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SVB Scalable Debt Finance for All Stages of Growth

£1bn+ : :
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(K FT) SVB Guide to Financing Growth(2017)
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Venture Debt Loan
(With Warrants)

Growth Loan
(With Covenants)

Business Profile Benefits Terms

eStartup, typically Series A, B & C
eFast growth but loss making
*“Venture” risk as still refining model
eLikely to require additional equity
investment

Debt purpose:
eComplement to equity
eExtend cash runway
eFund capex, R&D

ef5m+ revenues

eLikely Series B+

eHigh growth with established revenues
eCan drive to breakeven if needed

*May or may not require additional equity

Debt purpose:

*Growth capital
eLiquidity buffer
eExpedite growth/hiring
*Geographic expansion

eFlexible as no covenants and no
restriction on use of debt proceeds
el ess expensive than equity

eSaves dilution for founders or execs
*Preserves dry powder for funds

When not to use:

eInstead of equity

eFor short term bridge to round
without certainty of funding

eFor more mature businesses with

stable revenue streams and assets (as

other facilities more cost efficient)

e|ess expensive than venture debt
eIncreased structure (covenants)
reduces price

*Can be used in combination with
working capital credit facility

When not to use:
*\/olatile or early stage businesses
without sustainable model

e|f company won’t support covenants

*Typical debt/equity ratio <35% to
avoid overleveraging too early

*No covenants

eHighest price senior debt; pricing
includes interest, arrangement fee,
warrants, early repayment fee
and/or backend/success fee

Repayment schedule:

eDraw period (months)
eInterest-only period (months)
eMonthly repayments of principal +
interest over 33-36 months

eSenior secured over all assets

(BHERNGEREDRE)

*1-2 covenants = P&L and/or
balance sheet test(s)

*Pricing includes arrangement fee,
interest, early repayment fee
and/or backend/success fee
(sometimes warrants)

Repayment schedule:

eDraw period (months)
eInterest-only period (months)
*Monthly repayments of principal
and interest over 33-36 months
eSenior secured over all assets

(BN IBREDRTE)

(K FT) SVB Guide to Financing Growth(2017)
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Borrowers

eMileage Plus Holdings, LLC (“MPH” or “Company”); *Mileage Plus Intellectual Property Assets, Ltd. (newly-formed bankruptcy-
remote-structured Cayman SPV to hold all IP collateral)(“IPCO”)

Parent Guarantors

eUnited Airlines Holdings, Inc.(“Parent”); eUnited Airlines, Inc. (“United”)

Subsidiary Guarantors

eCompany Subsidiary Guarantors: MPH 1, Inc., Mileage Plus, Inc., Mileage Plus Marketing, Inc. and each subsidiary of the Company
eParent Subsidiary Guarantors: Each subsidiary of Parent (other than United, a Borrower or a Company Subsidiary Guarantor) that
is not an “Excluded Subsidiary”

Format

eSenior secured floating rate term loan (“Loan”)

Facility Size

*S5bn

Administrative Agent

eGoldman Sachs Bank USA

Master Collateral
Agent&Account Bank

*\Wilmington Trust, National Association

Lead Arrangers

eGoldman Sachs Lending Partners LLC, Barclays Bank PLC and Morgan StanleySenior Funding, Inc.

Tenor

o7 years legal final

Amortization

e2-year interest only period until, amortizing until maturity thereafter

Security

eSenior guarantees from (i) the Parent Guarantors and (ii) the Parent Subsidiary Guarantors

eSenior secured guarantees from the Company Subsidiary Guarantors

sFirst-priority perfected pledge (subject to permitted liens) of United’s equity interests in MPH

sFirst-priority perfected security interest (subject to permitted liens) in the Collection Account, the Payment Account, the MPH
Revenue Account and the Reserve Account

oFirst-priority perfected security interest (subject to permitted liens) in substantially all current and to-be-acquired other
tangible and intangible assets of the Co-Borrowers and the Company Subsidiary Guarantors, including (a) (i) (subject to permitted
liens) all intellectual property required for the MileagePlus program (which will be transferred to IPCO prior to closing) and (ii)
United’s and MPH’s rights under the intellectual property license agreement among IPCO, MPH, United and the Guarantors (see
“MPH License —United Sublicense Summary of Terms”) and (b) the Intercompany Agreements between MPH and United pursuant
to which United purchases miles from MPH

eAny future co-branding or similar agreements, and any future UAL or MPH mileage or similar loyalty program, will be required to

be included in the collateral and pledged to secure the (HLFF) United Airlines “MileagePlus Investor Presentation” 7
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B Understanding Enterprise Value

Lenders often rely upon enterprise value and other intangible values when underwriting
leveraged loans to evaluate the feasibility of a loan request, to determine the debt reduction
potential of planned asset sales, to assess a borrower’s ability to access the capital
markets, and to provide a secondary source of repayment. Also, during the life of the facility,
lenders view enterprise value as a useful benchmark for assessing the sponsor’s economic
incentive to provide outside capital support.

