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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933,
as amended, but it is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 9, 2018
PROSPECTUS SUPPLEMENT TO PROSPECTUS, DATED DECEMBER 1, 2017

$225,729,000

2018-1 PASS THROUGH TRUSTS

CLASS B PASS THROUGH CERTIFICATES, SERIES 2018-1

United Airlines Class B Pass Through Certificates, Series 2018-1, are being offered under this prospectus supplement.
The Class AA Pass Through Certificates and the Class A Pass Through Certificates of the same series were previously
offered under a separate prospectus supplement of United Airlines, Inc. dated January 31, 2018 and were issued on
February 14, 2018. The Class AA and Class A certificates are not being offered under this prospectus supplement. The
Class B certificates will rank junior in right of distributions to the Class AA and Class A certificates. The Class B
certificates represent interests in the Class B trust to be established in connection with this offering.

The purpose of the offerings of the Class AA certificates, Class A certificates and Class B certificates is to finance 16
new Boeing aircraft scheduled for delivery to United Airlines, Inc. from August 2017 to May 2018. Prior to the date
hereof, 13 of such aircraft were delivered and financed with the proceeds of the Class AA and Class A certificates. A
portion of the proceeds from the issuance of the Class B certificates will be used by the Class B trust on the date of
such issuance to acquire Series B equipment notes issued with respect to such of those 16 aircraft as were previously
financed with the proceeds of the Class AA and Class A certificates. The balance of the proceeds from the issuance of
the Class B certificates will initially be held in escrow and will be used to acquire Series B equipment notes to
finance, together with Series AA equipment notes and Series A equipment notes, the acquisition by United Airlines,
Inc. of the remainder of such 16 aircraft. The equipment notes have been or will be issued by United Airlines, Inc. and
secured by the financed aircraft.
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Interest on the escrowed funds will be payable semiannually on March 1 and September 1, commencing September 1,
2018. Interest on the Series B equipment notes will be payable semiannually on each March 1 and September 1 after
issuance (but not before September 1, 2018). Principal payments on the Series B equipment notes are scheduled on
March 1 and September 1 of each year, beginning on March 1, 2019 for certain equipment notes and September 1,
2019 for the remaining equipment notes. Payments on the Series B equipment notes held in the Class B trust will be
passed through to the holders of Class B certificates.

National Australia Bank Limited, acting through its New York Branch, will provide the liquidity facility for the
Class B certificates in an amount sufficient to make three semiannual interest payments.

The Class B certificates will not be listed on any national securities exchange.

Investing in the Class B certificates involves risks. See _Risk Factors beginning on page S-18.

Pass Through

Interest  Final Expected Price to
Certificates Face Amount Rate Distribution Date  Public(1)
Class B $225,729,000 % March 1, 2026 100%

(1) Plus accrued interest, if any, from the date of issuance.

The underwriters will purchase all of the Class B certificates if any are purchased. The aggregate proceeds from the
sale of the Class B certificates will be $225,729,000. United Airlines, Inc. will pay the underwriters a commission of
$ . Delivery of the Class B certificates in book-entry form only will be made on or about , 2018.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is

truthful or complete. Any representation to the contrary is a criminal offense.

Lead Bookrunners

Credit Suisse Citigroup Goldman Sachs & Co. LLC
Joint Structuring Agent Joint Structuring Agent
Bookrunners
Deutsche Bank Securities Morgan Stanley
Barclays BofA Merrill Lynch BNP PARIBAS Credit Agricole Securities
J.P. Morgan Standard Chartered Bank Wells Fargo Securities
The date of this prospectus supplement is , 2018.
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CERTAIN VOLCKER RULE CONSIDERATIONS

None of the Trusts are or, immediately after the issuance of the Certificates pursuant to the Trust Supplements, will be

a covered fund as defined in the final regulations issued December 10, 2013, implementing the Volcker Rule (Section
619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act). In making the foregoing determination,

each of the Trusts is relying on an analysis that the Trusts will not be deemed to be an investment company under

Rule 3a-7 promulgated by the Securities and Exchange Commission (the Commission ), under the Investment

Company Act of 1940, as amended (the Investment Company Act ), although other exemptions or exclusions under the
Investment Company Act may be available to the Trusts.

