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DELTA AIR LINES, INC.

PART |

ITEM 1. BUSINESS

General Description

Delta Air Lines, Inc. ("Delta" or the "Company")@&major air carrier providing scheduled air trasgtion for passengers, freight and mail
over a network of routes throughout the Unitede&&ta@ind abroad. At September 12, 1994, the Commamgds 153 domestic cities in 43
states, the District of Columbia, Puerto Rico amelt). S. Virgin Islands, as well as 57 cities inf@&ign countries.

An important characteristic of Delta's domesticteosystem is its six hub airports in Atlanta, Cimmzti, Dallas/Ft. Worth, Los Angeles,
Orlando and Salt Lake City. Each of these hub djmersiincludes Delta flights which gather and disite traffic from markets in the
geographic region surrounding the hub to other naj@s and to other Delta hubs. These hubs alsaige access to Delta's international
hubs at New York-Kennedy Airport and Portland, @megand its European hub in Frankfurt, Germany.

Delta has significantly expanded its internatiomaite structure in recent years. Operating revefroes the Company's foreign operations
were approximately $2.8 billion, $2.6 billion andl.$ billion in the years ended June 30, 1994, 18981992, respectively. On November 1,
1991, Delta expanded its foreign operations by lpasing substantially all the transatlantic routtharities and related beyond rights of Pan
American World Airways, Inc.

For the year ended June 30, 1994, passenger resvanceunted for 92% of Delta's operating revenGasgo revenues, which include freight
and mail, accounted for 6% of Delta's operatingnexes, and other sources accounted for 2% of thgp@ay's operating revenues.

Delta's operating results for any interim perioe mot necessarily indicative of operating resutsain entire year because of seasonal
variations in the demand for air travel. In genedaimand for air travel is higher in the June aegt&mber quarters, particularly in
international markets, because there is more \@t#iavel during these periods than during the redsa of the year. Demand for air travel,
especially by leisure and other discretionary auets, is also affected by factors such as geneoalanic conditions and fare levels. The
impact of seasonal variations on Delta's businassitreased as a result of the Company's interratéxpansion.

Delta is incorporated under the laws of the Stateetaware. Its principal executive offices aredted at Hartsfield Atlanta International
Airport, Atlanta, Georgia 30320, and its telephanenber is (404) 715-2600.

Regulatory Environment

While the United States Department of Transpontafibe "DOT") and the Federal Aviation Administaati(the "FAA™) exercise regulatory
authority over air carriers under t



Federal Aviation Act of 1958, as amended (the "Aatiost domestic economic regulation of passengeffr@ight services was eliminated
pursuant to the Airline Deregulation Act of 197&lasther statutes amending the Act. The DOT hasdigiion over international tariffs and
pricing; international routes; and certain consupretection matters such as advertising, denieddimg compensation, baggage liability,
smoking aboard aircraft and computer reservatigatems. The FAA regulates flying operations gemgraicluding control of navigable air
space, flight personnel, aircraft certification andintenance, and other matters affecting air galdte United States Department of Justice
has jurisdiction over airline mergers and acquisgi

Because of the economic deregulation of the ingiyatirestricted authority to operate domesticraingportation (including the carriage of
passengers and cargo) is available to any airecamtiich the DOT finds "fit" to operate. Authority operate international routes continues to
be regulated by the DOT and by the foreign goventmmvolved. International route awards are aiggjext to the approval of the President
of the United States for conformance with natiatefiense and foreign policy objectives.

The economic deregulation of the industry permitfetiered competition with respect to domestic @suservices, fares and rates, and
competition on Delta's routes continues to increBgeept for constraints imposed by the Act's ESakAir Service provisions which are
applicable to certain small communities, airlinesynterminate service to a city without restrictidihe International Air Transportation
Competition Act of 1979 extended to internationiaki@nsportation certain procompetitive policiggpbcable to domestic air transportation.

The FAA has implemented a number of provisionsraogiirements which are being incorporated into &&ltnaintenance program. These
matters relate to, among other things, inspecti@hraaintenance of aging aircraft, corrosion contollision avoidance and windshear
detection. Based on its current implementation dalee Delta expects to be in compliance with agfliie requirements within the required
time periods.

Delta is also subject to various other federatestacal and foreign laws and regulations. ThetéthStates Postal Service has authority over
certain aspects of the transportation of mail, i@tes for the carriage of domestic mail are deteechithrough negotiations or competitive
bidding. The Communications Act of 1934, as amendederns Delta's use and operation of radio fa&sli Labor relations in the airline
industry are generally governed by the Railway lrabet. Environmental matters (including noise ptitta and aircraft emissions) are
regulated by various federal, state and local guvental entities.

Fares and Rates

Airlines are permitted to set their domestic priagthout governmental regulation, and the indusrgharacterized by substantial price
competition. With respect to foreign air transptoia, the DOT retains authority over fares, rated eharges, and air carriers are required to
file and observe tariffs covering such transpootatinternational fares and rates are also sutypettie jurisdiction of the governments of the
foreign countries involved. While air carriers agguired to file and adhere to international fard eate tariffs, many international
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markets are characterized by substantial commissmrerrides and discounts to travel agents, bsoded wholesalers.

Delta's financial results in fiscal 1994 were negdy impacted by discount fare promotions in dotiteand international markets, and the
increasing presence of low-cost, Idare carriers in many domestic markets served eyCitbmpany. These factors resulted in a 1% decie
the passenger mile yield in fiscal 1994 comparefistal 1993. As low-cost, low-fare carriers enmtewv domestic markets, passenger mile
yields quickly decline, most often at a faster pam traffic is stimulated. By the end of fisc@#, approximately 57% of Delta's dome:
origin and destination revenue passenger miles imarearkets also served by low-cost, low-fare easri

Delta's financial results in fiscal 1993 were negdy affected by a change in the airline industigdmestic fare structure for most of the year,
which reduced the number of fare levels and gelydmbered fares, a half-off sale promotion durthg September 1992 quarter, and
discount fare promotions in domestic and intermetionarkets. These fare initiatives contributed 8% decline in the passenger mile yiel
fiscal 1993 compared to fiscal 1992.

Delta expects that price competition is likely tmtinue in domestic and international marketsatéfreductions are not offset by increases in
traffic or changes in the mix of traffic that impmthe passenger mile yield, Delta's operatingltestill continue to be negatively affected.

Competition and Route Authority

All domestic routes served by Delta are subjeciotmpetition from both new and existing carriers] aarvice over virtually all of Delta's
domestic routes is highly competitive. On mosttefarincipal routes, the Company competes witleasti one, and usually more than one,
major airline. Delta also competes with regional aational carriers, all-cargo carriers, charteiregs and, particularly on its shorter routes,
with surface transportation. Service over most elt®s international routes is also highly competit

International alliances between foreign and doroestiriers, such as the marketing and code-shariaggements between British Airways
Plc and USAir, Inc., KLM-Royal Dutch Airlines andothwest Airlines, Inc., and Lufthansa German Aiels and United Air Lines, Inc., have
significantly increased competition in internatibnearkets. Through codgharing arrangements with U.S. carriers, Britishwalys, KLM and
Lufthansa have obtained access to interior U.&qrager traffic. Similarly, Northwest and United bamcreased their ability to sell
transatlantic services and destinations to andrmb¥mropean cities served by KLM and Lufthansa.

Delta's flight operations are authorized by cergifes of public convenience and necessity andlitoited extent, by exemptions issued by the
DOT. The requisite approvals of other governmeatsrfternational operations are provided by bilategreements with, or permits issued
by, foreign countries. Because international @nsportation is governed by bilateral or other agrents between the United States and the
foreign country or countries involved, changes iriteld States or foreign government aviation podicieuld result in the alteration or
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termination of such agreements, diminish the valugelta's international authorities or otherwi$ieet Delta's international operations.
Bilateral agreements between the United Statevaridus foreign countries served by Delta are suligerenegotiation from time to time.

Certain Delta international authorities are subfeqieriodic renewal requirements. Delta requestsnsion of these authorities when and as
appropriate. While the DOT usually renews tempogarthorities on routes where the authorized caisiproviding a reasonable level of
service, there is no assurance of this result. Batrauthority may not be renewed in some casespeatally where another United States
carrier indicates a willingness to provide service.

On April 15, 1992, the DOT granted Delta final aarity to serve the Detroit-London route. Delta'si@#-London authority is subject to
termination if a court issues a final judgment, swlbject to further appeal, holding that Pan Angarigvorld Airways, Inc. was not obligated
to transfer that route to Delta.

Code-Sharing

Delta has entered into marketing agreements wittaioeforeign carriers to maintain or improve D&ltaccess to international markets. Under
these dual designator code-sharing arrangemenits, &l the foreign carrier publish their respeethirline designator codes on a single
flight operation, thereby allowing Delta and theefign carrier to share costs by providing jointvgsr with one aircraft rather than operating
separate services with two aircraft.

Most of Delta's international code-sharing arrangets operate in discrete international city pdislta purchases seats on foreign airlines
that are resold as Delta service under Delta's "@dsignator code pursuant to code- sharing arraegemvith Aeromexico, Austrian
Airlines, Malev Hungarian Airlines, Sabena Belgiorld Airlines, Swissair and Varig. Delta sells et foreign airlines for sale under
those carriers' two-letter designator codes putsisacode-sharing arrangements with Aeroflot, Aeeaino, Sabena and Swissair.

Delta and Virgin Atlantic Airways have entered irtdlocked-space, code- sharing agreement undehvzelta would purchase seats on
Virgin Atlantic's flights between (1) London-Heathw and Los Angeles, New York-Kennedy, Newark and Bancisco; and (2) London-
Gatwick and Boston, Miami and Orlando. The agredrnsesubject to DOT approval.

Slot Allocations

Operations at four major United States and ceftaiign airports served by Delta are regulated twegnmental entities through "slot"
allocations. Each slot represents the authorizatidand or take off from the particular airportrihg a specified time period. In the United
States, the FAA regulates slot allocations at Newk¥YKennedy Airport, LaGuardia Airport in New YorKational Airport in Washington, D.
C. and O'Hare International Airport in Chicago. Thelta Shuttle requires slot allocations at LaGigaehd National Airports, as do Delta's
other operations at those four airports. Certaigifm airports, including Delta's European hub riartkfurt, also have slot allocations.
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Delta currently has sufficient slot authorizatis@a®perate its existing flights, and has generiadlgn able to obtain slots to expand its
operations and to change its schedules. Thereassurance, however, that Delta will be able taiobtlots for these purposes in the future
because, among other reasons, slot allocationsufiject to changes in governmental policies.

The Delta Connection

Delta has marketing agreements with four commuaeniers serving principally the following regionstbe United States: Atlantic Southeast
Airlines, Inc. ("ASA") operates in the Southeasbtigh Atlanta and in the Southwest through Dallag/®/orth; Business Express, Inc. sel
the Northeast; Comair Inc. ("Comair") serves Flaréchd operates in the Midwest through Cincinnaiit 8kyWest Airlines, Inc. ("SkyWest")
serves California and operates in other westetassthrough Salt Lake City. These carriers, whighkmown as "Delta Connection” airlines,
use Delta's "DL" code on their flights and exchaogenecting traffic with Delta in the regions sah®y each carrier. At June 30, 1994, Delta
held equity interests in ASA, Comair Holdings, Ifthe parent of Comair) and SkyWest, Inc. (the peoé SkyWest) of 23.3%, 20.6% and
13.6%, respectively.

Computer Reservation System Partnership

Delta owns 38% of WORLDSPAN, L.P. ("WORLDSPAN")P&laware limited partnership formed to develop,rapeand market a
computer reservation system ("CRS") for the trawélistry. Northwest Airlines, Inc., Trans World Aires, Inc. and ABACUS Distribution
Systems Pte Ltd. own 32%, 25% and 5%, respectio€WORLDSPAN.

CRS services are used primarily by travel agent®otik airline, hotel and car rental reservatiorss iaseue airline tickets. CRS services are
provided by several companies in the United Statesworldwide. In the United States, other CRS aatitgors are SABRE (owned by
American Airlines, Inc.), the Covia Partnership (@@ by United Air Lines, Inc., USAIr, Inc. and aart foreign carriers) and System One
(owned by Continental Airlines, Inc.). CRS vendars subject to regulations promulgated by the DOT.

The CRS industry is highly competitive. Delta bedie that WORLDSPAN ranks third, behind SABRE arel@ovia Partnership, in market
share among travel agents in the United States.

Fuel
Delta's operations are significantly affected by @vailability and price of jet fuel. Based on @empany's fiscal 1994 fuel consumption, a

one-cent change in the average annual price-ptrgal jet fuel would have caused an approxima$dg million change in Delta's annual
fuel costs. The following table shows Delta's jetlfconsumption and costs for fiscal years 19904199
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Gallons Percent of

Fiscal  Consumed Cost Averag e Price  Operating
Year (Millions) (Millions) Per Gallon Expenses*
1990 1,966 $1,233 62. 71c 15%
1991 2,060 1,599 77. 63 17

1992 2,384 1,482 62. 19 13

1993 2,529 1,592 62. 95 13

1994 2,550 1,411 55. 34 12

* Excluding restructuring charges.

Aircraft fuel expense decreased 11% in fiscal 1€®#pared to fiscal 1993, as fuel gallons consumerkased 1% and the average price per
fuel gallon decreased 12% to 55.34 cents, Deliiedt average price per fuel gallon for any fisesr since fiscal 1989.

Changes in fuel prices have industry-wide impack la@nefit or harm Delta's competitors as well akeDéccordingly, lower fuel prices may
be offset by increased price competition and loregenues for all air carriers. Moreover, there lsamo assurance that Delta will be able to
increase its fares in response to any future ise®a fuel prices.

Delta purchases most of its jet fuel from petrolen@finers under contracts which permit the refirterset the price, and give the Company
right to terminate upon short notice if the prisainacceptable. The Company also purchases aifeehitn the spot market, from off-shore
sources and under contracts which establish tlce pased on various market indices.

Although Delta is currently able to obtain adequatpplies of jet fuel, it is impossible to predice future availability or price of jet fuel.
Political disruptions in the oil producing coungjehanges in government policy concerning airdegt production, transportation or
marketing, changes in aircraft fuel production @iyaenvironmental concerns, and other unpredietaients may result in fuel supply
shortages and fuel price increases in the futureh Shortages and price increases could have aialat@verse effect on Delta's business.

The Omnibus Budget Reconciliation Act imposes acéi®s per gallon tax on commercial aviation jed fourchased for use in domestic
operations, effective October 1, 1995. Based oa3efiscal 1994 domestic fuel requirement of iloh gallons, the new fuel tax, when
effective, is expected to increase Delta's opegatikpenses by approximately $82 million annually.

Leadership 7.5

On April 28, 1994, Delta announced "Leadership"/a3hree-year plan with the goal of reducing tleenpany's annual operating expenses by
approximately $2 billion by the end of the Juneg8arter. Delta has established operating cosaysElable seat mile ("unit cost") goals
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of 8.6 cents by the June 1995 quarter, 8.0 centedoyune 1996 quarter and 7.5 cents by the Judiediearter. These unit cost goals reflect
the phase-in of the approximately $2 billion ingieted cost savings, exclude restructuring and otherecurring charges, and assume other
costs and operating capacity remain at calendad [E9&Ils. To the extent that other costs incre@séia will seek additional cost reductions
achieve its goals.

The Leadership 7.5 program includes planned wockfoeductions of 12,000 to 15,000 jobs. Delta srofg voluntary early retirement
incentives, leaves of absence and severance preghamnfurloughs of personnel will also be necestaachieve these reductions.

The support and participation of the Air Line Piléssociation ("ALPA"), which represents Delta gslas critical to the success of
Leadership 7.5. The Company is seeking $320 mitiao$340 million in annual productivity improvemsrgnd wage and benefit reductions
from ALPA in connection with contract negotiatioeepected to commence in November 1994.

Delta's cost reduction and unit cost goals undadeeship 7.5 are aggressive, and no assuranceeandnm that Delta will achieve these
goals.

Additional information regarding Leadership 7.5& forth under "Operational Review - Leadershify én pages 4-5 of Delta's 1994 Annual
Report to Stockholders, and is incorporated hevgireference.

Information Technology Joint Venture

On August 23, 1994, Delta and AT&T Global InforneattiSolutions ("AT&T") announced a memorandum ofensthnding to form a joint
venture to provide certain information technologyvices and products to Delta and other companidsei travel and transportation
industries. The memorandum of understanding contgegpthat Delta and AT&T will each own 50% of fbat venture, which would
manage Delta's computing and communications remeints except for the Company's reservation antecekystems. The establishment of
the joint venture is subject to the negotiation aahpletion of definitive documents.

Personnel

At June 30, 1994, Delta employed 71,412 activegyersl, including 5,817 temporary and part-time pengl, compared to 73,533 active
personnel, including 5,809 temporary and part-fresonnel, at June 30, 1993. This reduction wasgsily due to an early retirement
program accepted by approximately 1,500 employH#estere November 1, 1993. Delta's Leadership 7dgmm includes planned workforce
reductions of 12,000 to 15,000 jobs. See "Leadpraiu" above.

Approximately 13% of Delta's personnel in the Udiftates are represented by unions. The follovdahtetpresents certain information
concerning Delta's domestic collective bargainiggeaments.
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Approximate

Number of Contract
Personnel Amendable
Personnel Group Represented Unio n Date
Pilots 9,100 Air Line Pilots 1/1/95
Associa tion
Flight 170 Professional Airline 1/1/95
Superintendents Flight Co ntrol
Associa tion

Approximately 3,700 of Delta's personnel are basédide the United States. Delta personnel in teftaeign countries, including most of
Delta's personnel in Germany, are representedidwy arganizations.

The Company implemented a 5% salary reduction donektic non-contract personnel effective Februaty9®3. During fiscal 1994, the
Professional Airline Flight Control Association BPCA") agreed to a 5% salary reduction but ALPA dat. Subject to the completion of a
definitive agreement, ALPA has agreed to defer ap28praise originally scheduled to become effecfiugust 1, 1994 for one year,
following which time ALPA would have the right toake that pay raise retroactive to its original effe date.

Delta's collective bargaining agreements with AL&# PAFCA become amendable January 1, 1995, amfiatigns are expected to begin
in November 1994. The outcome of these negotiatansot presently be determined.

Environmental Matters

The Airport Noise and Capacity Act of 1990 (the "8N") requires the phaseut of Stage 2 aircraft by December 31, 1999,extlip certair
exceptions. In 1991, the FAA issued regulationscihiinplement the ANCA by requiring air carriersrémluce (by modification or retiremel
the number of Stage 2 aircraft operated by 25% bégenber 31, 1994, 50% by December 31, 1996, 75%elbgmber 31, 1998, and 100%
December 31, 1999. Alternatively, a carrier mays$athe regulations by operating a fleet thattiteast 55%, 65%, 75% and 100% Stage 3
by the respective dates set forth in the precesiémgence.

At June 30, 1994, Delta operated 184 Stage 2 #ircanstituting 33% of the Company's fleet. Acdagly, Delta anticipates that it will be
able to comply with the requirements for Decemtigrl®94, by operating a fleet comprised of at 16886 Stage 3 aircraft. With respect to
the later compliance deadlines, Delta has not gtrchined which alternative it will select.

The ANCA recognizes the rights of operators of @itp with noise problems to implement local noibatament procedures so long as such
procedures do not interfere unreasonably with
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interstate or foreign commerce or the nationatrainsportation system. It generally provides tbaal noise restrictions on Stage 3 aircraft
first effective after October 1, 1990, require FApproval, and establishes a regulatory notice aviéw process for local restrictions on
Stage 2 aircraft first proposed after October BOL%hile Delta has had sufficient scheduling féily to accommodate local noise
restrictions in the past, the Company's operatiousgd be adversely impacted if locally-imposed tations become more restrictive or
widespread.

The European Union has adopted a uniform policyiretg member states to phase-out Stage 2 airddafier the policy provisions, the
phase-out of Stage 2 aircraft will begin on April®95, and will extend for seven years. Each S2agjecraft will be assured a 25 year
operating life, but not extending beyond April D02. Delta anticipates it will be able to complytiwthis Stage 2 aircraft phase-out program,
which will apply at all airports in the member smtOther local European airport regulations wipiehalize or restrict operations by Stage 2
aircraft have not in the past had an adverse effe®elta’s operations; Delta's operations coulddwersely impacted, however, if such
regulations become more restrictive or widespread.

The United States Environmental Protection Ageticg (EPA") is authorized to regulate aircraft entes. The engines on Delta's aircraft
comply with the applicable EPA standards.

