

“* International Aviation Devel opnents: A obal Deregul ation
Takes O f, supra, at 14-15.
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support for liberalized aviation agreenments with key trading
partners around the world and reliance on antitrust-inmunized
alliances to pronote expansion of carrier networks and increase
net wor k-t o-network conpetition, especially in behind- and beyond-
gateway markets, which historically have been heavily dependent
upon interline connections. As the Departnent has confirmed,
“[mJultinaticnal alliances have fuel ed enornous increases in
connecting traffic, both in markets that have historically
suffered from poor quality interline service and virtually no
conpetitive benefits, but also by providing service alternatives
in markets that already have the benefit of seam ess service by
other individual airlines.... They are also the only practical
way to provide better service to thousands of passengers in |ong
di stance, lowdensity international markets.... This explains the
growh in transnaticnal alliances, as airlines around the world
link their networks to capture the enormous efficiencies of
| arger networks and produce and market inproved service to an
ever-wi der array of city-pairs.”?

In his speech to the Wrld Travel and Tourism

Conference, Assistant Secretary Hunnicutt described the

““ International Aviation Devel opnents: d obal Deregulation
Takes O f, supra, at 2 and 5.
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Adm nistration's notivation in seeking greater aviation
l'i beralization: "To increase conpetition in the aviation
industry, the U'S. has worked with other countries to elimnate
t housands of restrictions that had been placed on airline
operations by our bilateral aviation agreenents."" The
Departnment has strongly supported liberalization of aviation
bilaterals because “[e]lnhanced conpetition . . . [nakes] air travel
af fordabl e and accessible to many mllions of new passengers."
As Assistant Secretary Hunnicutt pointed out, “[s]ince 1992
traffic between the U S. and foreign destinations has increased
by 30 mllion passengers, service by US. airlines in those
mar kets has increased by 70,000 departures and consuners are now
paying 17 percent less for conmercial air [service] than in
1992.7
A key elenent of aviation liberalization is the ability
afforded airlines to innovate and to develop new initiatives for
serving new markets. According to Assistant Secretary Hunnicutt:
[Tihese initiatives [necessarily] involve business
arrangenents that permt airlines from different
countries to serve the gl obal market together. These

partnerships range from basic codesharing arrangenents
involving just a few markets to the nost advanced form

© Remarks of Assistant Secretary Hunnicutt before the Wrld
Travel and Tourism Annual Conference, March 8, 1999, at 2.

32 1d.
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of airline cooperation involving strategic alliances
with antitrust inmmunity.
These cross-border arrangenents are having a substanti al
i npact on the structure of the airline industry. They are
transformng it into a global network industry, and
providing a basis for truly global air transportation
syst ens. It is in this context that we are now seeing the
devel opnent of nultiple airline networks.

Id. at 2-3.

Up to now, however, the service and conpetition
benefits generated by fully coordinated alliances have |argely
been confined to the transatlantic and U S. -Canada transborder
markets, even though New Zeal and, Singapore, Korea and other key
trading partners in Asia have signed open skies agreenents wth
the United States, and Japan and the U S. have agreed to a
substantial l|iberalization of the air travel market between and
beyond the two countries. Wth these market openings, U S.
carriers have entered into a nunber of code-sharing alliances
with airlines throughout Asia and the South Pacific.

The United/ Air New Zealand alliance will be the first
fully integrated alliance involving a U S. carrier in the Asia-
Pacific region. As econonmes throughout the region inprove and
econom c growm h resunes, the open skies agreenent with New

Zeal and and the grant of antitrust immunity to the United/ Air New

Zeal and alliance can serve as the sane type of catalyst for
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i nproved service and increased network-to-network conpetition in
the region that the open skies agreenment with the Netherlands and
the antitrust imunity granted the Northwest/KLM alliance did for
the trans-Atlantic market. Most notably, as United and Air New
Zeal and take advantage of such imunity to inprove service across
their regional networks, increase their efficiency, and provide a
better integrated product to passengers and shippers, the need
for further liberalization of the U S. -Australia air travel
market, the largest in the South Pacific, will grow | eading,
ultimitely, to nore conpetition and better service throughout the
South Pacific.

B. A GRANT OF ANTITRUST | MMUNITY WLL ADVANCE U. S. FORElI GN
PCLI CY OBJECTI VES.

The grant of antitrust inmmunity to the United/ Air New
Zeal and Al liance Expansion Agreenent would be fully consistent
with the Departnent's policy of encouraging and facilitating the
gl obal i zation and cross-networking of air transportation. As
former Secretary Peria stated when he presented the current U S

International Aviation Policy Statenment, "the United States

believes that globalization will bring vast benefits for all
nations and air carriers that enbrace and adapt to it.... [W
are] firmMy behind the novenent to . . . increased international

traffic and the gromh of global networks." Remarks of Secretary
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Pefia at the 50" Anniversary Commenoration of the Chicago
Convention, at 3, 6 (Novenber 1, 1994).*

Secretary Peria correctly observed that globalization
necessarily involves the transcontinental |inkage of hub
networks, and noted that the "ability to effectively flow
passenger traffic between [U S. carriers'] own and others
networks . . . enable[s] carriers to provide nuch inproved, nore
conpetitive services to mllions nore travelers and shippers
every year." Remar ks of Secretary Pefia at 50" Anniversary
Commenor ati on of Chicago Convention, at 4; see also DOT Policy
Statement, 60 Fed. Reg. 21841, 21842-43 (May 3, 1995)
(recognizing airlines' need for "broad, flexible authority to
operate beyond and behind hub points, in addition to the hub-to-
hub markets between . . . two countries").

The Departnent also has recogni zed the essential role
of airline alliances in achieving globalization. See Statenent
of Secretary Pefia (introducing the DOT Policy Statenment) (Apri

25, 1995) (“Airlines are becom ng increasingly global. Rout e

networks are now being linked in alliances consisting of carriers

7 See also Statenment of Secretary Peria before the Senate
Commerce Commttee (July 11, 1995) ("the trend towards
gl obalization of air services through efficiency-enhancing
networks and alliances is here to stay, . . . cffer[ing] great
public benefits for all nations").
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fromdifferent nations, wth international hub-and-spoke networks
that offer passengers on-line service to cities around the
world"); see also Order 96-5-12 (May 9, 1996), at 17-18; O der
96~5-2 (May 21, 199¢), at 2. In its recent report on
multinational airline alliances, the Departnent pointed out that

"the airline industry, by its very nature, is a network industry

and . . . network conpetition produces far better service at |ower
prices . . . particularly [in] |onger-distance, |ess dense
markets. ... Airline alliances, therefore, are the only practica

way to provide inproved, nore conpetitive service to such

w34

markets.

In granting antitrust imunity to the alliance anong
Delta, Austrian, Sabena and Swissair, the Departnent stated:

[Alirlines around the world are formng alliances and
linking their systens to becone partners in
transnational networks to capture the operating
efficiencies of larger networks, and to permt inproved
service to a wider array of city-pair markets. W are
al ready seeing the benefits of these internationa
alliances, and we have undertaken to facilitate them
and the efficiencies they can generate, and where
possible to do so consistently with consunmer welfare.
We believe that conpetition between and anong these
global alliances is likely to play a critically
inmportant role in ensuring that consumers in this
energi ng environnent have multiple conpeting options to

** International Aviation Devel opnents: A obal Deregul ation
Takes O f, supra, at 5.
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travel where they wi sh as inexpensively and
conveniently as possible.
Order 96-5-26 (May 21, 19%96), at 27. A fully integrated
United/ Air New Zealand alliance will generate all of these public
benefits and provide the franmework necessary for the expansion of
network conpetition in the Pacific region.
C. APPROVI NG AND EXTENDI NG ANTI TRUST I MMUNITY TO THE
UNI TEDY Al R NEW ZEALAND ALLI ANCE EXPANSI ON AGREEMENT 1S
CONSI STENT WTH THE TERMS OF THE TRANSPORTATI ON CCDE
In relevant part, the recodified Federal Aviation Act
instructs the Departnment to “approve an agreenent . . when the
Secretary finds it is not adverse to the public interest and is
not in violation of this part.” 49 U.5.C. § 41309{(b). The
United/ Air New Zeal and Alliance Expansion Agreenment is fully
consistent with this statutory standard. The Agreenent wll
pronote, rather than reduce, conpetition and is consistent with
the public interest. The Agreenent is, noreover, consistent
with, and will help to advance, U.S. international aviation and
conpetition policy objectives. For these reasons, the Agreenent
shoul d be approved by the Departnent.
1. I mpl enentation of the Alliance Expansion Agreenent

Wth Antitrust Inmunity WIIl Not Substantially
Reduce or Elinm nate Conpetition.

In prior orders where the Departnent has extended

antitrust imunity to alliance agreenents, it has relied upon the
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type of nerger analysis undertaken by the Departnent of Justice
and Federal Trade Conm ssion under Section 7 of the Cayton Act
in deciding whether a proposed alliance is |likely substantially
to reduce or elimnate conpetition in any relevant market. In
these alliance cases, the Departnent has exam ned conpetition in
a series of relevant markets, including a worldw de market, U.S.-
regi onal and country-pair markets, and individual city pairs
where the alliance partners operate overl apping non-stop service,
in determning the effect of the alliance. See, e.d.,

Dmerican/Lan Chile, Oder 99-4-17 at 15-22;

Delta/Austrian/Sabena/Swissair, Order 96-5-26 at 22.

In so doing, the Departnent has consistently pointed

out that concentration figures in individual city pairs are nct
t he best evidence of an alliance's inpact on conpetition. As the
Department has explained, *“[i]lndividual airline nonstop city-pair
mar ket s usually have high levels of concentration, since only a
few airlines serve nost nonstop narkets. A key consideration for
determining whether . . . any . . . airline nerger or joint venture

is likely to reduce conpetition is potential conpetition,
l.e.] whether other airlines can enter the relevant markets in
response to inadequate service or supra-competitive prices."

American/Lan Chile, Oder 96-4-17 at 16. See also
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Delta/Bustrian/Sabena/Swissair, Oder 96-5-12 at 18, and

Aneri can/ Canadi an, Order 96-5-38 at 17.

In this case, in addition to the worldw de aviation
market, the relevant nmarkets to be considered under applicable
DOT precedent are a South Pacific regional market involving
services between the U S and points in Cceania, a regional
mar ket 1nvolving services between the U S and Australial/ New
Zeal and, and the two trans-Pacific non-stop city pairs in which
United and Air New Zeal and operate overl apping non-stop services
-- Los Angel es- Auckl and and Los Angel es- Sydney.

a. Approval of the Alliance Expansion Agreenent

WIIl Pronote, Not Reduce, Conpetition in the
d obal Market pl ace.

Al t hough recognizing that city-pair routes
traditionally have been the focus for analyzing airline nergers,
in granting immunity to airline alliances, the Departnent has
enphasi zed that:

The rapid growth and devel opnent of global airline
alliance networks requires an additional perspective on
conpetitive inpact -- the perspective of a worldw de
aviation market in which travelers have multiple
conpeting options for reaching destinations over
multiple internediate points. W have previously
denonstrated that integrated alliances can offer a

mul titude of new online services to a vast array of
city-pair markets, on a global basis.
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American/Lan Chile, Oder 99-4-17 at 15. Thus, the Departnent

has concluded that “a significant elenent in [its] antitrust
analysis . . . [nust be] the extent to which facilitating airline
integration (through antitrust imunity or otherw se) can enhance
overal |l conpetitive conditions" in the global marketpl ace. Id.

See al so Delta/Austrian/Sabena/Swissair, Order 926-5-26 at 19

In the recent American/Lan Chile case, the

Departnent went on to point out that:
The devel oprent of gl obal network systens has
fundanental |y changed how we nust evaluate the
conpetitive effects of actions such as the formation of
proposed alliance[s] in each relevant narket.
Greater enphasis nust now be placed on network
competition, both in terns of identifying which city
pairs may be affected by the formation of an alliance,
and also in terns of understanding how the devel opnent
of worldwide traffic flows support conpetitive service
to any given city....
Order 99-4-17 at 16.
Extending antitrust inmmunity to the United/ Air New
Zeal and alliance will enhance global airline conpetition. In the
t housands of individual city pairs United and Air New Zeal and
wll serve jointly, antitrust imunity will enable themto
provide fully coordi nated connections, nmarketing and services
that will offer conpetition to other carriers and alliances that
goes well beyond what they could offer through mere interlining

or sinple code sharing. These benefits should be nost noticeable



Joint Application of
United and Air New Zeal and
Page 35

to the ten mllion passengers who travel annually in the
approxi mately 9,500 behind- and beyond-gateway city pairs where
neither carrier would be able to hold out an online product in
t he absence of their alliance.

Today, the largest carrier in South Pacific markets is
Qantas, together with its partners in the cneworld alliance,
Anrerican, British A rways, Cathay Pacific and Canadi an
I nternational . Qantas serves nore points in Australia, New
Zealand, and Fiji conbined than any other carrier and has been
able to extend its online network to key popul ation centers in
the U S. and Canada through its code-sharing and frequent-flyer
alltance wth American and Canadi an |International. Qantas al so
benefits on its U S. routes fromtraffic feed fromits partner,
British A rways

Anmerican has recently extended its online network into
the South Pacific, including Australia and New Zeal and, through
an expanded code-sharing alliance with Qantas.” Both Anmerican
and Cantas al so have code-sharing alliances with Ar Pacific,

¥ See Notice of Action Taken dated February 10, 1999 (0ST-99-
5007), which granted American an exenption to provide service
between points in the U S, via points in Fiji and New Zeal and,
and Sydney, Mel bourne, Brisbane, Cairns, and Perth, Australi a,
and beyond to Adel aide, Australia and to points in New Zeal and,
and to integrate this authority with its existing U.5.-
Australia/ New Zealand/Fiji certificate and exenption authority.
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which enable the carriers to link their networks to mmjor tourist
destinations Air Pacific serves in the South Pacific. Most
recently, Ar Pacific received authority to display both Qantas’s
and American's code on flights between Honolulu and Auckl and."
The alliance of United, Air New Zeal and and the Ansett
group of carriers is today the principal conpetitive alternative
in the South Pacific to the oneworld alliance. The strength of
the cneworlid alliance network in the South Pacific stenms from the
fact that Qantas, the largest carrier in the region, obtains
traffic support for its network from both American and British
A rways, which holds a 25% ownership interest in Qantas. British
Airways, the largest carrier in Europe, and Qantas offer a
coordi nated network of services linking Australia and New Zeal and
with Europe, the Mddle East and Sout heast Asi a. Thi s network
provides traffic feed for Qantas’ services from Australia and New
Zeal and through Asia and the Mddl e East to Europe and across the
Atlanti c. Anerican (and to a |esser extent Canadi an
International) provide traffic feed for Qantas’s trans-Pacific
services to North Anerica fromtheir extensive U S., Canada and

trans-Atlantic networks.

“*“ Ar Pacific, based in Fiji, has code-sharing relationships
with American, Qantas, and Canadian International, as well as
several regional carriers in the Pacific.
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Wth antitrust inmmnity, United and Air New Zeal and
will be able to broaden and deepen their alliance, enabling them
to expand and enhance the efficiency of the services they offer
in conpetition with the cneworld alliance carriers. Once their
networks are fully integrated, United and Air New Zeal and wil |
serve sone 10,000 online city pairs, offering consuners ready
access to nore foreign destinations with new and inproved routing
al ternati ves. This increased conpetition will, in turn, conpel
Qantas and its partners to inprove and expand their own services,
offering the public nore and better service alternatives.
Utimately, the need for Qantas and its partners to neet the
i ncreased conpetition fromthe United/ Air New Zeal and alliance
will drive the conplete liberalization of the U S. -Australia air
services agreenent in order to facilitate the growth and
expansion of U S. -Australia air services. This, in turn, wll
hel p open the way for other U S. carriers and their gl obal
alliance partners to extend their networks into Australia and New
Zeal and, which will further inprove the service alternatives
avai l able to consuners and increase network-to-network

conpetition.



Joint Application of
United and Air New Zeal and
Page 38

b. The United/ Air New Zeal and Alliance WII| Not
Reduce Conpetition On United States-South

Paci fi c Routes.

The air travel market fromthe U S to the islands
scattered throughout the South Pacific is alnost exclusively a
leisure travel market, with at |east seven carriers currently
operating service froma gateway in the U S. to one or nore of
these islands. These carriers are Air Pacific," Air France, Ar
New Zeal and, AaoM, Continental Mcronesia, Hawaiian, and Ar
Tahiti Nui.

Historically, United has not offered online service
with its own aircraft to any of the South Pacific islands, except
Guam As a result of its code-sharing alliance with Air New

Zealand, United is now able to offer online service from Honol ul u

to Nadi, Fiji,'" between Honolulu and Rarotonga, Cook I sl ands,

‘" American holds out online services to several points in the
region by code sharing on flights operated by Qantas and Ar
Paci fic.

**  Passengers returning to Honolulu or the U S. rmainland from
Nadi travel via Auckl and.

 Air New Zeal and al so operates services from Los Angel es and
Honol ul u to Papeete, French Polynesia and Rarotonga, Cook | slands
over Los Angeles-Papeete-Auckland, LOS Angeles-Papeete-Rarotonga-
Auckl and, Los Angeles-Honolulu-Rarotonga-Auckland, and Los
Angeles-Papeete-Rarotonga-Nadi-Auckland routings; from Los
Angel es and Honolulu to Nadi, Fiji over Los Angeles-Nadi-

Auckl and, Los Angeles-Honolulu-Nadi-Auckland, and LOS Angeles-
(continued...)
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and from Los Angel es to Papeete, French Pol ynesi a. Because
United and Air New Zeal and have never been conpetitors on these
routes, extending antitrust immunity to their Alliance Expansion
Agreement cannot |lead to any |essening of conpetition at these
poi nt s. The effect of such immunity on service to Australia and
New Zeal and is discussed bel ow.

C. The United/ Air New Zeal and Alliance WII| Not

Lead to a Substantial Reduction in

Conpetition in Air Service Between the U S
and Australia and New Zeal and.

Approving the United/ Air New Zeal and Alliance Expansion
Agreenent, and granting the carriers immnity from U S. antitrust
laws to inplenent the agreenent, will not lead to a substantia
| essening of conpetition in the U S -Australial/New Zeal and air
travel market.

Qantas 1S currently the leading carrier in the market
for air travel between Australia/New Zeal and and the U S
operating nonstop services to both Honolulu and Los Angeles from
bot h Auckl and and Sydney, wi th behi nd-gateway support fromits

own network of donestic and trans-Tasman services, and from

o (...continued)

Papeete-Rarotonga-Nadi-Auckland routings; and from Los Angel es
and Honolulu to Apia, Sanpa and Tongatapu, Tonga over Los

Angel es- Honol ul u- Api a- Auckl and, Los Angeles-Honolulu-Tongapatu-
Auckl and, and Los Angeles-Honolulu-Apia-Tongapatu-Auckland
routings.
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services operated under its code by regional affiliates. In

addi tion, Qantas recently expanded its network of U.S.-
Australia/ New Zeal and services by adding five weekly nonstop
frequenci es between Mel bourne and Los Angeles, two weekly
frequenci es on a Mel bourne- Auckl and-Los Angeles routing, and five
weekly frequencies on a Brisbane-Auckl and-Los Angel es routi ng.

On Cctober 31, 1999, Qantas al so began operating its Sydney-Los
Angel es services beyond Los Angeles to New York three tinmes per
week. ""

Qantas al so has unrestricted access to the New Zeal and
donestic market and to the trans-Tasman market between Australia
and New Zeal and as a result of the Single Aviation Market
agreenent between Australia and New Zealand.*' (Qantas al so gains
traffic support for its network of U S.-Australial/ New Zeal and
services fromits code-sharing and frequent-flyer alliances with
American, British A rways, Canadian, and Air Pacific. Backed by
this network, Qantas today operates 70% nore weekly frequencies

between Australia and New Zeal and and the U S. than Air New

On Decenber 9, 1999, Qantas announced that it wll increase
to five the nunber of weekly frequencies it offers between
Australia and New York starting in June 2000.

““ The Single Aviation Mirket Agreenent contenplates that the
Australia and New Zeal and avi ation markets constitute one single
mar ket .
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Zeal and and 20% nore than United. Since United and Air New
Zeal and announced their code-sharing alliance in 1997, Qantas has
increased its U S.-Australia/ New Zeal and service by 35%.

Wth Qantas holding such a substantial market position,
there is no risk that the proposed integration of operations
United and Air New Zeal and contenplate would enable themto
reduce service below conpetitive levels or to charge supra-
conpetitive prices. Any effort on their part to do so would
provide an immedi ate opening for Qantas to gain market share at
United's and Air New Zeal and' s expense.”

Moreover, because the air travel market fromthe U.S
to Australia and New Zealand is predom nantly a leisure trave
market, any effort by United and Air New Zealand to raise prices
above conpetitive levels would lead quickly to a rapid decline in
demand for their services as discretionary passengers shifted
their business either to Qantas, or to nore attractively priced
| ei sure destinations. Such a decline in residual demand woul d
reduce load factors on the carriers' trans-Pacific servi ces,
which would threaten the carriers' ability to operate profitably

on the routes. If, in response, the carriers sought to reduce

> Furthernmore, as explained infra at 49%-50, there is no risk
of any loss of conpetition between Qantas and United/ Air New
Zeal and on these routes.



Joint Application of
United and Air New Zeal and
Page 42

frequencies, they could be forced to operate a less than daily
service pattern, substantially reducing the attractiveness of
their services to business passengers and |essening further their
ability to conpete with Qantas.

Even though, based on current schedules, United and Ar
New Zeal and conbi ned operate about 56% of total weekly
frequenci es between the U S. and Australia and New Zeal and, this
does not nean that the partners would be able to engage in anti-
conpetitive behavior. The Departnent has consistently found in
other alliance cases that an alliance's holding of a |eading
mar ket position does not by itself lead to a conclusion that the
alliance's nenbers could reduce conpetition. See Oders 99-4-17
at 16, 96-5-26 at 23, 96-5-12 at 22, and 9%92-11-27 at 15.

As the Department explained in approving the alliance
bet ween American and Lan Chile, "concentration figures are not
conclusive . . . A key consideration for determ ning whet her
[an] alliance . . . is likely to reduce conpetition is potentia
conpetition, i.e., whether other airlines have the opportunity to
enter the relevant nmarkets in response to inadequate service or
supra-competitive prices.” Oder 99-4-1 at 16. Simlarly, in
approving the alliance between Northwest and KLM, the Departnent

enphasi zed that “[e]lven if a nerger creates a firmwth a
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dom nant narket share, the nmerger would not substantially reduce
conpetition if other firns have the ability to enter the market
within a reasonable tinme if the merged firnms charge supra-
conpetitive prices." Oder 92-11-27 at 15.

As was true in the case of the Netherlands, the open
skies agreenent with New Zeal and ensures that any U S. carrier
may serve New Zeal and from any point in the United States.
Arerican, Northwest and Continental have all operated in the
U S.-Australia/ New Zeal and market in the past. Al of them could
re-enter the market at any tine should a profit opportunity
arise. Anmerican, for exanple, could quickly enter with its own
equi prent if the incunbent nonstop operators sought to raise
prices above conpetitive |evels. Because it already code shares
to both Australia and New Zeal and, Anerican would have access to
behi nd-gateway traffic support from the extensive network of
services Qantas operates wthin Australi a.

Nort hwest, Continental and Delta are also free to
resume or initiate Australia/ New Zeal and service should a profit
opportunity arise due to efforts by incunbents to raise prices or
restrict output on these routes. Al of these carriers
participate in alliances with a nunber of foreign partners and

have been actively working to extend the geographic scope of
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their systens into truly global online netwirks." The open
ski es agreenent between the U S. and New Zeal and ensures these
carriers (and all other US. airlines) the ability to extend
their global networks into New Zeal and whenever they desire

Al though the U. S. does not yet have an open skies
agreenment with Australia, the US. is entitled to designate an
additional carrier to serve Australia under the terns of the
current agreenent." Under these circunstances, any effort by
i ncunbent carriers to raise prices above conpetitive |evels or

restrict output is sure to neet with a new market entrant.

% As the Department pointed out in its recent report on

multinational airline alliances, ™ [alirlines, |ike other gl oba
network industries(,] . . . to conpete profitably . . . nust offer
passengers as nany destinations around the gl obe as possible.”
As the Departnent explained, "airline globalization . . . is being

driven by econom c demand and airlines' desire to enhance their
conpetitive positions through better access to as nany narkets
and passengers as possible . ..." I nternational Aviation

Devel opnent s: d obal Deregul ation Takes Of, supra, at 4.

Moreover, Australia recently announced its intention to
pursue open skies aviation agreenments with |ike-m nded countries.
Bil ateral negotiations held this nonth between the U S. and
Australia produced an open skies agreenent for all-cargo service,
and the two countries plan to neet early next year to discuss
removing all restrictions on passenger service. DOT Press
Rel ease, United States, Australia Agree to Open Skies for Cargo
(Dec. 14, 1999).
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d. There W1l Not Be a Substantial Reduction
iNn Competition in Any City Pair.

Approving the United/ Air New Zeal and alliance will not
lead to a substantial reduction in conpetition in any city pair.
United and Air New Zeal and today operate nonstop service in

conpetition with each other on only two U. S -Australial/ New

Zeal and routes: Los Angel es- Auckl and and Los Angel es- Sydney.
Both of these are leisure-oriented routes, and none of the
endpoints is a hub domnated by United or Air New Zeal and.
Moreover, both routes are served by an established, vigorous

nonstop conpetitor, Qantas Airlines, whose market position and

% United and Air New Zeal and al so both operate nonstop
services on one additional route: Los Angel es- London.
United/ Air New Zeal and operational coordination on this route,
however, w |l enhance rather than reduce conpetition for at |east
the foll ow ng reasons: four nonstop conpetitors will remain on
the Los Angel es-London Heathrow route after United and Air New
Zeal and are granted antitrust inmunity, ensuring continued
vi gorous conpetition; United's and Air New Zealand's relatively
smal | conbi ned presence on the route itself precludes any
possibility of a unilateral exercise of nmarket power by
United/ Air New Zeal and; and coordi nati on of schedul es and ot her
comerci al variables between United and Air New Zealand on this
route wll actually inprove Los Angel es-London conpetition by
creating a nore attractive conbined product for the parties to
of fer corporations in conpetition with British A rways, Anerican
Airlines, and Virgin Atlantic. Moreover, Air New Zeal and's
Fifth-Freedom service on this route serves primarily U K -New
Zeal and, rather than |ocal Los Angel es-London, traffic, and thus
even its nodest share of Los Angel es-London frequencies and seats
overstates its current conpetitive significance with respect to
| ocal passengers.
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conpetitiveness is enhanced by its alliance wth American
Airlines and its nmenbership in the coneworld gl obal alliance.