PRESENTATION OF INFORMATION

These offering materials consist of two documents: (a) this Prospectus Supplement, which describes the terms of the
certificates that we are currently offering, and (b) the accompanying Prospectus, which provides general information
about our pass through certificates, some of which may not apply to the certificates that we are currently offering. The
information in this Prospectus Supplement replaces any inconsistent information included in the accompanying
Prospectus.

We have given certain capitalized terms specific meanings for purposes of this Prospectus Supplement. The Index of
Terms attached as Appendix I to this Prospectus Supplement lists the page in this Prospectus Supplement on which we
have defined each such term.

At various places in this Prospectus Supplement and the Prospectus, we refer you to other sections of such documents
for additional information by indicating the caption heading of such other sections. The page on which each principal
caption included in this Prospectus Supplement and the Prospectus can be found is listed in the Table of Contents
below. All such cross references in this Prospectus Supplement are to captions contained in this Prospectus
Supplement and not in the Prospectus, unless otherwise stated.

S-1
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You should rely only on the information contained in this document or to which this document refers you. We have
not authorized anyone to provide you with information that is different. This document may be used only where it is
legal to sell these securities. The information in this document may be accurate only on the date of this document.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this Prospectus Supplement and the accompanying Prospectus and

may not contain all of the information that is important to you. For more complete information about the Class B
Certificates and United, you should read this entire Prospectus Supplement and the accompanying Prospectus, as well
as the materials filed with the Securities and Exchange Commission that are considered to be part of this Prospectus
Supplement and the Prospectus. See Incorporation of Certain Documents by Reference in this Prospectus Supplement

and the Prospectus.

Summary of Terms of Certificates

Aggregate Face Amount

Interest Rate

Initial Loan to Aircraft Value (cumulative)(2)
Highest Loan to Aircraft Value (cumulative)(3)
Expected Principal Distribution Window (in years
from applicable original issuance date)

Initial Average Life (in years from applicable
original issuance date)

Regular Distribution Dates

Final Expected Distribution Date
Final Maturity Date

Minimum Denomination

Section 1110 Protection
Liquidity Facility Coverage

Previously Issued(1)

Class AA
Certificates
$677,175,000
3.50%
42.6%
42.6%

1.0 12.0

8.9
March 1 and
September 1
March 1, 2030
September 1, 2031
$1,000
Yes
Three semiannual

interest payments

Class A
Certificates
$257,965,000
3.70%
58.9%
58.9%

1.0 12.0

8.9
March 1 and
September 1
March 1, 2030
September 1, 2031
$1,000
Yes
Three semiannual

interest payments

Class B
Certificates
$225,729,000

%
73.1%
73.1%

0.8 7.8

5.4
March 1 and
September 1
March 1, 2026
September 1, 2027
$1,000
Yes
Three semiannual

interest payments

(1) The Class AA Certificates and Class A Certificates were previously offered under a separate prospectus
supplement of United dated January 31, 2018 and were issued on February 14, 2018. The Class AA Certificates
and Class A Certificates are not being offered pursuant to this Prospectus Supplement.

(2) These percentages are determined as of September 1, 2018, the first Regular Distribution Date after all Aircraft
are expected to have been financed pursuant to this Offering and the Senior Certificates Offering. In calculating
these percentages, we have assumed that the financings of all Aircraft hereunder are completed prior to
September 1, 2018 and that the aggregate appraised value of such Aircraft, net of assumed depreciation, is

$1,588,074,460 as of such date. See

Loan to Aircraft Value Ratios . The appraised value is only an estimate and

reflects certain assumptions. See Description of the Aircraft and the Appraisals The Appraisals .

(3) See Loan to Aircraft Value Ratios .
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Equipment Notes and the Aircraft

The 16 aircraft to be financed pursuant to this Offering and the Senior Certificates Offering consist of two new Boeing
737-800 aircraft, six new Boeing 737 MAX 9 aircraft, five new Boeing 787-9 aircraft and three new Boeing
777-300ER aircraft scheduled for delivery between August 2017 and May 2018 (13 of which have been delivered and
financed with the proceeds of the Senior Certificates Offering prior to the date hereof). See Description of the Aircraft
and the Appraisals The Appraisals for a description of the 16 aircraft that may be financed with the proceeds of this
Offering and the Senior Certificates Offering. Set forth below is certain information about the Equipment Notes
expected to be held in the Trusts and the aircraft expected to secure such Equipment Notes. The Series B Equipment
Notes will mature no later than March 1, 2026.