Delta has been identified by the EPA as a poténtiasponsible party (a "PRP") with respect tofthitowing federal Superfund Sites: the
Operating Industries, Inc. Site in Monterey Par&lif@rnia; and the Peak Oil Site in Tampa, Florisaaddition, Delta is a third party
defendant in United States of America v. J.B. $fetlow, Jr., a lawsuit involving the cleanup oé&tBtringfellow Superfund Site in Los
Angeles, California. Delta's alleged volumetric tidrution to these sites is limited. Delta is alke subject of an administrative enforcement
action brought by the Georgia Environmental PradecDivision (the "Georgia EPD") concerning alleggdlations of certain air permitting
regulations and other provisions of the Clean At And the Georgia air quality rules at Delta'sraiit maintenance facility at Hartsfield
Atlanta International Airport. Delta is negotiatingconsent order with the Georgia EPD, which hap@sed a monetary penalty of $315,000
and an unspecified monetary settlement equal ttalBetconomic benefit from its alleged noncompkamdanagement presently believes that
the resolution of these matters is not likely twéha material adverse effect on the Company's didlased financial condition, results of
operations or liquidity.

Frequent Flyer Program

Delta, like other major airlines, has establishé@teqguent Flyer Program offering incentives to maxe travel on Delta. This program allows
participants to accrue mileage for award travellevftying on Delta, the Delta Connection carriensl garticipating airlines. Mileage credit
may also be accrued for the use of certain sergffesed by Frequent Flyer Program partners sudiogels, car rental agencies and credit
card companies. Delta reserves the right to termitiee program with six months advance notice,tarahange the program's terms and
conditions without notice.

Mileage credits earned can be redeemed for freepdnted or upgraded travel, for membership indx{€rown Room Club and for other
Frequent Flyer Program partner awards.
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Once issued, modification or reissuance of an avwglithited. Travel awards are subject to transéstrictions and, in most cases, blackout
dates and capacity controlled seating.

As of June 30, 1992, a participant in the Freqiiéydr Program generally became eligible for a fragel award after accruing 40,000 miles,
and for two free travel awards after accruing 60,00les. Delta subsequently modified the FrequéyerProgram by reducing the numbei
miles required to become eligible for a free treaxghrd to 30,000 effective October 1, 1992 and @b gffective May 1, 1995. Delta estima
the potential number of roundtrip flight awardsstahding to be 3.2 million at June 30, 1992, 5.0ioniat June 30, 1993 and 7.9 million at
June 30, 1994 (based on program accounts with d@dan excess of 40,000 miles, 30,000 miles an@0P5miles, respectively). Of these
earned awards, Delta expects up to approximatdlyn@lion, 3.3 million and 5.1 million, respectiwglto be redeemed. The difference
between the roundtrip awards outstanding and tteedsrexpected to be redeemed is the estimate, bad®dtorical data, of awards which
will (1) never be redeemed;

(2) be redeemed for something other than a frpedri(3) be redeemed on another carrier particigah the Frequent Flyer Program.
Accounts with balances in excess of 40,000 milpsagented 41% of the total mileage balance ofraljiam participants at June 30, 1992.
Accounts with balances in excess of 30,000 milpsagented 52% of the total mileage balance ofaatigipants at June 30, 1993. Accounts
with balances in excess of 25,000 miles represesité of the total mileage balance of all particiigaat June 30, 1994,

Delta accounts for its Frequent Flyer Program @ltitcms by recording the estimated incremental assbciated with the potential flight
awards as a liability and passenger service exp&wuda monitors changes in the potential freedtawards under the program, and the
liability and appropriate expense account balaacesidjusted as necessary. The estimated incrensestassociated with a potential flight
award is based on Delta's system average cosigsempger for fuel; food and food supplies; passengarance, injuries, losses and
damages; interrupted trips and oversales; porteicee ticket forms; bag tags; boarding forms; ligtit entertainment; and customs. The trip
length is determined by calculating the averagelémgth to the various award destinations weighbtethe historical number of redemptions
for each destination. Delta does not record alitglfor mileage earned by participants who haveneached the level to become eligible for a
free travel award. Delta believes this exclusioimimaterial and appropriate because the large ihajfrthese participants are not expected
to earn a free flight award. Delta does not accéamthe redemption of non-travel awards sincedbst of these awards to Delta is negligible.
At June 30, 1992, 1993 and 1994, the accruedilipbias $45.7 million, $69.0 million and $95.0 riok, respectively. The $95.0 million
accrued liability at June 30, 1994 includes a $Hdillon one-time charge in fiscal 1994 related-requent Flyer Program changes that will
become effective May 1, 1995.

Frequent Flyer Program participants flew 3.1 millid.5 million and 5.7 million free round-tripsfiscal years 1992, 1993 and 1994,
respectively. These round-trips accounted for axiprately 5%, 6% and 7% of the total passenger nfiikesgn for the respective periods.
Delta believes that the low percentage of free gragsr miles, its load factor and the restrictiopgliad to free travel awards minimize the
displacement of revenue passengers.
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Transactions with Pan Am Corporation

Asset Purchase Agreement. Pursuant to an assétgseragreement dated July 27, 1991, as amended\&bet Purchase Agreement"), with
Pan Am Corporation and certain of its subsidiariehtors-in-possession under Chapter 11 of the Batdy Code ("Pan Am"), Delta
purchased certain assets relating to Pan Am's Bds$tov York-Washington, D. C. Shuttle (the "Shufilesets") and route authorities to
Europe, Asia and Africa (the "North Atlantic AssgtS he purchased assets included (1) substantdlllyf Pan Am's then-existing
transatlantic route authorities and related beyagius; (2) certain take-off and landing authoriaas and slots; (3) equity interests in three
used A310-200 aircraft as well as certain aircspfire engines and spare parts; and

(4) leasehold interests in certain airport faciti

On September 1, 1991, Delta acquired the Shuttbet&sand began operating the Delta Shuttle bet®eston and New York and between
Washington, D. C. and New York. On November 1, 19%lta purchased the North Atlantic Assets andedaservice between New York-
Kennedy Airport and 15 nonstop transatlantic desioms; between Miami and London; between WashmdfoC. and Frankfurt; and
between Frankfurt and nine nonstop destinatiof&uiope, the Middle East and India.

Delta's purchase price under the Asset Purchaseeftent was $416 million, subject to certain adjestis. Under the Asset Purchase
Agreement, Delta also assumed certain liabilifiesuding $66 million in mortgages on acquired &sed up to $100 million of Pan Am's
passenger tickets under certain circumstance@rinaction with these asset acquisitions, Deltadhaggproximately 7,800 Pan Am personnel
and entered into operating leases for 42 usedadiircr

Participation in Plan of Reorganization. Pursuard tetter dated August 11, 1991, as amended oob@c2, 1991 (the "Letter Agreement"),
among Delta, Pan Am and the Official Committee astcured Creditors of Pan Am (the "Creditors Cornam1), Delta agreed, subject to
certain terms and conditions, to participate iriean f reorganization for Pan Am, to provide certdébtor-in-possession financing (the "DIP
Loan") to Pan Am prior to the effective date of Pan's proposed plan of reorganization and to amad\sset Purchase Agreement in
certain respects (including increasing the purcipei®e thereunder to the purchase price indicabedea).

On December 1, 1991, Delta advised Pan Am thatuldcnot agree to Pan Am's request to provide mfdit financing to Pan Am prior to the
effective date of Pan Am's proposed plan of redmgdion. Pan Am ceased operations on Decemberdd,, Ehd its proposed plan of
reorganization before the United States Bankru@oyrt for the Southern District of New York (thedikruptcy Court") was not confirmed.
Pan Am is liquidating its assets.

The $115 million principal amount of the DIP Loahys accrued interest of $30 million, is outstagdimd reflected as an asset in Delta's
Consolidated Balance Sheets as of June 30, 19@$eTdmounts are secured by a lien on substardlblj Pan Am's remaining assets, but
are subject to prior liens of approximately $60liori in favor of the Pan Am Shuttle bankruptcy éstnd certain other liens on specific
assets. As a result of the sale of Pan Am's ad3elis
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expects Pan Am will have sufficient funds to repafull these amounts due Delta under the DIP L@dthough there can be no assurance
will be the case. Delta believes the book valuthefDIP Loan as recorded in the Company's CondelidBalance Sheets approximates its
fair value.

On February 24, 1993, Delta filed a motion requmgsthe Bankruptcy Court to order Pan Am to repaétia the outstanding principal
amount of the DIP Loan plus certain accrued intefean Am and the Creditors Committee opposed Battation, and filed a cross-motion
requesting the Bankruptcy Court to provide for tsgayment of the DIP Loan, if at all, at the cos@a of the lawsuit discussed below filed
against Delta by Pan Am, the Creditors Committetetthe Ad Hoc Committee of Administrative and PtipCreditors of Pan Am (the "Ad
Hoc Committee"). On May 20, 1993, the Bankruptcy@aonsolidated these motions with the lawsuitdbed in the first three paragraphs
under "Litigation Relating to Delta's ParticipationPan Am's Plan of Reorganization" below. Defipealed this ruling to the United States
District Court for the Southern District of New Yofthe "District Court") which, on December 27, B9%emanded this matter to the
Bankruptcy Court for (1) a statement of reasongtferBankruptcy Court's ruling; and (2) reconsitiera The Bankruptcy Court has not yet
taken any action on this remand.

CRAF. To resolve certain claims against Pan AmhayUnited States Air

Force (the "Air Force") related to Pan Am's papiation in the Civil Reserve Air Fleet Enhancemenmagifam (the "CRAF Program”), Delta
entered into an agreement in principle dated OctdBe1991, with the Air Force. Under the agreenietrinciple, Delta committed to the
CRAF Program, for five years, aircraft having ataer point value under the CRAF Program. This cotmmait is currently being met by
Delta's agreeing to make available 43 of its iragomal-range aircraft (which will be reduced todfraft as of October 1, 1994) for use by
the military under certain stages of readinesded|to national emergencies.

Litigation Relating to Delta's Participation in Pan Am's Plan of

Reorganization. On March 6, 1992, Pan Am, the GoesliCommittee and the Ad Hoc Committee filed asohidated amended complaint (the
"Complaint”) in the Bankruptcy Court against Dekdating to Delta's participation in Pan Am's prega plan of reorganization. The
Complaint alleges, among other things, that Deléathed its contractual obligations and promisgmtticipate in the plan of reorganization;
violated its duty of good faith and fair dealingeached its fiduciary duties to Pan Am and its itoesf and acted in bad faith. The Complaint
also asserts, among other things, that Delta irdiBee&n Am and the Creditors Committee to approved#feto Delta of the Shuttle Assets and
the North Atlantic Assets in exchange for Delt@mmitment to participate in the proposed plan ofganization; that once it acquired the
Shuttle Assets and the North Atlantic Assets, Déftdad faith, refused to participate in the ptimeorganization; that Delta erected
substantial obstacles to the successful complefidine plan of reorganization; that Delta failecptovide all the financing it committed to
provide and delayed making known its decision agidrticipate in the plan of reorganization urité tast possible moment, thereby
knowingly precipitating Pan Am's shutdown,; thatldaing the Bankruptcy Court's approval of the safiéhe Shuttle Assets and North
Atlantic Assets, Delta controlled Pan Am and wasetive participant in every material decision caming Pan Am's operations, including
the development of a business plan for reorgarfadAm; and that, to the degree there was anyidetton of
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the business plan for reorganized Pan Am, Delteeeitaused or materially contributed to such detation. In the Complaint, the plaintiffs
seek to disallow, or to subordinate to the claifBan Am's general unsecured creditors, all cldd@ka may have against Pan Am, including
the repayment of the DIP Loan; to impose a constraitrust for the benefit of Pan Am's creditorstba profits Delta receives or should have
received from the Shuttle Assets and the NorthraitaAssets; to recover at least $2.5 billion imgeensatory damages plus punitive
damages, costs and attorneys' fees; and to ohtelmather relief as the Bankruptcy Court deems@pate. In addition, in the Complaint, -
Creditors Committee seeks, independently and iovits right, unspecified compensatory and puniti@eneges for, among other things, loss
of its potential equity interest in, and loss ofpdayment by Pan Am employees with, a reorganizedAa.

On April 6, 1992, Delta filed its answer denyingtility under the Complaint and asserting varioffisnaative defenses. Additionally, Delta
filed counterclaims against the Creditors Commijtieeindividual members and Pan Am. Delta's coutdééms allege, among other things,
that the Creditors Committee and its members (@hated their duty of good faith and fair dealingelta by engaging in destructive and
manipulative acts which undermined Pan Am's progposerganization; and (2) interfered improperlyhnitelta's agreements with Pan Am.
In its counterclaims against the Creditors Commaitird its members, Delta is seeking compensatahypanitive damages in an amount to be
determined at trial. In its counterclaims agairest Rm, Delta is seeking actual damages for Pan Aailige to pay Delta amounts owed,
including the DIP Loan. Pan Am filed an answer degyiability to Delta; the Creditors Committee aihsl members filed a motion to dismiss
Delta's counterclaims. On November 5, 1992, thekBapicy Court denied the motion to dismiss Deltasnterclaims against the Creditors
Committee, but dismissed Delta's counterclaimsregaine individual members of the Creditors ComeeittDelta appealed this dismissal to
the District Court which, on August 20, 1993, dissa@id Delta's appeal as not then appealable.

On December 23, 1993, the District Court grantetla®@emotion requesting that Court (before whiok pending the two lawsuits filed agai
Delta by former Pan Am employees which are desdrildow), rather than the Bankruptcy Court, to aaridhe trial of this action. On May
2, 1994, the District Court

(1) denied the plaintiffs' motion requesting a jtngl or, alternatively, trial by an advisory jurgnd (2) ruled that this lawsuit would be tried
separately from the two lawsuits filed against Bély former Pan Am employees which are describé&mibén May 3, 1994, the District
Court denied Delta's motion for partial summarygjernt, as well as the Creditors Committee's mdiosummary judgment on Delta's
counterclaims. The trial of liability issues (butipossible damages) in this lawsuit occurred bebtnday 4, 1994, and June 10, 1994. The
District Court has not yet issued its decisionmoli¢ated when such a decision may be forthcoming.

Several other legal actions relating to Delta'sigigation in Pan Am's proposed plan of reorgamiaare also pending including, among
others, the following actions. Pan Am, which hasrbsued by the Air Force for, among other thin§82% million for Pan Am's alleged
breach of its obligations under the CRAF Prograas, filed a third party complaint in the Bankrup@gurt against Delta alleging that, to the
extent the Air Force has a valid claim against Ran Pan Am is entitled to recover from Delta sualbants as are required to satisfy any
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such claim. On April 6, 1992, Delta filed its answienying liability under Pan Am's third party cdaipt and asserting various affirmative
defenses. Additionally, Delta filed a counterclaagainst Pan Am and a third party complaint agamsCreditors Committee and its
individual members. Delta's counterclaim and tipiatty complaint in this case are similar to Delt@anterclaims against Pan Am, and the
Creditors Committee and its members, respectivdgcribed in the second preceding paragraph. Pafilddran answer denying liability to
Delta; the Creditors Committee and its membersl filenotion to dismiss Delta's third party complain November 5, 1992, the Bankruptcy
Court denied the motion to dismiss Delta's thirdypeomplaint against the Creditors Committee, distnissed Delta's third party complaint
against the individual members of the Creditors Guitee. Delta appealed this dismissal to the Qisiourt which, on August 20, 1993,
dismissed Delta's appeal as not then appealabl&eprember 16, 1994, Pan Am objected to the assentif the Air Force that certain of its
alleged claims against Pan Am are secured or Asrwise entitled to priority treatment, and movedgartial summary judgment with resg

to such assertions.

On March 12, 1992, a purported class action complaas filed against Delta in the District Courtfoymer Pan Am employees who allege,
among other things, that they were intended thaddypbeneficiaries of Delta's agreement with PantArparticipate in Pan Am's proposed
plan of reorganization. The former employees, wheehrequested and are entitled to a jury trial,erelegations and claims similar to those
asserted in the Complaint described above. In toerplaint, the former employees seek damageslefat $1.1 billion for loss of
employment, loss of continued wages and benefis avieorganized Pan Am and out-of-pocket lossests@nd attorneys' fees; and other
unspecified relief. On July 8, 1992, Delta filesl #nswer denying liability in this lawsuit and atisg various affirmative defenses.
Additionally, Delta filed a third party complaingainst the Creditors Committee, its individual memsband Pan Am alleging that these
parties are liable to Delta for any amounts thainiffs in this lawsuit may recover from Delta.rPam filed an answer denying liability to
Delta; the Creditors Committee and its membersl flenotion to dismiss Delta's third party compla@h December 4, 1992, the District
Court dismissed Delta's third party complaint agaihe Creditors Committee and its members, buttgtaDelta permission to replead its
claims. On January 25, 1993, Delta filed an amertldied party complaint against the Creditors Conteaitand its members, who filed a
motion to dismiss Delta's amended claims. The BisBourt (1) denied plaintiffs’ motion for classtian certification on March 10, 1993 and
reaffirmed this order on August 6, 1993; and (2)ide the motion by the Creditors Committee andnigsnbers to dismiss Delta's amended
third party complaint on August 18, 1993. On Sefften4, 1993, the Creditors Committee and its mesndeswered Delta's amended third
party complaint, denying liability to Delta and eding various affirmative defenses. On Decemberl®83, the District Court denied
plaintiffs' motion requesting the District Courtreconsider its order denying plaintiffs’ motiom édass action certification or, alternatively,
permit an immediate appeal of that order. On FalrR8, 1994, Delta filed a motion for summary judgron all of plaintiffs’' claims in this
lawsuit; the plaintiffs are opposing this motiorisé.on February 28, 1994, the Creditors Committekits members filed motions for
summary judgment on Delta's third party claimsifalemnification and contribution in this lawsuitela is opposing these motions. The
District Court has not yet ruled on these motionsaheduled the trial of this lawsuit.
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On September 10, 1992, a lawsuit was filed ag&efth in the District Court by approximately 120rfeer Pan Am pilots who make
allegations and claims similar to those assertetddrpurported class action complaint by former Ramemployees described in the prece:
paragraph. In their complaint, the plaintiffs, wave requested and are entitled to a jury tri@k ssspecified damages for lost wages and
benefits and out-of-pocket losses; costs and aysfiees; and other unspecified relief. On JanB8afy93, Delta filed its answer denying
liability in this lawsuit and asserting variousiaffative defenses. Additionally, Delta filed a thjparty complaint against the Creditors
Committee and its individual members alleging thase parties are liable to Delta for any amourds plaintiffs in this lawsuit may recover
from Delta. The Creditors Committee and its memlifitrd a motion to dismiss Delta's third party cdaipt. On August 18, 1993, the District
Court denied this motion. On September 24, 1938(tteditors Committee and its members answere@'B¢ltird party complaint, denying
liability to Delta and asserting various affirmaidefenses. On February 28, 1994, Delta filed aomdbr summary judgment on all of
plaintiffs’ claims in this lawsuit; the plaintifisre opposing this motion. Also on February 28, 1994 Creditors Committee and its members
filed motions for summary judgment on Delta's thpatty claims for indemnification and contributiomthis lawsuit; Delta is opposing these
motions. The District Court has not yet ruled oesth motions or scheduled the trial of this lawsuit.

A purported class action complaint was commencaihagDelta in the Supreme Court of the State off Nerk, County of New York, on
behalf of participants of Pan Am's WorldPass Fratieéyer Program ("WorldPass") who elected to ab2an Am WorldPass travel
certificates rather than to transfer their accutealaniles into Delta's Frequent Flyer Program. W ldPass participants are seeking
unspecified damages, costs and attorneys' feegithadunspecified relief. Delta has removed tbitoa to the Bankruptcy Court. On April
1992, Delta filed its answer denying liability img lawsuit and asserting various affirmative deten

Delta believes that it complied with all of its @ations to Pan Am and the Creditors Committeetaatthe actions filed against it are with
merit, and it intends to defend these matters wigsly. Although the ultimate outcome of these nmattannot be predicted with certainty and
could have a material adverse effect on Delta'saadated financial condition, results of operasianr liquidity, management presently
believes that the resolution of these actions tdikely to have a material adverse effect on Dglt@nsolidated financial condition, results of
operations or liquidity. It is possible that ottaetions and claims will be filed against Delta tielg to its participation in Pan Am's proposed
plan of reorganization.