In prior cases, the Departnent has granted imunity to
al li ances even though the applicants operated the only nonstop
service on hub-to-hub routes linking their networks. For
exanpl e, the Departnent immunized the Northwest/KLM alliance even
t hough the Detroit-Anmsterdam and M nneapol i s- Anst erdam hub-to- hub
routes would be served only by Northwest/KLM, with arguably no
i kelihood of additional nonstop entry because of the carriers'
extrenme dom nance of the respective end points of the routes.
Order 92-11-27 at 16. Simlarly, the Departnent inmmunized
Delta's alliance with Austrian, Sabena and Swi ssair, even though
no other carrier operated nonstop service on the New York-Geneva
and New York-Vi enna routes. O der 96-6-33 at 10.

Here, by contrast, not only is there a strong second
conpetitor already operating nonstop services on the only two
routes United and Air New Zeal and both serve with their own
equi pnent, but none of the end points of the routes is a hub the
appl i cants dom nate. Wth respect to LAX, the Departnent has
previously found that "neither United nor Air New Zealand is
dom nant at the Los Angeles gateway." Oder 97-5-7 at 4.

Indeed, United operates just 27.2% of the departing and arriving
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seats at LaX.%® These figures are well below Northwest's
conparabl e shares at M nneapolis and Detroit when the Depart nent
i mmuni zed its alliance with KLM.

Moreover, Wwhile United refers to LAX as a "hub" for
mar ket i ng purposes, carriers such as Anerican and Delta have
significant |ocal enplanement shares at Los Angeles and are well-
positioned to enter either the Los Angel es-Auckl and or Los
Angel es- Sydney route if incunbents sought to reduce output or

rai se prices above conpetitive |evels. I ndeed, entry on these
trunk routes by other U S. carriers, such as

Nort hwest/ Conti nental or Delta, to support their devel oping

global networks nust be viewed as inevitable, and any exercise of
mar ket power by incunbents on those routes would only serve to
hasten that entry. In fact, as noted above, Northwest, Anmerican
and Continental have all served U S. -South Pacific routes in the
recent past, and there is no reason to believe that they would

not reenter the South Pacific in response to a profit

opportunity. Thus, even though United is today the |eading

%€ This figure includes the 4% departing and arriving seats
attributable to United Express carriers. (Novenber 1999 OAG.)

7 The carriers currently operating international service at
LAX and United' s other donestic marketing hubs are listed in
Exhi bit JA-8.
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carrier at LAX, it has no ability to exclude conpetitors fromthe
Los Angel es- Auckl and or Los Angel es- Sydney routes.

Wth respect to Auckland, while Air New Zeal and, as the
maj or airline of New Zealand, naturally is the |leading carrier
there in ternms of daily departures, fifteen other internationa
carriers also serve that point, and Air New Zeal and does not have
any ability to exclude competitors from the Los Angel es- Auckl and
route. This is primarily because demand for travel at the U S
end of the route is substantially greater than the demand for
travel on the New Zeal and end.

Sinply put, an airline attenpting to enter the Los
Angel es- Auckl and route would not need traffic feed at the
Auckl and end to support its operation; the inbound market to New
Zealand fromthe U S. is significantly larger than the outbound,
so that the majority of the traffic on this route is U.S.-
originating roundtrip passengers. A US. carrier, such as
Anerican or Northwest, thus would have to concern itself very
little, or not at all, wth ticket sales in New Zeal and in order
to enter the Los Angel es-Auckl and route. Hence, while the Los
Angel es- Auckl and route serves to connect the United and Air New

Zeal and networks, for purposes of assessing ease of entry, Los
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Angel es- Auckl and shoul d be analyzed as if it were a point-to-
poi nt route.

Li kewi se, Los Angel es- Sydney should be viewed as a
poi nt-to-point route for purposes of entry analysis. Nei t her
United nor Air New Zeal and maintains a hub at Sydney. Qantas IS
the leading carrier at Sydney and is the only airline operating a
maj or international hub there. And Qantas operates nore nonstop
service between Sydney and Los Angeles than United and Air New
Zeal and conbi ned.

Entry on either of these routes in response to any
attenpted exercise of market power by incunbents is even nore
likely given that traffic on both routes is heavily leisure-
ori ented. In the year ending June 1999, only 11.6% of short-term
visitors arriving into New Zealand fromthe United States were
traveling for a business purpose; 78% of such travelers were on
vacation or visiting friends and relatives. Simlarly, in the
year ending June 1999, only 18.7% of U S. resident arrivals in
Sydney were for business purposes, while 63.5% were for the
pur poses of vacation or visiting friends and relatives. As the
Departnment of Justice has stated, "the origin point presence
effect that normally favors hub carriers is not as strong anong

travelers in leisure-oriented markets as in business-oriented
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mar kets." Comments of the Departnent of Justice, Docket 0ST-97-
2058, at 29 (May 21, 1998).

Even apart fromthe |ikelihood of new entry on the Los
Angel es- Auckl and and Los Angel es- Sydney routes, however, narket
conditions on those routes are such that United and Air New
Zeal and could not wunilaterally exercise market power. Qantas i s
an aggressive conpetitor, entrenched on these routes because of
their inportance to Qantas’s entire South Pacific network.

I ndeed, since Air New Zealand and United first began code sharing
on their South Pacific services to and from Australia and New
Zeal and, Qantas has increased its nonstop service to the U S. by
35%.

The likelihood of Qantas departing either of these two
routes in response to increased conpetition from United/ Air New
Zeal and after antitrust immunity is granted is negligible,
particularly given the relative parity of frequencies operated by
the carriers on these routes. On Los Angel es- Sydney, Qantas
currently operates nore weekly nonstop frequencies than United
and Air New Zeal and conbi ned, and on Los Angel es-Auckl and, Qantas
offers the same level of service that United currently offers.
The durability of Qantas’s services is further strengthened by

American code sharing on the flights that Qantas operates.
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In addition, network-to-network conpetition between
United/ Air New Zeal and and Qantas, supported by its participation
in the oneworld alliance, is certain to increase as a result of
the greater integration achieved between United and Air New
Zeal and after antitrust inmmunity is granted. The network-driven
conpetition on these routes will serve to deter or destabilize
any hypothetical attenpt by incunbents to coordinate their
conpetitive behavior.

For exanple, decisions regarding capacity and
scheduling on the Los Angel es- Auckl and/ Sydney routes -- which
connect the United and Air New Zealand (including its affiliate
Ansett) networks -- will depend upon network-w de considerations,

rather than factors peculiar to |ocal passengers traveling on

these two routes; these decisions, in turn, will affect pricing
even for those |ocal passengers. Indeed, this increase in
net wor k- based conpetition will inure to the benefit of |ocal Los

Angel es- Auckl and and Los Angel es- Sydney passengers, who will reap
the benefits of inproved schedules, increased service (wth
attendant downward pressure on pricing), and other product

gual ity enhancenents serving to counterbal ance any theoretica
reduction in conpetition supposed to result from a change from

three to two current nonstop carriers on the routes.



Joint Application of
United and Air New Zeal and
Page 52

In sum the Departnent should conclude that the United/
Air New Zealand alliance is not likely to result in a substantia
| oss of conpetition in any city pair. New entry is likely should
the incunbent carriers on the Los Angel es-Auckl and or Los
Angel es- Sydney routes ever attenpt to exercise market power.
And, because the routes will continue to be served by two
vi gorous, independent network conpetitors, conpetitive pricing
and service levels are guaranteed even without regard to the
prospect of new entry.
2. A Decision By the Departnment Approving the
Al'li ance Expansion Agreenent and G anting United
and Air New Zeal and Antitrust Immunity Is

Supported By the Departnent's Actions in Qher
Cases.

The Departnent has the discretion to grant antitrust
imunity to agreenents approved under 49 U.S.C. § 41309 if it
finds that imunity is required by the public interest. The
Departnent's established policy is to grant antitrust inmunity
with respect to agreenents that will not substantially reduce or
elimnate conpetition if antitrust imunity is required in the
public interest and the parties will not proceed with the
transaction absent antitrust imunity. ee Order 92-11-27

(Novenber 16, 1992) at 18; Order 93-1-11 (January 15, 1993) at
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11; Order 96-5-12 (May 9, 1996) at 15-16; Order 96-5-26 (May 21,
1996) at 17.
a. A Gant of Antitrust Imunity To United and

Air New Zeal and Wuld Be in the Public
| nt erest.

The Alliance Expansion Agreenent between United and Air
New Zeal and will allow the carriers to operate their route
networks efficiently, establish a nore integrated air transport
system t hrough better network coordination, achieve econom es of
scope and scale, and enhance conpetition with other alliances.
These benefits will result in lower costs, enabling United and
Air New Zealand to offer the traveling public a broader network
of integrated services at a |ower price. United and Air New
Zeal and also will be able to increase efficiencies, reduce costs,
and provide better service to the traveling and shipping public
in the foll owi ng ways:

1. Expanded Onli ne Networks. Wth

antitrust inmmnity, United and Air New Zealand will be better
able to plan for the full coordination of services across their
networks, linking the 256 cities United serves worldw de with the
48 cities Air New Zeal and serves, a global network of about 9500
city pairs. Such an expanded network of online service options

can only be acconplished on an efficient basis if the carriers
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are free to coordinate their schedules, integrate network
pl anning, and coordinate pricing, inventory and yield managenent
wi thout antitrust risk.

2. | nproved Service in Behind- and Bevond-

Gateway City Pairs. To achieve the maxinum integration of their

networks, especially in behind- and beyond-gateway city pairs,
United and Air New Zeal and nmust have the ability to operate as if
there were a single firmwth a common financial objective. To
achi eve such financial integration, United and Air New Zeal and
must have the ability to engage in joint or coordinated

mar keting, sales, pricing, yield managenment, and the allocation
of revenues and earnings. This cannot be acconplished w thout
antitrust inmunity.

The April 1995 GAO Report on airline alliances
concluded that “[w]ith immunity, Northwest and KLM can devel op
formulas to set fares in all markets and, according to Northwest
and KLM representatives, quickly enact fare reductions to attract
traffic." GAO Report, at 29. The GAO further observed that
‘[w]ithout immunity, airlines that are . . . conpetitors cannot
di scuss pricing issues and nust develop prorate agreenents in
"armis length' negotiations to divide revenues, a cunbersone

process when thousands of city-pairs are involved." |Id.
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Antitrust immunity will make it easier for United and Air New
Zeal and to engage in coordinated pricing and divide revenues on
terns that nmake it nore economcally beneficial for the carriers
to integrate their networks and extend online service into nore
behi nd- and beyond-gateway city-pairs.

3. Coordinated Networks. Wth imunity,

United and Air New Zealand will be better able to coordinate
their respective networks to achieve nore efficient services and
maxi m ze service options. Wthout immunity, each carrier wll
schedule its trans-Pacific services independently to nmaximze its
own i ndividual economc gain without regard to whether a
coordi nated network of services would increase consuner choice
and position the carriers to conpete better with other alliances.
Wth immunity, however, the carriers will be able to
coordinate their schedules to achieve a broader range of arriva
and departure tinmes, thereby giving passengers a broader choice
of service alternatives, and better connections to behind- and
beyond-gateway points. Wthout imunity, the coordination
necessary to achieve such service inprovenents woul d expose
United and Air New Zeal and to unacceptable antitrust risks

4. Wder Availabkility of Discount Fares.

Currently, United and Air New Zeal and price their services
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i ndependently in an effort to nmaximze the carriers' individua
revenues. Wth immunity, the carriers could jointly price
service over their conbined networks with the objective of
maxi m zing total network revenues. This will |ead the carriers
to expand the availability of discount fares, as they will have
nore seats to sell over a broader network, and consequently a
greater need to utilize pronotional pricing to fill seats that
woul d ot herwi se go unsol d.

5. lnventory Control. Wth antitrust

immunity, United and Air New Zealand will be able to coordinate
their seat inventory, and thereby achieve better capacity
utilization, reducing costs for the benefit of the traveling and
shipping public. Also, by coordinating yield managenent, United
and Air New Zeal and shoul d achieve an optimum m x of revenue
facilitating their ability to offer a larger nunber of marginally
priced deep discount seats while having to | eave fewer seats
unsold to ensure that space is available at the last mnute for

hi gher vyi el ding passengers.

6. Reduced Sal es, and Marketing Costs. Wth

imunity, United and Air New Zealand will be able to integrate

their sales forces and coordinate marketing strategies, reducing
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costs and increasing the efficiency of their sales and marketing

efforts.
b. United and Air New Zeal and WII Not | nplenent
Their Alliance Expansion Agreenent Wt hout
Antitrust Immunitv.
Because of the antitrust risks involved in coordinated
pl anning, pricing, inventory and yield nmanagenent, anong other
cooperative efforts, United and Air New Zealand will not proceed

with inplenmentation of their Alliance Expansion Agreenent w thout
antitrust immunity.

United and Air New Zealand firmly believe that the
cooperative arrangenments contenplated by their Agreenment wll
benefit consuners and generate efficiencies that could not be
achieved in the absence of the Agreenent. The conprehensi ve
cooperati on envisioned, however, would certainly expose the
carriers to possible antitrust challenges, with the attendant
expense associated wth protracted antitrust litigation.

The Departnment has agreed that, absent antitrust
immunity, carriers may be unwilling to form alliances that can
of fer significant conpetitive and efficiency benefits. See Oder
96-5-26 at 28 (Delta/Swissair/Sabena/Austrian) ("the potenti al

antitrust liability for an agreenent of this volume may deter the

applicants fromintegrating their services as intended by the
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Al liance Agreenents unless they have antitrust inmmunity"); Oder
96-5-12 at 26 (United/Lufthansa) ("since the applicants will be
ending their conpetitive service in sone markets, they could be
exposed to liability under the antitrust laws if we did not grant
immunity"); GAO Report, at 30 ("the key benefit of inmunity .
is the protection fromlegal challenge by other airlines,"™
thereby allowing the participants "to nore closely integrate
their operations and nmarketing than they otherw se would for fear
of legal reprisal").

In sum the extensive integration and coordination
essential for United and Air New Zealand to inplenent their
Al | i ance Expansion Agreenent can only be undertaken by the
carriers with antitrust inmmunity. The inplenentation of the
Agreenent is expressly contingent on the Departnent granting
antitrust inmmunity, and United and Air New Zealand will not
proceed with the inplenentation of the Agreenment w thout such
I nmunity.
I'V. ADDI TI ONAL SHOW NGS

United and Air New Zeal and provide the follow ng
additional information typically requested by the Departnent when

anal yzing applications for antitrust imunity."*

i e.g., May 11, 1999 Joint Application of Alitalia-Linee

(continued...)
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1. | nt ernati onal Routes. United's and Air New Zeal and' s

schedul es identifying the international routes they currently
operate are attached as Exhibit JA-4. United and Air New Zeal and
anticipate that they will continue serving these routes after
their Alliance Expansion Agreenment is approved, and have no plans
to change their services contingent upon approval being obtained.
United and Air New Zealand will continue to adjust their
schedul es depending on market conditions and conpetitive
opportunities.

2. Code- Share Alli ances. Exhi bit JaA-3 details Air New

Zeal and's and United's current worldw de code-share arrangenents.

3. The Star Alliance. The Joint Applicants are both

menbers of the Star Alliance, a cooperative marketing alliance
whose nenber carriers currently serve 760 destinations in 112
countries. The Star Aliance was forned on May 14, 1997, and now
includes United, Air Canada, Air New Zeal and, Ansett

International Limted, Ansett Australia, Al N ppon Airways Co.,
Ltd., Lufthansa German Airlines, Scandinavian Airlines System

Thai Airways International and Varig Brazilian Airlines. In

(... continued)
Aeree Italiane-S.P.A., KLM Royal Dutch Airlines and Northwest
Airlines, Inc. (Docket 0S8T-99-5674); Order 99-5-10 requesting
addi tional information; June 22, 1999 Notice Requiring
Suppl enental Information; and July 19, 1999 Scheduling Notice
finding the record substantially conplete.
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addi tion, Austrian Airlines, Compania Mexicana de Aviacion, S.A.
de c.v., and Singapore Airlines have announced plans to becone
full Star A liance nenbers next year.®

Through the Star Alliance and related code sharing, the
partners seek to expand their route networks and obtain other
benefits such as frequent-flyer program enhancenents, reciproca
| ounge access, purchasing efficiencies, reduced gl obal
distribution costs, and, where appropriate, shared airport
facilities." The Star Alliance nenbers work cooperatively to
inprove interline connections between the nenbers' networks,
primarily by inproving the connections between their services at
principal hubs, and to utilize better the nenbers' networks,
of fering passengers inproved service to nore destinations
worldwide.

The Star Alliance partners also seek to coordinate

operations, to the extent perm ssible, in order to provide

* British Mdland also recently announced its intention to
join the Star Alliance.

0. The Star Alliance does not include the coordination of
pricing of menbers' individual or code-shared services, or the
coordi nation of yield or capacity managenent, or other
conpetitively sensitive activities. Where individual nenbers are
parties to alliance agreenents that have been approved by the
Departnent and imuni zed from the antitrust |aws, they coordinate
their activities with each other directly, not as part of the
Star Alliance
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passengers a better, nore seanless, and |ower cost travel

product . The menbers also use the "Star Alliance"” mark as a
means to distinguish their services in the marketplace and to
enhance consuner loyalty.®’ Both United and Air New Zeal and pl an
to continue developing their code-share relationships with their
partners in the Star Alliance.

4. United's U S. Marketing Hub Airports. The U. S. and

foreign airline services at each of the U S airports where
United narkets its services on the basis that the airport is a
hub for United are detailed in Exhibit Ja-7.

5. Significant_ Service and Equi pnent Changes. Upon
approval of the Alliance Expansion Agreenent, United and Air New
Zeal and intend to broaden and deepen their cooperation in the

city pairs where they now offer online service through code

sharing and to expand the nunber of such city pairs. They
anticipate that this, in turn, wll stinulate demand over their
integrated networks, which will increase |oad factors and

eventually lead to the acquisition of nore aircraft than would be

requi red wi thout such integration. The timng of such

>l Individual Star Aliance nenbers retain their separate
corporate entities and nmaintain their own biateral alliance
agreenent s.
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acqui sitions, however, cannot be presently anticipated and wll

depend on commerci al and econom c considerations at that tine.

6. New Entry at New Zeal and and Australian Airports.

Airport facilities are generally available at all of the
international airports in New Zealand and Australia to support
new or increased service by U S. carriers. The Sydney
International Airport is relatively congested when conpared wth
other airports in Australia and New Zeal and, but facilities are
avail able for new entry. Due to the high incidence of Qantas
service at peak travel tines, there are certain periods of the
day when gates at the international termnal may not be

avai | abl e. Nonet hel ess, the airport's facilities are adequate to
support new conpetitive entry by interested carriers. Mor eover
in the past, U S carriers that have served Sydney have been able
to obtain the gates and other facilities that they need to
commence service. Slots are allocated on a non-discrimnatory
basis under TATA’s standard slot allocation procedures, wth a
preference for new entrants (defined as carriers not operating
nore than four novenents at the airport on the day in question).
When the Australian Conpetition and Consunmer Comm ssion {(“ACCC”)
reviewed and approved an alliance between Air New Zeal and,

Ansett, AIL and Singapore Airlines in 1998, it concluded that
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airport access is not constrained at any of the airports where
any of the three carriers have significant operations, including
Sydney.>?

7. Impact on United's Revenue. The United/ Air New Zeal and

allitance is an integral elenent in United s gl obal network
structure. United anticipates that expansion and devel opnent of
its alliance with Air New Zealand w |l generate additional

traffic and revenue, enhance United's operating efficiencies, and
have a positive inpact on United' s system profitability.

8. Labor Issues. A grant of immunity for the Alliance

Expansi on Agreenent will have a positive effect on job security,
growth, and opportunity for enployees of both United and Air New
Zealand, as it will support the carriers' ability to extend their
respective networks and offer efficient, conpetitive services.

9. Conmput er Reservations Svstems. Consistent wth

Departnent precedent, United and Air New Zeal and request that the
grant of antitrust imunity enconpass the presentation and sal e
of their services in conputer reservations systens and the

operations of their internal reservations systens.

°2 Ansett, Ar New Zealand, Singapore Airlines alliance
agreenment, AccC final determnation (July 22, 1998) at 6l.
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10. Gvil Reserve Air Fleet. G ant of this application

will have no effect on United's commtnents to the Civil Reserve
Air Fleet.

11. A r New Zeal and O&D Dat a. Air New Zeal and's interna

origin and destination data for its top 50 city pairs involving a
U S point for the twelve nonths ended April 1999 is being filed
separately as Exhibit NZ-1 under Rule 39 confidentiality
procedur es.

12. Docunent Producti on. United and Air New Zeal and are

subm tting separately, under notions for confidential treatnent,
docunents conparable to those submtted in recent antitrust

imunity proceedings as detailed in Exhibit JA-9.

V. CONCLUSI ON

VWHEREFORE, for the foregoing reasons, United and Air
New Zeal and respectfully request that the Departnent approve, on
an expedited basis, their A liance Expansion Agreenment under 49
U.S.C. § 41309, and grant antitrust imunity under 42 U.5.C. §
41308, for a period of at least five years, enabling United and
Air New Zeal and to broaden their cooperation, enhance the

efficiency of their joint services, and expand the conpetitive
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network benefits they may provide to the traveling and shipping

public.

Respectful |y subm tted,

BRUCE H. BINOVIT?Z 5—-/6?'?)
CATHLEEN P. PETERSON

KI RKLAND & ELLIS

655 Fifteenth Street, N.W.
Washington, D.C. 20005

DATED: Decenber 17. 1999

VAVIATIONVALY New Zealand Limited\December.wpd
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THIS ALLIANCE EXPANSION AGREEMENT (*EXPANSION AGREEMENT.)

is made and entered into on 1 December, 1999 (“the Effective Date”) by and
between:

Air New Zealand Limited (which, together with Affiliates it may have, shall be
referred to as “ Air New Zealand”), a New Zealand company with its registered
office at Level 21, Quay Tower, 29 Customs Street West, Private Bag 92007,
Auckland , New Zealand; and

United Air Lines, Inc. (which, together with any Affiliates it may have, shall be
referred to as “United”) a corporation organized and existing under the laws of the
state of Delaware and having its principal executive office at 1200 East Algonquin
Road, Elk Grove Township, Illinois 60007, USA

In this Expansion Agreement, Air New Zealand and United may each be
individually referred to as a “Party” and may be collectively referred to as the
“Parties’.

WHEREAS, pursuant to the Marketing Cooperation Agreement concluded between
the Parties as of December 2, 1996, and the Code Share and Regulatory
Cooperation Agreement concluded between the Parties as of December 2, 1996
(“the 1996 Agreements’), the Parties have operated an alliance based on limited
cooperation which has created benefits for the travelling public; and

WHEREAS, the Parties now seek to enhance their aliance and expand it to all areas
of the world served by either Party, whereby the cooperation between the Parties
will be generally broadened and deepened; and

WHEREAS, the enhanced alliance will expand the benefits afforded by the Parties
to the travelling and shipping public, and will facilitate new benefits including
integrated service products, increased cost efficiencies, increased time efficiencies,
and improved service options; and

WHEREAS, expansion of the Parties cooperation in various commercially

important areas may require a revenue sharing approach for certain routes served by
the Parties; and

WHEREAS, the Parties will seek immunity of this Agreement and the arrangements
and activities specified or contemplated under it from U.S. antitrust laws pursuant to
49 U.S.C. §§ 41308 and 41309, and will also seek approval of this Agreement by
the Australian Competition and Consumer Commission and its authorization by the
New Zeadland Ministry of Transport and/or New Zealand Commerce Commission

without which the Parties will not proceed with expansion of their alliance as set
forth herein.



NOW THEREFORE, in consideration of the mutual covenants of the Parties herein
contained the Parties hereby agree:

ARTICLE 1: DEFINITIONS
Capitalized terms shall have the meanings ascribed to them in Schedule 1

ARTICLE 2: SCOPE OF THE ALLIANCE

2.1

2.2

The Air New Zealand/United Alliance

The Parties shall plan and operate their respective networks, facilities
and operations to create an integrated global passenger air transport
service (“Air New Zealand/United Alliance”).  The Air New
Zealand/United Alliance formed pursuant to this Expansion Agreement
reinforces and expands upon the alliance formed pursuant to the 1996
Agreements, which shall remain in full force and effect. The Air New
Zealand/United Alliance shall be implemented by the Parties pursuant
and subject to the terms and conditions set out in the 1996 Agreements
and this Expansion Agreement. In case of any inconsistency between
the 1996 Agreements and this Expansion Agreement, this Expansion
Agreement shall take precedence.

Areas of Expanded Cooperation

The Parties shall further integrate their activities in each of the
following substantive areas as set forth in greater detail in this
Expansion Agreement and in such Implementing Agreements as the
Parties may conclude pursuant to Article 2.3 hereof

Route and Schedule Coordination

Marketing, Advertising and Distribution
Co-Branding and Joint Product Development
Code Sharing
Pricing, Inventory and Yield Management Coordination Pricing
Revenue Sharing
Joint Procurement
Support Services
Cargo Services

Information Systems

Frequent Flyer Programs

Financia Reporting

Harmonization of Standards/Quality Assurance
Technical ServicesMaintenance

Facilities



The Parties shall also explore and pursue other opportunities for
operational efficiencies from joint utilization of either Party’s services
and facilities, whenever feasible.