Aircraft Model
Boeing 737-800
Boeing 737-800
Boeing 737 MAX 9
Boeing 737 MAX 9
Boeing 737 MAX 9
Boeing 737 MAX 9
Boeing 737 MAX 9
Boeing 737 MAX 9
Boeing 787-9
Boeing 787-9
Boeing 787-9
Boeing 787-9
Boeing 787-9
Boeing 777-300ER
Boeing 777-300ER
Boeing 777-300ER

N79541
N77542
N67501
N37502
N27503
N37504
N47505
N37506
N26970
N29971
N24972
N24973
N24974
N2645U
N2846U
N2747U

Registratiohlanufacturer s

Number($¢rial Number(Delivery Month(1)
September 2017
September 2017

63725
63647
43430
43431
43434
43435
43433
43432
60146
60147
40939
40941
40942
64989
64990
64991

April 2018
April 2018
May 2018
May 2018
May 2018
May 2018
August 2017

January 2018
January 2018
February 2018
February 2018

March 2018
March 2018
April 2018

Principal
Amount of
Senior
Equipment
Notes(2)
$ 28,120,000
28,138,000
30,792,000
30,792,000
30,792,000
30,844,000
30,844,000
30,844,000
81,293,000
83,157,000
83,157,000
83,224,000
83,224,000
93,281,000
93,281,000
93,357,000

Principal
Amount of
Series B
Equipment
Notes
$ 6,788,000

6,792,000
7,433,000
7,433,000
7,433,000
7,446,000
7,446,000
7,446,000
19,622,000
20,072,000
20,072,000
20,089,000
20,089,000
22,517,000
22,517,000
22,534,000

Appraised

Value(3)

$ 48,483,333

48,513,333
53,090,000
53,090,000
53,090,000
53,180,000
53,180,000
53,180,000
140,160,000
143,373,333
143,373,333
143,490,000
143,490,000
160,830,000
160,830,000
160,960,000

(1) The indicated registration number, manufacturer s serial number and delivery month for each aircraft not yet
delivered to United reflect our current expectations, although these may differ for the actual aircraft financed
hereunder. The deadline for purposes of financing an Aircraft pursuant to this Offering and the Senior Certificates
Offering is August 31, 2018 (or later under certain circumstances). The financing pursuant to this Offering and the
Senior Certificates Offering of each Aircraft not financed prior to the Issuance Date is expected to be effected at or
around the time of delivery of such Aircraft by the manufacturer to United. The actual delivery date for any
aircraft may be subject to delay or acceleration. See Description of the Aircraft and the Appraisals Timing of
Financing the Aircraft . United has certain rights to substitute other aircraft if the scheduled delivery date of any
Aircraft not financed prior to the Issuance Date is delayed for more than 30 days after the month scheduled for
delivery. See Description of the Aircraft and the Appraisals Substitute Aircraft .

(2) The principal amount of Senior Equipment Notes for an Aircraft represents the sum of the principal amount of the
Series AA and Series A Equipment Notes for such Aircraft.

Table of Contents
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(3) The appraised value of each Aircraft set forth above is the lesser of the average and median values of such Aircraft
as appraised by three independent appraisal and consulting firms. Such appraisals indicate appraised base value as
of the scheduled delivery month of the applicable Aircraft. These appraisals are based upon varying assumptions
and methodologies. An appraisal is only an estimate of value and should not be relied upon as a measure of
realizable value. See Risk Factors Risk Factors Relating to the Class B Certificates and the Offering The Appraisals
are only estimates of Aircraft value .