ITEM 2. PROPERTIES

Flight Equipment

Information relating to Delta's aircraft fleet ist$orth under "Operational Review - Aircraft Fleeh page 6, and in Notes 2 and 6 of the
Notes to Consolidated Financial Statements on p2gesd 31, respectively, of Delta's 1994 Annugdreto Stockholders, and
incorporated herein by reference.
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Ground Facilities

Delta leases most of the land and buildings thatdupies. The Company's largest aircraft mainteméase, various computer, cargo, flight
kitchen and training facilities and most of itsrmipal offices are located at or near HartsfielthAta International Airport, in Atlanta,
Georgia, on land leased from the City of Atlantademlong-term leases. Delta owns a portion ofiitlsgipal offices, its Atlanta reservations
center and other improved and unimproved real ptpjpe Atlanta, as well as a limited number of @tliansmitting and receiving sites and
certain other facilities.

Delta leases ticket counter and other terminalspagerating areas and air cargo facilities in naste airports which it serves. These leases
generally run for periods of from less than oneryeahirty years or more, are based on fixed dectiarges per square foot of floor space
occupied, and contain provisions for periodic aujient of rates. At most airports which it serves|t®has entered into use agreements v
provide for the non- exclusive use of runways,waxis, and other facilities; landing fees under ¢hamgreements normally are based on the
number of landings and weight of aircraft. The Camypalso leases aircraft maintenance facilitieseatin airports, generally under long-
term leases which cover the cost of providing, apieg and maintaining such facilities. In additi@relta leases marketing, ticket and
reservations offices in certain major cities whitcberves; these leases are normally for shorterd¢han the airport leases. Additional
information relating to Delta's ground facilitiesget forth in Note 6 of the Notes to Consoliddathncial Statements on page 31 of Delta's
1994 Annual Report to Stockholders, and is incafeat herein by reference.

ITEM 3. LEGAL PROCEEDINGS

On September 19, 1986, a purported class actiosuidwas filed against Delta, Western Air Lines;.I('Western™) and certain directors of
Western in the Court of Chancery of the State da@are in New Castle County (the "Chancery Cowtibehalf of persons who owned
Western securities on September 9, 1986, the dattam and Delta entered into a merger agreenentNterger Agreement") providing for
the merger (the "Merger") of a wholly owned subaigiof Delta into Western. (The Merger was consutechan December 18, 1986 and
Western was merged into Delta on April 1, 1987 fhieir amended complaint, the plaintiffs, who azekdng unspecified compensatory and
rescissionary damages, allege, among other thihgsthe consideration paid in the Merger was dyasadequate, that Western's directors
breached their fiduciary duties to Western stoctted by approving the Merger despite their knowdetiigt Western's common stock had a
value of up to more than double the merger prigeadreeing to a "lock-up option" and a "no shopéik" clause in the Merger Agreement,
by acquiescing in certain "golden parachute" areamgnts and by failing to disclose certain informattoncerning the value of Western, and
that Delta aided and abetted such breaches of Gutyseptember 11, 1989, the Chancery Court grantedrt and denied in part Western's
and the individual defendants' motions to disntiesamended complaint, and granted Delta's motialistaiss the amended complaint. The
Chancery Court ruled that the amended complaitédtavo claims against Western and the individedéddants that could not be resolved
on a motion to dismiss: whether Western and thivishgial defendants failed (1) to act in the begtiiasts of
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Western's stockholders in conducting the sale otéra; and (2) to disclose certain information @nig the value of Western. On
November 23, 1992, Western and the individual dédiets filed a motion for summary judgment, which @hancery Court granted
February 25, 1994. The plaintiffs have appealesitihiing to the Delaware Supreme Court. Delta bebehat the defendants' conduct has
been entirely proper and lawful, and it intendsdatinue to defend this lawsuit vigorously.

In January 1987, the Association of Flight AttendgHAFA™), the collective bargaining agent for thight attendants at Western prior to the
merger of Western into Delta on April 1, 1987 (t&econd Merger"), filed suit against Western in theted States District Court for the
District of Columbia. The AFA suit sought to comp®Estern to arbitrate a grievance alleging thattéfesoreached the AFA-Western
collective bargaining agreement by not requirindt®€l) to be bound by that agreement; and (2gtognize the AFA as representing the
former Western flight attendants after the Secomuddr. The District Court dismissed the actionladrounds that the grievance raised
representation matters which under the Railway La&mb are within the exclusive jurisdiction of tiational Mediation Board (which
subsequently ruled that the representation ceatitio of the AFA at Western terminated on Aprill®87). The AFA appealed to the United
States Court of Appeals for the District of Columbivhich reversed the District Court's dismissahef AFA's action to compel arbitration,
ruling (1) that the AFA's claim based on any rightontinued representation is moot; (2) that the\& claim for damages is not moot; and
(3) that an arbitrator has authority under the \Rayl Labor Act to adjudicate the AFA's grievancdhte extent it seeks damages for Western's
alleged breach of the collective bargaining agregnigelta then filed a petition for certiorari inet United States Supreme Court which, on
April 2, 1990, refused to review the Court of Aplsedecision. As a result, arbitration of the AFgtsevance will proceed and, if the AFA's
claim is upheld, damages could be assessed a@stat Delta has a number of defenses which itidens to be valid, and will vigorously
assert these defenses in the arbitration.

On May 16, 1994, a purported class action complaat filed in the United States District Court foe Northern District of Georgia against
Delta and certain Delta officers in their capaeisymembers of the Administrative Committee resgm@g$or administering certain Company
employee benefit plans. The plaintiffs, who hawguested a jury trial, are 21 former Delta employebks seek to represent the class
consisting of the approximately 1,800 former noletpemployees of Delta who retired from active sesbetween July 23, 1992 and January
1, 1993. The complaint alleges that Delta violatelEmployee Retirement Income Security Act bynjbdifying health benefits for this
group of retirees in spite of alleged oral and teritrepresentations that it would not make any swgtifications; (2) breaching its fiduciary
duties and interfering with plaintiffs' benefits making such modifications and by allegedly giviatse assurances that no enhanced
retirement benefit incentives were being considereaould be offered in the future; and (3) disdriating against certain benefit plan
participants. The complaint also alleges, amongrathings, that Delta breached a contract withnpiffs by amending Delta's pass policy to
suspend the flight privileges of a retiree durimg geriod such retiree is employed by certain o#tidines. Plaintiffs are seeking injunctive
relief, unspecified compensatory and punitive da@sagosts and attorneys' fees, and such othefr aslibe District Court deems appropriate.
On July 18, 1994, Delta filed its answer denyiradpiiity under the complaint and asserting varidffisraative defenses. Delta intends to
defend this matter vigorously.
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Delta is also a defendant in certain other legtibas relating to alleged employment discriminatpyactices, other matters concerning past
and present employees, environmental issues aed mthitters concerning Delta's business. Althoughuttimate outcome of these matters
and the matters discussed above in this item 3atd@predicted with certainty and could have aemi@tadverse effect on Delta's
consolidated financial condition, results of opienas or liquidity, management presently believes the resolution of these actions is not
likely to have a material adverse effect on Deltaissolidated financial condition, results of opieras or liquidity.

For a discussion of certain environmental mattacslaigation relating to Delta's participation Ran Am's proposed plan of reorganization,
see "ITEM

1. BUSINESS - Environmental Matters" on pages & "ITEM 1. BUSINESS - Transactions with Pan Anr@oation” on pages 11-15,
respectively, of this Form 10-K. For a discussidéthe settlement of certain antitrust litigatiores'Capitalization, Financing and Liquidity -
Fiscal Year 1994 -Antitrust Settlement" on pagefiBelta's 1994 Annual Report to Stockholders, Wwhicincorporated herein by reference.

On December 21, 1992, the United States Departofehistice filed a civil complaint in the UnitedaB#s District Court for the District of
Columbia against Delta, seven other major domedtines and the Airline Tariff Publishing CompafWATP"), a computerized fare
publishing service owned by domestic and intermati@ir carriers. The complaint alleges that thienidants and unnamed co-conspirators
violated Section 1 of the Sherman Act by engagingrice fixing and by operating the ATP's computedii fare exchange system in a manner
that unreasonably restrains competition in the ditim@ir passenger transportation system. In Magd4, Delta, the ATP and five other
airline defendants agreed to settle this lawsuihewit admitting liability by entering into a stited final judgment that (1) prohibits the
announcement of fare increases before their effectate; (2) restricts the use of fares which negihiat tickets be purchased by a specified
date; and (3) bars or limits certain other pricaagivities. On August 10, 1994, the District Coapproved the final judgment, which is similar
to a final judgment entered into by the two othdiree defendants that was approved by the Dis€@iotirt in November 1993. Delta believes
that its compliance with the stipulated final judgmbwill not have a material adverse effect orofisrations.

The Attorneys General of several States are irnyatitig whether several major airlines, includingt®ehave engaged in price fixing and
other unlawful restraints of trade. The States haseed a subpoena to the Company and other nidjoesa requiring them to provide certain
information and documents. Delta and other airlin@ge met with the States to discuss a possililesent of the States' potential claims,
there can be no assurance that a settlement widdmhed. Delta believes that its pricing actisitee legal and that it has not violated the
antitrust laws.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Not applicable
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EXECUTIVE OFFICERS OF THE REGISTRANT

Certain information concerning Delta's executivicefs follows. All positions shown are with DeltBhere are no family relationships

between any of Delta's executive officers.

Ronald W. Allen

H. C. Alger

W. Martin Braham

Robert W. Coggin

Robert S. Harkey

Russell H. Heil

Mr. Allen has been Chairm
Executive Officer since A
1993, Mr. Allen was elect
of President, a position
1990 through April 30, 19
Chief Operating Officer f
July 1987. Age 52.

Executive Vice President
date; Senior Vice Preside
1992 through February 199
Operations, August 1987 t

Senior Vice President - A
March 1993 to date; Vice
Service, August 1992 thro

Vice President - Internat

Service, February 1992 th

Vice President - Stations

1992; Director - Stations

1991. Age 49.

Senior Vice President - M
date; Senior Vice Preside

and Planning, February 19
President - Marketing Dev
November 1991 through Jan
Marketing Development, No
1991. Age 58.

Senior Vice President - G
to date; Vice President -
1988 through October 1990

Senior Vice President - T
1992 to date; Executive V
Operations, May 1991 thro
Vice President - Operatio
1990 through April 1991,
Personnel, November 1984
52.
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an of the Board and Chief
ugust 1, 1987. On March 1,
ed to the additional office

he also held from August 9,
91. He was President and
rom November 1983 through

- Operations, March 1993 to
nt - Operations, February

3; Vice President - Flight
hrough January 1992. Age 56.

irport Customer Service,
President - Airport Customer
ugh February 1993; Assistant
ional Airport Customer

rough July 1992; Assistant

, August 1991 through January
, August 1989 through July

arketing, August 1992 to

nt - Marketing Development
92 through July 1992; Vice
elopment and Planning,

uary 1992; Vice President -
vember 1988 through October

eneral Counsel, November 1990
General Counsel, November
. Age 53.

echnical Operations, February
ice President - Technical

ugh January 1992; Executive
ns and Personnel, August 16,
Senior Vice President -
through August 15, 1990. Age



Rex A. McClelland Senior Vice President - C orporate Services, August

1993 to date; Senior Vice President - Administrative
Services, February 1992 t hrough July 1993; Senior Vice
President - Operations, A ugust 1987 through January
1992. Age 58.

Thomas J. Roeck, Jr. Senior Vice President - F inance and Chief Financial
Officer, June 1988 to dat e. Age 50.

Maurice W. Worth Senior Vice President - P ersonnel, May 1991 to date;
Vice President - Personne I, November 1989 through
April 1991; Assistant Vic e President - Personnel
Administration, February 1987 through October 1989.
Age 54.

PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

Information required by this item is set forth uni€ommon Stock and Depositary Shares RepreseStnigs C Convertible Preferred
Stock”, "Number of Stockholders" and "Market Prie@sl Dividends" on page 17 of Delta's 1994 Annwggdrt to Stockholders, and is
incorporated herein by reference.

ITEM 6. SELECTED FINANCIAL DATA

Information required by this item is set forth cage 38 and the inside back cover of Delta's 1994uAhReport to Stockholders, and is
incorporated herein by reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL
CONDITION AND RESULTS OF OPERATIONS

Information required by this item is set forth unt®perational Review - Leadership 7.5" on pagés dnd pages 7-14, of Delta's 1994
Annual Report to Stockholders, and is incorporéiectin by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item is set forth cagps 22-37, and in "Report of Independent Publicofiotants” on page 21, of Delta's 1994
Annual Report to Stockholders, and is incorpordieatin by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

Not applicable
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PART 11l

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required by this item is set forth cagps 4-7, and under "Other Matters Involving Divextand Executive Officers - Legal
Services" and " - Compliance with Section 16(ajhef Securities Exchange Act of 1934" on page 1Reifa's Proxy Statement dated
September 13, 1994, and is incorporated hereirtgyence. Certain information regarding executiffie@rs is contained in Part | of this
Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

Information required by this item is set forth unti@eneral Information - Compensation of Directoos''pages 3-4, and " - Charitable Award
Program" on page 4, and on pages 10 an@i9l &f Delta's Proxy Statement dated Septembel 9%}, and is incorporated herein by refere

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND

MANAGEMENT

Information required by this item is set forth cagps 7-9 of Delta's Proxy Statement dated Septeh®)dr994, and is hereby incorporated
herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Information required by this item is set forth cagps 10-11, and under "General Information - L&gavices" on page 12, of Delta's Proxy
Statement dated September 13, 1994, and is inaggbherein by reference.

PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS

ON FORM 8-K

(@)(2), (2). The financial statements and schedw@sired by this item are listed in the Index un€olidated Financial Statements and
Schedules on page 24 of this Form 10-K.

(3). The exhibits required by this item are listedhe Exhibit Index on pages 38-41 of this ForraKLOrhe management contracts and
compensatory plans or arrangements required todaeas an exhibit to this Form 10-K are listedexbibits 10.7 to 10.14 in the Exhibit
Index.

(b) During the quarter ended June 30, 1994, Déttandt file any Current Reports on Form 8-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on the 26th day of September, 1994

DELTA AIR LINES, INC.

By: /s/ Ronald W Allen

Ronald W Allen
Chai rman of the Board, President
and Chi ef Executive Oficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belothe 26th day of September, 1994 by
the following persons on behalf of the registrard & the capacities indicated.

Si gnature Title
/sl Ronald W Allen Chai rman of the Board, President
R R R and Chi ef Executive O ficer
Ronald W Allen (Principal Executive Oficer)

Edwin L. Artzt* Director Edwin L. Artzt
Henry A. Biedenharn, IlI* Director Henry A. Biedenh arn, Ill
James L. Broadhead* Director James L. Broadhead

Edward H. Budd* Dire ctor

Edward H. Budd
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Signature Title

George D. Busbee* Director George D. Busbee

R. Eugene Cartledge* Director R. Eugene Cartledge
Mary Johnston Evans* Director Mary Johnston Evans
David C. Garrett, Jr.* Director David C. Garrett, J r.
Gerald Grinstein* Director Gerald Grinstein

Jesse Hill, Jr.* Director Jesse Hill, Jr.

Andrew Young* Director Andrew Young

/sl Thomas J. Roeck, Jr. Seni or Vice President-Fi nance
S o and Chief Financial Oficer
Thomas J. Roeck, Jr. (Principal Financial Oficer

and Principal Accounting Oficer)

*By: /s/ Thomas J. Roeck, Jr. Att or ney- | n- Fact

Thomas J. Roeck, Jr.
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INDEX TO CONSOLIDATED FINANCIAL STATEMENTS AND SCHE DULES

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS - Incorpted herein by reference to "Report of IndepenBaibtic Accountants”
on page 21 of Delta's 1994 Annual Report to Stolddrs.

FINANCIAL STATEMENTS - All of which are incorporateherein by reference to Delta's 1994 Annual Remo8tockholders.
Consolidated Balance Sheets - June 30, 1994 and 399
Consolidated Statements of Operations for the yeaded June 30, 1994, 1993 and 1992
Consolidated Statements of Cash Flows for the yeaded June 30, 1994, 1993 and 1992
Consolidated Statements of Stockholders' Equitytferyears ended June 30, 1994, 1993 and 1992
Notes to Consolidated Financial Statements - Juné31994, 1993 and 1992
REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDUL ES
SCHEDULES SUPPORTING FINANCIAL STATEMENTS:

Schedule
Number

| Marketable Securities - Other Investments auoeJ30, 1994

V Operating Property and Equipment for the yeadednlune 30, 1994, 1993 and 1992

VI Accumulated Depreciation and Amortization of @gting Property and Equipment for the years endee B0, 1994, 1993 and 1992
VIl Guarantees of Securities of Other Issuers as afune 30, 1994

VIl Valuation and Qualifying Accounts for the yesaended June 30, 1994, 1993 and 1992

X Supplementary Information on Statements of Opamatfor the years ended June 30, 1994, 1993 a82 19

All other schedules have been omitted as not agigliécor because the required information is indidethe financial statements or notes
thereto.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDUL ES

To Delta Air Lines, Inc.:

We have audited, in accordance with generally aeckepuditing standards, the financial statememisidied in Delta Air Lines, Inc.'s annual
report to stockholders incorporated by referenabimForm 10-K and have issued our report thedadad August 12, 1994. Our audits were
made for the purpose of forming an opinion on theiatements taken as a whole. The schedules iistbé accompanying index are the
responsibility of the Company's management, arsgoted for purposes of complying with the Secwritied Exchange Commission's rules,
and are not part of the basic financial statemdritese schedules have been subjected to the auditicedures applied in the audits of the
basic financial statements and, in our opinion)yfatate in all material respects the financigbde@quired to be set forth therein in relation to
the basic financial statements taken as a whole.

ARTHUR ANDERSEN LLP

Atlanta, Georgia
August 12, 199:



SCHEDULE |

DELTA AIR LINES, INC.
MARKETABLE SECURITIES - OTHER INVESTMENTS

AS OF JUNE 30, 1994

(In Millions, Except Share Amounts)

Column A Co

lumn B Column C Column D
Nu mber of Market Value
Issuer and Title of Issue S hares Cost at End of Year
Swissair, Swiss Air Transport Company Ltd 1 05,000 $85 $61
Singapore Airlines Limited
Ordinary Shares 35,1 86,300 181 290
$266 $351
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SCHEDULE V

DELTA AIR LINES, INC.
OPERATING PROPERTY AND EQUIPMENT
FOR THE YEAR ENDED JUNE 30, 1994

(Amounts in Millions)

Column A Column B Column C Column D Co lumn E Column F
Balance at Begi nning Additions Retirements Othe r Changes  Balance at End
Classifications of Period at Cost (a) or Sales (a) Add (Deduct) of Period
Flight Equipment Owned $9,043 $1,125 $(842) $( 263)(b) $9,063
Flight Equipment under Capital
Leases 173 - - - 173
Ground Property and Equipment 2,372 170 (116) (28)(c) 2,398
$11,588 $1,295 $(958) $( 291) $11,634

(a) Major additions included 8 A310-300 aircraf3237-300 aircraft, 1 B-767-300 aircraft, 4 MD-aitcraft and 4 MD-88 aircraft. The
Company completed sale and leaseback agreemer@Mat0-300 aircraft, 1 B-767-300 aircraft and 1 MD aircraft. Three B-737-300
aircraft were sold, and 3 A310-200 aircraft, 14 B300 aircraft, 11 B-727-200 aircraft and 2 MD-Ifceaft were returned to lessors.

(b) Primarily represents net transfers to non-ajregdlight equipment.
(c) Primarily represents net transfers to non-djreggroperty.
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SCHEDULE V

DELTA AIR LINES, INC.
OPERATING PROPERTY AND EQUIPMENT
FOR THE YEAR ENDED JUNE 30, 1993

(Amounts in Millions)

Column A Column B Column C Column D Column E Column F
Balance at Beginning Additions Retirements Other Cha nges Balance at End
Classifications of Period at Cost (a) or Sales (a) Add (Dedu ct) of Period
Flight Equipment Owned $ 8,354 $1,469 $(738) $(42)( b) $9,043
Flight Equipment under
Capital Leases 173 -- -- -- 173
Ground Property and
Equipment 2,210 245 (29) (54)( c) 2,372
$10,737 $1,714 $(767) $(96) $11,588

(a) Major additions included 1 A310-300 aircrafB&57-200 aircraft, 3 B-737-300 aircraft, 1 B-7800 aircraft, 4 B-767-300ER aircraft, 3
MD-11 aircraft and 11 MD-88 aircraft. The Compamyrpleted sale and leaseback agreements for 1 AGQ@iBcraft, 5 B-757-200 aircraft,
1 B-767-300 aircraft, 2 B-767-300ER aircraft antlR2-11 aircraft. Eighteen DC-9 aircraft were solddeb B-727-200 aircraft and 1 B-737-
200 aircraft were returned to lessors.