2.3  Contractual Framework

This Expansion Agreement establishes the basic principles for
expansion of the alliance already in operation pursuant to the 1996
Agreements. The parties may to enter into Implementing Agreements
in order to define further and put into effect various details of the Air
New Zealand/United Alliance. Any such Implementing Agreement
shall be based upon and be consistent with, and its provisions shall be
interpreted by reference to, this Expansion Agreement, except as the
Parties may otherwise expressly agree in any such Implementing
Agreement.

2.4 Retention of Corporate Identity

2.4.1 The Parties shall remain independent Air Carriers and each
Party shall retain its own corporate identity. Each Party shall
remain an entirely separate corporate entity, and unless
otherwise expressly provided in this Agreement, will retain its
own independent decision making and manageria competence
and authority in all matters. Each party shall be responsible for
supervising it's representatives on the Alliance Committee.

2.4.2 Each Party is and shall remain an independent contractor.
Nothing in this Agreement is intended to or shall be construed
to create or establish any agency relationship, partnership, joint
venture, or fiduciary relationship between the Parties. Except
to the extent it is expressly so authorized in writing by the other
Party, neither Party nor any of its Affiliates has authority to act
for or to incur any obligations on behaf of or in the name of the
other Party or any of its Affiliates.

ARTICLE 3: ALLIANCE, ADMINISTRATION

3.1 Administrative Structure For The Alliance

The Air New Zealand/United Alliance shall be administered by the Joint Alliance
Committee (“Alliance Committee”) established pursuant to the 1996 Agreements. The
decisions of the Alliance Committee shall, provided they are properly within the scope
of the functions and responsibilities allocated to the Alliance Committee by this
Expansion Agreement or an Implementing Agreement, be binding on the Parties. The
Parties shall take all necessary steps to ensure that such decisions are implemented by
their respective organizations.



3.2 The Alliance Committee
In addition to its responsibilities under the 1996 Agreements, the Alliance Committee
shall administer the implementation and operation of the Air New Zealand/United
Alliance in the substantive areas set forth in Article 2.2 hereof. In particular, unless

instructed otherwise by the Parties acting jointly, the Alliance Committee shall be
responsible for the following:

3.2.1 Alliance Coordination

The Alliance Committee shall be responsible for coordination of Air New
Zealand/United Alliance activities conducted by the Parties and for monitoring

the application of this Expansion Agreement and of the Implementing
Agreements.

3.2.2 Performance Monitoring

The Alliance Committee shall monitor the performance of the Air New

Zealand/United Alliance and identify further areas in which synergies can be
achieved.

3.2.3 Quality Control

The Alliance Committee shall define standards and goals for Air New
Zealand/United Alliance services in the various operational areas, consistent
with Article 4.13 hereof (“Harmonization of Standards and Quality
Assurance”’) and shall monitor the performance of the Parties in achieving
those defined standards and goals.

3.2.4 Further Improvements

The Alliance Committee shall seek to identify ways to improve the performance
of the Air New Zealand/United Alliance and, where appropriate, make specific
recommendations to the Parties.

3.3 Commercial Decision Making

3.3.1

Each Party retains the right to make independent operational and business
decisions. Nevertheless, the Parties will endeavour to cooperate regarding
joint commercia efforts undertaken in connection with the Air New
Zealand/United Alliance and this Expansion Agreement. If, after being
addressed by the Alliance Committee, there is a disagreement between the
Parties concerning an operational or business opportunity within the Alliance
Committee’'s area of responsibility (*Commercial Opportunity”), each Party
shall be free to make its own independent business decision with regard to the
subject matter of the Commercial Opportunity notwithstanding the existence of
the Air New Zealand/United Alliance.
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Notwithstanding Article 9 hereof, under no circumstances shall any
Commercial Opportunity be the subject of any dispute resolution procedure
pursuant to Articles 9.2 and 9.3 or any other proceedings in any national
court, arbitration tribunal, administrative body, or an other legal body, and
each Party hereby:

o irrevocably undertakes not to commence, participate in, invite, invoke or
otherwise assist in any such proceedings; and

o irrevocably and unconditionally waives any and all rights of any description
whatsoever in respect of any such Commercial Opportunity, except for the
rights to preclude any proceedings in respect of any such Commercial
Opportunity and to proceed unilaterally.

ARTICLE 4: PRINCIPLES FOR EXPANDED COOPERATION

4.1

4.2

Route and Schedule Coordination

The Parties shall coordinate route and schedule planning to the maximum feasible
extent throughout their global route networks. The goals of their coordination shall
generaly be:

o Maximizing Transport Option: To offer the maximum number of travelling
and shipping options of optimal quality to the public so that passengers and
shippers are able to utilize the most efficient routings regardless of which Party
IS operating the flight.

o Allocating Resources Efficiently: To alocate and use the Parties’ respective
resources and capabilities, including but not limited to their fleets and airport
slots and gates within the Air New Zealand/United Alliance network, in the
most efficient way, consistent with each Party’s system wide needs and

regulatory constraints, and to minimize costs, such as delays and aircraft “ dead
time”.

o Enhancing Profitability To enhance their profitability through coordinated
route and schedule planning, joint determination of optimal capacities, improved
service, and increased efficiency.

Marketing, Advertising and Distribution

The Parties shall establish closer global cooperation and greater integration of their
marketing, advertising and distribution networks, programs, and systems, to the
extent they jointly deem commercially beneficial, Without limiting the range of
other coordinated activities the Parties may undertake, the Parties agree as follows.



o Marketing - The parties shall seek to provide for joint marketing of Air New
Zealand/United Alliance services, including joint marketing targeted to corporate,
group, and government customers and joint marketing of the Parties’ frequent
flyer programs, which shall be coordinated as described in Article 4.11 hereto.

To facilitate marketing and sales integration, the Parties may jointly create a unified
commissions schedule using a single commissions accounting system, common override
agreements for retail accounts, corporate accounts, and consolidator and specia accounts; tour
and vacations programs, and standard contracts.

o Adbvertising - The parties shall seek to provide for joint marketing of Air New
Zealand/United Alliance services. Such advertising shall seek to emphasize the

geographic scope and breadth of services of the Air New Zealand/United
Alliance.

« Distributien - The Parties shall seek to establish in certain geographic areas a
coordinated sales force, which shall conduct for the Air New Zealand/United
Alliance distribution activities, such as field sales, reservations, operating city
ticket offices, and specia services (e.g., those directed to travel agencies,
corporations, governments, groups, and VIP customers). The Parties shall seek
to represent each other in certain geographic areas through genera sales agencies
and similar means, and may coordinate their use of general sales agents and
consolidators in certain geographical areas. The Parties shall also seek to
consolidate selected sales administration and planning functions, create common
sales goals and support activity plans, and develop and coordinate use of
electronic products and distribution channels as described in Article 4.10 hereto.

4.3 Co-Branding and Joint Product Development

The Parties shall seek to co-brand existing products and to this end shall explore the creation
of ajoint logo and/or joint corporate markings. The Parties shall also seek to jointly develop
co-branded products. including, but not limited to, interior design, decoration and cabin
layout, in-flight entertainment amenities and services, and passenger ground services. The
Parties shall aso seek to jointly develop co-branded products, including, but not limited to,
interior design, decoration and cabin layout, in-flight entertainment amenities and services,
and passenger ground services. The Parties shall also seek to share existing and future
product and market research conducted by either Party and jointly undertake future product
and market research. The Parties shall generally coordinate service offerings to ensure that
onboard service throughout their respective networks is of a comparable high quality.

10



4.4 Code Sharing

4.5

In addition to the Code Sharing agreed under the 1996 Agreements, each Party shdll, to the
extent permitted by applicable treaties, laws and regulations, give the other Party the
opportunity to engage in Code Sharing on any or al nonstop scheduled passenger services for
which it is the operating carrier between New Zealand and the United States and such other
services as the Parties may jointly select from time to time.

Pricing, Inventory and Yield Management Co-ordination

The Parties shall consult and coordinate on pricing, inventory and yield management with
respect to al services included in their respective networks. Without limiting the range of
other coordinated activities the Parties may undertake, the Parties shall, to the extent they
jointly deem commercially beneficial:

jointly develop, coordinate and offer fare products, including corporate fares, net fares,
and retail sale promotional fares that use and enhance the Air New Zealand/United
Alliance' s global capabilities;

jointly develop, coordinate, and prepare bids for group business and U.S. and New
Zealand government business utilizing the Air New Zealand/United Alliance' s global
schedule;

jointly develop and apply consistent uniform auxiliary service charges and collection
policies (e.g., excess baggage, pets);

harmonise methods and procedures concerning revenue management (e.g., passenger
protection, dupe check, wait list priorities); and

jointly develop inventory management allocations consistent with the principles set forth in
Article 4.1 hereof.

4.6 Revenue Sharing

The Parties may share net revenues (less certain operating costs) received by either Party for
scheduled passenger air transportation on certain routes subject to such additions or exceptions
as the Parties may mutually determine from time to time. The selection of routes subject to
revenue sharing, the definitions of gross and net revenue and operating costs, and the Parties

respective revenue allocations shall be determined in accordance with specifications and rules
to be established jointly by the Parties. Revenue sharing shall be implemented as soon as
practicable after these-specifications and rules have been agreed. Until such time as these
specifications and rules have been agreed the existing prorate agreements between the parties,
and any future replacement or modification thereof, shall remain in effect under the conditions
and terms specified therein.



4.7 Joint Procurement
The Parties shall seek economicaly viable joint procurement opportunities with the overall
objective of reducing costs. Generally, the Parties shall seek cost reductions through;

« obtaining lower prices for necessary goods and services through volume purchases,
establishment of common specifications, and improved access to world pricing data.
Goods and services that may be subject to joint procurement include but are not limited
to: ground handling services, general goods and services, field and station supplies,
catering, crew uniforms, information technology products and services, aircraft and
equipment, fuel and maintenance;

« eliminating redundant purchasing activities in geographic areas where one Party has a
superior presence and knowledge of that market and

o cooperation between the existing purchasing organisations, the creation of dedicated
joint procurement groups, and/or the establishment of single joint purchasing group.

4.8 Support Services

4.8.1

4.8.2

4.8.3

Passenger and Ramp Services

The Parties shall continue ‘their co-operative efforts with respect to ground
and in-flight passenger and ramp services as established in the 1996
Agreements (including, for example, passenger processing, through check-
in, transfers, shared lounge facilities, baggage handling aircraft ground
handling, and maintenance), and they shall seek to extend this cooperation to
all airports served by the Parties. In third-country markets, the Parties will
seek to identify the most cost-effective means of meeting their combined
needs.

Training
The Parties shall implement joint training of crews and other personnel to the
extent commercially and operationally feasible.

Catering

The Parties shall explore joint purchasing opportunities for their catering
operations and related services. They shall also seek to establish common
specifications and requirements for food, beverage, and catering supplies and
equipment to the extent commercially and operationally feasible,



4.9 Cargo Services

Without limiting the applicability of the other provisions of this Expansion Agreement
to the Parties' cooperation in the area of cargo, the Parties shall seek to harmonise and
integrate their cargo servicesin ways that will enable them to maximise the utilisation
of their global route networks and resources including, to the extent agreed in cargo
specific Implementing Agreements, the joint development of express cargo products.
joint usage of cargo facilities and terminals, ground handling, co-ordination of trucking
and RFS services, and the harmonisation of standards for cargo products and services
(e.g., joint ISO 9000 certification).

4.10 Information Systems
The Parties shall seek to coordinate or harmonise their information systems, including
without limitation, inventory, yield management, reservations, ticketing, distribution
and other operational systems. To this end, the Parties shall consider implementation

of the following consistent with the needs of the Parties and the Air New
Zealand/United Alliance.

e Joint development and coordinated utilisation of new information technologies to
facilitate compatible ticketing systems and products (such as electronic ticketing,
Smart Cards, and Chip Cards), distribution channels (such as on-line networks),

flight planning, accounting, maintenance, and such other systems and functions as
the Parties may identify from time to time.

o Consolidation and/or coordination of existing information systems, resources and
functions, such as voice and data networks, reservations networks, business
resumption plans, backup site support, help desk support, system installation and
maintenance, software distribution and licensing, LAN administration, and
information systems business and technical skills.

The ultimate goal of such harmonisation shall be the integration of all information
technology systems to the fullest extent consistent with the commercial integration
taking place in other areas of the Air New Zealand/United Alliance.  The
implementation shall be driven by the business needs for integrated information
technology support. However, the Parties do not intend to coordinate the management

of their respective interests in the CRS systems owned and operated by Galileo
International Partnership.

4.11 Frequent Flyer Programs
The Parties shall expand coordination of their Frequent Flyer Programs, as set forth in
Paragraph 4(C)(2) of the 1996 Marketing Cooperation Agreement, so that passengers
will be able to accrue and redeem mileage on either program for al flights throughout
the Parties’ respective air transportation networks. The Parties shall consider fuller
coordination of their Frequent Flyer Programs.
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4.12 Financial Reporting
To facilitate revenue sharing and to promote easier coordination of yield management.
the Parties shall consider harmonizing their financial reporting practices, including
revenue and cost accounting practices.

4.13 Harmonization of Standards & Quality Assurance
The Parties shall seek to harmonize their respective product standards, service levels
and Inflight amenities. Pending such full harmonization, each Party shall in al respects
afford customers of the other Party the same standard of service as it provides to its
own customers.

4.14 Technical Services Maintenance
The Parties shall explore the possibility of each Party providing to the other Party
aircraft and ground equipment, technical and maintenance services at appropriate
locations.

4.15 Facilities
The Parties shall seek to share facilities and services at airports served by the flights of

both parties, especialy Code Shared Flights, to the extent commercialy and technically
reasonable.

ARTICLE §5: IMPLEMENTATION

5.1 Implementation Plan

Subject to the conditions set forth in Article 7 hereof, the Parties intend to implement
the Air New Zealand/United Alliance as provided for in this Expansion Agreement
commencing on the later of the first business day following the fulfilment of all of the
conditions precedent contained in Paragraph 7.1 hereof or the first business day
following the expiration of any regulatory restrictions on the timing or the activities
contemplated in this Expansion Agreement (in either case, the “Implementation Date”)
and in accordance with an Implementation Plan to be developed jointly by the Parties.

5.2 Implementation Agreements
In order to create, develop, manage and maintain the Air New Zealand/United
Alliance, the parties have determined that Implementing Agreements may be necessary.
The Parties shall use all reasonable endeavours, to conclude Implementing Agreements
as appropriate, in accordance with the Implementation Plan.



5.3

5.4

Regulatory

The Parties shall make a common approach to the U.S., New Zealand, Australia, and
other agreed relevant authorities for the purpose of obtaining all Regulatory Approvals
relevant to the Air New Zealand/United Alliance and the activities contemplated under
this Agreement.

No Infringement

No Party shall be required by this Expansion Agreement under any circumstances to
take any action which would infringe any statute, regulation or Approval or the order
of any authority or court having jurisdiction over such Party or over al or any of the
transactions contemplated by this Expansion Agreement.

ARTICLE 6. ARRANGEMENTS WITH THIRD PARTY CARRIERS

6.1

6.2

6.3

Admission of Third Parties
The Parties will be open to opportunities for cooperation with other potential
participants in the Air New Zealand/United Alliance. Admission of third parties as
additional participants in the Air New Zealand/United Alliance shall take place only by
mutual consent of the Parties.

Alliances With Other Carriers

Each Party shall notify the other Party in advance and shall discuss with the other
Party, any Cooperative Agreement which it proposes to enter into with any third party
Air Carrier, or any significant extension or amendment which it proposes to make to
any existing Cooperative Agreement with any third party Air Carrier, following the
Effective Date. In order to maximize synergies and enhance customer service, the

Parties shall seek to have alliances with the same third party Air Carriers, where
feasible.

Commuter Carriers

Air New Zeadland's regiona connector/feeder carriers will be included under the terms
of this Expansion Agreement, effective upon the Implementation Date. United shall
use its best efforts to encourage its feeder network carriers to join the Air New
Zealand/United Alliance, as expanded in accordance with this Expansion Agreement.

ARTICLE 7: CONDITIONS

7.1 Conditions Precedent

This Expansion Agreement shall not take effect until and unless the following Board

and management Approvals and regulatory Approvals have been achieved, or obtained,
or waived:



7.1.1 Board and Management Approval

Fina internal management approval and board of directors approval, as
necessary, of this Expansion Agreement has been obtained by both Parties.

7.1.2 Regulatory Approvals
All regulatory Approvals must have been obtained, including (without
limitation) all requested approvals, authorizations, and clearances from (a)
the United States Department of Justice and Transportation, including the
immunization of the Parties from liability under the antitrust laws pursuant
to 49 U.S.C. §§ 41308 and 41309 and (b) the Australian Competition and
Consumer Commission and the New Zealand Ministry of Transport and/or
New Zealand Commerce Commission, for all activities provided for in this

Expansion Agreement, subject to conditions, if any, that are acceptable to
both Parties.

7.1.3 Adverse Actions

The absence of any governmental or legal actions that would have a

material adverse affect on the implementation this Alliance Expansion
Agreement.

The Parties may jointly agree to waive in writing in whole or in part al or any of the
conditions precedent set forth in Article 7.1 hereof.

7.2 Cooperation

The Parties shall cooperate fully and shall individualy and collectively use all
reasonable endeavours to fuifil or procure the fulfiiment of the conditions set forth in
Article 7.1 hereof and shall notify the other Party immediately upon the satisfaction
of such conditions. In this connection, the Parties will work together to secure any
government and other regulatory Approva as necessary to give effect to this Alliance
Extension Agreement, and each Party, at its own expense, at the commercially
reasonable request of the other Party, execute all documents and do all acts and things
as are necessary to achieve such Approvals.

7.3 Termination for Non-Fulfilment of Conditions

7.3.1In the event that a government or other regulatory Approval is subject to
conditions or if a court of competent jurisdiction determines that any provision
in the Alliance Expansion Agreement is in breach of applicable statutory or
regulatory provisions, then the Parties will consult in good faith to determine
whether this Alliance Expansion Agreement can be amended to affirmatively
address such conditions or court determination without having a material
adverse affect on the implementation of this Alliance Expansion Agreement. If
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7.3.2

they both concur that such is possible, then they will use their best
commercially reasonable best efforts to so amend this Alliance Expansion
Agreement. The foregoing, however, shall in no way affect either Party’s

right to terminate this Alliance Extension Agreement pursuant to Article 7.3.2
or Article 8.

In the event of any of the matters set forth under Article 7.1 hereof not having
been achieved or obtained (or waived by written consent of the Parties) on or
before March 31,1999 or such later date as may be agreed in writing between
the Parties, either Party shall (provided it shal have complied with its
obligations under Article 7.2 hereto) be entitled to terminate this Expansion
Agreement upon written notice to the other Party.

7.4 The Parties shall cooperate fully and shall individually and collectively use all

reasonabl e endeavours to procure any subsequent Approval’s that the Parties agree
have become necessary,

ARTICLE 8: DURATION AND TERMINATION

8.1

8.2

Indefinite Term

The Air New Zealand/United Alliance shall continue indefinitely unless terminated in
accordance with Article 7.3 or the following provisions of this Article 8.

No Termination During Initial Term

Except as provided in Article 8.4 hereof, neither Party shall be entitled to terminate
this Expansion Agreement during an initial term of two years following the
Implementation Date (“Initiad Term”).

8.3 Termination Based on Commercial Opportunity

Except as provided in Article 8.4 hereof, following that expiration of the Initial Term,
each Party shall be entitled to terminate this Expansion Agreement, by serving six
months written notice on the other Party, provided that:

8.3.1 the reason for the termination is a failure to reach agreement on a Commercial

Opportunity after reasonable effort to do so;

8.3.2 the Commercial Opportunity in question, in the reasonable opinion of the

terminating Party, concerns a fundamental, strategic operational or business
decision relating to the Air New Zealand/United Alliance or to the terminating
Party’s business or is one of a number of unresolved Commercial
Opportunities which in the reasonable opinion of the terminating Party
cumulatively render a continuation of the Air New Zealand/United Alliance
between the Parties undesirable or impractical for that Party,



8.4

8.5

8.3.3 the Parties failure to resolve such Commercial Opportunity, in the reasonable
opinion of the terminating Party, has treated or is likely to create a
fundamental adverse effect on the business, prospects or assets of the Air New
Zealand/United Alliance or of the terminating Party; and

8.3.4 the terminating Party has given prior written notice to the other Party that, in
the event of the Parties failing to resolve the Commercial Opportunity, the
terminating Party would consider termination of this Alliance Expansion
Agreement pursuant to this Article 8.3.

Each Party’ s right to terminate this Expansion Agreement as described in this article
8.3 isin addition to other termination rights as provided in Articles 8.4 and 8.5
hereof

Termination for Cause
Either Party may terminate this Expansion Agreement at any time with immediate
affect by serving written notice on the other Party within four months of the

terminating Party first becoming aware of the occurrence of any of the following
events:

8.4.1 an Insolvency Event in respect of the other Party.
8.4.2 aChange of Control in respect of the other Party; or

8.4.3. a Material Default which is not capable of remedy or which, if capable of
remedy, is not remedied to the terminating Party’s reasonable satisfaction
within thirty (30) days after that Party has given the other Party written
notice requiring it to be remedied; or

8.4.4 after the implementation of this Alliance Expansion Agreement, the (a)
withdrawal or termination of immunity from the antitrust laws of the United
States, (b) the withdrawal or termination of approvals or authorizations from
the New Zealand and Australian Governments or other regulatory approval,
or (c) the imposition of conditions or limitations on Approvals, actions by
any court of competent jurisdiction, or changes in applicable law having a
material adverse affect upon the alliance or this Alliance Expansion
Agreement.

Termination without Cause

At any time after the fourth annua anniversary of the Implementation Date, either
Party shall be entitled to terminate this Expansion Agreement for any reason by
serving upon the other Party not less than twelve (12) months notice in writing.



8.6

8.7

ARTICLE 9:

9.1

9.2

9.3

Effect of Termination
Termination of this Expansion Agreement shall be without prejudice to any rights or
liabilities that accrued under this Expansion Agreement prior to such termination.

Coordination with Termination of 1996 Agreements

Termination of this Alliance Expansion Agreement by either Party shall automatically
constitute and effectuate, contemporaneously therewith, a termination of the 1996
Agreements, and termination of the 1996 Agreements by either Party shall
automatically constitute and effectuate, contemporaneously therewith, a termination of
this Alliance Expansion Agreement.

GOVERNING LAW AND CONTRACT DISPUTE RESOLUTION

Governing Law
This Expansion Agreement shall be governed by and construed in accordance with the

laws of the State of Illinois, USA, without reference to the choice of law provisions
thereof

Dispute Resolution

The Alliance Committee shall attempt to resolve any disputes that arise concerning
interpretation of this Expansion Agreement or the performance of either Party. The
Alliance Committee shall meet within ten (10) days upon notice by either Party that a
dispute exists. If the Alliance Committee cannot resolve any such dispute within
seven (7) days following the first day of such meeting, the dispute shall be referred to
the Parties, which shall meet personaly or by telephone within five (5} days. If no
resolution is reached within three (3) days following the first day of such meeting,
either Party may refer the matter to arbitration as specified in Article 9.3 below.

Arbitration

After completing the procedure set forth in Article 9.2 above, either Party may refer
any dispute concerning interpretation of this Expansion Agreement or performance of
contractual obligations hereunder to arbitration. All such disputes shall be finally
settled by arbitration. The arbitration shall be conducted in New York, New York in
English in accordance with IATA Resolution 780, “Interline Traffic Agreement -
Passengers, Article 9 - Arbitration”.



ARTICLE 10: CONFIDENTIALITY

10.1

10.2

10.3

104

10.5

Limitation on Disclosure and Use of Information
Except as necessary in any proceeding to enforce any of the provisions of this
Expansion Agreement neither Party will, without the prior consent of the other, use,
publicize or disclose to any third party, either directly or indirectly, any of the
following (hereinafter “Confidentia Information”):

(iy this Expansion Agreement or any of the terms or conditions of this Expansion
Agreement;

(i) any Implementing Agreement or the terms or conditions of any Implementing
Agreement; or

(iif) any confidential or proprietary information or data, in any form, received from
and designated as such by the disclosing carrier, unless and to the extent that
such Confidential Information consists of documents in the public domain.

Response to Legal Process

If either Party is served with a subpoena or other legal process requiring the
production or disclosure of any Confidential Information obtained from the other
Party, then the subpoenaed Party, before complying, will immediately notify the other
Party and take reasonable steps to afford that other Party a reasonable period of time
to intervene and contest disclosure or production.

Action Upon Termination

Upon termination of this Expansion Agreement, all Confidential Information,
including any copies thereof made by the receiving Party, must be returned to the
disclosing Party or destroyed.

Exchanged Data

Neither Party shall use information or data provided by the other Party (whether or
not designated confidential or proprietary) in connection with this Expansion
Agreement except in fulfilment of its obligations hereunder.

Survival
This Article shall survive the expiration or termination of this Expansion Agreement.
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ARTICLE 1l: FORCE MAJEURE

Neither Party will be liable for delays or failure in performance under this Expansion Agreement
caused by acts of God, war, sabotage, strikes, labour disputes, work stoppage, fire, acts of
government or any other event beyond the reasonable control of that Party.

ARTICLE 12: SEVERABILITY

In the event that any one or more of the provisions of this Expansion Agreement shall be determined
to be invalid, unenforceable or illegal, such invalidity, illegality and unenforcability shall not affect
any other provision of this Expansion Agreement, and the Agreement shall be construed asif such
invalid, illegal or unenforceable provision had never been contained in this Expansion Agreement.
In that event or if an Approval iswithdrawn or Approval that becomes necessary subsequent to the
Effective Date is not granted, the Parties shall negotiate any appropriate adjustments to the terms of
this Expansion Agreement so that the effects of such invalidity, illegality or unenforcability are
shared fairly by the Parties. If the Parties are unable to negotiate such an adjustment within a
reasonable period of time, such invalidity, illegality or unenforcability shall constitute a Material
Default by both Parties if its effects are Materia, entitling either Party to terminate in accordance
with Article 8.4.3. If the effects of such invdidity, illegality or unenforcability are not Material, the
invalid, illegal or unenforceable provision shall not affect any other provision of this Expansion
Agreement, and the Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Expansion Agreement.