S-5
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Loan to Aircraft Value Ratios

The following table sets forth loan to Aircraft value ratios ( LTVs ) for each Class of Certificates as of September 1,
2018, the first Regular Distribution Date after all Aircraft are expected to have been financed pursuant to this Offering
and the Senior Certificates Offering, and each Regular Distribution Date thereafter. The LTVs for any Class of
Certificates for the period prior to September 1, 2018, are not meaningful, since during such period all of the

Equipment Notes expected to be acquired by the Trusts and the related Aircraft will not be included in the calculation.
The table should not be considered a forecast or prediction of expected or likely LTVs but simply a mathematical
calculation based on one set of assumptions. See Risk Factors Risk Factors Relating to the Class B Certificates and the
Offering The Appraisals are only estimates of Aircraft value .

Assumed Outstanding Balance(2) LTV(@3)
Aggregate Class AA Class A Class B Class AAClass A Class B
Regular Distribution DateAircraft Value(1)Certificates(4) Certificates(4) CertificateCertificatéertificatésrtificates

September 1, 2018 $1,588,074,460 $677,175,000 $257,965,000 $225,729,000 42.6% 589% 73.1%
March 1, 2019 1,563,835,588 665,386,642 253,474,309 218,169,210 42.5% 58.8% 72.7%
September 1, 2019 1,539,596,715 648,604,479 247,081,263 207,406,928 42.1% 582% 71.6%
March 1, 2020 1,515,357,842 631,822,316 240,688,218 196,644,646 41.7% 57.6% 70.6%
September 1, 2020 1,491,118,969 615,040,153 234,295,172 185,882,364 41.2% 57.0% 69.4%
March 1, 2021 1,466,880,096 598,257,990 227,902,126 175,120,082 40.8% 56.3% 68.3%
September 1, 2021 1,442,641,223 581,475,827 221,509,081 164,357,801 403% 55.7% 67.1%
March 1, 2022 1,418,402,351 564,693,664 215,116,035 153,595,519 39.8% 55.0% 65.8%
September 1, 2022 1,394,163,478 547,911,501 208,722,989 142,833,237 393% 54.3% 64.5%
March 1, 2023 1,369,924,605 531,129,338 202,329,944 132,070,955 38.8% 53.5% 63.2%
September 1, 2023 1,345,685,732 514,347,175 195,936,898 121,308,673 382% 52.8% 61.8%
March 1, 2024 1,321,446,859 497,565,012 189,543,852 110,546,391 37.7% 52.0% 60.4%
September 1, 2024 1,297,207,986 480,782,849 183,150,807 99,784,110 37.1% 512% 58.9%
March 1, 2025 1,272,969,114 460,675,069 175,490,891 89,021,828 36.2% 50.0% 57.0%
September 1, 2025 1,248,730,241 440,567,289 167,830,975 78,259,546 353% 48.7% 55.0%
March 1, 2026 1,224,491,368 420,459,509 160,171,060 343% 474%  0.0%
September 1, 2026 1,200,252,495 400,351,730 152,511,144 334% 46.1% 0.0%
March 1, 2027 1,176,013,622 380,243,950 144,851,228 323% 44.7%  0.0%
September 1, 2027 1,151,774,749 360,136,170 137,191,313 313% 432%  0.0%
March 1, 2028 1,127,535,876 340,028,390 129,531,397 302% 41.6% 0.0%
September 1, 2028 1,103,297,004 319,920,611 121,871,481 29.0% 40.0% 0.0%
March 1, 2029 1,079,058,131 299,812,831 114,211,566 27.8% 384% 0.0%
September 1, 2029 1,054,819,258 279,705,051 106,551,650 26.5% 36.6% 0.0%
March 1, 2030 1,030,580,385 0.0% 00% 0.0%

(1) We have assumed that all Aircraft will be financed under this Offering and the Senior Certificates Offering prior to
September 1, 2018, and that the appraised value of each Aircraft, determined as described under
and the Aircraft , declines from that of the initial appraised value of such Aircraft by approximately 3% per year
after the year of delivery of such Aircraft, in each case prior to the final expected Regular Distribution Date. Other
rates or methods of depreciation may result in materially different LTVs. We cannot assure you that the
depreciation rate and method used for purposes of the table will occur or predict the actual future value of any
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Aircraft. See Risk Factors Risk Factors Relating to the Class B Certificates and the Offering The Appraisals are
only estimates of Aircraft value .