(b) Primarily represents net transfers to non-ajregdlight equipment.
(c) Primarily represents net transfers to non-ajreggroperty.
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SCHEDULE V

DELTA AIR LINES, INC.
OPERATING PROPERTY AND EQUIPMENT
FOR THE YEAR ENDED JUNE 30, 1992

(Amounts in Millions)

Column A Column B Column C Column D Co lumn E Column F

Balance at Beginning Additions Retirements  Other Changes Balance at End
Classifications of Per iod atCost (a) orSales(a) Add (Deduct) of Period
Flight Equipment Owned $6,8 31 $2,053 $(671) $1 41(b) $ 8,354
Flight Equipment under Capital Leases 1 73 - - - - 173
Ground Property and Equipment 1,8 90 363 (54) 11(c) 2,210

$8,8 94 $2,416 $(725) $1 52 $10,737

(a) Major additions were 3 used A310-200 aircraf3-757-200 aircraft, 3 B-767-300 aircraft, 1 B-7BJ0ER aircraft, 13 used L-1011
aircraft, 4 MD-11 aircraft and 22 MD-88 aircrafthd Company completed sale and leaseback agreefoeat8-767-300 aircraft, 1 B-767-
300ER aircraft, 4 MD-11 aircraft and 9 MD-88 airftr&line DC-9 aircraft were sold, and 5 DC-9 aiftkaere returned to lessors. The
Company acquired, under operating leases, 4 us&0-280 aircraft, 14 used A310-300 aircraft and 8dduB-727-200 aircratft.

(b) Primarily represents net transfers from nonrafieg property.
(c) Primarily represents net transfers from flighuipment.
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ACCUMULATED DEPRECIATION AND AMORTIZATION OF OPERAT

SCHEDULE VI

DELTA AIR LINES, INC.

ING PROPERTY AND EQUIPMENT

Column A Column

Balance at Beg
Classifications of Peri

Flight Equipment Owned $3,559

Flight Equipment under Capital Leases

Ground Property and Equipment

FOR THE YEAR ENDED JUNE 30, 1994

(Amounts in Millions)

B Column C Column D Co
Additions
————————— Deductions
inning  Provision Charged - ----- Othe
od to Income (a) Retirements  Add
$419 $(34) $
14
221 (108)
$654 $(142) $

(a) Provision charged to income as above
Amortization of cost in excess of net assets a cquired
Amortization of leasehold and operating rights
Amortization of pre-operating expense
Amount shown as restructuring charge

Depreciation and amortization as shown on cons

income

(b) Primarily represents net transfers to non-ajreggroperty and flight equipment.
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$654

64
9
(58)

9

olidated statements of
$678

lumn E Column F

r Changes Balance At End
(Deduct)  of Period

(64)(b) $3,880

- 142
(6)(b) 1,250

(70) $5,272



SCHEDULE VI

DELTA AIR LINES, INC.
ING PROPERTY AND EQUIPMENT

ACCUMULATED DEPRECIATION AND AMORTIZATION OF OPERAT

FOR THE YEAR ENDED JUNE 30, 1993

(Amounts in Millions)

Column A Column B Column C Column D Column E
Additions
————————— Deductions
Balance at Beginning Provision Charged ~ ------ Other Ch anges
Classifications of Period to Income(a) Retirements Add (Ded uct)
Flight Equipment Owned $3,213 $476 $(90) $(40) (b)
Flight Equipment under
Capital Leases 112 16 -
Ground Property and
Equipment 983 186 (25) 1) (b)
$4,308 $678 $(115) $(41)
(a) Provision charged to income as above $678
Amortization of cost in excess of net assets a cquired 9
Amortization of leasehold and operating rights 64
Amortization of pre-operating expense 14
(30)

Amount shown as restructuring charge

Depreciation and amortization as shown on cons olidated statements
$735

of income

(b) Primarily represents net transfers to non-ajreggroperty and flight equipment.
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SCHEDULE VI

DELTA AIR LINES, INC.
ACCUMULATED DEPRECIATION AND AMORTIZATION OF OPERAT ING PROPERTY AND EQUIPMENT
FOR THE YEAR ENDED JUNE 30, 1992

(Amounts in Millions)

Column A Column B Column C ColumnD  Column E ColumnF
Additions
--------- Deductions
Balance at Be ginning Provision Charged ------ Other Cha nges Balance at End
Classifications of Peri od to Income (a) Retirements Add (Dedu ct) of Period
Flight Equipment Owned $2,87 3 $390 $(26) $(24)(b ) $3,213
Flight Equipment under Capital Leases 9 2 20 - - 112
Ground Property and Equipment 85 4 174 (43) 2)(b ) 983
$3,81 9 $584 $(69)  $(26) $4,308
(a) Provision charged to income as above $584
Amortization of cost in excess of net assets a cquired 9
Amortization of leasehold and operating rights 36
Amortization of pre-operating expense 6
Depreciation and amortization as shown on cons olidated
statements of income $635
(b) Primarily represents net transfers to non-oper ating property.
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DELTA AIR LINES, INC.

SCHEDULE ViII

GUARANTEES OF SECURITIES OF OTHER ISSUERS

Name of Issuer of Securities Guaranteed  Titl

by Person for Which Statement is Filed

Regional Airports Improvement Corporation Regional
11 1/4%
Issue of

Dallas-Fort Worth International Airport  Dallas-F

Facility Improvement Corporation Facility
Lines, |

Kenton County Airport Board Kenton C

of Kentu

Bonds, S

Project)

Dallas-Fort Worth International Airport Dallas-F
Facility Improvement Corporation Facility
Lines, |
1993

AS OF JUNE 30, 1994

(Amounts In Millions)

e of Issue of Each Class of

Securities Guaranteed and Outstandi

Airports Improvement Corporation $ 94
Facilities Sublease Revenue Bonds,
1985

ort Worth International Airport 117
Improvement Corporation Delta Air
nc. Revenue Bonds, Series 1991

ounty Airport Board (Commonwealth 438
cky) Special Facilities Revenue
eries 1992 (Delta Air Lines, Inc.

ort Worth International Airport 26

Improvement Corporation Delta Air

nc. Revenue Refunding Bonds, Series
$675
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Principal and Interest
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SCHEDULE VIl

DELTA AIR LINES, INC.
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 1994

(Amounts in Millions)

Column A Column B Column C Col umn D Column E
Additions
Balance At Beginning e Deducti ons from Balance At End
Description of Period Charged to Income Other All owance of Period

DEDUCTED IN THE BALANCE
SHEET FROM THE ASSET TO
WHICH IT APPLIES:

Allowance for uncollectible
accounts receivable: $82 $23 $ - $5 5(a) $50

Allowance for

unrealized (gains)

losses on non-current

marketable securities: $1 $- $(85)(b) $ 1(c) $(85)

(a) Represents write-off of accounts considerdattancollectible, reversal of amounts deemed dilblecand collections.

(b) Represents net unrealized gain to reflect es®en market value resulting from the adoptioStatement of Financial Accounting
Standards No. 115, "Accounting for Certain Investtaen Debt and Equity Securities.”

(c) Represents reversal of previously recognizedds to reflect increases in market value.
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Column A Column B

Balance At Beginning
Description of Period

DEDUCTED IN THE BALANCE
SHEET FROM THE ASSET TO
WHICH IT APPLIES:

Allowance for uncollectible
accounts receivable: $67

Allowance for unrealized
losses on non-current
marketable securities: $19

SCHEDULE VIl

DELTA AIR LINES, INC.
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 1993

(Amounts in Millions)

Column C Col umn D
Additions
————————————————— Deducti ons from
Charged to Income Other All owance
$27 $ - $1 2(a)
$ - $ - $1 8(b)

Column E

Balance At End
of Period

$82

$1

(a) Represents write-off of accounts considerdaetancollectible, reversal of amounts deemed dilbiecand collections.

(b) Represents reversal of previously recognizedds to reflect increases in market value.
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Column A Column B

Balance At Beginning
Description of Period

DEDUCTED IN THE BALANCE
SHEET FROM THE ASSET TO
WHICH IT APPLIES:

Allowance for uncollectible
accounts receivable: $59

Allowance for unrealized
losses on non-current
marketable securities: $22

SCHEDULE VIl

DELTA AIR LINES, INC.
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 1992

(Amounts in Millions)

Column C Col umn D
Additions
————————————————— Deducti ons from
Charged to Income Other All owance
$38 $ - $3 0(a)
$ - $ - $ 3(b)

Column E

Balance At End
of Period

$67

$19

(a) Represents write-off of accounts considerdaetancollectible, reversal of amounts deemed dilbiecand collections.

(b) Represents reversal of previously recognizedds to reflect increases in market value.
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SCHEDULE X

DELTA AIR LINES, INC.
SUPPLEMENTARY INFORMATION ON STATEMENTS OF OPERATIO NS
FOR THE YEARS ENDED JUNE 30, 1994, 1993 AND 1992

(Amounts in Millions)

Column A Column B

Charged to Costs and Expenses

Item (a) 1994 1993 1992
Maintenance ;;1_(;;_epairs o $1,16 0 ;:_L-,lQO -m$1,113
Taxes other than payroll and income 16 9 166 169
Advertising costs 19 6 193 234

(&) Amounts for royalties and depreciation and dination of intangible assets, pre-operating castsl, similar deferrals do not exceed 1% of
total operating revenues.
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EXHIBIT INDEX

3.1 Delta's Certificate of Incorporation (FiledEshibit 3 to Delta's Current Report on Form 8-KethNovember 17, 1993).*
3.2 Delta's By-Laws (Filed as Exhibit 3 to Delt@srrent Report on Form 8-K dated November 17, 1993)

4.1 Rights Agreement dated as of October 23, 1886 Amendment No. 1 thereto dated as of June B2, I#tween Delta and NationsBank
of Georgia, N. A. (Filed as Exhibit 1 to Delta'sréant Report on Form 8-K dated November 4, 1986, Exhibit 4-1 to Amendment No. 2 to
Delta's Registration Statement on Form S-3 (Registt No. 33-48136)).*

4.2 Resignation, Transfer and Acceptance Agreenaietd November 30, 1992, among NationsBank of Ga&ogA., First Chicago Trust
Company of New York, and Delta (Filed as ExhibiG4e Amendment No. 1 to Delta's Registration Stateinon Form S-3 (Registration No.
33-62048)).*

4.3 Certificate of Designations, Preferences amh®Riof Series A Junior Participating PreferreccBt&eries B ESOP Convertible Preferred
Stock and Series C Convertible Preferred Stocledis part of Exhibit 3 to Delta's Current RepoarForm 8-K dated November 17, 1993).*

4.4 Indenture dated as of March 1, 1983, betwedta@ad The Citizens and Southern National Banksiee, as supplemented by the First
and Second Supplemental Indentures thereto datedJasuary 27, 1986 and May 26, 1989, respectiffélgd as Exhibit 4 to Delta's
Registration Statement on Form S-3 (Registration2N82412), Exhibit 4(b) to Delta's Registratioat®ment on Form S-3 (Registration No.
33-2972), and Exhibit 4.5 to Delta's Annual Remort-orm 10-K for the year ended June 30, 1989).*

4.5 Agreement dated May 31, 1989, among Delta,ditieens and Southern National Bank and The Ciszamd Southern National Bank of
Florida relating to the appointment of a succegssmtee under the Indenture dated as of March83,18s supplemented, between Delta and
The Citizens and Southern National Bank (Filed ®silkit 4.6 to Delta's Annual Report on Form 10-K foe year ended June 30, 1989).*

4.6 Indenture dated as of April 30, 1990, betweetidDand The Citizens ar@buthern National Bank of Florida, Trustee (Filedexhibit 4(a
to Amendment No. 1 to Delta's Registration StatdroarForm S-3 (Registration No. 33-34523)).*

4.7 Indenture dated as of May 1, 1991, betweeralzeltl The Citizens and Southern National Bank ofidé, Trustee (Filed as Exhibit 4 to
Delta's Registration Statement on Form S-3 (Regjistr No. 33-40190)).*
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4.8 Indenture dated as of June 15, 1993, betwe#a Brd NationsBank of Georgia, N.A., Trustee,tietpto Delta's 3.23% Convertible
Subordinated Notes due June 15, 2003 (Filed ashiExhR to Delta's Current Report on Form 8-K datade 29, 1993).*

4.9 Note Purchase Agreement dated February 22, 888@ng the Delta Family-Care Savings Plan, Isddelta, Guarantor, and Various
Lenders relating to the Guaranteed Serial ESOPSN@iéed as Exhibit 10 to Delta's Current Reporfanm 8-K dated April 25, 1990).*

4.10 Indenture of Trust dated as of August 1, 1883yng Delta, Fidelity Management Trust CompanyQESrustee, and Wilmington Trust
Company, Trustee, relating to the Guaranteed SE8&IP Notes (Filed as Exhibit 4.12 to Delta's AnfiReport on Form 10-K for the year
ended June 30, 1993).*

4.11 Letter of Credit dated August 12, 1993, issmedlationsBank of Georgia, N.A., to Wilmington BtuCompany, Trustee, relating to the
Guaranteed Serial ESOP Notes (Filed as Exhibit taI3elta's Annual Report on Form 10-K for the yeaded June 30, 1993).*

4.12 Credit Agreement dated as of December 19,,188bng Delta, Certain Banks and NationsBank ofrGiapN.A., as Agent Bank, as
amended by the First and Second Amendments theaétd as of November 3, 1992 and December 4, 188@ectively (Filed as Exhibit 4
Delta's Quarterly Report on Form 10-Q for the qeraended December 31, 1991, Exhibit 4.1 to Dealarterly Report on Form 10-Q for the
quarter ended December 31, 1992, and Exhibit 4D2¢etta's Quarterly Report on Form 10-Q for the teraended December 31, 1992).*

4.13 Amended and Restated Credit Agreement datetiscember 4, 1992, among Delta, Certain BankisNationsBank of Georgia, N.A.,
as Agent Bank, as amended by the First Amendmengtiindated as of June 4, 1993 (Filed as ExhiBitalDelta's Current Report on Form 8-
K dated December 8, 1992 and Exhibit 4-1 to Amendindp. 2 to Delta's Registration Statement on F8r(Registration No. 33-62048)).*

Delta is not filing any other instruments evidemcany indebtedness because the total amount ofitses@uthorized under any single such
instrument does not exceed 10% of the total aggdelta and its subsidiaries on a consolidatedsb&opies of such instruments will be
furnished to the Securities and Exchange Commiagbam request.

10.1 Purchase Agreement No. 1646 between The B&ongpany and Delta relating to Boeing Model 737-8B2raft (Filed as Exhibit 10.8
to Delta's Annual Report on Form 10-K for the yeaded June 30, 1990).*

10.2 Stock Purchase Agreement dated July 10, 188@een Delta and Swissair, Swiss Air Transport gamy Ltd. (Filed as Exhibit 10.2 to
Delta's Current Report on Form 8-K dated July 289).*
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10.3 Stock Purchase Agreement dated August 21,, 1@f8@een Delta and Swissair, Swiss Air Transparn@any Ltd. (Filed as Exhibit 10.9
to Delta's Annual Report on Form 10-K for the yeaded June 30, 1989)*.

10.4 Stock Purchase Agreement dated October 2®, b@8wveen Singapore Airlines Limited and Deltdgérias Exhibit 10.1 to Delta's
Current Report on Form 8-K dated November 2, 1989).

10.5 Stock Purchase Agreement dated October 28, b@8wveen Delta and Singapore Airlines Limitedgérias Exhibit 10.2 to Delta's
Current Report on Form 8-K dated November 2, 1989).

10.6 Sixth Amended and Restated Limited Partneragigement of WORLDSPAN, L.P. dated as of April 3093 (Filed as Exhibit 10.6 to
Delta's Annual Report on Form 10-K for the yeareshdune 30, 1993).*

10.7 Employment Agreement dated May 1, 1979, asdetk between Delta and Mr. David C. Garrett (FdedExhibit A(1) to Delta's
Annual Report on Form 10-K for the year ended Bel979, and Exhibit 10.6 to Delta's Annual ReporfForm 10-K for the year ended
June 30, 1986).*

10.8 Employment Agreement dated July 29, 1987, éetvDelta and Mr. Ronald W. Allen, as amended byAtmendments thereto dated
February 1, 1992, August 15, 1992, and Octobef 283 (Filed as Exhibit 10.8 to Delta's Annual Répor Form 10-K for the year ended
June 30, 1987, Exhibit 10 to Delta's Quarterly Repo Form 10-Q for the quarter ended March 3121 #xhibit 10.13 to Delta's Annual
Report on Form 10-K for the year ended June 302,188d Exhibit 10 to Delta's Quarterly Report omrd0-Q for the quarter ended
December 31, 1993).*

10.9 Delta's Incentive Compensation Plan, as amen ded.

10.10 Delta's 1989 Stock Incentive Plan, as amende d.

10.11 Delta's Executive Deferred Compensation Plan

10.12 Directors' Deferred Compensation Plan (Filed as Exhibit 10.14 to

Delta's Annual Report on Form 10-K for the year enéd June 30, 1987).*
10.13 Directors' Charitable Award Program (Filedeakibit 10.14 to Delta's Annual Report on FormKL@r the year ended June 30, 199:

10.14 1991 Delta Excess Benefit Plan, The Deltgpupental Excess Benefit Plan and Form of ExceseftePlan Agreement (Filed as
Exhibit 10.18 to Delta's Annual Report on Form 1@eKthe year ended June 30, 1992).*
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10.15 Agreement between Delta and The Air LinetRilo the Service of Delta as Represented by The.iAe Pilots Association,
International as supplemented (Filed as Exhibi28@o Delta's Annual Report on Form 10-K for thalyended June 30, 1990 and Exhibit
10.20 to Delta's Annual Report on Form 10-K for yiear ended June 30, 1992).*

10.16 Purchase Agreement No. DAC 90-10-D betweebdnoell Douglas Corporation and Delta relating tD40 aircraft (Filed as Exhibit
10.1 to Delta's Quarterly Report on Form 10-Q Far quarter ended September 30, 1990).*

11. Statement regarding computation of per shamaregs for the years ended June 30, 1992, 1993 884.

12. Statement regarding computation of ratio ohieays to fixed charges for the years ended Jun&é@), 1991, 1992, 1993 and 1994.
13. Portions of Delta's 1994 Annual Report to Shamdtters.

21. Subsidiaries of Delta.

23. Consent of Arthur Andersen LLP.

24. Powers of Attorney.

27. Financial Data Schedule.

*Incorporated herein by reference.
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EXHIBIT 10.9

Delta Air Lines, Inc.
Incentive Compensation Plan

Article 1. Establishment and Purpose

1.1 Establishment of the Plan. Delta Air Lines,.JrecDelaware corporation (the "Company"), heredtgldishes an annual incentive
compensation plan to be known as "The Delta Aiekirinc. Incentive Compensation Plan" (the "Plaas$)set forth in this document. The
Plan permits the awarding of annual cash bonusEsngloyees of the Company, based on the achieveoh@neestablished performance
goals.

The Plan shall become effective as of July 1, 1894 "Effective Date") and shall remain in effeatilterminated by the Board.

1.2 Purpose. The purposes of the Plan are ton¢a@ase the incentives to Participants to achiemea goals that are within group and/or
individual control, and are considered key to tlmnpany's success; (b) encourage teamwork amonigipants in various segments of the
Company; and

(c) reward performance with pay that varies intrefato the extent to which the preestablished gaat achieved.

Article 2. Definitions.

Whenever used in the Plan, the following termsldtale the meanings set forth below and, when #fieed meaning is intended, the term is
capitalized:

2.1 "Award Opportunity" means the various levelsngentive award payouts which a Participant may eader the Plan, as established by
the Committee pursuant to Sections 5.1 and 5.drhere

2.2 "Board" or "Board of Directors" means the Boafdirectors of the Company.
2.3 "Change in Control" shall be deemed to haveioed:

(a) Fifteen (15) days after a public announcemntegit &ny person (as that term is used in Sectiod) E3(d 14(d) of the Securities Exchange
Act of 1934, as amended), without prior approvathef Board, has acquired, either directly or inctise beneficial ownership of securities
representing twenty percent (20%) or more of thal tmtes that could be cast by the holders obfalhe Company's outstanding securities
entitled to vote in elections of Directors; or

(b) When individuals constituting the Board astef Effective Date (or the successors of such iddais nominated by a Board of Directors
on which such individuals or such successors dosti a majority) cease to constitute a majoritjhef Board of Director:



2.4 "Code" means the Internal Revenue Code of 1@8&mended.