ARTICLE 13: HEADINGS

The headings contained in this Expansion Agreement are inserted purely as a matter of Convenience
and neither form an operative part of it nor are to be used in interpreting its meaning.

ARTICLE 14: GENERAL INDEMNIFICATION

Except as otherwise provided herein, each Party shall indemnify and hold harmless the other Party
and the directors, officers, employees, Affiliates and agents of the other Party from all liabilities,
damages, losses, claims, suits, judgements, COStS, and expenses, including reasonable attorneys' fees
and expenses, directly or indirectly, incurred by the other Party as the result of any third party
clams that arise out of or in connection with the performance or failure of performance of the
indemnifying Party’s obligations hereunder.  In addition, each Party shall indemnify and hold
harmless the other Party, Affiliates and agents of the other Party from all liabilities, damages,
losses, claims, suits, judgements, costs, and expenses, including reasonable attorneys fees and
expenses, directly or indirectly incurred by the other Party as the result of any claims by third
parties that arise out of or in connection with any products or services received from or supplied by
the indemnifying Party or its Affiliates in connection with this Expansion Agreement and/or the Air
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New Zealand/United Alliance. This Article shall survive the expiration or termination of this
Expansion Agreement.

ARTICLE 15: EXCLUSION OF CONSEQUENTIAL, DAMAGES

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, INCLUDING LOST REVENUES, LOST PROFITS, OR LOST
PROSPECTIVE ECONOMIC ADVANTAGE, WHETHER OR NOT FORESEEABLE AND
WHETHER OR NOT BASED ON CONTRACT, TORT, WARRANTY CLAIMS OR
OTHERWISE IN CONNECTION WITH THIS EXPANSION AGREEMENT, AND/OR THE
PRODUCTS OR SERVICES PROVIDED HEREUNDER, AND EACH PARTY HEREBY
RELEASES AND WAIVES ANY CLAIMS AGAINST THE OTIIER CARRIER REGARDING
SUCH DAMAGES. THIS ARTICLE SHALL SURVIVE THE EXPIRATION OR
TERMINATION OF THIS EXPANSION AGREEMENT.

ARTICLE 16: NOTICES

Notices, demands, consents, approvals and any other communication required or permitted under
this Expansion Agreement shall be in writing and given by persona delivery, first class airmail, or
facsimile transmission to the Party to be served as follows:

For United

United Air Lines, Inc.

P.0. Box (WMQVQ) 66100

Chicago, 1llinois60666

USA

Attn.:  Vice President-Resource Planning
Fax: 1 847 700 2534

United Air Lines, Inc.

P. 0. Box (WHQLD) 661 00
Chicago, Illinois60666

USA

Attn:  General Counsel
Fax: 1 847 700 4386
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For Air New Zedand:

Air New Zealand

Quay Tower, 29 Customs Street West

Private Bag92007, Auckland 1, New Zealand
Attn.:  General Manager Commercia

Fax: 64 9 336 2906

Air New Zealand

Quay Tower, 29 Customs Street West

Private Bag 92007, Auckland 1, New Zealand
Attn.:  General Counsel

Fax: 64 9336 2764

Either Party may change the above names and/or addresses used for it after providing ten (10) days
notice to the other Party. Notices shall be deemed given upon actual delivery or 7 days following
posting. Notices given by facsmile shal be deemed given when sent if transmitted before 4:30
p.m. local time of the addressee, but shall be deemed given on the next day, if so transmitted after
4:3 0 p.m. local time of the addressee.

ARTICLE 17: NO THIRD-PARTY BENEFICIARIES

This Expansion Agreement is for the benefit of the Parties and is not intended to confer any rights
or benefits on any third party.

ARTICLE 18: ENTRY INTO ALLIANCE EXTENSION AGREEMENT

Each Party warrants that it is empowered to enter into this Alliance Expansion Agreement and has
taken all necessary corporate action to enable it to do so and is not precluded from entering into this

Alliance Expansion Agreement by its constituent documents or any other applicable agreement or
instrument.

ARTICLE 19: AMENDMENTS

This Expansion Agreement-may be modified only by a written instrument duty executed by an
authorized officer of each party.
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ARTICLE 20: COUNTERPARTS

This Expansion Agreement may be executed in one or more counterparts al of which taken together
constitute one and the same instrument.

UNITED AIR LINES, INC. AIR NEW ZEALAND LIMITED

By: A—-— /449“ By: %ﬂé‘/u /,;/21\
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SCHEDULE |

Definitions

“Affiliate’” means in relation to a Party, any Air Carrier which a Party owns an equity interest of
50% or more, and such other business undertakings as the Alliance Committee may unanimously
decide to include in this definition, but with respect to Air New Zealand “Affiliate” shall not include
Ansett Audtralia;

“Air Carrier” means (i) any person or entity licensed by a government authority to engage in direct
ar transportation or (i) any persons or entities affiliated with such an entity, including, but not
limited to a parent, subsidiary, or holding company;

“and/or” means, in relation to two or more items linked by this conjunction, any of the items, or,
both or dl of the items;

“Approva” means any consent, ruling, approval, authorization, license, confirmation, exemption or
waiver required or reasonably considered appropriate by either of the Parties in connection with the
conclusion and/or implementation of the NZ/UA Alliance (except one whose absence has no
Material adverse effect on the Alliance and the Parties);

“Change of Control” means the occurrence of either of the following events:

1) the direct or indirect beneficia ownership of 20% or more of the voting stock of NZ or UAL
Corporation is acquired or becomes held by an Air Carrier that is not one of the Parties to
this Expansion Agreement; or

i) the sale, mortgage, lease or other transfer in one or more transactions other than to a Party’s
Affiliate, not in the ordinary course of business, of assets constituting more than 50% of the
assets of a Party other than for the purpose of a bona fide and solvent consolidation,
amalgamation or restructuring;

“Code Sharing” means the operation by one Air Carrier of flights on which seats or cargo capacity
are offered for sale by another Air Carrier using that other Air Carrier’s designator code alone or
jointly with the operating carrier’s designator code;

“Commercial Decision” means an operational or business decision within the Alliance Committee’'s
area or responsihility, as described in Article 3.3;

“Commuter Carrier” means any regional or commuter Air Carrier that is, or subsequent to the
Effective Date becomes, contractualy entitled to operate flights under the Party’s airline designator
code, but does not include an Affiliate of that Party;



“Confidential Information” means either of the following:

(i) confidential or proprietary information or data, in any form, received from and designated
as such by the disclosing Party; or

(i)  this Expansion Agreement or any of the terms or conditions of this Expansion Agreement;
“Cooperative Agreement” means any significant code sharing agreement, alliance agreement, or
other agreement between Air Carriers for broad commercia cooperation similar to the cooperation
contemplated herein, but not including specia prorate agreements,

“Effective Date” means 1 December, 1999

“Expansion Agreement” means the instant agreement including all schedules annexed hereto;

“Frequent Flyer Program” means a program or scheme operated by or for one or more Air
Carders under which passengers may earn awards for free travel and other benefits;

“Implementation Date” has the meaning ascribed to it in Article 5.1.

“Implementation Plan” means the plan for implementing the NZ/UA Alliance as provided in this
Expansion Agreement, to be agreed between the Parties pursuant to Article 5.1;

“Implementing Agreement” means an agreement that may be concluded between the Parties after
the date of and pursuant to this Expansion Agreement, which agreement is intended to define
further the details of and put into effect the NZ/UA Alliance as provided in this Expansion
Agreement;

“Initial Term” has the meaning ascribed to it in Article 8.2.

“Insolvency Event” means the occurrence of any of the following events or any analogous event, in
relation to a Party, in any part of the world:

(i) any distress, execution, sequestration or other process being levied or enforced upon or
sued out against a Material part of its under-taking, property or assets or any proceeding in
bankruptcy having been commenced, any of which is not discharged within 60 days;

(i) it being unable to pay its debts generaly;

(i) it having ceased or-threatening to cease wholly or substantially to carry on its business,
otherwise than for the purpose of a solvent reconstruction, amalgamation or restructuring;

(iv)  any encumbrancer taking possession of or a receiver, administrator or trustee being
appointed over the whole or any Materia part of its undertaking, property or assets; or
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v) an order being made or resolution passed for its winding up, otherwise than for the purpose
of a solvent reconstruction or amalgamation, or restructuring;

“Joint Alliance Committee” or “Alliance Committee” means the operational aliance committee
established pursuant to Attachment 6 of the 1996 Agreement, referenced in the Agreement, as the
Joint Alliance Group, and vested with responsibilities as set forth in Article 3.2 of the Expansion
Agreement;

"NZ" means Air New Zealand, Limited, a corporation organized and existing under the laws of
New Zealand and having its principal executive office at Level 21 Quay Tower, 29 Customs Street
West, Private Bag 92007, Auckland, New Zealand; and

"NZ/UA Alliance” or “Alliance” means the alliance formed by the Parties on the basis of and as
generaly described in Article 2.1;

“Material”, when used in relation to a Party (the “Referenced Party”), means such that, in the
reasonable opinion of the terminating or enforcing Party (the “Invoking Party”), it does or would:

(i) prevent the Referenced Party from performing its fundamental obligations under this Alliance
Agreement; or

(i)  substantially deprive the Invoking Party of the benefit of the performance by the Referenced
Party of its obligations to the Invoking Party under this Alliance Agreement; or

(i) fundamentally and adversely affect the business, prospects, or assets of the NZ/UA Alliance
or the Invoking Party

and the expression “Materialy” shall be interpreted accordingly;

“Material Default’ means a failure by either Party in the performance or observance or any
obligation set out in this aliance Agreement or in any implementing Agreement that is Material;

"1996 Agreement’ means the Alliance Agreement concluded between the Parties as of December 2,
1996;

“Party” means NZ or UA;

“Subsequent Term” means the two year period commencing on the date the Initial Term concludes;

"UA" means United Air Lines, Inc., a corporation organized and existing under the laws of the state
of Delaware and having its principal executive offices at 1200 East Algonquin Road, Elk Grove
Township, lllinois 60007, U.S.A;
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"UA Express’ means those independent U.S. flag domestic carriers operating under the “United
Express’ service mark and trade name, pursuant to written agreement with UA; and

“United States” means all places in the fifty states comprising the United States; the District of

Columbia and any territory, trust territory or possession of the United States, including Puerto,
Rico, Guam, American Samoa and the U.S. Virgin Islands.

28



. NITED Cong

‘ 13',5_1

T

b .
- Exhibit JA-2
SR
& ..'.,r'.‘ ‘,“‘v
) .'y' '.J"?’\l"
AIR NEW ZEALAND / UNITED AIRLINES PEAA T

ALLIANCE AGREEMENT

Nouvemoer 27, ty90

This Agreement is made and entered into by and between UNITED AIR LINES, INC.. with a principa place of

business at {200 East Algonquin Road. Elk Grove Township, Illinois 60007 (hereinafter "UA™ or the “carrier”) and
AIR NEW ZEALAND LIMITED, with a principa place of business at Quay Tower, 29 Customs Street West

Private Bag 92007, Auckland New Zealand (hereinafter “*NZ" or “Air New Zedland” ).

L INTRODUCTION
NZ and UA are entering into this Agreement in order to increase each carrier’s opportunities to offer
competitive and cost effective air transportation services between points in the United States, Australia and
New Zealand. Further, NZ and UA wish to improve the quality of the interline air transportation services
they now offer so as to increase the use of these services by the traveling public and other customers. This
Agreement establishes binding obligations between the parties, expresses the parties imentions, and sets

forth aframework that provides the basis to accomplish these goals through subsegquent Agreements and

activities.

2. UNDERLYING OPERATIONAL CONCEPT

The parties will use a phased approach to develop and implement operational programs to create new,
value added passenger services and cogt efficiencies by taking advantage of each carrier's inherent service

strengths.



OBJECTIVES OF THE NZ/UA RELATIONSHIP
Through development of the relationship contemplated by this Agreement and the Air New Zealand./United
Airlines Code Sham and Regulatory Cooperation Agreement, United Contract #135150 and subject to any

and all necessary governmental approvals and authorizations. NZ and UA intend to:

A. Establish improved operations between each of Australia and New Zealand and the United States
providing travelers with new and enhanced service options and reduced connection time
alternatives to increase use of the Carriers’ services by both the traveling public and other
customers. To the extent of the activities contemplated under this Agreement require any
governmental approvals and authorizations, those activities requiring same will be implemented

after such governmental approvals and authorizations are obtained.

B, Appoint one headquarters' level designee as the primary contact with the other party to manage

and facilitate the processes contemplated by this agreement.

This Agreement is not intended to and shall not restrict either carrier's rights to pursiue additional access
berween any points through either route acquisition or the narmal government to governmenr hilateral
process. This Agreement Is not intended and shall not restrict either Carrier’s rights to exploir or market
Independently existing or additional routes or to determine the levels of fares and charges for any of its
services. Further, nothing in this agreement confers or shall be interpreted lo confer any rights of either
Carrier to restrict the other Carrier's right or ability te mainrain or charge such rata, tariffs, markets,
services, marketing and distribution methods, competitive strategies. or 10 engage in full competition

with each other and with airfines as || may decide in its absolute discretion.



PROGRAMS
The carriers will develop enhanced service features. as well as other programs to support the objectives
specified in this Agreement. The Attachments to this Agreement outline specific actions and
responsibilities for implementing these programs. Each of the programs will be incorporated into an
existing NZ/UA contract or a new contract, as appropriate. 1n summary. subject to any and al applicable
governmental laws. rules and regulations, these programs are:
A SERVICE FEATURES (Attachment 1)
(n Fully Automated One-Stop Check-In
Air New Zealand and United will develop this capability, to provide passengers the
convenience of checking into selected UA, UA Express. or NZ airport ticket counter and
receiving seat assignments, boarding cards. baggage acceptance and tagging to final
destination. documentation checks, immigrations advance passenger processing.
Frequent Flyer a-edit for their NZ/UA connecting or code share flights as appropriate,
and security related procedures. where applicable.
@) Improved Scheduling
The carriers will review their schedules to maximize. as practicable, convenient
connections to or from UA and NZ at Los Angeles. and Auckland and any other mutually
agreed common gateways.
3) Inflight Product Coordination
The carriers will evaluate the degree of coordination required. including announcements.

on code share flights



(4)  Seamless Transfer
The carriers intend to expedite the transfer of all passengers and baggage between
themselves, as practicable. at Auckland. Los Angeles. and any other mutualis agreed
common gateways through development of a shorter than standard connection time,

including all reasonable communications necessary to facilitate this objective

B. PROGRAM ELEMENTS (Attachment 2)

n Prorates
The carriers intend to establish acceptable established prorates for their connecting
services and to agree on an acceptable distribution of interline revenues to stimulate
incremental traffic.

(2) Group Procedures
The carriers intend to establish procedures 10 accommodate group traffic, but status quo
procedures will prevail for group bookings on operating Carrier. and enhanced
procedures will be considered and discussed between Carriers and subject to mutual
agreement of the Carriers.

&) Erequent Flyer (Attachment 3)
The carmriers Will evaluate and implement, as agreed, mutually beneficial programs to

handle their Frequent Flyer members.



C.

DISTRIBUTION (Attachment 4)
) Dispiay Improvement

To the extent permitted by applicable law and regulations. UA and NZ will provide reciprocal

. improvements in the display of their flights such that flights reflected under the operating

Carrier's code will be displayed in the other Carrier’s internal reservations and direct access
displays at a priority equal to that provided by the other Carrier to air carriers with which the other
Carrier has an Alliance relationship.

@) Preferential Seiling

The carriers will implement procedures at their respective reservations sales offices to sell the
other carrier, On a “second to on-ling” basis and in lieu of competitive off-line offerings, except

city pairs with other alliance partners.

OPERATIONAL PROGRAMS (Attachment 5)
Alrport Security
The carriers will agree upon a mutually satisfactory aircraft security program for code

shareflights.



E. REGULATORY COOPERATION
The carriers will work together to secure the underlying governmental and other approvals and
authorizations necessary to implement the arrangements contemplated herein. if any. The parties
undertake to use their commercialy reasonable best efforts to obtain such approvals and
authorizations.

TERM

Subject to the provisions hereof. this Agreement will become effective as of December 2, 1996. and will

continue thereafter for seven (7) years. Unless otherwise terminated pursuant to this paragraph or

paragraphs 12 or 20, this Agreement may be terminated by either party at that party’s election. without

cause. upon three hundred and sixry five (365) days prior written notice.

For purposes of this Agreement. the Code Share and Regulatory Cooperation Agreement berween the
patties, United Contract #135150. is considered the Related Agreement. If the Related Agreement
terminates or is not implemented for any reason whatsoever, then this Agreement will automatically

terminate contemporaneoudly therewith.

COMPLIANCE WITH GOYERNMENT REQUIREMENTS
UA and NZ each hereby represents and warrants that all air transportation services performed by it
pursuant to this Agreement or otherwise will be conducted in full compliance with all applicable federal,

state, and local laws, statutes, orders, rules, and regulations.



NON-EXCLUSIVITY
This Agreement is non-exclusive and does not preclude either UA or NZ from entering into or maintaining
existing marketing relationships, including Code Sharing, with other Carriers. Notwithstanding the
preceding sentence, this Agreement is exclusive (except as mutually agreed) as it relates to frequent fiyer
nragrams in the IS4 aimnrt lotnas avehanas nrivilanas with ancs other IS Ang rarine and for ands Lo
for itineraries involving segments between:

Australia and the United States

New Zealand and the United States
a) with the exception of either Carrier’s relationships with Ansett Australia and,

b) with the exception of UA's agreements with Ansett New Zealand.

TRADEMARKS
Neither carrier will use any trademark, trade name, logo, or service mark of the other without the prior
written consent of the other. All joint advertising or press releases relating to matters covered by this

Agreement shall be reviewed and approved by both carriers.

CONFIDENTIALITY
A. Except in any proceeding to enforce any of the provisions of this Agreement, neither party will,
without the prior written consent of the other, use. publicize or disclose to any third party. either

directly or indirectly, any of the following (hereinafter “Confidential Information”):

N this Agreement or any of the terms or conditions of this Agreement; or
) any confidentia or proprietary information or data, either oral or written, received from

and designated as such by the disclosing carrier.



If either carrier is served with a subpoena or other legal process requiring the production or
disclosure of any Confidential Information. then that carrier. before complying. will immediately
notify the non-disclosing carrier and the non-disclosing carrier shall have a reasonabie period of
time to intervene and contest disclosure or production.

If a governmental authority requests either carrier to produce or disclose to the authority this
Agreement or any of the terms or conditions of this Agreement. such carrier. at its option and after
notifying the other carrier. may produce or disclose the requested document or information.
Neither party shall be in breach of this Agreement if compliance with this section would violate
the laws, rules or regulations of its government. provided. however. that such Carrier will
endeavor to obtain confidential reatment of such documents or portions of such documents or

information by the government authority if requested by the other Carrier.

Upon termination of this Agreement, all Confidential Information. including any copies thereof

made by the receiving party, must be returned to the disclosing carrier.

Nothing contained in this clause 9 shall prevent either Carrier from disclosing this Agreement to
the attorneys or auditors or any other person from whom it requires advice on its obligations and

rights hereunder.



10.

FORCE MAJEURE

Neither carrier will be liable for delays or failure in performance under this Agreement caused by acts of
God, wk. strikes, labor disputes, work stoppage. tire. acts of government or any other event beyond the
control of that Carrier (hereinafter “ Force Majeure™). |f a Carrier is prevented in whole or in pan from
carryvine antts ohlipatinns inder thic agreement (ather than an obligation tg pay money) 22 2 resglt 2f 2
Force Majeure, it will advise the other Carrier accordingly, and both Carriers will seek to use commercialy
reasonable efforts to remedy or abate this Force Majeure or otherwise work together to continue the
relationship within the context of the Force Majeure. Following this advice. and while the Force Majeure

continues, the obligations, which cannot be performed (other than an obligation to pay money) because of

the Force Majeure, will be suspended.

NATURE OF RELATIONSHIP BETWEEN UA AND NZ
The relationship of the parties hereto is that of independent contractors. Nothing in this Agreement is

intended to or shall be construed to create or establish any partnership or joint venture relationship between

the carriers.



2.

TERMINATION FOR CAUSE

A. If either carrier (the "Defaulting Party”) becomes insolvent: if the other carrier (the “Insecure
Party”) has evidence that the Defaulting Parry is not paying its bills when due without just cause;
if the Defaulting Party takes any step towards its cessation as a going concern: or if the Defaulting
Parrv either ceases ar susoends operations for reasons athar than a Force Malsice than tha
Insecure Party may immediately terminate this Agreement on notice to the Defaulting Par unless
the Defaulting Patty immediately gives adequate assurance of the future performance of this
Agreement by establishing an irrevocable letter of credit issued by an internationai bank
acceptable to the Insecure Party, on terms and conditions acceptable to the Insecure Pasny . in an
amount sufficient to cover al amounts potentially due from the Defaulting Party under this
Agreement, which may be drawn upon by the Insecure Party if the Defaulting Party does not

fulfill its obligations under this Agreement in a timely manner.

B. If either carrier (the “ Defaulting Party™) fails to observe or perform any of its material oblizations
under this Agreement and if this failure continues for a period of thirty (30} days after written
notice to the Defaulting Party thereof (except for any payments due. where the period to cure such
non-payment will be five [5} days after notice) then, without prgjudice to anyv other rights or
remedies the other party may have. the other carrier may terminate this Agreement effective as of

the 120th day after the date of the aforementioned written notice.

POST-TERMINATION RIGHTS

Exercise by either carrier of its right to terminate under any provision of this Agreement will not affect or
impair its right to enforce its other rights or remedies under this Agreement. All obligations and rights of
each carrier that have accrued before termination or that are of a continuing nature will survive

termination.



14.

t8

NON-WAIVER

Any previous waiver. forbearance, or course of dedling will not affect the right of either carrier to require

strict performance of any provision of this Agreement.

GFENERAT. INDEMNIFICATION ANN INGUR ANCT

A.

Except as otherwise provided herein. each carrier will indemnify and hold harmless the other
Carrier, its directors, officers, employees. and agents (*Indemnitees™) from all liabilities, damages.
losses, claims, suits, judgments, costs, and expenses. including reasonable attorneys, fees. directly
or indirectly incurred by the Indemnitees as the result of any claims that arise out of or in
connection with the performance or failure of performance of the indemnifying carrier's
obligations hereunder. In addition, each carrier will indemnify and hold harmless the other
carrier, its directors, officers, employees, and agents from all liabilities, damages, losses, claims,
suits. judgments. costs, and expenses. including reasonable attorneys' fees, directly or indirectly
incurred by the Indemnitees as the result of any claims by third parties that arise out of or in
connection with any preducts or services received from or supplied by the indemnifying carrier in

connection with this Agreement.

The air carrier that originates the customers travel (i.e. provides al boarding passes and checks the
customers luggage to its final destination) will ensure that the customer is properly documented
for entry into the destination country and property documented for any transit points enroute. Any
fines, penalties. deportation and detention expenses resulting from violations of government entry
or transit requirements. even for passengers that willfully engage in illegal entry tactics, shall be
the sole responsibility of the air carrier that originates. as defined above, the customers navel and

such carrier will indemnify the other carrier pursuant to paragraph A of this Article 1 5.



The indemnities set forth above in this Clause 15 shall not apply to the extent any situation is
created or any liability. damages. losses. claims. suits. costs or expenses are caused or contributed

to by an act or omission of any [ndemnitee claiming the benefit of any such indemnity.

Further to the indemniries Set forth in this Clause, 1. the indemnifving Camrier a1 irc avwn racr
will defend all actions brought against it or any indemnitee in respect to mamers covered and

embraced by any of those indemnities.

(i) The Carrier operating the aircraft performing the code share flight (“the operating Carrier™)
will take out and maintain for the duration of this Agreement third party and passenger.
baggage, mail and cargo liability insurance (including war and alied perils) in an amount not

less than US$1 billion.

(ii) The operating Carrier will be solely responsible for effecting hull all risks and hull war and
alied perils insurance in respect of the aircraft operating the code share flight as it deems
appropriate and will have its hull underwriters waive all rights of subrogation against the non-

operating Carrier.



(iii) The insurances referred to in Clause IS E (i) and (i) will:

(8 be maintained in effect with insurers of recognized reputation as international aviation

insurers (including captive insurance affiliates);

(b) be amended to name the Indemnitees (but without imposing any liability on the
Indemnitees to pay the premiums for such insurance) as additiona insureds as their

respective interests may appear;

(¢) provide that regarding the respective interests of the Indemnitees in such policies the

insurance will not be invalidated by any action or inaction of the operating Carrier;

(d) provide that if the insurers cancel such insurance for any mason whatsoever (other than
due to lapse at the normal expiration date) or if any material change is made in such
insurance which adversely affects the interests of any Indemnitee, non-operating Carrier
will be provided with 30 days prior written notice of such cancellation or change;
provided however that if any such notice period is not reasonably obtainable (such as war
risk insurance which will be subject to seven calendar days prior written notice to non-
operating Carrier) such policies will provide for as long a period of notice as will then be

reasonably obtainable;

(e) be primary without right of contribution including from any other insurance which is

carried by the non-operating Carrier.

(f) provide that provisions thereof, except for the limits of liability, will operate in the same

manner as if there were a separate policy covering the non-operating Carrier: and



(g) waive any subrogation rights of the insurers to the extent that the non-operating Carrier is

entitled to indemnification under this Clause IS.

{iv) Each Carrier nundertakes to advice the ather nf anv claime  actinne and nraceading - char 2

[ PP T

presented to or ingtituted against it in respect of matters to which the indemnity under this
Clause 15 is applicable and the Carriers will co-operate in the resolution. settlement or

defense thereof.

(v) The operating Carrier will file a certificate with the non-operating Carrier prior to the
performance of any operations pursuant to this agreement and thereafter. upon its renewal of
the insurances required of it hereunder, evidencing compliance with all the insurance

obligations required of it in this Clause IS.

