UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

: Chapter 11 Case No.
DELTA AIRLINES, INC,, et al., :
: 05-17923 (ASH)

Debtors. . (Jointly Administer ed)

ORDER APPROVING AGREEMENTSBETWEEN
THE DEBTORSAND SECTION 1114 RETIREE
COMMITTEESTO MODIFY RETIREE BENEFITS

Upon the motion dated October 5, 2006 (the “M otion”)! of DdtaAir Lines, Inc.
(“Delta”) and those of its subsidiaries that are debtors and debtors in possession
(collectively, the “Debtors”),? pursuant to section 1114(e)(1)(B) and section 363(b) of
the Bankruptcy Code, for an order approving the Retiree Term Sheets; and the Court
having jurisdiction to consder the Motion and the relief requested therein pursuant to 28
U.S.C. § 1334 and the Standing Order of Referra of Cases to Bankruptcy Court Judges
of the Didtrict Court for the Southern Digtrict of New Y ork, dated July 10, 1984 (Ward,
Acting C.J.); and consideration of the Motion and the requested relief being a core

proceeding that the Bankruptcy Court can determine pursuant to 28 U.S.C. 8 157(b)(2);

! Unless otherwise defined herein, each capitalized term shall have the meaning ascribed to it in
the Motion.

2 The Debtors are the following entities: ASA Holdings, Inc.; Comair Holdings, LLC; Comair,
Inc.; Comair Services, Inc.; Crown Rooms, Inc.; DAL Aircraft Trading, Inc.; DAL Global Services, LLC;
DAL Moscow, Inc.; Delta AirElite Business Jets, Inc.; Delta Air Lines, Inc.; Delta Benefits Management,
Inc.; Delta Connection Academy, Inc.; Delta Corporate |dentity, Inc.; Delta Loyalty Management Services,
LLC; DeltaTechnology, LLC; DeltaVentureslil, LLC; Epsilon Trading, LLC; Kappa Capital
Management, Inc.; and Song, LLC.



and venue being proper before the Court pursuant to 28 U.S.C. 88 1408 and 1409; and
the Retiree Committees being the court-approved “ authorized representatives’ of retirees
under section 1114 in these cases, and due and proper notice of the Motion having been
provided; and it appearing that no other or further notice need be provided; and the relief
requested in the Motion being in the best interests of the Debtors, their estates, their
creditors and dl other partiesin interest in these cases; and entering into the Retiree Term
Sheets representing a prudent exercise of the Debtors business judgment; and the
Debtors having articulated good, sufficient and sound business judtifications and
compelling circumstances for entering into the Retiree Term Sheets; and the Court having
reviewed the Mation [and having held a hearing with appearances of partiesin interest
noted in the transcript thereof]; and the Court having determined that the legdl and factua
bases st forth in the Motion establish just cause for the relief granted herein; and upon
al of the proceedings had before the Court and after due deliberation and sufficient cause
appearing therefor; it is hereby

FOUND that, taking into account the generd uncertainty, expense, inconvenience
and possihility of dday entailed in litigation generdly (and in potentid litigation pursuant
to section 1114 in particular), the modifications to retiree benefits embodied in the
Retiree Term Sheets attached hereto as Exhibit A and Exhibit B are wdl within the
range of reasonable outcomes that may have resulted from litigation pursuant to section
1114; and it is further

FOUND that the Retiree Term Sheets are in the best interests of the Debtors

estates and the best interest of creditors; and it is further



FOUND that, based on the foregoing, the Retiree Term Sheets represent a sound
exercise of the Debtors' business judgment; and it is therefore hereby

ORDERED that the rdlief requested in the Mation is hereby granted; and it is
further

ORDERED that, pursuant to section 1114(e)(1)(B) and section 363(b) of the
Bankruptcy Code, the Retiree Term Sheets are authorized and approved in al respects,
and it is further

ORDERED that the Debtors, pursuant to section 363(b) of the Bankruptcy Code,
and in their sole discretion, are authorized to enter into the Retiree Term Sheets, and
implement al the changes to retiree healthcare contempl ated thereby, and to execute,
ddiver, implement and fully perform any and dl obligations under the Retiree Term
Sheets and dl related instruments, documents and papers and to take any and dl actions
reasonably necessary or gppropriate in connection thereto; and it is further

ORDERED thet the failure to specificaly describe or include any particular
feature of the Retiree Term Sheets in this Order shdl not diminish or impair the
effectiveness of such feature, it being the intent of this Court that the Retiree Term Sheets
be approved in ther entirety; and it is further

ORDERED that the Court shdl retain jurisdiction with respect to any disputes
arisng from this or other actionsto interpret, administer or enforce the terms and
provisons of this Order; and it is further

ORDERED that the Retiree Committees, and their respective current or former
members, advisors, professonds, or agents (including any attorneys, financia advisors,

actuaries, and other professonds retained by the Retiree Committees, but soldly in thelr



capacities as such) shdl not have or incur any liability to any retiree, pouse, survivor or
other beneficiary for any act or omission in connection with, related to, or arising out of
the section 1114 process, retiree hedlthcare, or the negotiation and execution of the
Retiree Term Shesets, including al documents ancillary thereto and dl decisons, actions,
inactions and aleged negligence or misconduct relaing thereto, except with respect to
bad faith, willful misconduct or ultra vires acts as determined by afina order of this
Court; and it is further

ORDERED that the Hardship Fund described in the Motion shal be administered
by an organization of current Deltaretirees (at their sole discretion and with no further
input from Ddta); and it is further

ORDERED that the notice procedures satisfy Bankruptcy Rules 2002, 6004, 9014,
9019 and Loca Bankruptcy Rules 6004-1(a) and 9006-1 by providing the counterparties
with notice and an opportunity to object and be heard.

Dated: October 19, 2006
New York, New Y ork

¢ Adlai S Hardin Jr.
UNITED STATES BANKRUPTCY JUDGE