2.5 "Committee" means a committee of two (2) orenadividuals, appointed by the Board to adminigiterPlan, pursuant to Article 3
herein.

2.6 "Company" means Delta Air Lines, Inc., a Deleaveorporation (including any and all Subsidiari@s)d any successor thereto.

2.7 "Disability" means a disability which would difyathe Participant for Long-Term Disability berisfas defined in Section 4.03 of the
Delta Family-Care Disability and Survivorship Plas,may be amended from time to time.

2.8 "Effective Date" means the date the Plan besaeffective, as set forth in Section 1.1 herein.
2.9 "Employee" means a full-time, salaried emplogtthe Company.
2.10 "Exchange Act" means the Securities Exchangef1934, as amended from time to time, or arocessor act thereto.

2.11 "Final Award" means the actual award earnethdwa Plan Year by a Participant, as determinethbyCommittee following the end of
the Plan Year.

2.12 "Named Executive Officer" means a Participaino, as of the date of payout of a Final Awardyns of the group of "covered
employees," as defined in the Regulations promathahder Code Section 162(m), or any successaitestat

2.13 "Participant” means an Employee who is agtipalticipating in the Plan.
2.14 "Plan" means the Delta Air Lines, Inc. InceatCompensation Plan, as set forth herein.
2.15 "Plan Year" means the Company's fiscal year.

2.16 "Retirement” shall have the meanings ascribdehrly, Normal or Deferred Retirement in the Camys defined benefits tax-qualified
retirement pension plan applicable to the partitipa

2.17 "Subsidiary" means any corporation (other th@iCompany) in which the Company or a Subsididuthe Company owns fifty percent
(50%) or more of the total combined voting powenlbftlasses of stock.

2.18 "Target Incentive Award" means the award tp&id to Participants when the Company meets "tadjgerformance results, as
established by the Committee.
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Article 3. Administration

3.1 The Committee. The Plan shall initially be adistered by the Personnel, Compensation & Nomigafiommittee of the Board. Subject
to the terms of this Plan, the Board may apposu@essor Committee to administer the Plan. Thebaesrof the Committee shall be
appointed by, must be members of, and shall serireealiscretion of, the Board.

3.2 Authority of the Committee. Except as limitedlaw or by the Certificate of Incorporation or Byts of the Company, and subject to the
provisions herein, the Committee shall have fulivpoto select Employees who shall participate @Rfan; determine the size and types of
Award Opportunities and Final Awards; determinetdrens and conditions of Award Opportunities in @mer consistent with the Plan;
construe and interpret the Plan and any agreemémstoument entered into under the Plan; estapdistend, or waive rules and regulations
for the Plan's administration; and (subject toghevisions of Article 8 herein) amend the terms aodditions of any outstanding Award
Opportunity to the extent such terms and conditemeswithin the sole discretion of the Committeguamss/ided in the Plan. Further, the
Committee shall make all other determinations wiay be necessary or advisable for the administratf the Plan. As permitted by law,
the Committee may delegate its authorities as ifieththereunder.

3.3 Decisions Binding. All determinations and digis of the Committee as to any disputed questiising under the Plan, including
guestions of construction and interpretation, shalfinal, binding, and conclusive upon all parties

Article 4. Eligibility and Participation

4.1 Eligibility. All Employees who are deemed by tGommittee to be key employees shall be eligibleatrticipate in the Plan for such Plan
Year.

4.2 Participation. Participation in the Plan sl&ldetermined annually by the Committee based thmuoriteria set forth in Section 4.1
herein. Employees who are chosen to participatkearPlan in any given Plan Year shall be so natifiewriting, and shall be apprised of the
performance measure(s), performance goal(s), datkdeAward Opportunities for the relevant Plan i¥@&a soon as is practicable.

4.3 Partial Plan Year Participation. Except as jgted in Article 8 herein, an Employee who beconligghde after the beginning of a Plan
Year may patrticipate in the Plan for that Plan Y&arch situations may include, but are not limie¢a) new hires; (b) when an Employee is
promoted from a position which did not previouslgenhthe eligibility criteria; or (c) when an Empésyis transferred from an affiliate which
does not participate in the Plan.
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The Committee, in its sole discretion, retainsripht to prohibit or allow participation in the tral Plan Year of eligibility for any of the
aforementioned Employees.

4.4 No Right to Participate. No Participant or atBeployee shall at any time have a right to beael for participation in the Plan for any
Plan Year, despite having previously participatethe Plan.

Article 5. Award Determination

5.1 Performance Measures and Performance Goats.tBithe beginning of each Plan Year, or as segoracticable thereafter, the
Committee shall select performance measures aridestablish performance goals for that Plan Y&acept as provided in Article 8 herein,
the performance measures may be based on any catiobiof corporate, divisional, and/or individualags.

For each Plan Year, the Committee shall estabdisges of performance goals which will correspondatidous levels of Award
Opportunities. Each performance goal range shellide a level of performance at which one hunderdgnt (100%) of the Target Incentive
Award shall be earned. In addition, each rangd gidlde levels of performance above and belowaihe hundred percent (100%)
performance level.

After the performance goals are established, thar@ittee will align the achievement of the performaigoals with the Award Opportunities
(as described in Section 5.2 herein), such thalethed of achievement of the preestablished peréorre goals at the end of the Plan Year will
determine the Final Awards. Except as providedriticke 8 herein, the Committee shall have the atityto exercise subjective discretion in
the determination of Final Awards, as well as théharity to delegate the ability to exercise subyecdiscretion in this respect.

The Committee may establish one or more Compwidy-performance measures which must be achieveahfpParticipant to receive a Fil
Award payment for that Plan Year.

5.2 Award Opportunities. Prior to the beginningeath Plan Year, or as soon as practicable theretidteCommittee shall establish, in
writing, Award Opportunities, which correspond tarious levels of achievement of the preestabligietbrmance goals. The established
Award Opportunities shall vary in relation to tlob jclassification of each Participant. Except awijaled in Article 8 herein, in the event a
Participant changes job levels during a Plan Yibar Participant's Award Opportunity may be adjustedeflect the amount of time at each
job level during the Plan Yee

5.3 Adjustment of Performance Goals and Award Ojymities. Once established, performance goals négyrsiaall not be changed during t
Plan Year. However, except as provided in ArticleeBein, if the Committee determines in its sokedition that external changes or other
unanticipated business conditions have materially
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affected the fairness of the goals, then the Cotemihay approve appropriate adjustments to theymeaice goals (either up or down)
during the Plan Year as such goals apply to therdv@pportunities of specified Participants.

Notwithstanding any other provision of this Plamthie event of any change in corporate capitabmasuch as a stock split, or a corpo
transaction, such as any merger, consolidatiorgragipn, including a spin- off, or other distritarti of stock or property of the Company, any
reorganization (whether or not such reorganizatmmes within the definition of such term in Codet8m 368), or any partial or complete
liquidation of the Company, such adjustment shalhiade in the Award Opportunities and/or the peréarce measures or performance goals
related to then-current performance periods, asheajetermined to be appropriate and equitabl&é®dy¥ommittee, in its sole discretion, to
prevent dilution or enlargement of rights; providbdwever, that subject to Article 8 herein, angtsadjustment shall not be made if it would
eliminate the ability of Award Opportunities held Named Executive Officers to qualify for the "pmrhance-based" exception under Code
Section 162(m).

5.4 Final Award Determinations. At the end of e&téin Year, Final Awards shall be computed for datticipant as determined by the
Committee. Subject to the terms of Article 8 her&iimal Award amounts may vary above or below theg&t Incentive Award, based on the
level of achievement of the preestablished corgoudivisional, and/or individual performance goals.

5.5 Award Limit. The Committee may establish guiide$ governing the maximum Final Awards that magaeed by Participants (either in
the aggregate, by Employee class, or among indivilarticipants) in each Plan Year. The guidelmay be expressed as a percentage of
Company-wide goals of financial measures, or subbraneasures as the Committee shall from timerte determine; provided, however,
that the maximum payout with respect to a Final Alygayable to any one Participant in connectiom wirformance in any one Plan Year
shall be three million dollars ($3,000,000).

5.6 Threshold Levels of Performance. The Committeg establish minimum levels of performance gohieement, below which no
payouts of Final Awards shall be made to any Fp#id.

Article 6. Payment of Final Awards

6.1 Form and Timing of Payment. Unless a defetedt®n is made by a Participant pursuant to Sadi@ herein, or deferral of all or a
portion of a Participant's Final Award is requitgdSection 6.3, each Participant's Final AwardIdtebaid in cash, in one lump sum, within
seventy-five (75) calendar days after the end ohd#an Year.

6.2 Voluntary Deferral of Final Award Payouts. TBemmittee may permit a Participant to defer sudtidfpant's receipt of the payment of
cash that would otherwise be
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due pursuant to his or her Final Award. If any sdeferral election is required or permitted, ther@dttee shall, in its sole discretion,
establish rules and procedures for such paymentrads.

6.3 Required Deferral of Final Award Payouts. la #vent that all or a portion of a ParticipantisaFiAward is not deductible by the Comp
due to limits contained in Code Section 162(m)my successor Code Section, payment of the nondetipbrtion of such Final Award sh
be deferred until such time as it may be deductetthé® Company.

6.4 Unsecured Interest. No participant or any offagty claiming an interest in amounts earned utttdePlan shall have any interest
whatsoever in any specific asset of the Companyh@&a@xtent that any party acquires a right toivecgpayments under the Plan, such right
shall be equivalent to that of an unsecured gereeditor of the Company.

Article 7. Termination of Employment

7.1 Termination of Employment Due to Death, Disapibr Retirement. In the event of a Participaatisployment is terminated by reason of
death, Disability, or Retirement, the Final Awartefmined in accordance with Section 5.4 hereifi bhaeduced to reflect participation
prior to termination only. The reduced award shaldetermined by multiplying said Final Award bfraction, the numerator of which is the
number of days of employment in the Plan Year thhothe date of employment termination, and the denator of which is three hundred
sixty-five (365). In the case of a Participant'sa&hility, the employment termination shall be deéroehave occurred on the date that the
Committee determines the definition of Disabilityltave been satisfied.

The Final Award thus determined shall be paid witgventyfive (75) calendar days following the end of tharPYear in which employme
termination occurs.

7.2 Termination of Employment for Other Reasonghinevent a Participant's employment is terminfdedny reason other than death,
Disability, or Retirement (of which the Committdeali be the sole judge), all of the Participarights to a Final Award for the Plan Year tl
in progress shall be forfeited. However, the Cortemritin its sole discretion, may pay a proratedrevi@r the portion of the Plan Year that
Participant was employed by the Company, computetetermined by the Committee.

Article 8. Named Executive Officers

8.1 Applicability of Article 8. The provisions olfiis Article 8 shall apply only to Named Executiv#fi€ers. In the event of any inconsistenc
between this Article 8 and the other Plan provisias they pertain to Named Executive Officerspttawisions of this Article 8 shall control.
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8.2 Establishment of Award Opportunities. Excepprided in

Section 8.8 herein, Award Opportunities for Nameaddutive Officers shall be established as a funabbeach Named Executive Officer's
Base Salary (as defined below). Prior to the begmof each Plan Year, or as soon as practicakledfter, the Committee shall establish, in
writing, various levels of Final Awards which wile paid with respect to specified levels of attantrof the preestablished performance
goals.

For purposes of this Article 8, "Base Salary" shadlan, as to any specific Plan Year, a Participaefiular annual salary rate as of the first
day of the Plan Year. Regular salary shall notdsiiced by any salary reduction contributions madent/ defined contribution plan or other
deferred compensation plans of the Company, butsbiainclude any payments under this Plan or atiner bonuses, incentive pay, or
special awards.

8.3 No Partial Plan Year Participation. A Named é&iive Officer who becomes eligible after the begig of a Plan Year may first
participate in the Plan for the succeeding PlarrYea

8.4 Components of Award Opportunities. Each Namegthtive Officer's Award Opportunity shall be based (a) the Named Executive
Officer's Target Incentive Award; (b) the potentié@hal Awards corresponding to various levels dfiacement of the preestablished
performance goals, as established by the Comméte(c) Company performance in relation to thegtaEblished performance goals. Exc
as provided in Section 8.8 herein, performance nreasvhich may serve as determinants of Named ExedDfficers' Award Opportunities
shall be limited to Pretax Income, Return on Ass@tserating Cash Flow, Return on Equity, GrowtlR&venues, and Earnings per Share.

8.5 No Mid-Year Change in Award Opportunities. Epicas provided in
Section 8.8 herein, each Named Executive Offi¢érial Award shall be based exclusively on the Aw@pportunity levels established by
Committee before the first day of each Plan Year.

8.6 Nonadjustment of Performance Goals. Except@asqed in Section 8.8 herein, performance goaddl stot be changed following their
establishment, and Named Executive Officers stulleceive any payout when the minimum performagaads are not met or exceeded.

8.7 Individual Performance and Discretionary Adjushts. Except as provided in Section 8.8 hereinjestive evaluations of individual
performance of Named Executive Officers shall rotdflected in their Final Awards. However, the Quittee shall have the discretion to
decrease or eliminate the amount of the Final Avedin@érwise payable to a Named Executive Officer.
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8.8 Possible Modifications. If, on the advice of tiompany's counsel, the Committee determineCihdé Section 162(m) and the
Regulations thereunder will not adversely affeetdeductibility for federal income tax purposesoy amount paid under the Plan by
permitting greater discretion and/or flexibility tiirespect to Award Opportunities granted to Nateelcutive Officers pursuant to this
Article 8, then the Committee may, in its sole déion, apply such greater discretion and/or fléybto such Award Opportunities as is
consistent with the terms of this Plan, and withegfard to the restrictive provisions of this Ali8.

In addition, in the event that changes are madgotite Section 162(m) or the Regulations thereuralpetmit greater flexibility with respect
to any Award Opportunities under the Plan, the Catesmay, subject to this Article 8, make any atijuents it deems appropriate.

Article 9. Rights of Participants

9.1 Employment. Nothing in the Plan shall interfetith or limit in any way the right of the Compato/terminate any Participant's
employment at any time, nor confer upon any Padici any right to continue in the employ of the @amy.

9.2 Nontransferability. No right or interest of aBgrticipant in the Plan shall be assignable arsfiexrable, or subject to any lien, directly, by
operation of law or otherwise, including, but natited to, execution, levy, garnishment, attachmpletdge, and bankruptcy.

Article 10. Beneficiary Designation.

Each Participant under the Plan may, from timénb@tname any beneficiary or beneficiaries (who t@yamed contingently or
successively) to whom any benefit under the Plaa i paid in case of his or her death beforertshe receives any or all of such benefit.
Each designation will revoke all prior designatidnysthe same Participant, shall be in a form pibsdrby the Committee, and will be
effective only when filed by the Participant in timg with the Committee during his or her lifetimie.the absence of any such designation,
benefits remaining unpaid at the Participant'stdehall be paid to the Participant's estate.

Article 11. Change in Control

In the event of a Change in Control, each Partidigaall, in the sole discretion of the Committee entitled to a pro rata payment of his or
her Target Incentive Award for the Plan Year duniviich such Change in Control occurs. Such promaimall be determined as a function of
the number of days within the Plan Year prior t® #ffective date of the Change in Control, in iefato three hundred sixty-five (365). Such
amount shall be paid in cash to each Participatitimvbne hundred twenty (120) days after the eiffeadate of the Change in Control.
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Article 12. Amendments

The Committee, in its sole discretion, without netiat any time and from time to time, may modifyamend, in whole or in part, any or al
the provisions of the Plan, or suspend or terminatstirely; provided, however, that no such madifion, amendment, suspension, or
termination may, without the consent of a Partintgar his or her beneficiary in the case of thatdef the Participant), materially reduce the
right of a Participant (or his or her beneficiag/the case may be) to a payment or distributioaurater the which he or she is entitled.

Article 13. Miscellaneous

13.1 Governing Law. The Plan, and all agreementsumeler, shall be governed by and construed inrdaoce with the laws of the state of
Georgia.

13.2 Withholding Taxes. The Company shall haverigie to deduct from all payments under the Planfaneign, Federal, state, or local
income or other taxes required by law to be witbhveith respect to such payments. Before paymeahgfFinal Award may be deferred
under Article 6, the Company may require that theiBipant pay or agree to withholding for any igre Federal, state or local income or
other taxes which may be imposed on any amountreefe

13.3 Gender and Number. Except where otherwiseaelil by the context, any masculine term usedtatso shall include the feminine; 1
plural shall include the singular, and the singslaall include the plural.

13.4 Severability. In the event any provision af Blan shall be held illegal or invalid for anyges, the illegality or invalidity shall not affe
the remaining parts of the Plan, and the Plan figationstrued and enforced as if the illegal oalinvprovision had not been included.

13.5 Costs of the Plan. All costs of implementing administering the Plan shall be borne by the gzomg.

13.6 Successors. All obligations of the Companyeunie Plan shall be binding upon and inure tdoirgefit of any successor to the
Company, whether the existence of such succes#ioe i®sult of a direct or indirect purchase, mergensolidation, or otherwise, of all or
substantially all of the business and/or assetse@Company.

13.7 Other Plans. Nothing contained in this Plaadlgirevent the Board from adopting other or addiél compensation arrangements, subject
to stockholder approval if such approval is reqiii@nd such arrangements may be either generallicaple or applicable only in specific
cases.
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EXHIBIT 10.10

1989 STOCK INCENTIVE PLAN
OF
DELTA AIR LINES, INC.
As Amended Through October 28, 1993

SECTION 1. Purpose; Definitions.

The purpose of this plan, which shall be knownhas"1989 Stock Incentive Plan of Delta Air Linas¢I' (the "Plan"), is to promote the
interests of Delta Air Lines, Inc. (the "Company) attracting and retaining in its employment passof outstanding ability, and to provide
present and future officers and key employeesefdbmpany, or any of its present or future Subsi&lagreater incentive to make material
contributions to the success of the Company byemsing their proprietary interest in the welfard anccess of the Company through
increased direct stock ownership and other inceatrelated to the value of the stock, all to theelfieof the Company and its shareholders.

For purposes of the Plan, the following terms shaltlefined as set forth below:
(a) "Board" or "Board of Directors" means the Boafdirectors of the Company.
(b) "Code" means the Internal Revenue Code of 188&mended from time to time, and any successogtth

(c) "Committee" means the Committee referred tBeaction 2 of the Plan. If at any time no Commithall be designated, then the functions
of the Committee specified in the Plan shall be@ged by the Board.

(d) "Company" means Delta Air Lines, Inc., a cogi@mn organized under the laws of the State of Wata, or any successor corporation.
(e) "Disability" means disability as determined anthe disability plan of the Company or Subsidiapplicable to the Participant.

(f) "Disinterested Person" shall have the meangtdarth in Rule 16b- 3(d)(3) as promulgated by $eeurities and Exchange Commission
under the Exchange Act, or any successor definaitopted by the Commission.

(9) "Exchange Act" means the Securities ExchangeoAt934, as amended.

(h) "Fair Market Value" means, as of any given d#te opening or closing price, as determined byGbmmittee, of the Stock on the New
York Stock Exchange or, if no sale of Stock ocanghe New York Stock Exchange on such date, tlemiog or closing price, as determir
by the Committee, of the Stock on said exchangtherast preceding day on which such sale occu



() "Incentive Stock Option" means any Stock Optintended to be and designated as an "IncentivekSdption" within the meaning of
Section 422 of the Code.

() "Non-Qualified Stock Option" means any StocktiOp that is not an Incentive Stock Option.

(k) "Other Stock-Based Award" means an award u@etion 8 below of Stock or that is valued in whaién part by reference to, or is
otherwise based on, Stock.

(1) "Option Price" means the price specified inti&ec5 below.
(m) "Participant” means the recipient of an awarder the Plan.
(n) "Plan" means the 1989 Stock Incentive Plan @tdAir Lines, Inc., as amended from time to time.

(o) "Restricted Stock" means Stock granted undeaveard pursuant to
Section 7 below which is subject to the restrictigpecified therein.

(p) "Retirement" means retirement from active erplent with the Company or any Subsidiary pursuautiié retirement or pension plan of
such entity applicable to the Participant.

(g) "Stock" means the Common Stock, $3.00 par vafithe Company.

(r) "Stock Appreciation Right" means a right grahtender an award pursuant to Section 6 below teive@n amount equal to the excess of
the Fair Market Value of the shares of Stock caddre such right over the Option Price applicableuoh shares, as specified in Section 6
below.