(vi) If the operating Carrier subcontracts the operation of a flight to a third party. the operating
Carrier’s liability remains unaffected. and the operating Carrier will ensure that a similar
indemnity clause to the one in this Clause IS and similar insurance arrangements with no less
stringent conditions and complying in al respects with Clause IS E (iii) are included in the

subcontract for the benefit of the non-operating Carrier.



(vii)Notwithstanding any provision above in this Clause 15, the Carriers agree that in the event the
IATA intercarrier passenger liability agreements known as “11A™ and “MIA” comeinto force
or one or other of the parties amends its conditions of carriage to provide for a different level
of liability to its passengers from that in force at the commencement of this Agreement they

will review tha nravisions Of this.clanse. to .Adesemina_whether any.amendmant ES--!"'.‘C":I‘:.':d )

be made as a consequence of either of the aforementioned events.

16. EXCLUSION OF CONSEQUENTIAL DAMAGES
NEITHER CARRIER WILL BE LIABLE FOR ANY INDIRECT, SPECIAL. INCIDENTAL OR
CONSEQUENTIAL DAMAGES, INCLUDING LOST REVENUES, LOST PROFITS. OR LOST
PROSPECTIVE ECONOMIC ADVANTAGE, WHETHER OR NOT FORESEEABLE AND WHETHER OR
NOT BASED ON CONTRACT, TORT. WARRANTY CLAIMS OR OTHERWISE IN CONNECTION WITH
THIS AGREEMENT. AND/OR THE PRODUCTS OR SERVICES PROVIDED HEREUNDER AND EACH
CARRIER HEREBY RELEASES AND WAIVES ANY CLAIMS AGAINST THE OTHER CARRIER

REGARDING SUCH DAMAGES



17. NOTICES
Any notices required to be sent under this Agreement will be sent by first class mail. postage prepaid,

facsimile transmission. or any more expedient written means

If to NZ. notices will be addressed as follows;

Air New Zealand Limited
Quay Tower. 29 Customs St. West
Private Bag 92007
Auckland. NZ
Ann: General Manager - Sales and Marketing International
Fax: 649 366-2764
If to UA, notices will be addressed as follows:
United Air Lines. Inc.
P.O. Box 66 100
Chicago. lllinois 60666

Attn: Senior Vice President - International
Fax: 01 847 700-7832

Notices sent via facsimile transmission will be effective immediately if received prior to 3:00 p.m. loca

time of the recipient. All other notices will be effective the first business day after receipt

GOVERNING LAW AND DISPUTE RESOLUTION
A This Agreement and any dispute arising under or in connection with this Agreement. including
any action in tort, will be governed by the internal laws of the State of Illinois. USA. excluding

any choice of law rules which may direct the application of laws of any other jurisdiction.

B. The Carriers agree to use their best reasonable efforts to resolve by negotiation any dispute that

may arise with respect to the interpretation or operation of this agreement
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C. Any dispute arising under this agreement that cannot be resolved by negotiation as provided in
18B above will be submitted to arbitration in accordance with the arbitration rules of the

International Chamber of Commerce.

SEYERABILITY
Each provision of this Agreement shall be valid and enforced to the furthest extent permitted by law. The
invaidity or unenforceability of any provison of this Agreement shal not effect the validin or

enforceability of any other provision.

ASSIGNMENT
A. Neither UA nor NZ may assign or otherwise transfer any of its rights or obligations under this

Agreement to any third party without the prior written consent of the other.

B. Should for any reason wnatseever the ownership of either UA or NZ change such ii.u anus... 3.
carrier or affiliate of an air carrier acquires a twenty five percent (25%) or more ownership interest
in either party. then within thirr (30% days of such occurrence either parry may reonast
renegotiation of this Agreement and. failing successful renegotiation within sixty (60Y days of the
request to renegotiate. either party may terminate this Agreement upon thirty {303 days notice to

the other party



21. ENTIRE AGREEMENT
This Agreement, including any and al Artachments and the related Agreement and any other dacuments
executed contemporaneously herewith, constitute the entire agreement and understanding of tie parties
relating to the subject matter hereof. and supersedes al prior agreements. whether oral or written. express O
implied, between the parties concerning the subject matter hereof. This Agreement may be medificd only by

further written agreement signed by all of the patties hereto.

22. EXISTING OBLIGATIONS
UA represents and warrants that the terms of this Agreement do not violate any existing ebligauons or
contracts of UA. NZ represents and warrants that the terms of this Agreement do not violate any existing
obligations of NZ, Each carrier shall defend. indemnify and hold the other harmless from and against any
and all claims, demands or causes of action which are hereafter made or brought against it alleging any such

violation.

IN WITNESS WHEREOF, the parties hereto have by their duly authorized officers executed this Agreement as of

the dates set forth below.

Anthonv J. M

Title: General Manager « Sales & Marketing International ~ Title:  Senior ¥1ce Pfesident - International

Date:__ L&/ 11 /7 Date: ///)/7 %
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Action:

@

Action:

automated One Stop Check-In, such check-in to include. but not be limited to, itineraries that
include Code Sharing. Services rendered will include. but are not limited to:

Seat Assignments

Boarding Cards

- Frequent Flyer Credit

- Through Baggage Check-In and Security Clearance

for up to three segments under each carrier’s designator code, for a maximum of six (6) segments
(five connecting points). Segments under the "UA™ designator code may include flights operated
by UA Express carriers. The use of EDIFACT technology will be evaluated by technica
representatives from each development staff.

NZ AND UA WILL COMPLETE A REVIEW OF THESE SERVICES AND ESTABLISH
AN IMPLEMENTATION PLAN BY JANUARY 20, 1997,

NZ Eric Driver AKLCENZ 649 366-2729
UA Jay Shirman HDQKAUA (847) 700-5984
Should an interim product be required UA and NZ will devise a manually supported process to

allow One Stop Check-In to facilitate code share for a limited number of flights and city pairs
until a fully automated system-wide check-in can be provided.

TO BECOME EFFECTIVE, IF NECESSARY, ON THE FIRST DAY OF
IMPLEMENTATION OF PHASE I FOR THE CITY PAIRS AS SET FORTH ON

ATTACHMENT 1, PARAGRAPH A OF THE CODE SHARE AND REGULATORY
COOPERATION AGREEMENT.

NZ Lindsay Pitt-Stanley AKLCVNZ 649 366-2735

UA Jay Shirman HDQKAUA (847) 700-5984



Improved ¢ onnection Scheduling

n Complete a review of all practical NZUA schedule improvement possibilities at Los Angeles,
Auckland, and any other mutuaily agreed common gateways.

(2) Establish a plan for ongoing. regularly scheduled review to optintize future schedule changes by
. either party.

Action:
NZ Nigel Catty AKLSPNZ 649366-2711
UA {an Bamber HDQRLUA (847) 700-6039
Seamless Transfer Service

The carriers will evaluate and develop proactive procedures and identify facilities to be used 1o ensure
expeditious check-in or transfer of passengers and baggage berween the respective services a Los Angeles,
Auckland. and other mutually agreed common gateways. with particular emphasis on code share flights.
The service features to be evauated for implementation will include:

n Assisted transfers as required and practical .

) Distribution at origin airport of transit instructions/information (maps. FiDS. etc.)

€)) Security procedures to support these goals.

TO BE COMPLETED BY FEBRUARY IS, 1997 FOR IMPLEMENTATION ON FIRST
DAY OF OPERATION OF PHASE I.

NZ Lindsay Pin-Stanley AKLCVNZ 649 366-2735

VA Karen Loess HDQCSUA (847) 700-5393

"N



A. Prorates

On the basis of reciprocity and comity, NZ and UA will provide broader access to each other's system
through the.craavion of 3 Special Dromts A srsement oo support e cverall program @nd 6 stimulate
incremental traffic from UA to NZ, and NZ to UA. Thiswill include special reciproca protection for NZ

or UA passengers on delayed, canceled or oversold flights with particular importance for code share
flights.

TO BE COMPLETED FOR IMPLEMENTATION. AS MUTUALLY AGREED.
EFFECTIVE ON FIRST DAY OF OPERATION.

Action:
NZ lo Foged AKLQTNZ 649 366-2942
UA Deborah Davis-Garrett HDQNCUA (847) 700-4392
B. Group Procedures
Procedures to be considered and discussed between Carriers with mutual agreement 10 formulate processes

for the handling of group bookings.

Action:

NZ Kevin Foster AKLCNNZ 649 366-2830

UA Caroline Barroso HDQIMUA 847 700-6938

2



Frequent Flver Program

NZ and UA will implement mutually beneficial programste enhance NZ/UA passenger loyalty including:
handling of Freguent.Flver arcrial infarmation an N7/114A code chara fliohts.and other fiinhes ac murealh
agreed to provide consistency. Accrua and redemption levels are to be charged by each carrier for trave|
by its Frequent Flyer members on code share sectors operated by the other.

IMPLEMENTATION PLAN, AS APPROPRIATE. INCLUDING AN INTERIM MANUAL

PROCESS (IF NECESSARY) TO BE COMPLETED FOR IMPLEMENTATION BY THE FIRST
DAY OF OPERATION OF PHASE 1.

a c! i nn -
NZ Lincoln Barren AKLCSNZ 649 366-2604
UA Nancy Mountain HDQDXUA (847) 700-2225
- ication Pl

Create a joint plan to communicate. as mutually agreed. the nature and extent of the alliance to the media
and employee groups of both carriers.

Action:

NZ David Beatson AKLDPNZ 649366-290 |

UA Joe Hopkins HDQPRUA (847) 700-5770

el



A. Display Improvement

For internal displays, provide the capability to display certain services- (i.e. connections between the
Carriers' flights as well as connections between the Carrier’s flights involving a code share segment) as an
an-line connection vsing the designared Carvierls rede (114 or-N73 . —— as
For internal displays, UA will heat UA® flights equal to UA flights and NZ will treat NZ* flights
equal to NZ flights.

Do not affect the “neutral” availability display of either the designated Carrier or the code share Carrier,
over their individual segments.

TO BE COMPLETED BY OPEN FOR SALE DATE OF PHASE I.

Action:
NZ Brenda Whitaker AKLCKNZ (649) 366-2842
UA Jennifer Rust HDQMIUA (847) 700-5735
B. Quality Controf

NZ and UA will each use its best, commercially reasonable efforts 1o ensure that the other party’ s flights,
connect points, fares. and rules both on-line and between NZ/UA are included in each carrier’ s respective
host and affiliated CRS system data base and are eligible for display subject to system constraints and
applicable laws and regulations.

TO BE COMPLETED BY OPEN FOR SALE DATE OF PHASE L

Action:

NZ Brenda Whitaker AKLCKNZ (649) 366-2842

UA Annette Williams HDQIMUA (847) 700-4745

7



Functionality Ent
(H NZ and UA will each use its commercially reasonable efforts to ensure that the other’s flights,
connection routings, fares. and rules both on-line and between NZ/UA are included in their host

and affiliated CRS system data base and are eligible for display subject to system constraints and
applicable laws and regulations.

TO BE COMPLETED BY OPEN FOR SALE DATE OF PHASE 1.
Action:
NZ Brenda Whitaker AKLCKNZ (649) 366-2842
UA Annette Williams HDQIMUA (847) 7004745
; ia] Selline/R ion Sal
NZ and UA will implement programs and incentives to motivate their key NZ and UA reservations

personnel to reciprocally promote their code share products, on a “second to on-ling” basis.

ONGOING PROCESS.



Aircraft Securi

All contemplated common use of facilities or handling arc subject to the carriers establishing an aireraft

. . . . . . .
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In connection with the emplaning of passengers on the Services, the operating Carrier shall utilize its own
Security Program. In executing its Security Programs, the operating Carrier may interview passengers, x-
ray baggage, and perform such other functions as it may choose in its sole discretion. UA and NZ agree to
co-operate in matters of security procedures, requirements and obligations at all points to, from, or through
which the Services operate subject to any requisite regulatory authority approval.

TO BE COMPLETED TO FACILITATE CODE SHARE OPERATIONS.

Action;
NZ Ross Anderson AKLDSNZ (649) 256-3914
UA Rich Davis HDQVSUA (847) 700-5458
5 { Handli { Facility Shari

UA and NZ will review and implement, as agreed, arty opportunities to ground handle each other and
review common use of passenger and cargoe arrival and departure facilities at common gateways, as
practicable, and to the extent permitted by local rules, regulations, and covenants. This will include all
required passenger termina facilities, airport signage, and roadway signage. Both carriers understand that
this is a complicated evaluation and may require significant time to complete. If it becomes practicable to

use common facilities al any common airport location. then it is agreed that the parties will enter into a
scparate written agreement.

Action:
NZ Vince Dennchy AKLCTNZ (649) 366-2722

UA  Tony Palermo HDQUSUA  (847) 700-3912



Euel Purchasing
Carriers will evaluate joint fuel purchases at al international locations served by both carriers.

TO BE COMPLETED BY MARt‘H 1,1997.
Action:
NZ Simon McLay AKLAFNZ (649) 366-2610

UA Hugh Ross HDQILUA (847) 700-6975



ATTACHMENT 6

FLUTURE AREAS FOR COOPERATION/PRIMARY INTERFACE

The two carriers will tier evauate the following areas to assess the benefits which might accrue from joint
cooperation:

715 Drswnbneinn -\f_ﬂa;rd_:\rgm:i e_u_v:u_i_‘.‘-q N

(2) Other automation opportunities.
(3) Establishment of regularly scheduled product review sessions with key staf¥.
(4) Other areas for concentration on cost reductions.

(5) Form Pacific Joint Alliance Group led by primary interface coordinator and other key individuals as
appropriate to check progress and strategic goals of Alliance and to meet on amutually agreed and
regular basis.

(6) Any other areas as mutuelly agreed.
Action:
NZ Bruce Lahood AKLCANZ 649 366-2833

UA Jennifer Rust HDQMIUA (847) 700-5735

COST SAVINGS

The twao carriers agree that cost savings resulting from the above cooperation may be significant for each other and
will agree to share such cost savings on a[ J,

There is a need for amodel to calculate, monitor, and share the anticipated benefits of the anticipated cooperative
passenger activities to ensure that both parties are able to participate in such incremental benefits fairly and
equitably.

Action: Develop process and model to calculate and measure anticipated shared benefits of cost
savings.

NZ Bruce Lahood AKLCANZ 649 366-2833

UA Jennifer Rust HDQMIUA (847) 700-5735

27
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AIR NEW ZEALAND | UNITED AIRLINES
CODE SHARE AND REGULATORY
COOPERATION AGREEMENT

November 27, 1996

This Agreement is made and entered into by and between UNITED AIR LINES, INC., with a principal place of
business at 1200 East Algonquin Road, Elk Grove Township, Illinois USA 60007 (hereinafter "UA" or the
“Carrier”) and AIR NEW ZEALAND LIMITED with a principa place of business at Quay Tower, 29 Customs
Street West, Private Bag 92007 Auckland, New Zealand (hereinafter "NZ" or the “ Carrier”).

1. INTRODUCTION

NZ and UA are entering into this Agreement in order to increase each Carrier’s opportunities to offer
competitive and cost effective air transportation services between points in the United States and Australia
and New Zealand. Further, NZ and UA wish to improve the quality of the interline air transportation
services they now offer so as to increase the use of those services by the traveling public and other
customers. This Agreement establishesbinding obligations between the parties, expresses the parties
intentions, and sets forth a framework that provides the basis to accomplish these goals through subsequent
Agreements and activities.

2, UNDERLYING
The parties will use a phased approach to develop and implement operational programs to create new.
value added passenger services and cost efficiencies by taking advantage of each Carrier’sinherent service
strengths.

3. OF THE NZ/UA
Through development of the operationa relationship contemplated by this Agreement, subject to any and

al necessary governmental and regulatory approvals, NZ and UA intend to implement Code Sharing, as
described in Attachment |, Sections A, B, and C.

This Agreement is not intended 1o and shall not restrict either Carrier’s rights to pursue additional
access between any poinis through either route acquisition or the normal government to government
bilateral process. This Agreement is not intended and skall not restrict either Carrier's rights to exploit
or market independently existing or additional routes or to determine the levels of fares and clarges for
any of its services, including the code shore services under this Agreement. Further, nothing in this
agreement confers or shall be interpreted to confer amy rights of either Carrier to restrict the other
Currier’s right or ability t0o maintain or charge such rates, tariffs, markets, services, marketing and
distribution methods, competitive strategies, or to engage in full competition with each other and with
airlines as it may decide in its absolute discretion.



PROGRAMS

The Carriers will develop and implement specific programs to support the objectives defined by this
Agreement. The Attachments to this Agreement outline specific actions and responsibifities for
implementing these programs. Each of the programs will be incorporated into an existing NZ/UA contract
or anew contract, as necessary and appropriate.  Im summary, subject to any and al applicable
governmental |aws, rules, and regulations, these programs are;

A. CODE SHARE (Attachments 1, IA, 1B and 1C)
Subject to al necessary governmental approvals and authorizations, the Carriers intend to develop
operations which include using UA's code on NZ flights and NZ’s code cmUA flights between:

New Zealand and the United States

Australia and the United States

New Zedland and Australia

United States and Fiji, Tahiti, Western Samoa and the Cook Islands

as more particularly specified in Attachment | hereto (“ Code Share”), such code
sharing will be implemented after such government approvals and
authorizations are obtained.

B. CODE SHARE EMERGENCY PROCEDURES (Attachment 2)
In the event of an incident mvolving a code share flight, both Carriers agree to exchange
appropriate telephone numbers to which the marketing Carrier may refer customer/relative
inquiries in the event of an emergency.

C. REGULATORY COOPERATION (Attachment 3)
The Carriers will work together to secure the underlying governmental and other approvals and
authorizations necessary to implement the arrangements contemplated herein. The parties
undertake to use their commercially reasonable best efforts to obtain such approvas and
authorizations.

D. INTERLINE ARRANGEMENTS

The code sharing Carrier will ensure that the operating Carrier’ s flights displayed under the code
sharing Carrier’s code will be offered by the code sharing Carrier on terms and conditions
substantially similar to those it offers for its own services.

Inventary Management for Code Share Flights

The parties hereto understand and agree that this is pef a guaranteed, blocked space Agreement.
Accordingly, neither UA nor NZ is purchasing or guaranteeing the seats alocated to it by the other.
Rather, the seats are alocated only for purposes of inventory management. NZ and UA each will be
managing, marketing, and selling its allocation of seats on the shared-code flights under its own respective
airline designator code. ‘Therefore, both parties hereby agree to communicate as necessary to facilitate
such an arrangement.



TERM

Subject to the provisions hereof, this Agreement, this Agreement will become effective as of December 2,
1996, and will continue thereafter for seven (7) years. Unless otherwise terminated pursuant to this
paragraph or paragraphs 12 or 20, this Agreement may be terminated by either patty at that party’s election.
without cause, upon three hundred and sixty five (365) days prior written notice.

COMPLIANCE WITH GOVERNMENT REQUIREMENTS

UA and NZ each hereby represents and warrants that all air transportation services performed by it
pursuant to this Agreement or otherwise will be conducted in full compliance with all applicable federal.
state, and locai laws, statutes, orders, rules, and regulations.

NON-EXCLUSIVITY

This Agreement is non-exclusive and does not preclude either UA or NZ from entering into or maintaining
existing marketing relationships, including Code Sharing, with other Carriers. Notwithstanding the
preceding sentence, this Agreement is exclusive (except as mutually agreed) as it relates to frequent flyer
programsin the USA, airport lounge exchange privileges with any other USflag carrier, and for code share
for itineraries involving segments between:

New Zealand and the United States
Australia and the United States

a) with the exception of code share, frequent flyer, and airport lounge exchange privileges with Ansett
Augtralia and.

by with the exception of UA’s code share and frequent flyer agreements contracted with Ansett New
Zedland.

TRADEMARKS

Neither Carrier will use any trademark. trade name, logo, or service mark of the other without the prior
wrirten consent of the other. All joint advertising or press releases relating to matters covered by this
Agreement shall be reviewed and approved by both carriers.

CONFIDENTIALITY

A. Except in any proceeding to enforce any of the provisions of this Agreement, neither party will.
without the prior written consent Of the other, use, publicize or disclose to any third party. either
directly or indirectly, any of the following (hereinafter "Confidential Information”):

(D this Agreement or any of the terms or conditions of this Agreement; or

() any confidential or proprietary information or data, either oral or written, received from
and designated as such by the disclosing Carrier.

B. If either Carrier is served with a subpoena or other legal process requiring the production or
disclosure of any Confidential Information. then that Carrier, before complying, will immediately
notify the non-disclosing Carrier and the non-disclosing Carrier shall have areasonable period of
timetointervene and contest disclosure or production.

L)
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11.

12.

C. If a governmental authority requests either Carrier to produce or disclose to the authority this
Agreement or any of the terms or conditions of this Agreement, such Carrier, at its option and
after notifying the other Carrier, may produce or disclose the requested document or information.
Neither party shdl be in breach of this Agreement if compliance with this section would violate
the laws, rules, or regulations of its government, provided, however, that such Carrier will
endeavor to obtain confidentia treatment of such documents or portions of such documents or
information by the government authority if requested by the other Carrier.

D. Upon termination of this Agreement, all Confidential Information, including any copies thereof
made by the receiving party, must be returned to the disclosing Carrier.

E. Nothing contained in this clause 9 shall prevent either Carrier from disclosing this Agreement to
the attorneys or auditors or any other person from whom it requires advice on its obligations and
rights hereunder.

FORCE MAJEURE

Neither Carrier will be ligble for delays or failure in performance under this Agreement caused by acts of
God, war, strikes, labor disputes, work stoppage, fire, acts of government or any other event beyond the
control of that Carrier (hereinafter “Force Majeure™) If a Carrier is prevented in whole or in part from
carrying out its obligations under this agreement (other than an obligation to pay money) as aresult of a
ForceMajeure, it will advise the other Carrier accordingly, and both Carriers will seek to use commercially
reasonable efforts to remedy or abate this Force Majeure or otherwise work together to continue the
relationship within the context of the Force Majeure. Following this advice, and while the Force Majeure
continues, the obligations, which cannot be performed (other than an obligation to pay money) because of
the Force Majeure, will be suspended.

The relationship of the parties hereto isthat of independent contractors. Nothing in this Agreement is
intended to or shall be construed to create or establish any partnership or joint venture relationship between
the Carriers.

TERMINATION FOR CAUSE

A. If either Carrier (the “Defaulting Patty”) becomes insolvent; if the other Carrier (the "Insecure
Patty”) has evidence that the Defaulting Party is not paying its bills when due without just cause;
if the Defaulting Party takes any step toward its cessation as a going concern; or if the Defaulting
Party either ceases or suspends operations for reasons other than a Force Majeure, then the
Insecure Party may immediately terminate this Agreement on notice to the Defaulting Party unless
the Defaulting Party immediately gives adequate assurance of the future performance of this
Agreement by establishing an irrevocable letter of credit issued by an bank acceptable to the
Insecure Party, on terms and conditions acceptable to the Insecure Party, in an amount sufficient
to cover al amounts potentially due from the Defaulting Party under this Agreement, which may
be drawn upon by the Insecure Party if the Defaulting Party does not fulfill its obligations under
this Agreement in a timely manner.
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15.

If either Carrier (the “Defaulting Party”) fails to observe or perform any of its material obligations
under this Agreement and if this failure continues for a period of thirty (30) days after written
notice to the Defaulting Party thereof (except for any payments due, where the period to cure such
non-payment will be five {5] days after notice) then, without prejudice to any other rights or
remedies the other party may have, the other Carrier may terminate this Agreement as of the
expiration date of this notice period.

POST-TERMINATION

Exercise by either Carrier of its right to terminate under any provision of this Agreement will not affect or
impair its right to enforce its other rights or remedies under this Agreement. All obligations and rights of
each Carrier that have accrued before termination or that are of a continuing nature will survive
termination.

NON-WAIVER
Any previous waiver, forbearance, or course of dealing will not affect the right of either Carrier to require
strict performance of any provision of this Agreement.

GENERAL

A.

O

Except as otherwise provided herein, each Carrier will indemnify and hold harmless the other
Carrier, itsdirectors, officers, employees, and agents(“Indemnitees™) from all liabilities, damages.
losses, claims, suits, judgments, costs, and expenses, including reasonable attorneys, fees, directly
or indirectly incurred by the Indemnitees as the result of any claims that arise out of or in
connection with the performance or failure of performance of the indemnifying Carrier’s
obligations hereunder. In addition, each Carrier will indemnify and hold harmiess the other
Carrier, its directors, officers, employees, and agents from all liabilities, damages, losses, claims,
suits. judgments, costs. and expenses. including reasonable attorneys’ fees, directly or indirectly
incurred by the Indemnitees as the result of any claims by third parties that arise out of or in
connection with any products or services received from or supplied by the indemnifying Carrier in
connection with this Agreement,

The air Carrier that originates the customers travel (i.e. provides al boarding passes and checks
the customer luggage to his final destination) will ensure that the customer is properly
documented for entry into the destination country and properly documented for any transit points
en route. Any fines, penalties, deportation and detention expenses resulting from violations of
government entry or transit requirements. even for passengersthat willfully engageinillega entry
tactics, shall be the sole responsibility of the air Carrier that originates, as defined above, the
customer travel and such Carrier will indemnify the other Carrier pursuant to paragraph A of this
Articlels.

The indemnities set forth above in this Clause 15 shall not apply to the extent any situation is
created or any liability, damages, losses, claims, suits, costs or expenses are caused or contributed
to by an act or omission of any Indemnitee claiming the benefit of any such indemnity.

Further to the indemnities set forth in this Clause 15, the indemnifying Carrier, at its own cogt,
will defend al actions brought against it or any Indemnitee in respect to matters covered and
embraced by any of those indemnities.



E.

(i) The Carrier operating the aircraft performing the code share flight (“the operating Carrier™)
will take out and maintain for the duration of this Agreement third party and passenger.

baggage, mail and cargo liability insurance (including war and allied perils) in an amount not
less than US$1 billion.