(2) In calculating the outstanding balances of each Class of Certificates, we have assumed that the Trusts will
acquire the Equipment Notes for all Aircraft. Outstanding balances as of each Regular Distribution Date are
shown after giving effect to distributions expected to be made on such distribution date.

(3) The LTVs for each Class of Certificates were obtained for each Regular Distribution Date by dividing (i) the
expected outstanding balance of such Class (together, in the case of the Class A Certificates and Class B
Certificates, with the expected outstanding balance of the Certificates ranking senior in right of payment to such
Class) after giving effect to the distributions expected to be made on such distribution date, by (ii) the assumed
value of all of the Aircraft on such date based on the assumptions described above. The outstanding balances and
LTVs of each Class of Certificates will change if the Trusts do not acquire Equipment Notes with respect to all the
Aircraft.

(4) The Class AA Certificates and Class A Certificates were previously offered under a separate prospectus
supplement of United dated January 31, 2018 and were issued on February 14, 2018. The Class AA Certificates
and Class A Certificates are not being offered pursuant to this Prospectus Supplement.

S-6
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Cash Flow Structure

Set forth below is a diagram illustrating the structure for the offering of the Certificates and certain cash flows.

(1) The Equipment Notes with respect to each Aircraft will be issued under a separate Indenture.

(2) The Liquidity Facility for each of the Class AA Certificates, the Class A Certificates and the Class B Certificates is
expected to be sufficient to cover up to three consecutive semiannual interest payments with respect to such Class,
except that the Liquidity Facilities will not cover interest on the Deposits.

(3) The proceeds of the offering of the Class AA Certificates and Class A Certificates were, and of the Class B
Certificates (excluding amounts used to acquire Series B Equipment Notes on the Issuance Date) will be, initially
held in escrow and deposited with the Depositary, pending financing of the applicable Aircraft. The Depositary
will hold such funds as interest bearing Deposits. Each Trust will withdraw funds from the Deposits relating to
such Trust to purchase Equipment Notes from time to time as the applicable Aircraft are financed. The scheduled
payments of interest on the Equipment Notes and on the Deposits relating to a Trust, taken together, will be
sufficient to pay accrued interest on the outstanding Certificates of such Trust. If any funds remain as Deposits
with respect to a Trust at the Delivery Period Termination Date, such funds will be withdrawn by the Escrow
Agent and distributed to the holders of the Certificates issued by such Trust, together with accrued and unpaid
interest thereon. No interest will accrue with respect to the Deposits after they have been fully withdrawn.

S-7
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The Offering

Certificates Offered

Use of Proceeds

Class B Pass Through Certificates, Series 2018-1.

The Class AA and Class A Certificates of the same series were
previously offered under a separate prospectus supplement of

United dated January 31, 2018 and were issued on February 14, 2018.
The Class AA Certificates and the Class A Certificates are not being
offered under this Prospectus Supplement. Each Class of Certificates will
represent a fractional undivided interest in a related Trust.

A portion of the proceeds from the issuance of the Class B Certificates
will be used by the Class B Trust on the Issuance Date to acquire Series
B Equipment Notes issued with respect to the Financed Aircraft, and the
proceeds from the issuance of such Series B Equipment Notes received
by United will be used for its general corporate purposes. The balance of
the proceeds from the sale of the Class B Certificates will initially be
held in escrow and deposited with the Depositary, pending financing of
each Remaining Aircraft under this Offering and the Senior Certificates
Offering. The proceeds from the sale of the Class AA Certificates and
Class A Certificates were similarly initially held in escrow. Each Trust
(including the Class B Trust) will withdraw funds from the Deposits
relating to such Trust to acquire Equipment Notes as the Remaining
Aircraft are financed, and such funds will be used by United for such
financing.

Subordination Agent, Trustee, Paying Agent Wilmington Trust, National Association.

and Loan Trustee

Escrow Agent

Depositary

Liquidity Provider

Trust Property

Table of Contents

U.S. Bank National Association.

Citibank, N.A.

National Australia Bank Limited, acting through its New York Branch.