(s) "Stock Option" or "Option" means any optiorptarchase shares of Stock granted pursuant to esti@low.

(t) "Subsidiary" means any corporation (other tH@Company) in which the Company or a Subsididth® Company owns 50% or more
the total combined voting power of all classesto€tk.

SECTION 2. Administration.

The Plan shall be administered by a Committee @Bbard of Directors, designated by the Board artietcomprised of not less than three
members of the Board. All the members of the Conemishall be Disinterested Persons. Each direstile serving as a member of the
Committee, shall be considered to be acting irchacity as a director of the Company. Memberbd®fQommittee shall be appointed from
time to time for such terms as the Board shallrd&itee, and may be removed by the Board at any witte or without cause. Subject to the
provisions of the Plan, the Committee shall have and complete authority to construe and interghretPlan, to establish, amend and rescind
appropriate rules and regulations relating to the



Plan, to determine the persons to whom and thedintienes at which to grant awards thereunderdtuinister the Plan, and to take all such
steps and make all such determinations in conneetith the Plan and the awards granted thereurslgmaay deem necessary or advisabl
carry out the provisions and intent of the Plan.d&terminations of the Committee shall be by aarigj of its members, and its
determinations shall be final and conclusive fopatposes and upon all persons, including buteuthimitation, the Company, the
Committee, the directors, officers and employeehefCompany, the Participants and their respestieeessors in interest.

Except as provided in the Plan, the Committee malggrawards under Sections 5, 6, 7 and 8 of this &lther alone or in such combinations
as it deems appropriate, and awards need not tsathe with respect to each Participant. When grgr8tock Options under Section 5 of
Plan, the Committee shall designate the Stock @m@tfoeither an Incentive Stock Option or a Non-Iifled Stock Option. The Committee
shall also designate whether the Stock Optionastgd with Stock Appreciation Rights.

SECTION 3. Stock Subject to Plan.

The total number of shares of Stock reserved aadadle for distribution under the Plan shall b@0®,000, subject to adjustment as provided
in this Section. Stock issued under the Plan magither authorized and unissued shares or treahanes.

To the extent that any award under the Plan, ompantjon thereof, is settled in cash rather thashiares of Stock, the number of shares of
Stock subject to such award, less the number aesha Stock issued, if any, in connection withtsaettlement, shall again be available for
distribution in connection with future awards unttex Plan. Subject to Section 6(d) below, if angreb of Stock subject to a Stock Option
cease to be subject to such Option for any reagwr than the exercise of such Option, or if argreh of Stock subject to a Restricted Stock
award or Other Stock-Based Award are forfeitedmyr such award otherwise terminates, in whole or, pathout a payment being made to
the Participant in the form of Stock, the shareStoick previously subject to such Option or awdralsagain be available for distribution in
connection with future awards under the Plan.

In the event of any merger, reorganization, codswibn, recapitalization, Stock dividend, Stockitspl other change in corporate structure
affecting the Stock, the Committee, in its soledition, shall make such modifications, substitugior adjustments as it deems necessary to
reflect such change so as to prevent the deletiemlargement of rights, including but not limiteed modifications, substitutions, or
adjustments in the aggregate number of shares/egséar issuance under the Plan, in the numbeiQptin Price of shares subject to
outstanding Options or Stock Appreciation Rightsnged under the Plan, and in the number of shaigect to other outstanding awards
granted under the Plan, provided that the numbshafes subject to any award shall always be aenahber.
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SECTION 4. Eligibility.

Officers and other key employees of the Companyi@n8ubsidiaries who are responsible for or conte to the management, growth and/or
profitability of the Company and/or its Subsidiaias determined by the Committee, are eligibleetgranted awards under the Plan.

SECTION 5. Stock Options.
Award Limitation

The number of shares of Stock subject to Stockddptthat may be awarded to a Participant underlgme shall not exceed ten percent of the
maximum total number of shares of Stock reservedigiribution under Section 3 of the Plan.

Grant

Subject to the provisions of the Plan, the Committieall have sole and complete authority to detegrttie persons to whom Stock Options
shall be granted, the number of shares to be cdymreach Stock Option and the conditions and #tiaitis, if any, in addition to those set
forth in this

Section 5, applicable to such Stock Options. Them@dtee shall have the authority to grant both hiise Stock Options and Non-Qualified
Stock Options. In the case of Incentive Stock Qpstjdhe terms and conditions of such grants sleadlubject to and comply with the
requirements of Section 422 of the Code, as frome tio time amended, and any implementing regulatiBach such award shall be
confirmed by an agreement executed by the Comnattelehe Participant, which agreement shall corga@h provisions as the Committee
determines to be necessary or appropriate to catrthe intent of this Plan with respect to suclaalvEach such agreement shall provide
the Option (and any related Stock Appreciation Biggnot transferable by the Participant otherviign by will, by the laws of descent and
distribution, or by a written designation refertedn Section 10(c) below, and is exercisable,myithe Participant's lifetime, only by such
Participant.

Option Price

The Committee shall establish the Option Pricdatime each Stock Option is granted, which pric@|shot be less than 100% of the Fair
Market Value of the Stock on the date of grant. Omion Price shall be the price payable by thei€tpant for a share of Stock upon the
exercise of a Stock Option. The Option Price shalsubject to adjustment in accordance with theigians of

Section 3 hereof.

Exercise

The Committee shall determine when a Stock Optiatl become exercisable, and may provide that ekSDption is exercisable in
installments, provided that no Stock Option shelezercisable earlier than one (1) year or laten ten

(10) years after the date of grant, except thatRfrticipant dies prior to one (1) year afterdhte of grant the one (1) year limitation shall not
apply and the Option may be exercised as provid&ection 10 hereof.
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The Option Price of each share as to which an @pgi@xercised shall be paid in full at the timesoth exercise. Such payment shall be r
in cash, or, subject to the consent of the Commiiad to such limitations as the Committee may Bapby tender of shares of unrestricted
Stock valued at Fair Market Value as of the datexafrcise, or by a combination of cash and shdrearestricted Stock.

Incentive Stock Options

Anything in the Plan to the contrary notwithstargjino term of this Plan relating to Incentive St@xitions shall be interpreted, amended or
altered, nor shall any discretion or authority gegnunder the Plan be so exercised, so as to diiggtii@ Plan under Section 422 of the Code,
or, without the consent of the Participant(s) atdcto disqualify any Incentive Stock Option undech Section 422.

To the extent permitted under Section 422 of thdeCar the applicable regulations thereunder oragoplicable Internal Revenue Service
pronouncement, and subject to such terms and ¢omslias the Committee shall prescribe, any Inceritock Option that does not continue
to comply with the requirements of the Code shaltieated as a Non-Qualified Stock Option.

SECTION 6. Stock Appreciation Rights.
Grant

Subject to the provisions of the Plan, the Commigieall have sole and complete authority to detegrthie persons who shall receive Stock
Appreciation Rights and the number of shares oflSwaith respect to which each Stock AppreciatiogtRis granted. Stock Appreciation
Rights may be granted only in conjunction with &t@ptions granted under the Plan. Whenever Stogkdgation Rights are granted, they
shall be provided for in the agreement referreith t8ection 5 above, or an amendment thereto.

A Stock Appreciation Right or applicable portiorethof granted in conjunction with a given Stocki@ptshall terminate and no longer be
exercisable upon the termination or exercise oféfmted Stock Option, and a Stock Option or applie portion thereof granted in
conjunction with a Stock Appreciation Right shalirhinate and no longer be exercisable upon thdnatiman or exercise of the related Stock
Appreciation Right.

Terms and Conditions

Stock Appreciation Rights shall be exercisabledooadance with procedures established by the Caeendtnd shall be subject to such terms
and conditions, not inconsistent with the provisiarf the Plan, as shall be determined from timinte by the Committee, in addition to the
following:

(a) Stock Appreciation Rights shall be exercisalily at such time or times and to the extent that3tock Options to which they relate shall
be exercisable in accordance with the provisiorSeaftion 5 of the Plan. The exercise of Stock Agipte®n Rights by Participants who are
subject to Section 16(b) of the Exchange Act stathply with Rule 16b-3 (or any successor rule)
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thereunder, to the extent applicable; provided, énew, that the Committee, in its sole discretioaymequire the exercise of Stock
Appreciation Rights by any Participant to complytwihe requirements of Rule 16b-3 (or any succesdey.

(b) Upon the exercise of a Stock Appreciation RighParticipant shall be entitled to receive an@m cash or shares of Stock or a
combination thereof, as determined by the Commitgeal in value to the excess of the Fair Markalu¥ of one share of Stock over the
Option Price per share specified in the relatedls@ption multiplied by the number of shares impexs of which the Stock Appreciation
Right shall have been exercised. The Fair Markét&/ased to determine the amount payable (anduhwaer of shares payable to the extent
that the payment is in the form of Stock) shalthee Fair Market Value on the last trading day pdéug the date of exercise of the Stock
Appreciation Right or, if so specified by the Contte, the highest Fair Market Value during the eyale period referred to in Rule 16b-3(e)
(3)(iii) (or any successor rule) under the ExchaAgein which the Stock Appreciation Right is exieed.

(c) Stock Appreciation Rights shall be transferaiity when and to the extent that the related S€@gtion would be transferable under
Section 5 of the Plan.

(d) Upon the exercise of a Stock Appreciation Rigfe Stock Option or part thereof to which suabc&tAppreciation Right is related shall
be deemed to have been exercised for the purpdbe tiitation set forth in Section 3 of the Plamthe number of shares of Stock to be
issued under the Plan, but only to the extent®flimber of shares actually issued, if any, upereitercise of the Stock Appreciation Right.

SECTION 7. Restricted Stock.
Grant

Subject to the provisions of the Plan, the Committieall have sole and complete authority to detegrttie persons to whom, and the time or
times at which, grants of Restricted Stock willbade, the number of shares to be awarded, the (ifreey) to be paid by the recipient of
Restricted Stock, the time or times within whiclelsawards may be subject to forfeiture, and akiothrms and conditions of the awards.

The Committee may condition the grant of Restricéatck upon the attainment of specified performagaals or such other factors as the
Committee may determine, in its sole discretion.

Each Restricted Stock award shall be confirmedrbgigreement executed by the Committee and theciparit, which agreement shall
contain such provisions as the Committee deterntmés necessary or appropriate to carry out ttemirof this Plan with respect to such
award.

Each Participant receiving a Restricted Stock awsaall be issued a Stock certificate in respesuech shares of Restricted Stock. Such
certificate shall be registered in the name of datticipant, and shall bear an appropriate legefairing to the terms, conditions, and
restrictions applicable to such award.



The Committee shall require that Stock certificaeislencing such shares be held by the Companithatrestrictions thereon shall have
lapsed, and that, as a condition of any RestriStedk award, the Participant shall have delivecetthé Company a stock power, endorsed in
blank, relating to the Stock covered by such award.

Restrictions and Conditions
The shares of Restricted Stock awarded pursuahist@ection 7 shall be subject to the followingtretions and conditions:

(a) During a period set by the Committee commenuiitly the date of such award (the "Restriction &#), the Participant shall not be
permitted to sell, transfer, pledge or assign shafdRestricted Stock awarded under the Plan. Withése limits, the Committee, in its sole
discretion, may provide for the lapse of such retstins in installments and may accelerate or waiweh restrictions in whole or in part, ba
on service, performance and/or such other factocsiteria as the Committee may determine.

(b) Except as provided in this paragraph (b) andgraph (a) above, the Participant shall have, weisipect to the shares of Restricted Stock,
all of the rights of a shareholder of the Compangiuding the right to vote the shares, and thhtrig receive any cash dividends. The
Committee, in its sole discretion, as determinetth@time of award, may provide that the paymertash dividends shall or may be deferred
and, if the Committee so determines, reinvesteatiilitional shares of Stock or Restricted Stock&eaxtent shares are available under
Section 3, or otherwise reinvested. Pursuant to

Section 3 above, Stock dividends issued with readpeRestricted Stock shall be treated as additishares of Restricted Stock that are
subject to the same restrictions and other termdcanditions that apply to the shares with respeethich such dividends are issued.

(c) Upon termination of a Participant's employmeith the Company or any Subsidiary for any reasarng the Restriction Period, all
shares still subject to restriction will vest, @ forfeited, in accordance with the terms and dimal established by the Committee in the
award agreement.

(d) If and when the Restriction Period expires witha prior forfeiture of the Restricted Stock &dbjto such Restriction Period, certificates
for an appropriate number of unrestricted sharedtack shall be delivered promptly to the Partinipand the certificates for the shares of
Restricted Stock shall be cancelled.

SECTION 8. Other Stock-Based Awards.
Grant

Other awards of Stock and other awards that areedah whole or in part by reference to, or areeothise based on, Stock ("Other Stock-
Based Awards"), may be granted either alone oddit&n to or in conjunction with other awards untigs Plan. Awards under this section
may include, but are not limited to, the grant tdfck upon the continued employment of a Participant
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for a specified period of time, the payment of chaked upon the performance of the Stock, or thetgf securities convertible into Stock.

Subject to the provisions of the Plan, the Committleall have sole and complete authority to detegrttie persons to whom and the time or
times at which such awards shall be made, the nuoflehares of Stock or other securities, if anyhé granted pursuant to such awards, and
all other conditions of the awards. Any such awslrdll be subject to an agreement between the Congahthe Participant.

Each Other Stock-Based Award shall be confirmedrggreement executed by the Committee and thigipartt, which agreement shall
contain such provisions as the Committee deternimés necessary or appropriate to carry out ttemtrof this Plan with respect to such
award.

Terms and Conditions

In addition to the terms and conditions specifiethie award agreement, Other Stock-Based Awarde ipiasuant to this Section 8 shall be
subject to the following:

(a) Any shares of Stock subject to awards madenthifeSection 8 may not be sold, assigned, trarexfepledged or otherwise encumbered
prior to the date on which the shares are issuedf, later, the date on which any applicable rietitn, performance or deferral period lapses.

(b) If specified by the Committee in the award &gnent, the recipient of an award under this Se@ishall be entitled to receive, currentl
on a deferred basis, interest or dividends or éviequivalents with respect to the Stock or askeurities covered by the award, and the
Committee may provide that such amounts (if ang)ldie deemed to have been reinvested in addit®twak or otherwise reinvested.

(c) The award agreement with respect to any OtterkSBased Award shall contain provisions dealirithwthe disposition of such award in
the event of a termination of the Participant's leympent prior to the exercise, realization or paytref such award, whether such termina
occurs because of Retirement, Disability, deatbtioer reason, with such provisions to take accofitite specific nature and purpose of the
award.

SECTION 9. Change in Control.

In order to maintain the Participants' rights ia #vent of a "Change in Control" of the Companyherginafter defined, the Committee, in its
sole discretion, may, either at the time an Awarthade hereunder or at any time prior to, or samelously with, a Change in Control (i)
provide for the acceleration of any time periodatiag to the exercise or realization of such Avgasd that such Awards may be exercised or
realized in full on or before a date fixed by then@nittee; (ii) provide for the purchase of such Ag& upon the Participant's request, for an
amount of cash equal to the amount which could f@en attained upon the exercise or realizaticguoi Awards had such Awards been
currently exercisable or payable; (iii) make sudjustment to the Awards then outstanding as ther@ittee deems appropriate to reflect s
transaction or change; or (iv) with the approvaanfl through the Board of Directors, cause the Aw#nen outstanding to be assumed, or
new Awards substituted therefor, by the surviving



corporation in such change. The Committee maytsidiscretion, include such further provisions dmitations with respect to a Change in
Control in any agreement entered into pursuarttitoRlan as it may deem appropriate and in theibtsests of the Company. A "Change in
Control" shall be deemed to have occurred (i) ift¢15) days after public announcement that anggperentity or group, without prior
approval of the Board of Directors, has acquiréttiee directly or indirectly, beneficial ownership securities representing twenty percent
(20%) or more of the total votes that could be baghe holders of all of the Company's outstandiegurities entitled to vote in elections of
directors; or (ii) when individuals currently coitsting the Board of Directors (or the successdrsueh individuals nominated by a Board of
Directors on which such individuals or such suceessonstituted a majority) cease to constituteagority of the Board of Directors.

SECTION 10. Termination of Employment, Retireméisability, Death and Voluntary Demotion.
Except as provided in award agreements under $acfior 8, the following shall apply:

(a) If a Participant's employment shall be terngdaby the Company or a Subsidiary, or if a Parictpesigns from employment with the
Company or a Subsidiary, the Stock Options or Sfgmfireciation Rights held by such Participant shalfforfeited unless the Committee
authorizes the exercise of such Stock Options ackSAppreciation Rights, provided that any suchreise shall be permissible only for a
period of up to four (4) months following such ténation or resignation and only if such exercisettserwise permissible under the Plan and
the applicable award agreement.

(b) With respect to awards made prior to Octoberl®®3, a Participant whose employment is termihatxause of his Retirement or
Disability shall be treated as though he remairective employment, unless the applicable awardeagent is amended to shorten the
exercise period following Retirement or Disability/ith respect to awards made on or after Octobefl 283, a Participant whose employn
is terminated because of his Retirement or Digghitiay exercise his outstanding Stock Options oclSAppreciation Rights only during the
shorter of the exercise period remaining undeiafdicable award agreement or the three years aftdr Retirement or Disability. In the ci
of an exercise under either of the two precedimgesees, such exercise must otherwise comply WwétPlan and the applicable award
agreement. Notwithstanding the preceding sentehosggver, if a Participant's employment is ternmgdabecause of Retirement prior to his
normal retirement date (as determined under tlene¢nt or pension plan of the Company or Subsidiplicable to the Participant) and,
within two years after such early Retirement anthaut the Committee's approval, such Participartigloyed or retained by any air carrier
or organization which the Committee determines idifect and substantial competition with the Compar any of its affiliates, then such
Participant shall (i) immediately forfeit any StoGlptions and Stock Appreciation Rights held by hamd (i) within 30 days after the
Committee makes a determination hereunder, regaZtmpany in cash an amount equal to the amoulizedan cash and/or stock at the
time of exercise of any Stock Options or Stock Aggaition Rights exercised by such Participant &fteh early Retirement.

(c) With respect to awards made prior to October1®283, in the event of the death of a Participenite employed by the Company or a
Subsidiary or while covered by Section 10(b)



above, such Participant's Stock Options or Stogrépation Rights may only be exercised within gear after the Participant's death, ur
the applicable award agreement is amended to pravidaximum exercise period of up to three yeadeasribed in the next sentence. With
respect to awards made on or after October 28,,1898e event of the death of a Participant whitgployed by the Company or a Subsidi
such Participant's Stock Options or Stock ApprémiaRights may be exercised only within the shooffethe exercise period remaining under
the applicable award agreement or the three ydanstae Participant's death. In the case of amoise under either of the two preceding
sentences, such exercise may be made by the pmrpensons named in a written designation by thiédizant delivered to and approved by
the Committee, or if there is no such approvedgiegion, by the executor or administrator of thetiBipant's estate or such other personal
representative, legatee or devisee, as may berdsiyjin the Participant's last will and testamprdyided, however, that such exercise must
otherwise comply with the Plan and the applicamlara agreement.

(d) In the event that prior to the time that a 8t@ption or Stock Appreciation Right is exercisaladéParticipant voluntarily suggests and later
accepts a demotion to a job involving lesser resihdlities than those of the job held by the Paptiat at the time of an award hereunder, the
Committee in its sole discretion may revoke or ryoduch award as it deems appropriate under tloemistances.

(e) Notwithstanding anything in Section 10(a)-(bdpee to the contrary, if a Participant resigns fremployment with the Company and
coincident with such resignation becomes an empl@f@&VORLDSPAN L.P. ("WORLDSPAN"), such Participaftall be treated as though
he remains in active employment with the Comparty wéspect to Stock Options and Stock Appreciaitayhts outstanding at the time of
such resignation; provided, however, that, afteob@ng an employee of WORLDSPAN coincident with tasignation from the Company:

(i) If a Participant's employment is terminatedW®RLDSPAN, or if a Participant resigns from empla@mwith WORLDSPAN (other than
if such Participant becomes an employee of the Gowypr a Subsidiary coincident with his resignafimm WORLDSPAN), the Stock
Options or Stock Appreciation Rights held by sualtigipant shall be forfeited unless the Commitiathorizes the exercise of such Stock
Options or Stock Appreciation Rights, provided thay such exercise shall be permissible only feer@od of up to four (4) months followir
such termination or resignation and only if suchreise is otherwise permissible under the Plantl@a@pplicable award agreement; and
provided further that if a Participant resigns fr?df®RLDSPAN and coincident with such resignationdrmees an employee of the Company
or a Subsidiary, such Participant shall, subje@dotions 10(a)-(d) above, be treated as in aetiveloyment with the Company.