(i) The operating Carrier will be solely responsible for effecting hull al risks and hull war and
allied perilsinsurancein respect of the aircraft operating the code share flight as it deems

appropriate and will haveits hull underwriters waive all rights of subrogation against the non-
operating Carrier.

(iii) The insurances referred to in Clause 15 E(i) and (ii) will:

(8) be maintained in effect with insurers of recognized reputation as international aviation
insurers (including captiveinsurance affiliates);

(b) be amended to name the Indemnitees (but without imposing any liability on the
Indemnitees to pay the premiums for such insurance) as additional insureds as their
respectiveinterests may appear;

(¢} provide that regarding the respective interests of the Indemnitees in such policies the
insurance will not be invalidated by any action or inaction of the operating Carrier;

(d) provide that if the insurers cancel such insurance for any reason whatsoever (cther than
due to lapse at the normal expiration date) or if any material change is made in such
insurance which adversely affects the interests of amy Indemnitee, non-operating Carrier
will be provided with 30 days prior written notice of such cancellation or change;
provided however that if any such notice period is not reasonably obtainable (such as war
risk insurance which will be subject to seven calendar days prior written notice to non-
operating Carrier) such policies will provide for aslong a period of notice aswill then be
reasonably obtainable;

(e) be primary without right of contribution including from any other insurance which is
carried by the non-operating Carrier;

(f) provide that provisions thereof, except for the limits of ligbility, will operate in the same
manner asif there were a separate policy covering the non-operating Carrier; and

(g) walveany subrogation rights of theinsurersto the extent that the non-operating Carrier is
entitled to indemnification under this Clause!5.

(iv) Each Carrier undertakes to advise the other of any claims, actions and proceedings that are
presented to or instituted against it in respect of matters to which the indemnity under this
Clause 15 is applicable and the Carriers will co-operate in the resolution, settlement or
defense thereof.

(v) The operating Carrier will file a certificate with the non-operating Carrier prior to the
performance of any operations pursuant to this agreement and thereafter, upon its renewal of
the insurance required of it hereunder, evidencing compliance with al the insurance
obligations required of it in this Clauseis.



(vi) If the operating Carrier sebeontracts the operation of a flight to a third party, the operating
Carrier’s ligbility remains unaffected, and the operating Carrier will ensure that a similar
indemnity clause to the ome in this Clause!5 and similar insurance arrangements with no less
stringent conditions and complying in all respects with Clause 15 E (iii) are included in the
subcontract for the benefit of the non-operation Carrier.

(vii)Notwithstanding any provision above in this Clause15, the Carriers agree that in the event the
IATA intercarrier passenger liability agreements known as“IIA” and “MIA” come into force
or one or other of the patties amends its conditions of carriage to provide for a different level
of liahility to its passengers from that in force at the commencement of this Agreement they
will review the provisions of this clause to determine whether any amendment is required to
be made as a consequence of either of the aforementioned events.

16. EXCLUSION or CONSEQUENTIAL DAMAGES
NEITHER CARRIER WILL BE LI4BLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR

CONSEQUENTIAL DAMAGES,, INCLUDING LOST REVENUES, LOST PROFITS, OR LOST
PROSPECTIVE ECONOMIC ADVANTAGE, WHETHER OR NOT FORESEEABLE AND WHETHER OR
NOT BASED ON CONTRACT, TORT. WARRANTY CLAIMS OR OTHERWISE IN CONNECTION WITH
THIS AGREEMENT AND/OR THE PRODUCTS OR SERVICES PROVIDED HEREUNDER, AND EACH
CARRIER HEREBY RELEASES AND WAIVES ANY CLAIMS AGAINST THE OTHER CARRIER
REGARDING SUCH DAMAGES.

1Z27NOTICES
Any notices reguired to be sent under this Agreement will be sent by first class mail, postage prepaid,
facsimile transmission, or any more expedient written means.

If to NZ. notices will be addressed as follows;

Air New Zealand Limited

Quay Tower, 29 Customs St. West

Private Bag 92607

Auckland, NZ

Ah: General Manager - Sales and Marketing International
Fax: 649 366 2764

If to UA, notices will be addressed as follows:

United Air Lines, Inc.

P.O. Box 66100

Chicago. llinois 60666

Atm: Senior Vice President - International
Fax: 01847 700 7832

Notices sent via facsimile transmission will be effective immediately if received prior to 5:00 p.m.
(Monday through Friday) local time of the recipient, All other notices will be effective the first business
day after receipt.
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19.

20.

21,

GOVERNING LAW AND DISPUTE RESOLUTION
A. This Agreement and any dispute arising under or in connection with this Agreement, including

any action in tort, will be governed by the interna laws of the State of Illinois, USA, excluding
any choice of law roles which may direct the application of laws of any other jurisdiction within
the United States.

The Carriers agree to use their best reasonable efforts to resolve by negotiation any dispute that
may arise with respect to the interpretation or operation of this agreement.

Any dispute arising under this agreement that cannot be resolved by negotiation as provided in
18B above will be submitted to arbitration in accordance wiih the arbitration rules of the
International Chamber of Commerce.

This Agreement may be modified only by further written agreement signed by al of the parties
hereto.

SEVERABILITY

Each provision of this Agreement shall be valid and enforced to the furthest extent permitted by law. The
invalidity or unenforceability of any provision of this Agreement shall not effect the validity or
enforceability of any other provision.

ASSIGNMENT

A.

Neither UA nor NZ may assign or otherwise transfer any of its rights or obligations under this
Agreement to any third party without the prior written consent of the other.

Should for any reason whatsoever the ownership of either UA or NZ change such that another air
Carrier or affiliate of an air Carrier acquires a twenty five percent {25%) or more ownership
interest in either party, then within thirty (30) days of such occurrence either party may request
renegotiation of this Agreement and, failing successful renegotiation within sixty (60) days of the
request to renegotiate, either party may terminate this Agreement upon thirty (30) days notice to
the other party.

EXISTING OBLIGATIONS

UA represents and warrants that the terms of this Agreement do not violate any existing obligations or
contracts of UA. NZ, represents and warrants that the terms of this Agreement do not violate any existing
obligations of NZ. Each Carrier shall defend, indemnify and hold the other harmlessfrom and against any
and all claims, demands or causes of action which are hereafter made or brought against it aleging any
such violation.



IN WITNESS WHEREOF, the parties hereto have by their duly authorized officers executed this Agreement as of
the dates set forth below.

AIR NEW ZEALAND LIMITED UNITED A C.
Name: Anthony J. Marks Name: Christopher D. Bowers
Title:  General Manager - Sales and Marketing international  Title:  Senior Vi %t-lﬂtcmational
Date: 1Le S [P Date: fzz %
T //




A. Phase [ Code Shemmlmsissstation

Subject to all necessary regulatory approvals, implementation of manual One Stop Check-Into initially support
shared-code flights and completion of necessary operational support arrangements,

City pairs displayed as UA*
NZ Operated Flights Between
Auckland / Los Angeles
Sydney / Los Angeles

Auckland | Sydney
Auckland / Honolulu

B. Phase II Code Share Implementation

City pairs displayed as NZ*
UA Operated Flights Between
Sydney/San Francisco
Sydney | Los Angeles
Auckland / Los Angeles

LosAngeles/ San Francisco
Los Angeles | Chicago

Subject to all necessary regulatory approvas, implementation of automated One Stop Check-In to support shared-
code flights and completion of necessary operational support arrangements:

City pairs displayed asUA*

NZ Operated Flight Between
Atlantic flights as mutually agreed
Mid Pacific flights as mutuaily agreed

Auckland / Melbourne
Auckland | Brishane

C. Phase {II Code Share Implementation
City pairs displayed as UA*
NZ Operated Flights Between
*additional city pairs as mutuaily agreed

City pairs displayed as NZ*
UA operated Flights Between

Auckland / Melbourne
*additiona domestic U.S. points asmutually agreed

City pairs displayed asNZ*
UA Opemated Flights Between
*additiona city pairs as mutually agreed



D. General Principles

(&

The operating Carrier will have sole and exclusive responsibility for and control over, each and every
aspect of the operation of its services, in each case, including but not limited to planning of flight
itineraries and routings, dispatch, fueling, weight and balance, flight rel ease, maintenance, flight
operations, crew training and performance, labor relations and compliance with applicablerules and
regulations.

Each Carrier will take al reasonable necessary measures to ensure that purchasers of code share services
are made aware that the service is a code share flight operated by the operating Carrier. Without limiting
that obligation, the parties will ensure that in all timetable publications and computer reservations systems
and at check in locations, there is an appropriate notice advising passengers of the non-operating carrier
that the code share services are operated by the operating carrier.

The operating Carrier will bear al expenses related to the operation of the aircraft on the code share
services.

Engineering and operational support for the code share services, together with substitute aircraft of similar
specification, as required, will be the responsibility of the operating Carrier.

i r ¢ r a f t

Notwithstanding any other provision of this Agreement, the operating Carrier has the right to substitute
aircraft, or delay, or cancel a code share service due to unserviceability of an aircraft or where otherwise
operationally necessary and no aternative is available. When operationally possible such information will
be made known to the other Carrier in advance.

It shall be the responsihility of the operating Carrier to notify the non-operating Carrier as soon as possible
for the happening of any event which does or would be likely to delay or disrupt any code share service.
Any arrangement entered into by either Carrier to aleviate or remedy delays or disruptions to the operation
of acode share service, whether actual or anticipated, shall be notified to the other party and where
reasonable possible, agreed between the operating Carrier and the non-operating Carrier before
implementation  thereof.

It shall be the responsibility of both Carriers to co-operate as folly as possible with aview to minimizing
delay and inconvenience to passengers, minimizing the loss of revenue to both parties and taking all
necessary action to ensure the operation of the code share service is performed expeditioudly and in
accordance with the terms of this Agreement.

In the event of disagreement between the Carriers as to what arrangements should be made to alleviate or
remedy any delay or disruption to the operation of the code share service concerned, the final decision on
such question shall be made by the operating Carrier.

Except as may be provided in this Agreement, neither Carrier shall be responsible to the other for any
consequential or other losses which may have been incurred on account of delays or disruptions to the
operdtion of a code share service.

The operating Carrier shall not be liable for, nor deemed to bein default hereunder, on account of failure to
operate or delays in operating a code share service due to a Force Majeure.
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11.

In &l cases of Force Majeure, the operating Carrier shal be responsible for all costs and expenses, in
respect of passengers booked to be carried on the operating Carrier’s services, including, but not limited to,
cost of meals, accommodation and transfers.

In the event the operating Carrier isunable to provide an aircraft in time for a scheduled departure of a
code share service for reasons other than a Force Majeure, the operating Carrier will be responsible for
passenger costs and expenses limited to such accommodation, meals and transfers as is reasonably
determined by the non-operating Carrier to be necessary until such time that the operating Carrier isableto
providean aircraft or until such time as alternative arrangements are made to transport passengersto the
originaly scheduled destination of the code share service.

If for any reason, the operating Carrier is required to divert a flight and discharges the non-operating
Carrier's passengers a a point other than the originally scheduled destination of a code share service the
operating Carrier may & its discretion:

i} subsequently provide carriage of such passengers from the point of diversion to the point of originally
scheduled destination of the code share service, in which case all delay costs shall be borne by the
operating Carrier or;

i) the operating Carrier shall arrange the onward carriage of such passengers from the point of diversion
to the original scheduled point of destination, on the services of another carrier at the operating
Carrier's expense, assuming responsibility only for those passenger-related costs associated with the
diversionincluding but not limited to transfers, accommodation and meals.

In the event of an emergency or disaster Occurring in respect of an aircraft operating a code share service,
the emergency procedures of the operating Carrier shall be applied. The Carriers shall co-operate in such
an event, and shall provide each other with message addresses as communication points for emergency or
disaster information prior to the commencement of the code share services.

The operating Carrier’s security procedures will apply. These will be no less stringent or comprehensive
than those prescribed by the New Zealand Ministry of Transport and New Zedland Civil Aviation
Authority.

F. Sales and Marketing

Each Carrier may maintain, and will be responsible for, the expense of its own sales and marketing offices
wherever Situated.

G. Ground Handling Procedures

1.

The operating Carrier will provide the non-operating Carrier’s passengers on the operating Carrier’s
services with customer and inflight service at least of the standard of the standard that is given to the
operating Carrier’s own passengers in the same class of service on the same flight.

Customer relations and complaint handling procedures will be agreed between the Carriers prior to the
commencement of the code sham services, or at such later date asis agreed by the Carriers.

12



OPEN FOR SALE DATE WILL BE AGREED BY THE CARRIERS NO LATER THAN DECEMBER 20,
1996. (OPEN FOR SALE DATE AND FIRST DAY OF OPERATION WILL BE SUBJECT TO
REGULATORY APPROVALS). OPEN FOR SALE DATE OF FIRST DAY OF OPERATION FOR

PHASE Il WILL BE AS MUTUALLY DETERMINED BUT NO LATER THAN SIX (6) MONTHS AFTER
IMPLEMENTATION OF PHASE L

The city pairs listed in Sections A will be handled on a manual basis as outlined in Attachment IA.

TheCarrierswill:

Establish procedures and inventory allocation for code share as detailed on Attachments 1, 2, and 3.

TO BE COMPLETED BY DECEMBER 20, 1996.

Action:
NZ Kevin Foster AKLCNNZ (649) 366-2830

UA Caroline Barroso HDQIMUA (847) 700-69338

H. Code Share Schedule Operations

The Carrierswill:

(1) Establish dedicated flight numbers range for use by NZ and UA for use on code share flights as a fourth
digit prefix.

(2) Subject to the Carriers developing compatible capability, establish an automated transfer of flight
schedule information between both Carriers to alow efficient loading by both of code share flights
prior to filing with OAG.

(3) Establish a communications procedure to advise the other of passenger Reaccommodation plans in the
event of schedule changesinvolving a code shareflight.

TO BE COMPLETED BY FEBRUARY 15, 1996.

Action:
NZ BrendaWhitaker AKLCKNZ 649 366-2842
Kevin Foster AKLCNNZ 649 366-2830
UA Dorothy Janousek HDQASUA (847) 700-6987

John Schultz HDQASUA (847) 700-6758



I. Interline Accounting

Establish al necessary accounting procedures, in accordance with applicable IATA or ACH guidelines, including
sampling methodol ogy, to facilitate settlement of all UA/NZ interline transportation, including code share.

TO BE COMPLETED BY THE OPEN FOR SALE DATE OF PHASE I.

Action;
NZ Wayne McKeown AKLARNZ 649 366-2634

UA Dave Schaefer HDQANUA (708) 250-3538
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1.0 OVERVIEW

2.0 REQUIREMENTS

Provide a manually supported method that will allow NZ's code to be reflected on certain UA
flights and UA's code to be reflected on certain NZ flights. This will be an interim procedure until
NZ and UA can implement afully automated approach.

General Requirement

Support code share for the city pairs as set forth on Attachment 1, paragraph A

2.1

22

Availability

For internal displays, provide the capability to display certain services (i.e. connections between
the Carriers flights as well as connections between the Carrier’s flights involving a code share
segment) as an on-lineconnection using the designated Carrier’ s code (UA or NZ).

For internal displays, UA will treat UA* flights equal to UA flights and NZ will treat NZ* flights
equal to NZ flights.

Do not affect the “neutral” availability display of either the designated Carrier or the code share
Carrier, over their individua segments,

Booking/Ticketing/CRS Fees

2.2.1

Sell

Provide support for segment sell on each Carriers' respective networks, including
code share services, by line number from availability.

Provide support for the manual sell of each Carriers' respective networks, including
code share services, using either the code share flight number or the base flight
number.

Provide for any CRS booking fees related to transportation of a passenger to be paid,
by segment, by the Carrier which actually operates the segment. NZ and UA will
establish a process to ensure that all such fees are appropriately accounted for. The
operating Carrier will be responsible for CRS fees at the level of participation of the
marketing Carrier.

In this connection, the code share Carrier will be obligated to provide operating
Carrier only the CRS vendor’ s invoice and the CRS vendor’ s generated microfiche or
hard copy of bookings for flights of operating Carrier, and the operating Carrier must
reimburse the code sharing Carrier based upon the data reflected in those documents
without adjustment.



2.3

223

224

225

Advice / Disclaimer

Provide for an advice/disclaimer to accompany a sde of a code share flight
identifying the Carrier operating the flight. The advice/disclaimer must be distributed
to CRS's and to schedule dissemination services such as the Official Airline Guide
(OAG).

Group Handling

Procedures to be considered and discussed between carriers with mutual agreement to
formufate processes for the handling of group bookings.

Teletype (TTY)

Status quo procedures will prevail for teletype processing for UA or NZ designated
flights.
Customer Inquiries

Procedures will be established through the reservations groups to be able to identify
where a PNR exists and be able to direct the customer appropriately.

Inventory Maintenance

23.1

ey
(V)
(B8]

Inventory Control
The Carriers will develop a method for inventory control on each code share flight
to/from the designated cities and will maintain control of that inventory. The
marketing Carrier will create a pseudo flight with the appropriate inventory. The
yield management groups of both Carriers will determine the following:

- A method of managing inventory allocations on code shareflights.

- Actual dlocation of agreed number of seats by cabin.

- Close off and transfer of PNRs, at a minimum 24 hours prior to
departure of shared-code flights.

- Determination of class of service and class of service equivalency.

- A communications procedure to allow ad hoc inventory changes and to
ensure that unused inventory isreleased or transferred.

Link Sdlls

Allow a code share flight to be sold from an availability display based on information
provided to another Carrier.



24 Through Check In

Provide the capability to through-check customersto each Carrier including, but not limited to;
baggage acceptance and tagging to final destination, documentation checks and associated
procedures related to immigrations processing, seat assignment and boarding pass issuance,
security related procedures asapplicable, and frequent traveler program processing.

2.5 Schedule Maintenance
251 Schedule Dissemination
Each operating Carrier will provide advance schedule notification to the designated
Carrier. Upon development of a compatible capability, Carriers will provide schedule
notification in the form of an automated $SIM format hand-off when possible, for all
Code Shared Flights.
252 Passenger Reaccommodation

Reaccommodations will be worked through close coordination between the
reservations groups of the two Carriers.

253 Flight Information

Flight Information Procedures and responsibility will be updated in each Carrier's
systems. Automated solutions should be discussed and agreed to by the parties.

2.6 Accounting Systems

Accounting based on hilling is currently handled on a manual basis and does not create any new
issues. Any special prorates must be communicated to accounting to ensure proper hilling.

2.7 Frequent Flyer

Procedures for providing accrual/redemption will be established by respective Frequent Flyer
organizations. It is agreed by the Carriers that the operating Carrier will determine which flights
and leve of capacity which is made available for redemption of award travel.

30 HARDWARE

Each Carrier will provide and pay, upon mutual agreement, for installation and maintenance of
comr >+ equipment necessary for the other to support code share operations. This equipment
may include, but is not limited to check-in terminals, boarding pass printers and bag tag printers.
Any monthly charges associate with such equipment will be paid by the Carrier supplying said
equipment.

Upon termination of code share operations, for any reason, the parties will return any equipmer*
owned by the other party.



RES

In order to properly prepare and plan cooramated communications efforts between the Parties in the event of an
emergency, as defined below, involving a Code Sham Flight, both Parties will (i) exchange and update the
appropriate telephone numbers and SITA addresses of the operating Carrier to which the Code Share Carrier may
refer customer/relative inquiries in the event of an emergency and (ii) discuss any other necessary coordinated
emergency respor. . procedures. Although each situation must be evaluated on it's own merit, common sense must
prevail asaguidefor all Partiesto follow.

Definitions:

@ Emergency

Any occurrence innlving a Code Share Flight that resultsin ininrv or death. has the potential for injury or death to
any person or the loss or damage or the potential for loss or damage to private, public, or Code Share Carrier

property.

o Aircraft Accid
An occurrence associate; » ith the operation of an aircraft, which takes place between the time the Captain has
released the parking brake for pushback or taxi and has set the parking brake and al checklists are complete, in
which any person wha has boarded the aircraft with the intention of flight suffers death or seriousinjury or in which
an aircraft recelves substantial damage.

. Hijacking (Air Piracy)
Any seizure or exercise of control by force or violence, or threat of force or violence, and with wrongful
intent of anaircraf.  :ir commerce.

e Red Alert

The classification for a situation where a major problem exists that may result in an accident as defined above.
Examplesinclude -~ 'andine eear failure to extend, tire in flight, or other aircraft damage that will likely require
outside agencies such as palice, fire, ambulances, and physicians to respond.

Both Carriersagr- *~ comply with the relevant requirements of a government agency having jurisdiction in respect
of an Emergency, Aurcraft Accident, Hijacking, or Red Alert.

Appropriate UAL -....c numbersin the event of an emergency as described above.

847 700-6295 (Phone)
847 700-2005 (FAX)
HDQOPY A (SITA)

Appropriate NZ g -2 nibers in the event of an emergency as describe? cbove.

i {24 hours) - isti i

649 255 17 (Phone)
649 366 2512 (FAX)
ALLWWTT (SITA)

Any change to the above reicienced phone numbers or contacts is to be communicated to the Code Share Carrier
with arequest for a confirming Telex back to the originator to acknowledge receipt.



ATTACHMENT 3

REGULATORY COOPERATION
NZ and UA will undertake, jointly or individually, as necessary, to secure dl necessary approvals, including but not
limited to, exemptions, licenses. permits, statements of authorization and other forms of authority from relevant

governmental authorities necessary to effectuate the contemplated code share operations.

TO BE COMPLETED TO ALLOW OPEN FOR SALE. THIS DATE WILL BE ESTABLISHED BY
DECEMBER 20, 1996.

Action:
NZ Graeme McDowall AKLZCNZ (649) 366-2605

UA  Michael Whitaker HDQIZUA (847) 700-3955

20



ATTACHMENT 4
PRIMARY INTERFACE
NZ
Bruce Lahood AKLCANZ

Commercial AlliancesManager

UA

Jennifer L. Rust

Manager Industry Marketing & Alliances
Pacific & India

21

HDQMIUA

649 366-2833  (Phone)
649 366-2471 (Facsimile)

(847) 700-5735 (Phone)
(847) 700-7691 (Facsimile)
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Amendment to United/Air New Zealand
Cooperation Agreement

THIS AMENDMENT AGREEMENT is made January 6, 1998

BETWEEN  UNITED AIR LINES, INC., with a principal place of business at 1200 East
Algonquin Road, Elk Grove Township, Illinois 60007 (hereinafter “UA™)

AND AIR NEW ZEALAND LIMITED, with a principa place of business at Level 2 1
Quay Tower, Private Bag, Aucklandl New Zedland (hereinafter “NZ™)

The November 27, 1996 Cooperation Agreement between NZ and UA is hereby amended such that
NZ and UA may comply with the Civil Aviation Authority of New Zealand policy on aviation
security in relation to eode sham air transport passengers Sservices.

Security -

The parties shall cooperate in matters of security procedures, requirements and obligations at all
airports served by the code share flights. Nevertheless, subject to any proposed mutually agreed
requirements of the Participating carrier (also referred to as the Marketing carrier) for the
implementation of any reasonable additional security measures, the operating carrier may apply the
provisions of its own security programs to the carriage of all passengers, baggage and cargo on
board the code sham flights. Such provisions may include any then applicable procedures used for
the screening of passengers, baggage or cargo, interviewing of passengers and selective loading of
baggage or cargo.

Except as set forth above, the Cooperation Agreement, as amended from time to time, shall remain
in full force and effect.

UNITED AIR LINES, INC. AIR NEW ZE, DL D
-
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REDACTED UNITED CONTRACT No. 131282
VERS! ON ® [

Exhi bit JA~4
INTERNATIONAL PASSENGER

AGREEMENT, effective the 15 day of May, 1887, by and between UNITED AIR LINES. INC.. a Delaware corporation with
offices al 1200 E. Algonquin Road, Elk Grove Township, lllinois ("'United™, and Alr New Zealand, an airline of New Zealand
with offices al Quay_Tower, 28 Customs Street West Private Baa 92007 Auckland 1. New Zealand ("Carmier”)

1.

introductign: United and Carder each provide air transportation services lo the public. When passengers traveling
on a single #inerary am carmied part way by United and part way by Carrier, and both United and Carrier participate
in the fare pald (hereafter “Interline Travel’). Uniled and Carier will prorate the transportation charge for such

Interline Travel in accordance with applicable published tariffs and procedures and the terms and cenaditions of this

Agreement.

2. Interline Coupons: This Agreement governs only those passenger flight coupons that are both:

()] Issued on the ticket stock of or the validating camiers being either United or Carrier, and

(i) regular ‘good for passage’ flight coupons utilized for travel and billed pursuant [o the terms and conditions
of the Multitateral Prorate Agreement ("MPA"), including provisas and requirements thereof. and the
Revenue Accounting Manual.

Such flight coupons are hereafter referred to as ‘Interline Coupans.” The fare shown on each Interline Coupon is
hereafter referred lo as "imerine Revenue.’

3. Proration of Intedine Revenue: United and Carrier will prorate the Interline Revenue from those mules or segments
specified In Attachment(s) A-F whether or not the Interline Travel Includes other carriers or segments. In accordance
with Attachment({s) A-E. Revenue from Interiine Travel Involving other air camlers, mules, or segments not specified
on Attachment(s) A-F, will be prorated In accordance with the provislons of the agreement applicable thereto, if any.
or else with the provisions of the M.P.A. Tickels Issued by either party for travel on another air carrier over a
segment specified In Attachmenti(s) A-F, and subsequently lifted by the other party hereto. will be prorated in
accordance with this Agreement.

4, Settlement: interline Coupons will be cotlected by United and Carrier and presented for payment through the IATA
Clearing House. Accounting settlement and payment of latertine Revenue will be in accordance with the applicable
procedures of the IATA Clearing House, Including adjustments for applicable Interline service charges, UATP
contractor discount. and chiidren's and Infant's discounts, unless staled otherwise In the attachment lo this
agreement.

Jerm: This Agreement applies to Interdine Coupons Issued after May 14, 1997, and through May 14, 1898. This
Agreement may be terminated by either party al any time for convenience upon 30 days prior written nolice lo the
other party. Unless otherwisa specified In Attachment(s) A-F, this Agreement governs Interiine Coupons issued prior
10 expication or earlier termination (hereof.