The property of the Class B Trust will include:

Series B Equipment Notes acquired by the Class B Trust.

15



Regular Distribution Dates

Record Dates
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All monies receivable under the Liquidity Facility for the Class B
Trust.

Funds from time to time deposited with the Class B Trustee in
accounts relating to the Class B Trust, including payments made by
United on the Series B Equipment Notes held in the Class B Trust.

March 1 and September 1, commencing on September 1, 2018.

The fifteenth day preceding the related Distribution Date.

S-8
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Distributions

Subordination

Table of Contents

The Class B Trustee will distribute all payments of principal, premium
(if any) and interest received on the Series B Equipment Notes held in
the Class B Trust to the holders of the Class B Certificates, subject to the
subordination provisions of the Intercreditor Agreement applicable to the
Class B Certificates.

Scheduled payments of principal and interest made on the Series B
Equipment Notes will be distributed on the applicable Regular
Distribution Dates.

Payments of principal, premium (if any) and interest made on the Series
B Equipment Notes resulting from any early redemption of the Series B
Equipment Notes will be distributed on a special distribution date after
not less than 15 days notice from the Trustee to the applicable Class B
Certificateholders.

Distributions on the Certificates will be made in the following order:

First, to the holders of the Class AA Certificates to pay interest on the
Class AA Certificates.

Second, to the holders of Class A Certificates to pay interest on the
Preferred A Pool Balance.

Third, to the holders of the Class B Certificates to pay interest on the
Preferred B Pool Balance.

Fourth, to the holders of the Class AA Certificates to make
distributions in respect of the Pool Balance of the Class AA
Certificates.

Fifth, to the holders of the Class A Certificates to pay interest on the
Pool Balance of the Class A Certificates not previously distributed
under clause Second above.

Sixth, to the holders of the Class A Certificates to make distributions
in respect of the Pool Balance of the Class A Certificates.

17



Edgar Filing: UNITED AIRLINES, INC. - Form 424B3

Seventh, to the holders of the Class B Certificates to pay interest on
the Pool Balance of the Class B Certificates not previously distributed
under clause Third above.

Eighth, to the holders of the Class B Certificates to make distributions
in respect of the Pool Balance of the Class B Certificates.

Control of Loan Trustee The holders of at least a majority of the outstanding principal amount of
Equipment Notes issued under each Indenture will be entitled to direct
the Loan Trustee under such Indenture in taking action as long as no
Indenture Default is continuing thereunder. If an Indenture Default is
continuing, subject to certain conditions, the Controlling Party will direct
the Loan Trustee under such Indenture (including in exercising remedies,
such as accelerating such Equipment Notes or foreclosing the lien on the
Aircraft securing such Equipment Notes).

S-9
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The Controlling Party will be:

The Class AA Trustee.

Upon payment of final distributions to the holders of Class AA
Certificates, the Class A Trustee.

Upon payment of final distributions to the holders of Class A
Certificates, the Class B Trustee.

Under certain circumstances, and notwithstanding the foregoing, the
Liquidity Provider with the largest amount owed to it.

In exercising remedies during the nine months after the earlier of (a) the
acceleration of the Equipment Notes issued pursuant to any Indenture or
(b) the bankruptcy of United, the Equipment Notes and the Aircraft
subject to the lien of such Indenture may not be sold for less than certain
specified minimums.

If United is in bankruptcy and certain specified circumstances then exist:

The Class A Certificateholders will have the right to purchase all but
not less than all of the Class AA Certificates.

The Class B Certificateholders will have the right to purchase all but
not less than all of the Class AA and Class A Certificates.

If Additional Junior Certificates have been issued, the holders of such
Additional Junior Certificates will have the right to purchase all but
not less than all of the Class AA, Class A and Class B Certificates.

The purchase price in each case described above will be the outstanding

balance of the applicable Class of Certificates plus accrued and unpaid
interest.
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Under the Liquidity Facility for each of the Class AA, Class A and
Class B Trusts, the Liquidity Provider will, if necessary, make advances
in an aggregate amount sufficient to pay interest on the applicable
Certificates on up to three successive semiannual Regular Distribution
Dates at the interest rate for such Certificates. Drawings under the
Liquidity Facilities cannot be used to pay any amount in respect of the
applicable Certificates other than interest and will not cover interest
payable on amounts held in escrow as Deposits with the Depositary.