(i) If a Participant's employment with WORLDSPABIterminated because of his retirement or disghilider WORLDSPAN's, retirement
or disability plan applicable to such Participasich Participant shall be treated as though heinsnraactive employment.

(iii) If a Participant dies while employed by WOREPAN or while covered by
Section 10(e)(ii) above, such Participant's Stopkidds or Stock Appreciation Rights may only
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be exercised within one year after the Particigadgath by the person or persons named in a wd#signation by the Participant delivere:
and approved by the Committee, or if there is mthapproved designation, by the executor or adtnaie of the Participant's estate or such
other personal representative, legatee or devésamay be designated in the Participant's lastandl testament; provided, however, that such
exercise must otherwise comply with the Plan aedsiplicable award agreement.

(iv) If prior to the time that a Stock Option oro8k Appreciation Right is exercisable, a Participasiuntarily suggests and later accepts a
demotion to a job involving lesser responsibilitikan those of the job held by the Participanhattime of first becoming an employee of
WORLDSPAN, the Committee in its sole discretion meyoke or modify such award as it deems appraptiatler the circumstances.

SECTION 11. Amendments and Termination.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration, or discontinuasioall be made which would impair the
rights of a Participant under a Stock Option, StApkreciation Right, Restricted Stock award, or@t8tock-Based Award theretofore
granted, without the Participant's consent, or Whigthout the approval of the Company's stockh@deould cause the Plan not to continue
to comply with Rule 16b-3 under the Exchange Actamy successor to such Rule.

The Committee may amend the terms of any Stocko@muii other award theretofore granted, includingrmt limited to extending the time
during which awards granted prior to October 283LMay be exercised to the full period of time péed by the Plan; provided, however,
that, subject to Section 3 above, no such amendsmatitimpair the rights of any Participant withdlie Participant's consent, except as
provided in Section 10(d) above.

Subject to the above provisions, the Board shalelmoad authority to amend the Plan to take intmant changes in applicable securities
and tax laws and accounting rules, as well as atbeelopments.

SECTION 12. General Provisions.

(a) The Committee may require each person purchasbiares pursuant to a Stock Option, Stock Apptieaidight or other award under the
Plan to represent to and agree with the Compamyitmg that such person is acquiring the sharghaut a view to distribution thereof. The
certificates for such shares may include any legeimidh the Committee deems appropriate to reflagtrastrictions on transfer.

All certificates for shares of Stock or other sées delivered under the Plan shall be subjesutth stock-transfer orders and other
restrictions as the Committee may deem advisatdenihe rules, regulations, and other requiremefitise Securities and Exchange
Commission, any stock exchange upon which the Swottien listed, and any applicable Federal oestaturities law, and the Committee
may cause a legend or legends to be put on anycautificates to make appropriate references tb sestrictions. Except as otherwise
provided in the Plan, Participants
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shall have no rights as stockholders of Stock avéry an award prior to the issuance of a Stodificate to such Participant.

(b) Nothing contained in this Plan shall prevemt Board from adopting other or additional compensadrrangements, subject to stockho
approval if such approval is required; and suchragements may be either generally applicable dicaiybe only in specific cases.

(c) The adoption of the Plan shall not confer upoy employee of the Company or any Subsidiary &y to continued employment with
the Company or a Subsidiary, as the case may beshadl it interfere in any way with the right dfe¢ Company or a Subsidiary to terminate
the employment of any of its employees at any time.

(d) No later than the date as of which an amoust fiecomes includible in the gross income of thgi€lpant for Federal income tax purpa
with respect to any award under the Plan, the ¢¥aatit shall pay to the Company, or make arrangéssatisfactory to the Company
regarding the payment of, any Federal, state,aal liaxes of any kind required by law to be witltheith respect to such amount. Subject to
the consent of the Committee and to such limitatias the Committee may impose, withholding oblaratimay be settled with Stock,
including Stock that is part of the award that givise to the withholding requirement. The obligasi of the Company under the Plan shall be
conditioned on such payment or arrangements an@ahgany and its Subsidiaries shall, to the extentitted by law, have the right to
deduct any such taxes from any payment of any &ihdrwise due to the Participant.

(e) The Plan and all awards made and actions tddezaunder shall be governed by and construedcordance with the laws of the State of
Georgia.

(f) Agreements with respect to awards pursuanédiian may contain, in addition to terms and dior prescribed in the Plan, such other
terms and conditions as the Committee may deenopppte provided such terms and conditions arénuminsistent with the provisions of
the Plan.

SECTION 13. Effective Date of Plan.

The Plan shall be effective as of January 1, 1988ject to the approval of the Plan by the affiimevotes of the holders of a majority of the
Stock present and entitled to vote at the 1988 @mmeeting of stockholders. Any grants made unde™an prior to such approval shall be
effective when made (unless otherwise specifiethbyCommittee at the time of grant), but shall beditioned on, and subject to, such
approval of the Plan by such stockholders.

SECTION 14. Term of Plan.

No Stock Option, Stock Appreciation Right, Res&Stock award or Other St-Based Award shall be granted pursuant to the &taor
after the tenth anniversary of the effective ddtthe Plan, but awards granted prior to such tanthiversary may extend beyond that date.
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NOTE: The foregoing is the original 1989 Stock Imitee Plan as adopted by Delta Air Lines' Boarda&ctors on July 28, 1988, fi
effectiveness on January 1, 1989, and as amendeld28p1990, January 24, 1991, July 22, 1993, @uotbber 28, 1993.

Mary E. Raines Corporate Secretary
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EXHIBIT 10.11

Delta Air Lines, Inc.
Executive Deferred Compensation Plan

Article 1. Establishment and Purposes

1.1 Establishment. Delta Air Lines, Inc., a Delagvaorporation (the "Company"), hereby establisb#sctive as of July 1, 1994, a deferred
compensation plan for key employees as describerihevhich shall be known as the "Delta Air Lings;. Executive Deferred
Compensation Plan" (the "Plan").

1.2 Purpose. The purpose of the Plan is to prosédiain key employees of the Company with the ojymity to voluntarily defer a portion of
their compensation, subject to the terms of tha.Py adopting the plan, the Company desires t@eod its ability to attract and retain
employees of outstanding competence.

Article 2. Definitions

Whenever used herein, the following terms shalkrtire meanings set forth below, and, when the défineaning is intended, the term is
capitalized:

(a) "Board" or "Board of Directors" means the Boafdirectors of the Company.

(b) "Bonus" means any incentive award based orsa@sament of performance, payable by the Compamytuticipant with respect to the
Participant's services during a Year, and shatldemed earned only upon award by the Company. popes of the Plan, "Bonus" shall not
include incentive awards which relate to a perieckeding one (1) Year.

(c) "Change in Control" shall be deemed to haveioed:

(i) Fifteen (15) days after a public announcembat ainy person (as that term is used in Sectiod) E3(d 14(d) of the Securities Exchange
Act of 1934, as amended), without prior approvahef Board, has acquired, either directly or inctie beneficial ownership of securities
representing twenty percent (20%) or more of thal ttes that could be cast by the holders ah&lCompany's outstanding securities
entitled to vote in elections of Directors; or

(i) When individuals constituting the Board astio¢ Effective Date (or the successors of such iddals nominated by a Board of Directors
on which such individuals or such successors dosti a majority) cease to constitute a majorityhef Board of Directors



(d) "Code" means the Internal Revenue Code of 188@mended.
(e) "Committee" means a committee of two (2) or enodividuals, appointed by the Board to adminigiierPlan, pursuant to Article 3.
(f) "Company" means Delta Air Lines, Inc., a Delaeaorporation (including any and all Subsidiaries)d any successor thereto.

(g) "Compensation" means the gross Salary, BonosgiTerm Awards, and other payments eligible fdedal under the Plan, which are
payable to a Participant with respect to serviafopmed during a Year.

(h) "Disability" means a disability which would difg the Participant for Long-Term Disability berisfas defined in Section 4.03 of the
Delta Family-Care Disability and Survivorship Plais,may be amended from time to time.

(i) "Effective Date" means the date the Plan beoaftective, as set forth in Section 1.1 herein.
()) "Employee" means a full-time, salaried emplopé¢he Company.
(k) "ERISA" means the Employee Retirement Incomeuity Act of 1974, as amended from time to timeany successor Act thereto.

() "Long-Term Award" means any cash award (other than cagiment in connection with any stock option or stapkreciation right awar
under the 1989 Stock Incentive Plan) payable tartidipant pursuant to a Company program whichbdisteaes incentive award opportunities
which are contingent upon performance which is messover periods greater than one (1) Year.

(m) "Participant" means an Employee who is actiyyticipating in the Plan.
(n) "Plan" means the Delta Air Lines, Inc. ExecatDeferred Compensation Plan.

(o) "Salary" means all regular, basic wages, befedeiction for amounts deferred pursuant to the Bfaany other plan of the Company,
payable in cash to a Participant for services teebeered during the Year, exclusive of any Bohosg-Term Awards, other special fees,
awards, or incentive compensation, allowancespunants designated by the Company as payment toovasimbursement of expenses.

(p) "Subsidiary" means any corporation (other tttenCompany) in which the Company or a Subsididth® Company owns fifty percent
(50%) or more of the total combined voting powenlbftlasses of stock.
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(q) "Year" means the fiscal year of the Company.
Article 3. Administration

3.1 Authority of the Committee. The Plan shallially be administered by the Personnel, Compensatiml Nominating Committee of the
Board. Subject to the terms of this Plan, the Boaag appoint a successor Committee to adminiseePtan. The members of the Committee
shall be appointed by, must be members of, and strale at the discretion of the Board.

Subject to the provisions herein, the Committedl $laae the exclusive discretion to select Empleyke participation in the Plan; to
determine the terms and conditions of each Emplsyssticipation in the Plan; to construe and et the Plan and any agreement or
instrument entered into under the Plan; to estapéimend, or waive rules and regulations for tleeBladministration; to amend (subject to
the provisions of Article 9 herein) the terms andditions of the Plan and any agreement entereduimtler the Plan; and to make other
determinations which may be necessary or advidabliae administration of the Plan. Subject to tirens of the Plan, the Committee may
delegate any or all of its authority granted urttierPlan to an executive or executives of the Cappa

3.2 Claims Procedure. If a request for benefita Barticipant or beneficiary is wholly or partiatignied, the Committee will provide such
claimant written notice setting forth the denialréview procedure is available upon written reqbgsthe claimant to the Committee within
90 days after the date of the Committee's writtgice of the denial of the claim, and includesrilybt to examine pertinent documents and
submit issues and comments in writing to the CortemitThe decision on review will be made withind2§s after receipt of the request for
review, unless circumstances warrant an extenditime not to exceed an additional 90 days, andl blean writing. If a decision on review
is not made within such period, the Participaritg shall be deemed denied.

3.3 Decisions Binding. All determinations and daxis of the Committee as to any disputed questiteng under the Plan, including
guestions of construction and interpretation, shalfinal, conclusive, and binding on all parties.

Article 4. Eligibility and Participation

4.1 Eligibility. Employees eligible to participaite the Plan include key policy-makers and decisimakers of the Company, as selected by the
Committee, at its sole discretion. It is the intehthe Company to extend eligibility only to thomescutives who comprise a select group of
management or highly compensated employees, satkhtPlan will qualify for treatment as a "ToptHalan under ERISA.

In the event a Participant no longer meets theireopents for participation in the Plan, such Paint shall become an inactive Participant,
retaining all the rights described under the
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Plan, except the right to make any further defermahtil such time that the Participant again bez®an active Participant.

4.2 Participation. Participation in the Plan sl&ldetermined annually by the Committee based thmuoriteria set forth in Section 4.1
herein. Employees who are chosen to participatieariPlan in any given Year shall be so notifiegvitting.

4.3 Partial Year Eligibility. In the event that Bmployee first becomes eligible to participatehia Plan during a Year, such Employee shall,
within thirty (30) calendar days of becoming eligitbe notified by the Company of his or her elilifijpto participate, and the Company shall
provide each such Employee with an "Election todd&form," which must be completed by the Employepravided in Section 5.2 herein;
provided, however, that such Employee may only naakelection to defer with respect to that portibhis or her Compensation for such
Year which is to be earned after the filing of tieferral election.

4.4 No Right to Participate. No Employee shall hdngeright to be selected as a Participant, oringalveen so selected for any given Year, to
be selected again as a Participant for any othar.Ye

Article 5. Deferral Opportunity

5.1 Amount Which May Be Deferred. A Participant nedgct to defer up to one hundred percent (100%}igible components of
Compensation, including but not limited to Saldpnus, and Long-Term Awards, in any Year; provideayever, that the Committee shall
have sole discretion to designate which comporgin®mpensation are eligible for deferral electiansler the Plan in any given Year. The
minimum amount of any single eligible componenCoimpensation which may be deferred in any Yedraddsser of ten percent (10%) of
such component and ten thousand dollars ($10,00@gdition, an election to defer Compensationny ¥ear shall be expressed by each
Participant in minimum increments of either tencgert (10%) of the applicable component of Compénsair ten thousand dollars
($10,000).

5.2 Deferral Election. Participants shall maketleégctions to defer Compensation under the Plaeaat thirty (30) calendar days prior to the
beginning of each Year, or not later than thirt§)(8alendar days following notification of eligiiyl to participate for a partial Year. All
deferral elections shall be irrevocable, and dhalinade on an "Election to Defer Form," as desdriterein. Notwithstanding the foregoing,
Participants shall make their elections to defdargainder the Plan at least thirty (30) calendmrsdprior to the beginning of each calendar
year for which the Salary is payable, or not lalban thirty (30) calendar days following notifiaatiof eligibility to participate for a parti
calendar year.

Participants shall make the following irrevocablecéons on each "Election to Defer Form":
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(a) The amount to be deferred with respect to etigible component of Compensation for the Year;
(b) The length of the deferral period with resgeatach eligible component of Compensation, purstoatihe terms of Section 5.3 herein; and
(c) The form of payment to be made to the Partitie the end of the deferral period (s), purst@tiie terms of Section 5.4 herein.

Notwithstanding the amounts requested to be defgruesuant to Subparagraph (a) above, the limitdederrals set forth in Section 5.1 hel
shall apply to the requested deferrals each Year.

5.3 Length of Deferral. The deferral periods elddig each Participant with respect to deferral€@ipensation for any Year shall be at least
equal to one (1) year following the end of the Yi@arvhich the Compensation is earned, and shatidbgreater than ten (10) years following
such date. However, notwithstanding the deferreibge elected by a Participant, payment of defeamdunts and accumulated interest
thereon shall be made to the Participant in a sihghp sum in the event the Participant's employmdth the Company is terminated by
reason of death or Disability at any time priofuth payment of deferred amounts and interest thier&uch payment following employment
termination shall be made in cash, within thirt@X8alendar days after the termination of the Bigiint's employment.

5.4 Payment of Deferred Amounts. Subject to theipions of Section 5.5, 5.6 and Article 9 of thaRIParticipants shall be entitled to elect
to receive payment of deferred amounts, togethttr iwterest earned thereon, at the end of the défeeriod in a single lump-sum cash
payment, by means of installments, or in such ditienat approved by the Committee. Such electitvadl e made within the same time
periods as required in Section 5.2 of the Plan.

(&) Lump-Sum Payment. Such payment shall be madash within sixty
(60) calendar days of the date specified by thédizant as the date for payment of deferred Corsgtion, as described in Sections 5.2 and
5.3 herein.

(b) Installment Payments. Participants may elegbptin installments, with a minimum number of aifhents of two (2), and a maximum of
fifteen (15). The initial payment shall be madeash within sixty

(60) calendar days after the commencement datetedlby the Participant pursuant to Sections 525a8 herein. The remaining installment
payments shall be made in cash each year thereaftdrthe Participant's entire deferred compdnsaiccount has been paid. Interest shall
accrue on the deferred amounts in the Participdafsrred compensation account, as provided ind@e6t2 of this Plan. The amount of each
installment payment shall be equal to the balaao®aining in the Participant's deferred compensatemount immediately prior to each such
payment, multiplied by a fraction, the numeratomiich is one (1), and the denominator of whicthis number of installment payments
remaining.
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In the event a Participant's employment with thenany is terminated by reason of death or Disghilita time when there is a balance ir
Participant's deferred compensation account, tlieedralance shall be paid out to the Participastset forth in Section 5.3 herein.

(c) Alternative Payment Schedule. A participant reapmit an alternate payment schedule to the Caerfior approval; provided, however,
that no such alternate payment schedule shall teifped unless approved by the Committee.

5.5 Financial Hardship. The Committee shall haeeathithority to alter the timing or manner of payt&ideferred amounts in the event that
the Participant establishes, to the satisfactiah@iCommittee, severe financial hardship. In sagmt, the Committee may, in its sole
discretion:

(a) Authorize the cessation of deferrals by sudtii¢daant under the Plan; or

(b) Provide that all, or a portion, of the amourg\pously deferred by the Participant shall immésliabe paid in a lump-sum cash payment;
or

(c) Provide that all, or a portion, of the instadints payable over a period of time shall immedyatel paid in a lump-sum cash payment; or
(d) Provide for such other installment payment dcifee as deemed appropriate by the Committee uhdesitcumstances.

For purposes of this Section 5.5, "severe finartwatiship” shall mean any financial hardship résgifrom extraordinary and unforeseeable
circumstances arising as a result of one or marenteevents beyond the control of the Participandany event, payment may not be made to
the extent such emergency is or may be relievithr@ugh reimbursement or compensation by inswan®therwise; (ii) by liquidation of
the Participant's assets, to the extent the liguwidaf such assets would not itself cause sevramtial hardship; and (iii) by cessation of
deferrals under the Plan.

Withdrawals of amounts because of a severe finhharaship may only be permitted to the extent@aably necessary to satisfy the
hardship. Examples of what are not considered tgelere financial hardships include the need td searticipant's child to college or the
desire to purchase a home. The Participant's atedlifve credited with earnings in accordance wite Plan up to the date of distribution.

The severity of the financial hardship shall begjed by the Committee. The Committee's decision veifipect to the severity of financial
hardship and the manner in which, if at all, thetiBipant's future deferral opportunities shalldeased, and/or the manner in which, if at all
the payment of deferred amounts to the Participhall be altered or modified, shall be final, caisdve, and not subject to appeal.
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5.6 Change in Control. Notwithstanding any provisimntained in the Plan, in the event of a Chandedntrol, in its sole discretion, the
Committee may direct that all Participants shalebétled to an immediate lump sum payment of thefierred amounts, together with inte
earned thereon.

Article 6. Deferred Compensation Accounts

6.1 Participants' Accounts. The Company shall distabnd maintain an individual bookkeeping accdondeferrals made by each
Participant under Article 5 herein. Each accoulldte credited as of the date the amount defertleelrwise would have become due and
payable to the Participant.

6.2 Interest on Deferred Amounts. Compensationroedaunder Article 5 shall accrue interest on artuly basis at a rate equal to the rate
elected by the participant from among the alteveatoffered by the Company upon deferral. Eachidigant's deferred compensation acct
shall be credited on the last day of each caleqdarter, with interest computed on the averagenbalin the account during such quarter.

Interest earned on deferred amounts shall be paitbd?articipants at the same time and in the saarmer as the underlying deferred
amounts.

6.3 Charges Against Accounts. There shall be cldaagainst each Participant's deferred compensatioount any payments made to the
Participant or to his or her beneficiary.

6.4 Designation of Beneficiary. Each Participanyrdasignate a beneficiary or beneficiaries (who tm@yamed contingently or successiv
who, upon the Participant's death, will receivedh®ounts that otherwise would have been paid t@#récipant under the Plan. All
designations shall be signed by the Participart,sfnall be in such form as prescribed by the CotemitEach designation shall be effectiv
of the date received by to the Corporate Secretbilye Company from the Participant.

Participants may change their designations of lieiaef on such form as prescribed by the Commifté® payment of amounts deferred
under the Plan shall be in accordance with theuastvoked written designation of beneficiary thas been signed by the Participant and
delivered by the Participant to the Secretary ef@ompany prior to the Participant's death.

In the event that all the beneficiaries named Byadicipant pursuant to this Section 6.4 predectesParticipant, the deferred amounts that
would have been paid to the Participant or theiélpaint's beneficiaries shall be paid to the Pgdiot's estate.