L¥h)

6. Force Maleure/Delay: Nelther party will be responsible for delays In performance caused by ads. of God or

governmental authority, clvil disorder or unrest. strikes or labor disputes. or any other cause beyond the reasonable
2 -t

control of that party.

EXOLD 5266-| Rev. 7/92 Page 10f 3




10.

1.

12

. . UNITED CONTRACT No. 131282

indemnification: Each party (the "Indemntior”) will indemnify the other party, its officers, employees, and agents
(collectively “Indemnitee(s)™) against and hold each Indemnitee harmless from all claims, suits, Judgments, losses,
damages, or costs (including reasonable attorneys’ fees and expenses) incurred by any Indemnitee as a result of
ctaims by third parties regarding: (a) Injury lo or death of any person or damage lo or destruction of any property
resulting from the negligence of the Indemnitor or its officers, employees, Or agents in performing under this
Agreement. except to the extent caused by the negligence of any Indemnitee; or (b) the violation by the Indemnitor
of any local, dale, or federal law. order. regulation, or rule applicable lo this Agreement or lo the parties’
performance hereunder.

Termination:

A If either party (the "Defaulting Parly") fails lo perform any of its duties or obligations under this Agreement.
and that failure continues for ten days after written notice of such default from the other party. then this
Agreement will terminate as of the expiration dale of such notice period, without prejudice lo any other rights
or remedies the other party may have.

B. If either pary (the "Defaulling Party”)} becomes insolvent; if the other party (the “Insecure Party™) has
evidence that the Defaulting Party is not paying its bills when due without just cause; if a receiver of the
Detauiting Party’s assets is appointed; if the Defaulting Party lakes any step leading lo its cessation as a
golng concern: or if the Defaulting Party either ceases or suspends operations for reasons other than a
strike, then the Insecure Party may Immediately terminate this Agreement on written notice lo the Defaulting
Party unless the Defaulting Party immediately gives adequate assurance, satisfactory |o the Insecure Party,
of the future performance of this Agreement. If bankruptcy proceedings are commenced with respect lo the
Defaulting Party and If this Agreement has not otherwise terminaled. then the Insecure Party may suspend
all further performance of this Agreement until the Defaulting Party assumes or rejects this Agreement
pursuant lo #365 of the Bankruptcy Code or any simllar or successor provision. Any such suspension of
further performance by the Insecure Party pending the Defaulting Party's assumption or rejection will not be
a breach of thls Agreement and will not affect the Insecure Party’s right lo pursue or enforce any of its rights
under this Agreement or otherwise.

C. If any material provision of this Agreement Is declared Invalid by operation of law. this Agreement will
terminate ten days thereafler unless otherwise agreed In writing by the parties.

Waiver- No waiver by either party of any default or breach by the other party of any provision of this Agreement will
operate as or be deemed a waiver of any subsequent default or breach.

Confidential [nformation: Except In any proceeding lo enforce the provisions of this Agreement. neither Party will
disclose o any third parly the financlal terms of this Agreement. the terms contained In Attachment(s) A-E, or any
other confidential information of the other party, including orders. forecasts. financial or marketing plans or data. or
any data processing programs or procedures.

Assignment: If elther party Is merged with or acquired by another entity. the other paty may terminate this
Agreement without further notlce, This Agreement may not be assigned or transferred In whole or In part. and any
such assignment will e void and of no effect.

Relstionship of The Paries: Nothing herein Is Intended or will be construed lo establish any agency, partnership. or
joint venture relationship between the parties.

EXOLD 5266-I Rev. 7/92 Page 2 of 3
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14.

15.

. UNITED CONTRACT No. 131282

Notices: Notices under the terms of this Agreement will be In writlag and sent by prepaid cestified mall, retum
receipt requested. or by telegram or telex. to the following addresses:

to United: United Alr Lines. Inc.- WHQNCUA
P.C. Box 66100
Chicago. lllinois 60666
Sita;: WHQNCUA
Attn: Director of Intedine
Programs

to Carrier: Air New Zealand
Quay Tower. 28 Customs Street West
Private Bag 82007, Auckland 1, New Zealand
Sita: AKLCANZ
Attn: Commercial Alliances Manager Market Development

Notices will be effective on the first business day following receipt thereof. Notices sent by cerdified mail will be
deemed received on the dale of delivery as indicated on the return receipt; notices sent by telegram or telex will be
deemed received on the date transmitted.

Amendments: This Agreement may be changed, modified, or amended from lime (0 lime only by express written
agreement of the parties executed by their authorized representatives.

Entirety of Aqreement: This Agreement supersedes all prior Oral or wntten representations or communications
between the parties and, together with its Attachment(s) A-F, constitutes the entire understanding of the parties,
regarding the subject matter of this Agreement.

IN WITNESS WHEREOF, the parties have agreed to and executed this Agreement by their authorized

representatives on this ___ day of , 100
AIR NEW ZEALAND UNITED AIRLINES, INC.
By : By:
Thomas M. Hartley
Title: Title: Rirector - Intedine Programs

EXOLD 5266-| Rev. 7/92 Page 3 of 3



. 'SSENGER SPECI AL

PRORATE AGREEMENT
United Contract No.131282
ATTACHVENT A

FARE TYPES:

Transpacific full and special fares.

Special fares are defined as any fare type other than First
O ass, Business Oass, Normal Econony, Visit USA (both flat
rate and point to point), Round-the-Wrld, Mlitary, Travel

| ndustry/ Reduced Rates and Seanman Di scount Fares.
MARKETS:

All Air New Zeal and markets within New Zeal and.
TI CKETI NG

UA (016) & NZ (086) only.

PRORATI ON:

or First and Business fares: A r New Zeal and shall receive
hof their full Y fare.

For Econony and Special fares: Air New Zealand shall receive
d of their full Y fare.

Percentages shown in this agreement will be applied to
Provi so/ Requi rement Base Amounts in the Prorate Mnual
Passenger (pMp). Wien anounts are not shown in the PMP, the
data may be taken from PIPPS.

GOW SSI ON:

Interline Service Charge is applicable.

GENERAL:
Not applicable to United flight numbers 3000 or higher.



‘ &SENGER SPECI AL
PRORATE AGREENMENT

United Contract No.131282

ATTACHMENT B

FARE TYPES.

Transpacific special fares

Special fares are defined as any fare type other than First
Class, Business Oass, Normal Econony, Visit USA (both flat
rate and point to point), Round-the-Wrld, Mlitary, Travel

| ndustry/ Reduced Rates and Seaman Di scount Fares.
MARKETS:

All Air New Zealand and United A rlines Trans Tasnan
routings.

TI CKETI NG
UA (016) & NZ (086} only.
PRORATI ON:

For point of sale New Zealand and travel to Australia, face
“value | ess

For point of sale Australia and travel to New Zeal and, face
+value | ess

COMMISSION:

Interline Service Charge is not applicable.

GENERAL :

Not applicable to United flight nunbers 3000 or higher.



. .SSENGER SPECI AL
PRORATE AGREEMENT

United Contract No.131282

ATTACHMENT C

Page 1

FARE TYPES:

United Airlines special fares.

Air New Zeal and special fares.

Special fares are defined as any fare type other than First
d ass, Business Oass, Normal Econony, Visit USA (both fl at
rate and point to point), Round-the-Wrld, Mlitary, Travel
| ndustry/ Reduced Rates and Seanman Di scount Fares.

MARKETS:

Al markets served by each carrier within and between the
countries listed bel ow.

TI CKETI NG

UA (016) & NZ (086) only.

PRORATI ON:
Point of Sale Destination Proration
Australia ¢t t USA SRP Iess-
New Zealand/SWP USA SRP | ess -
USA New Zealand/SWP/

Australia SRP | es s -
nggvt rzaelaiI ;nd/ Q her srP | ess Uy
O her New Zzealand/SwWp/

Australia sre | ess Y}

In the event special fare travel includes either Trans
Tasman sectors and/or donestic sectors within the USA and/ or
domestic sectors within New Zeal and, the follow ng prorate
requi rements will be honored:

The New Zeal and donestic sector(s) shall be settled in
accordance with Attachnment A The residual wll be straight
rated over the remaining sectors wth a mninmm net of

for Trans Tasman sectors and a m ni num of R f or
each U S. Donestic sector.



o @:seveer sPEC AL

PRORATE AGREENENT
United Contract No.131282
ATTACHMENT C

Page 2
COW SSI ON.

Interline Service Charge is not applicable.
CGENERAL :

Not applicable to United flight numbers 3000 or higher.



. .SSENGER SPECI AL

PRORATE AGREEMENT
United Contract No.131282
ATTACHMENT D

FARE TYPES:

United Airlines full fares.
Alr New Zeal and full fares.

MARKETS:

Al markets served by each carrier within and between the
countries |isted bel ow

T1 CKETI NG

UA (016) & Nz (086) only.

PRORATI ON:
Point of Sale Destination Proration
Australia USA MPA | ess ‘
New Zealand/swp USA MPA | ess ‘
USA New Zealand/SwWp/

Australia MPA | ess '
Rﬁ\évt nglaiI gnd/ Q her MPA | ess -
O her New Zealand/sSwp/

Australia MPA | ess .

In the event full fare travel includes either Trans Tasman
sectors and/or donestic sectors within the USA and/ or
donmestic sectors within New Zealand, the follow ng prorate
requirements will be honored:

The New Zeal and donestic sector(s) shall be settled in
accordance with Attachment A The residual wll be prorated
og/er the remaining sectors according to the terns outlined
above.

COMMISSION:

Interline Service Charge is not applicable.
CGENERAL:
Not applicable to United flight numbers 30006 or higher.



. ‘SENGER SPECI AL

PRORATE AGREEMENT
United Contract No.131282
ATTACHVENT E

ELINE DI STRI BUTI EEES:

Applicable if one way or roundtrip travel is ticketed by one
party and service is provided entirely by the other party.
The operating carrier will receive the passenger fare m nus
the applicable distribution fee |isted bel ow

Fare

Point of Sale Destination Type Proration
Australia USA Speci al -
New Zealand/SWP USA Speci al o
USA New Zealand/SwWp/

Australia Speci al -
New Zeal and/
Australia O her Speci al -
O her New Zealand/SWpP/

Australia Speci al L]
Australia USA Ful | _
New zealand/swp USA Ful | S
USA New Zealand/SWp/

Australia Ful | -
New Zeal and/
Australia Qt her Ful | ]
O her New Zealand/SWP/

Australia Ful | -
T CKETI NG

UA (016) & NZ (086) only.
COW SSI ON:

Interline Service Charge is not applicable.
GENERAL:

Not applicable to United flight numbers 3000 or higher.
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PRORATE AGREENENT
Uni ted Contract No.131282

ATTACHMVENT P
Page 1
M SCELLANEQUS ADM NI STRATI ON PROVI SI ON
1) Each party will independently establish its fares and

rates for flights offered to the traveling public under
its airline designator code, in accordance with
applicable | aw

2) It is the intent of both parties of this agreement to
conply with all conditions of the tariffs concerned.
However. it is recognized that fromtine to time
ticketing/booking errors may occur. In such cases the
parties agree to prorate such tickets in accdrdance with
the relevant Attachment to this agreement wthout
di sput e.

.

3) The proration terns outlined in this agreement apply only
to United Airline flights with the flight de5|gnator
UA1l through UA2999. AR

4) The proration terms outlined in this agreement apply only
to Alr New Zealand flights with the flight designator
NZ {(To be determ ned) through Nz(To be determ ned).

s) Both parties agree to revisit the prorate amounts stated
wi thin this docunment no later than six nonths after the
[ aunch of our joint code share service in order to
confirm the accuracy of the prorates in relation to the
mar ket pl ace.

6) Passenger Fare: For the purpose of this section,
"Passenger Fare" shall mean the fare charged to the
passenger, except that if a Code Shared Flight is
ticketed under the airline code of the Code Shari ng
carrier at a fare which is less than the lowest fare that
is valid for interlining between the Parties'on that
flight for the fare category for which the ticket was
i ssued ('Interlineable Fare"), than the Passenger Fare
for the entire itinerary that includes the Code Shared
Flight shall be deemed to be the |lowest Interlineable
fare for the relevant fare category. The Interlineable
Fare shall be determned by reference to the tariff
filings made by the Parties with the rel evant
governmental authorities except as follows:

a. Either Party nay propose, by telex in formto be nutually
agreed by the Parties, that the ot her Party accept a
prorate concession or fare |lower than the | owest
Interlineable Fare in any fare cate%ory on specific
origin-destination nmarkets. The other party shall be
obligated to accept or reject any such proposal by telex
in formto be nmutually agreed by the Parties, by the end
of the next business day of the receiving party's head-
office. If the proposal is accept-cd or no timely
response is given. the anount proposed snall be treatec
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PRORATE AGREEMENT

United Contract No.131282
ATTACHMENT P

Page 2

as the prorate concession or fare for the new
interlineable fare. The Parties shall attenmpt to

i npl erent these procedures as efficiently as possible to
ensure tinmely and conmpetitive fare offerings so as to
maxi m ze the strength of the Alliance.

b. Any fare offered by one Party in a specific origin-
destination market shall qualify as an Interlineable Fare
if offered by the other Party acting as the Code Sharing
Carrier in the sane origin-destination market.

c. The parties listed bel ow should be addressed in the

tel ex.
AKLCANZ -Bruce LaHood WHQTFUA-Conrad Terry
AKLARNZ-A. McCurdie HDQNCUA-Stephen Boeddinghaus

HDQANUA-Arlene Lubarsky



EXHIBIT JA-5
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OWNERSHIP STRUCTURE OF
ANSETT COMPANIES
AUSTRALIAN AIR NEW ZEALAND THE NEWS
INSTITUTIONAL LIMITED CORPORATION
INVESTORS 50% LIMITED
100% \ 50%
INTERNATIONAL ANSETT AUSTRALIA
AIRLINE INVESTMENTS HOLDINGS
HOLDINGS LIMITED LIMITED
51% 45% 100%
ANSETT INTERNATIONAL ANSETT AUSTRALIA

LIMITED LIMITED
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THIRD-PARTY CODE-SHARE RELATIONSHIPS

In addition to code sharing with each other, United and Air New Zealand participate in
other code-share relationships, including United' s code shareswith Air New Zealand' saffiliates,
Ansett and Kendell, to interior pointsin Australia, and United' s recently approved code share
with AIL on United's trangpacific services. United'sand Air New Zealand’s worldwide code-
share relationships are detalled in this exhibit.

Air New Zealand

Air New Zealand currently code shares extensively with Ansett between Australiaand
New Zealand, and on routes within Australia. Air New Zealand also code shares with Singapore
Airlines to points within Southeast Asia and beyond to Europe. Air New Zealand code shares
with AIL on Air New Zealand's transpacific services. Air New Zealand also code shares
internationally with the carriers and on the routes identified below.

Air New Zealand, Ansett, AIL and Singapore coordinate various aspects of their
operations under the terms of an alliance agreement entered into between the carriersin
December of 1997, which, as discussed below, was approved by the Australian Competition and
Consumer Commission (“ACCC”). The alliance agreement is designed to facilitate broad
commercial cooperation among the carriers on matters such as scheduling, code sharing, and
sarvice offerings on internationa routes linking Singapore and New Zedand, Audtrdia and
Southeast Asia, and Australiaand New Zealand, and on domestic routes within Australiaand
New Zealand, as well as on routes beyond Australia, New Zealand and Singapore. The parties
dso coordinate pricing on international routes linking Audtrdia and New Zedand to points in
Singapore and Southeast Asia. Air New Zealand and Ansett code share between Australiaand
New Zealand, and to the United States from Australia, and Air New Zealand also code shares on
Ansett’sintra- Australia Services.

In July of 1998, the ACCC approved their aliance agreement, finding that the alliance was
likely to benefit the public because it would, among other things, increase competition,
particularly with the Qantas/British Airways Group; permit more efficient use of resources and
diminate duplication; assst in the development of AIL as a second, strong Audtrdian internationd
carrier; and improve customer service through better integration of connecting schedules, amore
seamless travel product, wider access to lounges, and greater ability to earn frequent-flyer
benefits.



EXHIBIT JA-6
Page 2 of 7

AIR NEW ZEALAND CODE-SHARE OPERATIONS

Partner

Air Canada

Ansett Austraia

Lufthansa

Singapore  Airlines

British Midland

R non direction

Auckland-Honolulu
Honolulu-Vancouver
Los Angeles-Toronto

Intra-Australia
Australia=New Zeaand

Singapore-Frankfurt
Singapore-Christchurch
Frankfurt-Los Angeles
Frankfurt-Brussels
Frankfurt-Hamburg
Frankfurt-Munich
Frankfurt-Dusseldorf
Frankfurt-Tegel(Berlin)
Auckland-Frankfurt
Auckland-Los Angeles
Frankfurt-Vienna

Auckland-Singapore
Christchurch-Singapore

London-Manchester
London-Belfast
London-Leeds Bradford
London-Teeside
London-Edinburgh

L ondon-Glasgow

Operating Carrier

NZ
AC
AC

AN
NZ

LH
NZ
LH
LH
LH
LH
LH
LH
NZ
NZ
LH

SQandNZ
SQ and NZ

BD
BD
BD
BD
BD
BD



EVA Airways

Japan Airlines

Mandarin  Airlines

Mexicana

Polar Air Cargo

Royal Tongan

London-Brussels
London-Dublin
London-Amsterdam

Taipei-Brishane
Auckland-Taipei

Auckland-Narita

Narita-Christchurch-
Auckland
Osaka-Auckland

Osaka-Christchurch-
Auckland
Auckland-Taipei

Auckland-LosAngeles
Los AngeesMexico City
Los Angeles-Guadagjara

U.S.-New Zedand/
Audtrdia/South  Pacific

Auckland-Tongatapu
Sydney-Auckland
Auckland-Tongatapu

Tongatapu-Honolulu

BD
BD
BD

BR
NZ

NZ
NZ

NZ
NZ

NZ

NZ
MX
MX

NZ
NZ
NZ

EXHIBIT JA-6
Page 3 of 7
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UNITED CODE SHARE OPERATIONS

Partner Route (non directional) Operding _ Carrier

Air Canada U.S.-Canada; intra-U.S. UA

Chicago/Los Angeles/San Francisco/ UA
Washington, D.C.-Mexico City

Los Angeles-Auckland UA
U.S.-Canada;intra-Canada AC
Vancouver-Taipei AC
ALM Atlanta-Curacao/Aruba LM
Atlanta-Curacao/Bonaire LM
SanJuan-Curacao LM
Miami-Puerto Plata/Santo LM
Domingo/Caracas/Curacao-
Curacao/Bonaire
Curacao/Bonaire-Aruba/Port-au-Prince- LM
Miami
ANA U.S.-Japan (nonstop or viaan UA

intermediate point or points in third

countries); intra U.S.; points beyond

Japan or U.S.

U.S.-Japan (nonstop or viaan NH
intermediate point or points in third

countries); intra Japan; points beyond

Japan or U.S.

Ansett Australia Melbourne-Adelaide/Canberral AN
Gold Coast (Coolangatta)/
Hobart/Perth/Sydney

' This exhibit identifies the foreign carriers with which United has been authorized by the
Department to code share. In the case of blanket statements of authorization granted pursuant to
liberal bilateral aviation agreements, individual city-pair markets are not detailed. |mplementation
of some services may be awaiting foreign government gpprova.



Ansett Internationa

Ansett New Zealand

British Midland

Cayman Airways

Emirates

Kendall

Lufthansa

Mexicana

Sydney-Adelaide/Brisbane/
Cairns/Canberra/Gold Coast
(Coolangatta)/Melbourne/Perth

Sydney-Los Angeles/San  Francisco

Melbourne-Los Angeles (nonstop and via
Auckland)

L os Angeles/San Francisco-Atlantal
Boston/Chicago/Dallas/Fort Worth/Las
Vegas/Miami/New Y ork/Portland,
OR/San Diego/Seattle/Washington, D.C

Auckland-Christchurch/Wellington

L ondon-Manchester/Nice/Glasgow/
Amsterdam/Brussels/Edinburgh/Belfast/
L eedsBradford/Teesside/Zurich/
Frankfurt

Brussels-Birmingham/East Midlands

Cayman | slands-Miami/Houston/Tampa/
Atlanta/Orlando

London-Dubat

Sydney-Canberra
Melbourne-Canberra/lHobart

U.S.-Germany (nonstop or viaan
intermediate point or points in third
countries); intra-U. S.; points beyond
Germany or U.S.

Chicago/Washington, D.C.-Mexico City

U.S.-Germany (nonstop or viaan
intermediate point or points in third
countries); intra-Germany; points beyond
Germany or U.S,

Intra-U.S.
Chicago-Toronto

AN

UA
UA

UA

ZQ

BD

BD

KX

EK

UA

UA
LH

UA
UA
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Chicago/Los Angeles/San Francisco/ UA
Washington, D.C.-Mexico City

Mexico City-San Jose, Costa Rica UA

Intra-Mexico MX

Cancun-LosAngeles MX

Mazatlan/Puerto Vallarta-Denver MX

Guadal gjara-Chicago/San Jose, CA/ MX

San Francisco

Mexico City-Los Angees/Miami/ MX

Chicago/San Francisco

Mexico City-San Jose, Costa Rica MX
SAS U.S.-Denmark, Norway and Sweden UA

(“Scandinavid’) (nonstop or via an
intermediate point or points in third

countries); intra-U.S._; points beyond
Scandinavia or U.S.

U.S.-Scandinavia (nonstop or viaan SK
intermediate point or points in third
countries); intra-Scandinavia, points

beyond Scandinavia or U.S.

Saudia Los Angeles-New York UA
New York-Dhahran/Jeddah/Riyadh SV
Spanair Washington-Madrid-Barcelona/Malaga/  JK

Palma DeMallorca
Washington-LosAngeles/San Francisco/  UA
Boston/Miami/Orlando/New Y ork/

SanDiego/ Seattle/Atlanta/Chicago/
Philadelphia/New Orleans/Houston/
Dallag/Fort Worth

Tha Airways Hong Kong-Bangkok TG
Taipei-Bangkok TG
Tokyo-Phuket TG

Los Angeles-Chicago/Denver/LasVegas UA
New Y ork/Newark/San Francisco/Seattle
Taipei-San Francisco UA



Tranportes Aeromar

Varig

INAVIATIONAAIr New Zealand LirmtedJA-6

Paris-Washington

San Antonio-San Luis Potosi

MexicoCity-Colima/Ciudad Victoria/
Uruapan/Morelia/Poza Rica/Queretaro/
San Luis Potosi

New York/Chicago-Sao Paulo
Miami-Sao Paulo/Rio de Janeiro

Miami-Orlando/Denver/Chicago/
Washington, DC/Newark/Los Angeles/
San Francisco/Atlanta/New Y ork/
Tampa

Los Angeles-Honolulu/Las Vegas/
Portland/Phoenix/San Diego/Seattl e/
San Francisco/Tucson
Chicago-Detroit/Houston/San Juan/
Boston/Cleveland/Pittsburgh/St. Louis/
St Lake City/Cincinnati
SaoPaulo-New Y ork/LosAngeles/
Miami

Rio de Janero-New York/Miami
Belem/Fortaleza/Manaus/Recife-Miami
Belo Horizonte-New Y ork

Sao Paulo-Atlanta/Washington, D.C.
Sao Paulo/Rio de Janeiro-Boston

Sao Paulo-Belem/Belo Horizonte/Rio de
Janeiro/Manaus/Porto Alegre/Salvador/
Brasilia/Recife/Curitiba/Fortaleza/
Florianopolis/Iguacu/Natal/Cuiaba/
Campo Grande/Sao Luiz/Joao Pessoa/
Maceio

Manaus-Belem

Fortaleza-Recife
Porto Alegre-Rio de Janeiro
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UA

VW
VW

UA
UA

UA

UA

UA

RG

RG
RG
RG
RG
RG
RG

RG
RG
RG
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NZ W99 SCHEDULES

Typical Week 17-23 Jan 00

W89 Sch.- Jan 00

Flight # Alc Frequency From To Config.