(%)

Because enterprise value is commonly derived from the cash flows of a business, it is
closely correlated with the primary source of repayment. This interdependent relationship
between primary and secondary repayment sources increases the risk in leveraged
financing, especially when credit weaknesses develop. Events or changes in business
conditions that negatively affect a company’s cash flow will also negatively affect the value
of the business, simultaneously eroding both the lender’s primary and secondary sources
of repayment. Consequently, lenders that place undue reliance upon enterprise value as a
secondary source of repayment, or that use unrealistic assumptions to determine
enterprise value, are likely to approve unsound loans at origination or experience higher
losses upon default.

B Using Enterprise Value

If the primary source of repayment is inadequate and a loan is considered collateral
dependent, it is generally inappropriate to consider enterprise value unless the value is well
supported. Well-supported enterprise values may be evidenced by a binding purchase and
sale agreement with a qualified third party or through valuations that fully consider the
effect of the borrower’s distressed circumstances and potential changes in business and
market conditions. For such borrowers, when a portion of the loan is not protected by
pledged assets or a well-supported enterprise value, examiners will generally classify the
unprotected portion of the loan doubtful or loss.

(E) THRRITERT 10



(BZFO)EXREICESCHE - FEBEDRPEF LV > -HE -BEEBOREICAIT TR, ThE T4 LEFRE
HiEmeER, AEVEDONTEL,

r% 8%10R
Fr10% 68
Frk11%128
FRE13% 6A

98
Frk145%E12 B
FRk15% 1R

2B

2R

5R
TR165E118
k194 4R
Fr25%12R
k274 3R

Er314 38
SMxEL12A

hETHOEELRE (—F)

LEHIERE AEERE] RE
RIERE IR (BERES ORI
REBLEEMIL

[DIP 7 74 F Y AMARESREE | K
[FARIEIBICBEIT B3 HA KSA4 ] A%

S EEESENIE

[EEEFARE BRIEHARD) BEE] OF
[RHIEXBEMARSBEE] O

[P RBEXRBESR | RE

[EXBERE] RE

EIERE AN (BERES R ORI
EEENIE (FXBEADROAIK
BEERIAEICETEIHA 4] 2

[EEFEICET 2 HFBRFHROELSMEL
ICET 3 RFRHES] oK

[EhE - B D & LIBRIERIICET 2HARS
(BEERLEICETI2HM 74 ] OBAIAK

(8%) ERFICBII3IhEFTCoIER (—F)

ERk13%F6A [S#RRE~Y=-27I)] WIE
DIP7 7 A4 > A(HREE)D. RAFEDIE- IHEE A S Z & =AML

Fr14%6R [€RRE<= 27 LR (RIEERER) | o%

TRRE Y= 2 T OEED WA - E—ICERINE WL S,
FICHNREICOWT, ZDFRA ¥ b & BERNERGIE Nk

ERISEIA [EREZRASHMINSEBEBE (VL—varviy?
Ny IolEREICARITT] | 2%
)\ - IS REBI N L —S a vy TNV R VS DsEe R R L.
FNDEDOEE & HIEREOENLZN 2 -0 DEEA % BHE - Nk

FR26F9R [FH26EHEE EME=_4Y Y 7EXAH] 2%

RN, BT — X CHEER-RILICBEICKET 2 &AL,
B FLEOEREOARC RIS 2 BY) I FHMEEMTM L T
MECHEREDOIIEETo-TWAAZEAESRIPAER & L THTE

FrR30E6R [£MRE-EEDEX T LEDS] Ak

INFEFTORE-BEEOHY HFORELOEMEADERICHEZEZHLE
ERBET -2 T7IIVOEILEEEDI-ZOHOBELOAHIZOWT,
EMITHO BR(TE - BEOFGRNRARCPERDZEN LR EELKE %
BL-EROEEDRKRKIE~ADEMR)ZHE X, HHTEE

SMTEI2A [EMREY=27)] Bk, [REZ=27VELED
MEICHTIRE-EEDEXALEDHA] K

RN, FRE BB BLEWVERICEDC LY WEARE - XIE.
FIBEDREDLUAFREL LD L 5. RERMEBEOSHRLRERE:
REES BERCHENHSFzREARE- EEDOE A H 2 KE

SM2F118 FHARSKRE

11