Notwithstanding the subordination provisions applicable to the
Certificates, the holders of the Certificates issued or to be issued by the
Class AA Trust, the Class A Trust or the Class B Trust will be entitled to
receive and retain the proceeds of drawings under the Liquidity Facility
for such Trust.

S-10
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Upon each drawing under any Liquidity Facility to pay interest on the
applicable Certificates, the Subordination Agent will reimburse the
applicable Liquidity Provider for the amount of such drawing. Such
reimbursement obligation and all interest, fees and other amounts owing
to the Liquidity Provider under each Liquidity Facility and certain other
agreements will rank equally with comparable obligations relating to the
other Liquidity Facilities and will rank senior to the Certificates in right
of payment.

Funds in escrow for the Certificateholders of the Class B Trust will be
held by the Depositary as Deposits relating to the Class B Trust. The
Class B Trust may withdraw these funds from time to time to purchase
Series B Equipment Notes on or prior to the deadline established for
purposes of this Offering. On each Regular Distribution Date, the
Depositary will pay interest accrued on the Deposits relating to the
Class B Trust at a rate per annum equal to the interest rate applicable to
the Class B Certificates. The Deposits relating to the Class B Trust and
interest paid thereon will not be subject to the subordination provisions
applicable to the Class B Certificates. The Deposits cannot be used to
pay any other amount in respect of the Class B Certificates.

All of the Deposits relating to the Class B Trust held in escrow may not
be used to purchase Series B Equipment Notes by the deadline
established for purposes of this Offering. This may occur because of
delays in the financing of Aircraft or other reasons. See Description of
the Certificates Obligation to Purchase Equipment Notes . If any funds
remain as Deposits with respect to the Class B Trust after such deadline,
such funds will be withdrawn by the Escrow Agent for the Class B Trust
and distributed, with accrued and unpaid interest, to the Class B
Certificateholders after at least 15 days prior written notice. See
Description of the Deposit Agreements Unused Deposits .

Prior to the Issuance Date, the Financed Aircraft have been or will be
financed in part through the issuance of Senior Equipment Notes using
the proceeds of the offerings of the Class AA Certificates and Class A
Certificates, subject to the terms and conditions of the Note Purchase
Agreement. On the Issuance Date, a portion of the proceeds from the
issuance of the Class B Certificates will be used by the Class B Trust to
acquire Series B Equipment Notes issued with respect to the Financed
Aircraft, subject to the terms and conditions of the Note Purchase
Agreement. After the Issuance Date, the Remaining Aircraft will be
financed with the proceeds of the Senior Equipment Notes and Series B
Equipment Notes, subject to the terms and conditions of the Note
Purchase Agreement. For each Aircraft financing, United has entered or
will enter into a secured debt financing with respect to such Aircraft
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pursuant to financing agreements substantially in the forms attached to
the Note Purchase
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Agreement. The terms of such financing agreements must not vary the
Required Terms set forth in the Note Purchase Agreement. In addition,
United must certify to the Trustees that any substantive modifications do
not materially and adversely affect the Certificateholders. United must
also obtain written confirmation from each Rating Agency that the use of
financing agreements modified in any material respect from the forms
attached to the Note Purchase Agreement will not result in a withdrawal,
suspension or downgrading of the rating of any Class of Certificates. The
Trustees will not be obligated to purchase Equipment Notes if, at the
time of issuance, United is in bankruptcy or certain other specified events
have occurred. See Description of the Certificates Obligation to Purchase