Pacific/Atlantic

NZ 1 744 1234567 17-Jan-00 23-Jan-00 LHR  14:30 LAX 17:50 (12/56/324)
LAX  19:40 AKL 5:25

NZ 2 744 1 17-Jan-00 17-Jan-00 AKL  23:55 LAX 14:55 {12/56/324)
LAX 17:25 LHR 12:00

NZ 2 744 3 567 19-Jan-00 23-Jan-00 AKL  22:00 LAX 13:00 (12/56/324)
LAX 1445 LHR 9:10

NZ 2 744 4 20-Jan-00 20-Jan-00 AKL  22:00 LAX 13:.00 (12/56/324)
LAX 1540 LHR 10:05

NZ 2 744 2 - 18-Jan-00 18-Jan-00 AKL 19:25 LAX 10:25 (12/56/324)
LAX 1210 LHR 6:35

NZ 5 744 3 19-Jan-00 19-Jan-00 LAX 10:50 AKL 20:35 (12/56/324)

N2 5 744 4 20-Jan-00 20-Jan-00 LAX  11:30 AKL  21:15 (12/56/324)

NZ 5 744 7 23-Jan-00 23-Jan-00 LAX  12:50 AKL 22:35 (12/56/324)

NZ 6 744 _ 34 7 19-dan-00 23-Jan-00 AKL 18:00 LAX 9:00 (12/56/324)

NZ 7 763 1 17-Jan-00 17-Jan-00 HNL 0:30 NAN 6:10 (0/24/2086)
NAN 7:10 AKL 10:10

NZ 6 763 6 22-Jan-00 22-Jan-00 AKL  10:30 NAN 13:35 (0/24/206)
NAN 1435 HNL  22:00

NZ 9 783 _ 35 _ 19-Jan-00 21-Jan-00 HNL 0:30 AKL 8:35 (0/24/208)

NZ 10 763 1_3_5__ 17-Jan-00 21-Jan-00 AKL 13:30 HNL  23:20 (0/24/206)
NZ 1 763 _ 5 _ 21-Jdan-00 21-Jan-00 HNL  23:50 AKL 7:55 (0/24/206)
NZ 14 744 1234567 17-Jan-00 23-Jan-00 SYD  11:25 LAX 6:15 (12/56/324)
NZ 15 744 1234567 17-Jan-00 23-Jan-00 LAX 2025 SYD 6:05 (12/56/292)

NZ 16 763 5 21-Jan-00 21-dan-00 AKL 1815 PPT 0:20 (0/24/210)
PPT 2:55 LAX 13:45 (0/24/206)

NZ 16 763 7 23-Jan-00 23-Jan-00 AKL 18:115 RAR  23:00 (0/24/210)
RAR 2359 PPT 1:45
PPT 2:55 LAX 13:45 (0/24/206)



NZ 17
NZ 17
NZ 18
NZ 18
NZ 19
NZ 19
Asia Japan
NZ 23
NZ 24
NZ 26
NZ 27
NZ 31

NZ 31

NZ 32
NZ 32
NZ 33
NZ 34
NZ 34
NZ 35

763

763

744

744

744

744

763

763

763

763

763

763

763

763

744

744

744

763

-3 - 19-Jan-00

7 23-Jan-00

4 20-Jan-00

- 5 _ 21-Jan-00

5 21-Jan-00

6 22-Jan-00

3__6_ 19-Jan-00
4__7 20-Jan-00
1234567 17-Jan-00
1234567 17-Jan-00

2 7 18-Jan-00

-3 - 19-Jan-00

- 23 - 18-Jan-00

7 23-Jan-00
_3__ 7 18-d4an-00
-3 - 19-Jan-00
6 22-Jan-00

1_4___ 17-Jan-00

19-Jan-00

23-Jan-00

20-Jan-00

21-Jan-00

21-Jan-00

22-Jan-00

22-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

19-Jan-00

19-Jan-00

23-Jan-00

23-Jan-00
19-Jan-00

22-Jan-00

20-Jan-00

LAX
PPT
RAR

LAX
PPT

AKL
NAN
LAX
AKL
NAN
LAX
FRA
LAX
NAN
FRA

LAX
NAN

AKL

SIN

SIN

CHC

AKL
NAN

AKL

KIX
NAN

KIX
CHC

AKL

NRT

NRT
CHC

AKL

18:50
3:20
6:35

18:50
305

19:50
23:59
16:25
19:35
23:45
15:30
16:40
21.55
7:05

16:40

21:55
7:05

23:59

9:55

20:25

13:05

8:30
12:35

10:00

19:25
9:30

19:25
12:25

12:15

20:55

20:55
13:10

8:30

PPT
RAR
AKL

PPT
AKL

NAN
LAX
FRA
NAN
LAX
FRA
LAX
NAN
AKL
LAX

NAN
AKL

SIN

AKL

CHC

SIN

NAN
KIX

KIX

NAN
AKL

CHC
AKL

NRT

AKL

CHC
AKL

NAN

2:05
5:15
9:50

2:05
7:50

22:55
13:45
12:45
22:40
13:30
11:45
16:25
5.55

10:00
19:25

5:55
10:00

5:40

1:00

11:25

18:50

11:35
18:05

17:30

8:30
12:30

11:00
13:45

19:10

11:20

11:55
14:30

11:35
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(0/24/2086)

(0/24/206)
(0/24/210)

(12/56/324)

(12/56/324)

(12/56/324)

(12/56/324)

(0/24/206)
(0/24/206)
(0/24/206)
(0/24/206)

(0/24/206)

(0/24/206)

(0/24/206)

(0/24/2086)

(0/68/324)
(0/68/324)

(0/68/324)

(0118/212)



NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

Pacific

NZ

NZ

NZ

NZ

NZ

NZ

Nz

NZ

35

36

36

38

38

38

39

39

39

39

40

41

45

48

47

48

43

49

763 6_ 22-Jan-00
763 1 17-Jan-00
763 20-Jare00

763 _2 - 18-Jan-00
763 -4-6- 20-Jan-00
763 7 23-dan-00
763 18-Jan-00

763 20-Jan-00

763 6_ 22-Jan-00
763 7 23-Jan-00
763 _ 5 _ 21-Jan-00
763 6_ 22-Jan-00
783 _ 5 _ 21-Jan-00
763 _ 3 _ 18-Jan-00
733 3 19-Jan-00
763 1 17-Jan-00
733 4 20-Jan-00
783 1 17-Jan-00

22-Jan-00

17-Jan-00

22-Jan-00

18-Jan-00

22-Jan-00

23-Jan-00

18-Jan-00

20-Jan-00

22-Jan-00

23-Jan-00

21-Jan-00

22-Jan-00

21-Jan-00

19-Jan-00

19-Jan-00

17-Jan-00

20-Jan-00

17-Jan-00

NAN
CHC
AKL
NAN
NGO
NAN
CHC

NGO
NAN

TPE

TPE

TPE

AKL

AKL

AKL

AKL

AKL
RAR

NAN
RAR

LAX
PPT
RAR
NAN

AKL
NAN

RAR
PPT

AKL

AKL

12:40
6:10
8:30
12:40
19:25
9:30
14:40

19:25
9:30

19:50

20:00

23:45

11:45

12:10

11:45

16:00

18:00
00:01 +1

3:40
9:05

20:55
5:00
8:40
13:20
13:40
18:00

23:25
2:40
12:45

18:15
6:00

1:45

NGO
AKL
NAN
NGO
NAN
CHC
AKL

NAN
AKL

AKL

AKL

AKL

TPE

TPE

TPE

TPE

RAR
NAN

RAR
AKL

PPT
RAR
NAN
AKL
NAN
RAR
PPT
LAX
AKL
RAR
RAR

AKL

18:10
7:30
11:35
18:10
8:25
13:30
16:00

8:25
12:30

12:00

12:10

15:55

18:15

18:40

18:15

22:30

22:45
2:40

7:50
12:20

4:00
6:55
11:20
16:20
16:45
22:10
1:10
13:30
17:00
23:00
11:30

5:00
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(0/24/210)

(0/18/212)

(0M18/212)

(0/24/208)
(0/24/206)
(0/24/206)
(0/24/2086)
(0/24/206)
(0/24/206)

(0/24/206)

(0/24/210)

(0/241210)

(0/24/206)

(0/24/208)

(0/24/210)
(0/12/102)
(0/24/206)
(0/121102)

(0/24/206)



NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

Asia/ Japan

50

51

53

54

56

57

58

59

60

61

62

62

65

65

68

69

70

71

763

763

763

763

763

763

763 _

763

763

763

733

763

733

763

763

763

733

733

22-Jan-00

20-Jan-00

18-Jan-00

18-Jan-00

17-Jan-00

17-Jan-00

20-Jan-00

22-Jan-00

22-Jan-00

22-Jan-00

18-Jan-00

22-Jan-00

18-Jan-00

22-Jan-00

18-Jan-00

18-Jan-00

23-Jan-00

22-Jan-00

22-Jan-00

20-Jan-00

18-Jan-00

18-Jan-00

17-Jan-00

17-Jan-00

20-Jan-00

22-Jan-00

22-Jan-00

22-Jan-00

18-Jan-00

22-Jan-00

18-Jan-00

22-Jan-00

18-Jan-00

18-Jan-00

23-Jan-00

22-Jan-00

AKL
NAN
HNL
LAX
HNL
NAN
LAX
HNL
RAR
AKL
RAR
HNL
AKL
APW
HNL
LAX
HNL
APW
AKL
TBU
HNL
LAX
HNL
TBU
AKL
APW
AKL
AKL
NOU
NOU
AKL
PPT
AKL

APW

13:40
17:50
2:45
18:55
01:30 +1
9:15
18:50
00:15 +1
7:40
13:50
19:45
3.35
18:00
23:10
7:00
18:55
01:50 +1
8:30
18:15
23:10
6:50
21:10
2:40
10:25
21:15
2:25
8:45
13:30
11:10
15:30
18:00
1:15
7:35

12:45

NAN
HNL
LAX
HNL
NAN
AKL
HNL
RAR
AKL
RAR
HNL
LAX
APW
HNL
LAX
HNL
APW
AKL
TBU
HNL
LAX
HNL
TBU
AKL
APW
AKL
NOU
NOU
AKL
AKL
PPT
AKL
APW

AKL

16:45
1:15
10:10
22:55
710
12:15
22:50
6:30
10:55
18:35
1:50
11:00
21:55
5:35
14:25
22:55
6:25
12:30
22:05
5:35
14:15
1:10

9:15
12:20

6:25

9:55

14:25

16:05

20:10

0:05

6:00

11:45

17:00
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(0/24/206)
(0/24/210)
(0/24/210)

(0/24/206)

(0/24/210)
(0/24/206)
(0/24/206)
(0/24/210)
(0/24/206)
(0/24/210)
(0/24/210)
(0/24/206)
(0/24/206)
(0/24/210)
(0/24/210)
(0/24/206)
(0/24/206)
(0/24/206)
(0/12/102)
(0/24/210)
(0/12/102)
(0/24/210)
(0/181212)
(0/18/212)
(0/12/102)

(0/12/102)



NZ 78
NZ 79
NZ 79
NZ 90
NZ 90
NZ 97
NZ 97
NZ 97
NZ 98
NZ 98
NZ 98
NZ 98
NZ g9
Tasman

NZ 100
NZ 101
NZ 101
NZ 102
NZ 102
NZ 103
NZ 103
NZ 103
NZ 104
NZ 104
NZ 104

763

763

763

744

744

763

763

763

763

763

763

763

744

767

767

763

767

763

763

767

767

763

767

767

_2 45 7 18-Jan-00
2 4 7 18-Jan-00
- 5 _ 21-Jan-00

12 17-Jan-00

7 23-dan-00

1__ 5 17-Jan-00
4 20-Jan-00

6_ 22-Jan-00

1 17-Jan-00

- 4 _ 20-Jan-00
5 21-Jan-00

6 22-Jan-00

12___B_6 17-Jan-00
123456_ 17-Jan-00
1_34587 17-Jan-00
2 18-Jan-00
1_34567 17-Jan-00
2 18-Jan-00
1_4 17-Jan-00
_23_5 7 18-Jan-00

6 22-Jan-00
1_4 17-Jan-00
_23 5_7 18-Jan-00

6_ 22-Jan-00

23-Jan-00

23-Jan-00

21-Jan-00

18-Jan-00

23-Jan-00

21-Jan-00

20-Jan-00

22-Jan-00

17-Jan-00

20-Jan-00
21-Jan-00

22-Jan-00

22-Jan-00

22-Jan-00

23-Jan-00

18-Jan-00

23-Jan-00

18-Jan-00

20-Jan-00

23-Jan-00

22-Jan-00

20-Jan-00

23-Jan-00

22-Jan-00

HKG

AKL

AKL

NRT
CHC

NRT

AKL

AKL

AKL

KIX
CHC

KIX
KiX

KIX
CHC

AKL

SYD

AKL

AKL

SYD

SYD

AKL

AKL

AKL

SYD

SYD

SYD

19:25

9:20

11:15

20:55
1310

20:55

9:30

10:00

8:30

18:20
11:10

21:00

19:25

18:20
11:00

12:15

7:25

7:00

7:00

9:45

9:45

9:00

9:00

9:00

12:00

12:00

12:00

AKL

HKG

HKG

CHC
AKL

AKL

KIX

KiX

KIX

CHC
AKL

AKL

AKL

CHC
AKL

NRT

AKL

8YD

SYD

AKL

AKL

SYD

SYD

8YD

AKL

AKL

AKL

11:30

15:50

17:45

11:55
14:30

11:20

16:55

17:25

15:55

5:55
12:30

12:00

10:25

9:55
12:20

19:10

12:25

8:30

8:30

14:45

14:45

10:30

10:30

10:30

17:00

17:00

17:00
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(0/24/206)
(0/24/206)
(0/24/2086)

(0/68/324)

(0/68/324)
(0/24/206)
(0/24/206)
(0/24/206)

(0/241208)

(0/241206)
(0/24/206)

(0/24/206)

(0/68/324)

(0/24/176)
(0/24/171)
(0/24/210)
(0/24/171)
(0/24/210)
(0/24/210)
(0/24/176)
(0/24/176)
(0/24/210)
(0/24/176)

(0/24/176)



NZ

NZ

NZ

NzZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

105

105

105

106

106

106

107

109

110

113

113

114

121

122

123

123

123

124

124

124

126

129

131

131

131

132

763

767

763

763

767

763

767

744

744

763

763

763

744

744

767

763

767

767

763

767

733

733

767

763

733

767

23 5__

235

7

12345_7

57
_357
1234567
1234567
12_4_6_
3.5

7

12_4_6_
—35
7

1234567

1234567

_ 17-Jan-00

18-Jan-00

23-Jan-00

17-Jan-00

18-Jan-00

23-Jan-00

17-Jan-00

21-Jan-00

21-Jan-00

19-Jan-00

21-Jan-00

19-Jan-00

17-Jan-00

17-Jan-00

17-Jan-00

19-Jan-00

23-Jan-00

17-Jan-00

19-Jan-00

23-Jan-00

17-Jan-00

17-Jan-00

17-Jan-00

18-Jan-00

_ 19-Jan-00

17-Jan-00

22-Jan-00

21-Jan-00

23-Jan-00

22-Jan-00

21-Jan-00

23-Jan-00

23-Jan-00

21-Jan-00

21-Jan-00

19-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

22-Jan-00

21-Jan-00

23-Jan-00

22-Jan-00

21-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

23-Jan-00

18-Jan-00

22-Jan-00

23-Jan-00

AKL

AKL

AKL

SYD

SYD

SYD

AKL

AKL

CNS

AKL

AKL

PER

AKL

MEL

AKL

AKL

AKL

MEL

MEL

MEL

MEL

AKL

AKL

AKL

AKL

BNE

14:00

14:00

14:00

18:00

18:00

18:00

18:00

8:50

13:00

15:00

13:30

20:00

7:45

11:35

13:30

13:30

15:45

17:25

17:25

18:45

6:45

18:00

6:30

6:30

8:25

10:30

SYD

SYD

SYD

AKL

AKL

AKL

SYD

CNS

AKL

PER

PER

AKL

MEL

AKL

MEL

MEL

MEL

AKL

AKL

AKL

AKL

MEL

BNE

BNE

BNE

AKL

15:30

15:30

15:30

23:00

23:00

23:00

19:30

11:00

20:15

17:30

16:00

7:20

9:50

17:00

15:30

15:30

17:45

22:45

22:45

23:59

12:30

20:15

7:10

7:10

9:15

16:45
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(0/24/210)
(0/24/176)
(0/18/216)
(0/24/210)
(0/24/176)
(0/18/216)
(0/24/176)
(0/28/352)
(0/28/352)
(0/24/206)
(0/24/206)
(0/24/210)
(12/28/352)
(12/28/352)
(0/24/176)
(0/24/210)
(0/24/171)
(0/24/176)
(0/24/210)
(0/24/171)
(0/12/102)
(0/12/102)
(0/24/176)
(0/24/210)
(0/12/102)

(0/24/1176)



NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

132

132

133

133

134

134

135

135

135

136

136

136

137

138

141

142

143

144

151

152

153

154

161

161

162

162

162

763

733

733

733

733

733

767

763

767

767

763

767

767

767

733

733

733

733

733

733

733

733

733

733

733

733

733

_3.56_

1234_67
5

1234_67
5

1_34_6_

7

7

1234567
12345_7
12345_7
1234567

1.3

6

18-Jan-00
18-Jan-00
17-Jan-00
21-Jan-00
17-Jan-00
21-Jan-00
17-Jan-00
18-Jan-00
21-Jan-00
17-Jan-00
18-Jan-00
21-Jan-00
23-Jan-00
23-Jan-00
17-Jan-00
17-Jan-00
17-Jan-00
17-Jan-00
17-Jan-00
17-Jan-00
18-Jan-00
18-Jan-00
18-Jan-00
22-Jan-00
18-Jan-00
21-Jan-00

22-Jan-00

18-Jan-00
22-Jan-00
23-Jan-00
21-Jan-00
23-Jan-00
21-Jan-00
22-Jan-00
18-Jan-00
21-Jan-00
22-Jan-00
18-Jan-00
2%-Jan-00
23-Jan-00
23-Jan-00
23-Jan-00
23-Jan-00
23-Jan-00
23-Jan-00
18-Jan-00
19-Jan-00
23-Jan-00
23-Jan-00
23-Jan-00
22-Jan-00
23-Jan-00
21-Jan-00

22-Jan-00

BNE

BNE

AKL

AKL

BNE

BNE

AKL

AKL

AKL

BNE

BNE

BNE

AKL

BNE

WLG

SYD

WLG

SYD

WLG

MEL

WLG

MEL

WLG

WLG

BNE

BNE

BNE

10:30

10:30

13:30

13:30

15:20

15:30

16:00

16:00

16:00

17:50

17:50

17:50

18:00

19:50

6:40

9:35

186:15

19:00

6:30

9:45

16:00

19:10

6:30

6:05

8:40

8:25

8:15

AKL

AKL

BNE

BNE

AKL

AKL

BNE

BNE

BNE

AKL

AKL

AKL

BNE

AKL

SYD

WLG

SYD

WLG

MEL

WLG

MEL

WLG

BNE

BNE

WLG

WLG

WLG

16:45

16:50

14:20

14:30

21:40

21:35

16:45

16:45

16:45

23:55

23:55

23:55

18:45

1:55

8:35

14:55

17:45

0:15

8:40

15:15

18:10

0:40

7:35

710

15:15

15:00

14:50
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(0/24/210)
(0/12/102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/24/176)
(0/24/210)
(0/24/176)
(0/24/176)
(0/24/210)
(0/24/178)
(0/24/176)
(0/24/176)
(0/12/102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/121102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/12/102)
(0/121102)
0/121102)

(0/12/102)



NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

163

164

181

181

182

182

183

183

183

184

184

191

191

192

192

193

193

194

194

201

201

202

202

203

203

204

733

733

733

767

733

767

767

733

733

%7

733

767

733

787

733

733

767

733

767

767

733

767

733

733

767

733

17-Jan-00
17-Jan-00
17-Jan-Q0
18-Jan-00
17-Jan-00
19-Jan-00
17-Jan-00
19-Jan-00
21-Jah-00

12_4_6_ 17-Jan-00
_3.5_7 19-Jan-00
1_4__ 17-Jan-00
- 5 - 21-Jan-00
1-4- 17-Jan-00
21-Jan-00 21-Jan-00
2 6 18-Jan-00
_3__ 7 19-Jan-00
2 6 18-Jan-00
_3__7 19-Jan-00

2___6_ 18-Jan-00

3__7 19-Jan-00

2___6_ 18-Jan-00

3___7 19-Jan-00

1_4__ 17-Jan-00

21-Jan-00

1_4

17-Jan-00

22-Jan-00

22-Jan-00

22-Jan-00

23-Jan-00

22-Jan-00

23-Jan-00

22-Jan-00

23-Jan-00

21-Jan-00

22-Jan-00

23-Jan-00

20-Jan-00

21-Jan-00

20-Jan-00

22-Jan-00

23-Jan-00

22-Jan-00

23-Jan-00

22-Jan-00

23-Jan-00

22-Jan-00

23-Jan-00

20-Jan-00

21-Jan-00

20-Jan-00

WLG

BNE

CHC

CHC

SYD

8YD

CHC

CHC

CHC

SYD

SYD

CHC

CHC

MEL

MEL

CHC

CHC

MEL

MEL

CHC

CHC

BNE

BNE

CHC

CHC

BNE

16:55

18:00

7:00

7:00

9:45

9:45

16:15

16:15

16:15

19:05

19:05

6:35

6:35

9:45

9:45

16:00

15:45

19:00

18:50

6:35

6:35

8:50

8:35

15:55

15:55

18.05

BNE

WLG

sSYD

SYD

CHC

CHC

SYD

SYD

SYD

CHC

CHC

MEL

MEL

CHC

CHC

MEL

MEL

CHGC

CHC

BNE

BNE

CHC

CHC

BNE

BNE

CHC

17:00

0:35

8:40

8:40

14:.55

14:40

17:55

17:55

18:00

0:05

0:13

8:25

8:35

15:00

15:10

18.00

17:35

0:25

0:05

7:35

7:35

15:15

1510

16:55

16:55

0:30
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(0/12/102)
(0/12/102)
(0/12/102)
(0/24/176)
(0/12/102)
(0/24/176)
(0/24/176)
(0/12/102)
(0/12/102)
(0/24/176)
(0/12/102)
(0/24/176)
(0/12/102)
(0/24/176)
(0/12/102)
(0/12/102)
(0/24/176)
(0/12/102)
(0/24/176)
(0/24/176)
(0/12/102)
(0/24/176)
(0/12/102)
(0/12/102)
(0/24/176)

(0/12/102)



NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

NZ

204

214

215

23

232

1005

1062

1063

6152

6215

6951

6951

6952

6952

767

733

733

733

733

763

744

744

733

733

763

763

763

763

21-Jan-00

20-Jan-00

21-Jan-00

20-Jan-00

20-Jan-00 20-Jan-00

6 22-Jan-00

6 22-Jan-00

22-Jan-00

22-Jan-00

21-Jam-00 21-Jan-D0

20-Jan-00
20-Jan-00
193an-00
20-Jan-00
19-3an-00
21-4&n-00
193)an-00

21-Jan-00

20-Jan-00

20-Jan-00

19-Jan-00

20-Jan-00

19-Jan-00

21-Jan-00

19-Jan-00

21-Jan-00

BNE

CHC
AKL

NLK

ZQN

SYD

AKL

AKL

APW

WLG

AKL

AKL

AKL

CHC

CHC

18:05

6:00
8:35

10:00

15:50

9:35

23:.45

22:10

3:30

16:35

14:10

2:50

2:50

4:55

4:55

CHC

AKL
NLK

AKL

SYD

ZQN

CHC

APW

AKL

CHC

WLG

CHC

CHC

AKL

AKL

0:30

7:20
9:00

13:10

17:05

14:35

1:.05

1:45

7:15

17:20

15:10

4:10

4:10

6:15

6:15
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(0/24/176)

(0/0/114)

(0/0/114)
(0/12/102)
(0/12/102)
(0/24/210)
(12/56/324)
(12/56/324)
(0/12/102)
(0/12/102)
(0/24/210)
(0/24/210)
(0/24/210)

(0/24/210)
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Carriers Operating Scheduled International Passenger Service
at United’s Domestic Marketing Hubs

Chicago O'Hare (QRD)
Aer Lingus
Aerofiot
Air Canada
Air France
Air Jamaica
Air India
All Nippon Airways
America” Airlines
British Airways
Canadian Airlines
El Al Israel
Iberia
Japan Air Lines
KLM
Korean Air
Kuwait Airways
LOT
MEXICANA
Royal Jordanian
SABENA
SAS
Swissair
TAROM
TAESA
Turkish Airlines
United Airlines
Virgin Atlantic

Los Angeles (LAX}

San_Francisco {SFO}

Washington Dulles (IAD)

Denver (DEN)

Air Canada
British Airways
MEXICANA
United Airlines

Aer Lingus
Aero California
Aercflot
Aeromexico
Air Canada
Air China
Air France
Air Jamaica
Air New Zealand
Air Pacific
Air Tabhiti
Alaska Airlines
All Nippon Airways
American Airlines
AOM-Minerve
Asiana Airlines
British Airways
Canadian Airlines
Cathay Pacific
China Airlines
China Easter”
China Southern
Delta Air Lines
EVA Airways
Japan Air Lines
KLM
Korean Air
LACSA
LAN - Chile

Malaysian Airline System

MEXICANA
Northwest Airlines
Philippine Airlines

Qantas Airways
Singapore Airlines
Swissair
TACA
Thai Airways

Trans World Airlines

United Airlines
VARIG
Virgin Atlantic

Air Canada
Air China
Air France
Alaska Airlines
Alitalia
All Nippon Airways
Asiana Airlines
British Airways
Canadian Airlines
Cathay Pacific
China Airlines
China Easter”
EVA Airways
Japan Air Lines
KLM
Korean Air
MEXICANA
Northwest Airlines
Philippine Airlines
Singapore Airlines
Swissair
TACA
United Airlines
Virgin Atlantic

Source: OAG, November 1999

Aeroflot
Air Canada
Air France
All Nippon Airways
America” Airlines
British Airways
BWIA International
Northwest Airlines
SABENA
Spanair
Swissair
TACA
United Airlines
Virgin Atlantic
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UNITED/AIR NEW ZEALAND DOCUMENT PRODUCTION

Complete copies of al agreements, including marketing and any other cooperative
agreements between the parties.

All documents prepared by United and/or Air New Zealand since November 1997
that address, in whole or in part, the subject of competition (or lack of competition
or any impediments to or restrictions on competition) in air travel between the
United States and New Zealand/Australia and/or any points within those
countries, aswell as air travel beyond New Zealand/Australia from the United
States. The documents include all documents reflecting communications between
Air New Zealand any U.S. air carrier relating to such competition.

All studies, surveys, analyses, and reports, dated or produced since November
1997, that were prepared by or for any officer, director, or individual exercising
similar functions, which, in whole or in part, address, evaluate, or analyze the
proposed immunized alliance with respect to market shares, competition,
competitors, markets, potential for traffic growth, or expansion into geographic
markets.

All studies, reports, or analyses prepared by or submitted to either or both of the
Joint Applicants’ senior corporate officers, staff, or directors, or any financial
institution since November 1997 regarding the proposed immunized alliance,
specifically including, inter alia, any studies involving any preferences of air
carriers or travelers for use of Auckland, Christchurch, or Wellington

International Airports and Brisbane, Cairns, Melbourne, or Sydney Airports,
including, but not limited to, any studies assessing or describing or noting any
actual or potential economic advantages to either United or Air New Zealand from
serving these airports.

All documents dated or produced since November 1997 that discuss airline access
to Auckland, Christchurch, and Wellington International Airportsin New Zealand
or Kingsford-Smith Airport in Sydney, Australia, including the ease or difficulty
for any airline of improving or increasing service at these airports, procedures or
strategies for obtaining slots or facilities at these airports, and other airlines
attempts to obtain slots or facilities.