Equipment Notes .
Issuances of Additional Classes of Additional pass through certificates of one or more separate pass through
Certificates trusts, which will evidence fractional undivided ownership interests in

equipment notes secured by Aircraft, may be issued. Any such
transaction may relate to (a) the issuance of one or more new series of
subordinated equipment notes with respect to some or all of the Aircraft
at any time on or after the Issuance Date or (b) the refinancing of Series
A Equipment Notes, Series B Equipment Notes or any of such other
series of subordinated equipment notes at or after repayment of any such
refinanced Series A Equipment Notes, Series B Equipment Notes or
other equipment notes issued with respect to all (but not less than all) of
the Aircraft secured by such refinanced notes at any time after the
Issuance Date. The holders of Additional Junior Certificates relating to
other series of subordinated equipment notes, if issued, will have the
right to purchase all of the Class AA, Class A and Class B Certificates
under certain circumstances after a bankruptcy of United at the
outstanding principal balance of the Certificates to be purchased plus
accrued and unpaid interest and other amounts due to Certificateholders,
but without a premium. Consummation of any such issuance of
additional pass through certificates will be subject to satisfaction of
certain conditions, including, if issued after the Issuance Date, receipt of
confirmation from the Rating Agencies that it will not result in a
withdrawal, suspension or downgrading of the rating of any Class of
Certificates that remains outstanding. See Possible Issuance of
Additional Junior Certificates and Refinancing of Certificates .

Equipment Notes

(a) Issuer United. United s executive offices are located at 233 S. Wacker Drive,
Chicago, Illinois 60606. United s telephone number is (872) 825-4000.

(b) Interest The Series B Equipment Notes held in the Class B Trust will accrue

interest at the rate per annum for the Class B Certificates set forth on
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the cover page of this Prospectus Supplement. Interest will be payable on
March 1 and September 1 of each year, commencing on the first such
date after issuance of such Series B Equipment Notes (but not before
September 1, 2018). Interest is calculated on the basis of a 360-day year
consisting of twelve 30-day months.

Principal payments on the Series B Equipment Notes are scheduled on
March 1 and September 1 of each year, commencing on March 1, 2019
for certain Series B Equipment Notes and September 1, 2019 for the
remaining Series B Equipment Notes.

Aircraft Event of Loss. If an Event of Loss occurs with respect to an
Aircraft, all of the Equipment Notes issued with respect to such Aircraft
will be redeemed, unless United replaces such Aircraft under the related
financing agreements. The redemption price in such case will be the
unpaid principal amount of such Equipment Notes, together with accrued
interest, but without any premium.

Optional Redemption. United may elect to redeem all of the Equipment
Notes issued with respect to an Aircraft prior to maturity only if all
outstanding Equipment Notes with respect to all other Aircraft are
simultaneously redeemed. In addition, United may elect to redeem all of
the Series A Equipment Notes or Series B Equipment Notes in
connection with a refinancing of such Series. The redemption price for
any optional redemption will be the unpaid principal amount of the
relevant Equipment Notes, together with accrued interest and
Make-Whole Premium.

The Equipment Notes issued with respect to each Aircraft will be secured
by a security interest in such Aircraft.

The Equipment Notes held in the Trusts will be cross-collateralized. This
means that any proceeds from the exercise of remedies with respect to an
Aircraft will be available to cover shortfalls then due under Equipment
Notes issued with respect to the other Aircraft. In the absence of any
such shortfall, excess proceeds will be held by the relevant Loan Trustee
as additional collateral for such other Equipment Notes.

There will be cross-default provisions in the Indentures. This means that
if the Equipment Notes issued with respect to one Aircraft are in default
and remedies are exercisable with respect to such Aircraft, the

Equipment Notes issued with respect to the remaining Aircraft will also
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be in default, and remedies will be exercisable with respect to all
Aircraft.

United s outside counsel will provide its opinion to the Class B Trustee
that the benefits of Section 1110 of the U.S. Bankruptcy Code will be
available with respect to the Series B Equipment Notes.
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Certain U.S. Federal Tax Consequences Each person acquiring an interest in Class B Certificates generally should
report on its federal income tax return its pro rata share of income from
the relevant Deposits and income from the Series B Equipment Notes
and other property held by the Class B Trust. See Certain U.S. Federal
Tax Consequences .

Certain ERISA Considerations Each person who acquires a Class B Certificate will be deemed to have
represented that either: (a) no employee benefit plan assets have been
used to purchase or hold such Class B Certificate or (b) the purchase and
holding of such Class B Certificate are exempt from the prohibited
transaction restrictions of ERISA and the Code pursuant to one or more
prohibited transaction statutory or administrative exemptions. Each
person w