In the event a Participant does not designate afiotary, or for any reason such designation i¢f@ative, in whole or in part, the amounts
that otherwise would have been paid to the Paditipr the Participant's beneficiaries under ttae Bhall be paid to the Participant's estate.
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Article 7. Rights of Participants

7.1 Contractual Obligation. The Plan shall createrstractual obligation on the part of the Comptngnake payments from the Participants'
accounts when due. Payment of account balancdshghalade out of the general funds of the Company.

7.2 Unsecured Interest. No Participant or partindlag an interest in deferred amounts or contritmgiunder a Participant shall have any
interest whatsoever in any specific asset of then@my. To the extent that any party acquires & tigheceive payments under the Plan, such
right shall be equivalent to that of an unsecurexkegal creditor of the Company.

The Company may establish one or more trusts, suith trustee as the Committee may approve, fopuhgose of providing for the payment
of deferred amounts and/or contributions. Any smaht created by the Company will conform to thrente of the model trust as contained in
the most current revenue procedure and relatedsede Such trust or trusts may be irrevocabletheudssets thereof shall be subject to the
claims of the Company's general creditors. To #terg any deferred amounts or contributions undemlan are actually paid from any such
trust, the Company shall have no further obligatidth respect thereto, but to the extent not sd maich deferred amounts and contributions
shall remain the obligation of, and shall be pajdthe Company.

7.3 Employment. Nothing in the Plan shall interfedigh nor limit in any way the right of the Compattyterminate any Participant's
employment at any time, nor confer upon any Padici any right to continue in the employ of the @amy.

Article 8. Withholding of Taxes

The Company shall withhold from an employee's ragabmpensation from the Company an amount sufi¢c@satisfy foreign, Federal,
state, and local income or other withholding taquieements with regard to amounts deferred undePthn. However, the Company reserves
the right to institute alternative methods for siging the applicable income and withholding taguigements.

Article 9. Amendment and Termination

The Company hereby reserves the right to amendifymad terminate the Plan at any time by actionilef Committee. Except as described
below in this Article 9, no such amendment or teration shall in any material manner adversely aifey Participant's rights to deferred
amounts, contributions, or interest earned thereithput the consent of the Participant.

The Plan is intended to be an unfunded plan maietaprimarily to provide deferred compensation fienéor a select group of "managem
or highly compensated employees" within the meaningections 201, 301, and 401 of ERISA, and tlweesfo be exempt from the
provisions of Parts 2, 3, and 4 of Title | of ERISKccordingly, the Board may terminate the
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Plan and commence termination payout for all otateParticipants, or remove certain employeesaadipants, if it is determined by the
United States Department of Labor or a court of petant jurisdiction that the Plan constitutes apleyee pension benefit plan within the
meaning of Section 3(2) of ERISA which is not sempt. If payout is commenced pursuant to the ojperat this Article 9, the payment of
such amounts shall be made in a lump sum regardf¢ébs manner selected by each Participant uneetic 5.4 herein as applicable.

Article 10. Miscellaneous

10.1 Notice. Any notice or filing required or pettad to be given to the Company under the Plar beadufficient if in writing and hand
delivered, or sent by registered or certified naithe Corporate Secretary of the Company. Notidbé Corporate Secretary of the Compi
if mailed, shall be addressed to the principal axge offices of the Company Notice mailed to atiegrant shall be at such address as is
given in the records of the Company. Notices dhallleemed given as of the date of delivery orelifvéry is made by mail, as of the date
shown on the postmark on the receipt for registratir certification.

10.2 Nontransferability. Participants' rights tdedteed amounts, contributions, and interest eathetbon under the Plan may not be sold,
transferred, assigned, or otherwise alienated potigcated, other than by will or by the laws aamt and distribution. In no event shall the
Company make any payment under the Plan to angreessior creditor of a Participant.

10.3 Severability. In the event any provision af Blan shall be held illegal or invalid for anyges, the illegality or invalidity shall not affe
the remaining parts of the Plan, and the Plan &igatlonstrued and enforced as if the illegal oalidvprovision had not been included.

10.4 Gender and Number. Except where otherwiseaei by the context, any masculine term usedefsd shall include the feminine; 1
plural shall include the singular, and the singslaall include the plural.

10.5 Costs of the Plan. All costs of implementing administering the Plan shall be borne by the gaomg.

10.6 Applicable Law. The Plan shall be construedi @mforced in accordance with the provisions of &RlIn the event that ERISA is not
applicable or does not preempt State law, the vilse state of Georgia shall govern.

10.7 Successors. All obligations of the Companyeuride Plan shall be binding on any successorg@timpany, whether the existence of
such successor is the result of a direct or intppacchase, merger, consolidation, or otherwisalladr substantially all of the business and/or
assets of the Company.
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DELTA AIR LINES, INC.

STATEMENT REGARDING COMPUTATION OF PER SHARE EARNIN GS
FOR YEARS ENDED JUNE 30, 1992, 1993, AND 1994

EXHIBIT 11
(In millions except per share am ounts)
1992 1993 1994
PRIMARY:
Weighted average shares outstanding 49 50 50
Additional shares assuming
exercise of stock options * * *
Average shares outstanding as adjusted 49 50 50
Income (loss) before cumulative effect of
changes in accounting principles $ (506) $ (415) $ (409)
Preferred dividends series C - (80) (80)
Preferred dividends series B (29) (30) (30)
Income (loss) before cumulative effect of
changes in accounting principles
attributable to primary shares (525) (525) (519)
Cumulative effect of changes in accounting princi ples - (587) -
Net income (loss) attributable to primary shares $ (525) $(1,112) $ (519)
Primary earnings (loss) per share before
cumulative effect of changes in accounting prin ciples $ (10.60) $ (10.54) $ (10.32)
Cumulative effect of changes in accounting princi ples - (11.78) -
Primary earnings (loss) per share $ (10.60) $ (22.32) $(10.32)
FULLY DILUTED:
Weighted average shares outstanding 49 50 50
Additional shares assuming:
Conversion of series C convertible preferred sto ck - 17 17
Conversion of series B ESOP convertible
preferred stock 6 6 7
Conversion of 3.23% convertible subordinated not es - 10
Exercise of stock options * * *
Average shares outstanding as adjusted 55 73 84
Income (loss) before cumulative effect of
changes in accounting principles $ (506) $ (415) $ (409)
Interest on 3.23% convertible subordinated
notes net of taxes - - 32
Additional required ESOP contribution
assuming conversion of series
B ESOP convertible preferred stock (14) (16) (18)
Income (loss) before cumulative effect of
changes in accounting principles (520) (431) (395)
Cumulative effect of changes in accounting princi ples - (587) -
Net income (loss) attributable to fully
diluted common shares $ (520) $ (1,018) $ (395)
Fully diluted earnings (loss) per common share
before cumulative effect of changes in
accounting principles $ (9.39) $ (5.86) $ (4.72)
Cumulative effect of changes in accounting princi ples - (7.99) -
Fully diluted earnings (loss) common share $ (9.39) $ (13.85) $ (4.72)

*Antidilutive




DELTA AIR LINES, INC. EXHIBIT 12

STATEMENT REGARDING COMPUTATION OF RATIO OF EARNING S TO FIXED CHARGES
(In millions except ratio)

Years Ended Ju ne 30,
1990 1991 1992 1993 1994
Earnings (before cumulative effect of accounting ch anges):
Net income (loss) $ 303 $ (324) $ (506) $(415)  $(409)
Add (deduct):
Income tax (credit) provision 187 (163) (271) (233) (250)
Fixed charges 272 402 569 615 688
Interest capitalized (57) (65) (70) (62) (33)
Interest offset on
Guaranteed Serial
ESOP Notes ) (16) (15) (15) (14)
Earnings (loss) as adjusted $ 698 $ (166) $ (293) $(110) $ (18)
Fixed charges:
Interest expense $ 84 $ 162 $ 221 $ 239 $ 304
1/3 of rentals 181 224 333 361 370
Additional interest on
Guaranteed Serial
ESOP Notes 7 16 15 15 14
Total fixed charges $272 $ 402 $ 569 $ 615 $ 688

Ratio of earnings to fixed charges 2.57

Earnings for the fiscal years ended June 30, 19992, 1993, and 1994 were inadequate to cover fikedges.

Additional earnings of $568 million for the fisgaar ended June 30, 1991, of $862 million for theafl year ended June 30, 1992, of $725
million for the fiscal year ended June 30, 1993 ah#i706 million for the fiscal year ended

June 30, 1994, would have been necessary to brengatio to 1.0



EXHIBIT 13
THE YEAR IN REVIEW
September 1993 Quarter

*Delta Chairman Ron Allen supports the findingstoé National Commission to Ensure a Strong and @itiye Airline Industry. Allen
urges Congress and the Executive Branch to quiokhfement the Commission's recommendations to &a&sand regulatory burdens on the
airline industry and to develop a new aviation éradlicy.

*Delta offers an early retirement program to perssnn selected departments of the Company to aligfiing levels with business needs and
reduce costs.

*For the second consecutive year, Delta is honaeethe recipient of the ASTA Agency Management MagaRex Award for U.S. domestic
airlines, recognizing Delta for providing the bpatgrams and policies for travel agents.

*Delta reports September 1993 quarter net incon®606fmillion and operating income of $121 million.
December 1993 Quarter

*Delta introduces "Rapid Redemption," the industifirst program allowing Frequent Flyers to inskanédeem mileage for free tickets or
upgrades.

*Delta reaches understandings with aircraft mantufacs to defer delivery of 37 aircraft on firm erdhat were scheduled for delivery in
fiscal 1995 and 1996. These deferrals reduce é#ircapital spending by approximately $1 billiondhgh fiscal 1996.

*Delta strengthens its transatlantic operationsoamcing a rework of its New York-Kennedy flightraplex, including a restructuring of up
to one-third of its transatlantic routes.

*Delta reports a $71 million net loss for the Ded@mn1993 quarter, excluding a $112 million pretastructuring charge related to the early
retirement program discussed above. Operating éo&$iding the charge, was $68 million.

March 1994 Quarter

*Delta announces additional steps to strengthersatantic operations, including route reductiausle-sharing arrangements and increased
domestic connecting flights to international depaas at New York-Kennedy.

*Ron Allen proposes an international aviation stggtto promote fair and equal access to an inarggstompetitive global marketplace.
*Delta reports a $78 million net loss and $67 roillioperating loss for the March 1994 quarter.

June 1994 Quarter

*Delta unveils SKYMILES,(TM) a revised frequent iy program that lowers redemption levels and pesrthi¢ transfer of awards.

*Delta forms Business Travel Advisory Councils, quieed of business travelers, to promote effeatm@munications between Delta and its
business customers.

*Delta announces "Leadership 7.5," a thyeer program designed to reduce the Company's baopagating costs by approximately $2 bill
by the end of the June 1997 quarter. The progradmghincludes an anticipated reduction of 12,0008@®00 jobs, addresses the Company's
plans for operating profitably in a low-fare indysénvironment.

*Delta announces suspension of service in foursalantic markets and plans to phase-out its AiARH0 fleet.

*Delta reports June 1994 quarter net income ofilllon, excluding a $414 million restructuring clge related to Leadership 7.5. Operating
income, excluding the charge, was $93 million.

Description Of Business

Delta Air Lines, Inc., has been engaged in thérainsportation business since 1929. Based on cald®®3 data, Delta is the third larg



U.S. airline as measured by operating revenueseumhue passenger miles flown, and the largestdiki$ie as measured by passengers
enplaned.

The Company provides scheduled air transportati@n an extensive route network. At September 194 1Belta served 153 domestic cities
in 43 states, the District of Columbia, Puerto Ri&ad the U.S. Virgin Islands, and 57 cities inff@2ign countries. Service over most of
Delta's routes is highly competitive. In additionscheduled passenger service, Delta also progidé®ight, mail and other related aviation
services.

Delta is incorporated under the laws of the Staeedaware and is subject to government regulatioder the Federal Aviation Act of 1958,
as amended, as well as many other federal, stdtéegign laws and regulations.
[Inside Front Cover




OPERATIONAL REVIEW
"Leadership 7.5 is the most difficult task everdddy this Company, but | firmly believe the Dgdople are up to the challenge.”
Leadership 7.5

The emergence of low-cost, low-fare carriers issaaymany traditional airlines, including Delta,rexamine their domestic operations. The
industry is faced with a growing number of deepcdunted fares and is experiencing a shift inaasts' perceptions of value, largely
brought on by the prevalence of lower fares inntaeket.

As low-cost, low-fare carriers enter new domestarkets, passenger mile yields quickly decline, nofien at a faster pace than traffic is
stimulated. By the end of fiscal 1994, approximatel% of Delta's domestic origin and destinatioreraie passenger miles were in markets
also served by low-cost, low-fare carriers. Consedjy, as fiscal 1994 progressed, the Company'ssdbmpassenger mile yield weakened
from the previous year.

Leadership 7.5 Targets
Operating Cost/ASM

In cents

(Graphic material omitted)

Operating
June Quarters Cost/ASM
1995 8.6
1996 8.0
1997 7.5

In November 1993, Delta began a comprehensive sifidy domestic operations, with the goal of depétg a strategy for competing
profitably in a low-fare environment. The study eekbed the challenges brought on by low-cost, Ene-tarriers: achieving permanent cost
reductions to compete profitably at low-fare leyétsreasing productivity and utilization of assetsd adjusting service to appropriate levels.

As a result of the study, on April 28, 1994, Deltmounced "Leadership 7.5," a three-year plan thighgoal of reducing annual operating
expenses by approximately $2 billion by the enthefJune 1997 quarter. The $2 billion cost reductvould lower the Company's system
operating cost per available seat mile (unit ctisgpproximately 7.5 cents by the June 1997 qudbelta has established interim unit cost
goals of 8.6 cents by the June 1995 quarter andehits by the June 1996 quarter. These unit c@ds geflect the phase- in of the
approximately $2 billion in targeted cost savings;lude restructuring and other nonrecurring chargad assume other costs and operating
capacity remain at calendar 1993 levels. To ther#that other costs increase, the Company wik aééitional cost reductions to achieve its
goals.

Delta considered, but rejected, creating a sepératdare airline to compete on higtensity routes in favor of a more comprehensiverefb
substantially reduce costs and improve productiitpughout its system. However, in the event Disltaot able to reach its cost reduction
goal, the Company is exploring an alternate busipén to provide service in certain markets thhoagoint venture with one or more third
parties.

The Leadership 7.5 program includes planned wockfoeductions of 12,000 to 15,000 jobs. The Compsunyfering voluntary early
retirement incentives, leaves of absence and seserarograms, but furloughs of personnel will dlsmecessary to achieve these reductions.

Delta has established 11 internal teams to devabops to reach its Leadership 7.5 cost reductia@isgo

Leadership 7.5 Teams

C ost Reduction

Target
Team (Millions)
Marketing.........cooeevieeviieeicrieee, $ 400
Flying Operations..............ccoeeeuvunnene 320-340
On-Board Services..........cocueeeeruveeenn. 310
Personnel.........ccoceeiiiiiiiinieen. 200-300
Technical Support.......ccccceeeveviiinnnns 175-280
Airport Operations..............cccccvvenes 175-250
Administrative Support............cccceeen. 150
Other Flying Operations 50-80
Fleet and Network Reconfiguration............ 25-150
Product/Service..........ccccovvvevnnnnne. *
Joint Venture..........cocceeeeviieeeennns *

Total...ooovviiiiiei $ 1,805-2,260



*Support Team; no savings target

The teams are scheduled to finalize their planSdgtember 15, 1994. However, a number of cost tetuinitiatives have already begun.
Actions expected to result in over $500 millioreimual cost savings have been implemented or heslsked for implementation, including:

*Outsourcing of certain non-passenger contact foanstand changes in staffing formulas in Airpors@uner Service, resulting in the
reduction of 4,500 full-time jobs.

*Reengineering of processes in Technical Operatigstilting in the elimination of 2,500 jobs as Mea reductions in inventory levels.
*Adjusting service levels on certain flights andpiraving flight attendant productivity through staff changes.

*Beginning a point-of-service employee medical plan

*Implementing the planned phase-out of the Airb 3 A fleet.

The support and participation of the Air Line Pdlétssociation (ALPA), which represents Delta pilagscritical
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to the success of Leadership 7.5. The Companyeldrag $320-340 million in annual productivity immements and wage and benefit
reductions from ALPA in connection with contracgoéations expected to commence in November 19Bé.cbntract becomes amendabl
January 1995.

Delta's cost reduction and unit cost goals areesgive, and no assurance can be given that Ddltacieve these goals.
"We also made progress in fiscal 1994 on the veripsas need to make our transatlantic routes puft"
International Operations

Transatlantic operating results, while unprofitaliMeproved significantly from the previous yearafsatlantic revenue continued to be
negatively affected by weak economies in much abge and by discount fares in most of the market$alserves. In addition, many of the
costs associated with international operationsicoat! to escalate. Because of these factors, di@ed a detailed analysis of its
transatlantic operations to improve performancéhese routes.

During fiscal 1994, Delta improved the efficiendyits New York-Kennedy operation by adding domefitghts and reducing connecting
times to international flight departures. In adztitithe Company began code-sharing agreementsSaiiena between New York-Kennedy
and Brussels, with Malev Hungarian Airlines betwé&iw York-Kennedy and Budapest, and with Austrianies between New Y ork-
Kennedy and Vienna.

Delta also announced a code-sharing agreemenMivigim Atlantic Airways on its flights from Los Argjes, Miami, New York-Kennedy,
Newark and San Francisco to Lon-Heathrow airport, and from Boston and Orlando é¢mdlon-Gatwick airport. The agreement is subje«
U.S. Department of Transportation approval.

Other transatlantic route reconfiguration actidtiecluded discontinuation of service in severgirofitable markets. During fiscal 1994, D¢
cancelled service from San Francisco to Frankfudt@nounced the suspension of service, effectptethber 1994, from Cincinnati to
Munich, Miami to London, and New York-Kennedy tol®and Stockholm.

Delta also implemented a number of initiativesttersgthen customer service, sales and marketiogteffThese initiatives include
development of specific sales performance targetsarketing plan to target key accounts, and aarerédd automation system. In addition,
the Company implemented operational initiativesstiuce costs or increase productivity, includingsourcing in- flight duty-free services,
closing the Frankfurt distribution center, rebidgliBuropean catering contracts, insourcing groumdiliag services at New York- Kennedy
and increasing self-handling of ground servicdsrahkfurt.

Delta expects future transatlantic financial restdtimprove through further actions resulting fridra transatlantic study, additional schedule
changes to adjust for seasonal demand, and codtemehasis on revenue enhancement and cost reauctio

"Part of our international strategy is to use cstaring with other quality air carriers to supfdeita's international service."
Bilateral Agreements and Code-Sharing

Delta's ability to provide certain internationahsee is governed by bilateral agreements betwhernited States and the foreign countries
involved. Recent financial hardships experiencethieyindustry have led a number of foreign govemmisigo seek amended bilateral
agreements restricting the operational flexibitifyl.S. carriers.

Delta continues to advocate bilateral agreemeatsatfow foreign carriers open access into and beybe U.S. in exchange for similar rights
for U.S. carriers abroad. However, with protectsbisientiment running high in a number of counti@§. Government negotiators have been
forced to accept operating restrictions in ordeavtoid renunciations of existing bilateral agreetaeBelta will continue to advocate a more
open, market-oriented operating environment.

A key factor affecting a number of U.S.-foreign nby bilateral relations is the practice of codewsing. Code-sharing is the application of
one airline's code on another carrier's flighta llblocked-space, code-sharing agreement, the neratiqy carrier purchases seats from the
operating carrier, and each carrier separately etaiks respective seats on the flight. Both cesnieust have underlying route authority.
Code-sharing enables airlines to use their resewgffieiently, provides passengers with a convamesans of travel to an increased range of
destinations and enhances competition.

As Delta allocates its resources to markets wighntlost profit potential, the Company is increasiagise of code-sharing to gain or maintain
access to international markets. Delta's goal &etwe its customers while increasing efficiencgt erpanding market presence by developing
a network of mutually beneficial code-sharing altias.

During fiscal 1994, Delta began a number of codarigly arrangements, including the transatlantieagrents previously discussed. In
addition, the Company began a c-sharing arrangement with Varig Brazilian Airlines its






flights from Atlanta, Los Angeles, Miami and New tkeKennedy to Rio de Janeiro and Sao Paulo; andwarted a code-sharing agreement
with Aeromexico on its flights from Dallas/Ft. Whrto Mexico City, on Delta flights from Atlanta Monterrey, and on both carriers' flights
from Atlanta to Mexico City beginning September 499

Delta will continue to seek code-sharing allianagéth quality international airlines as a cost-effee means of expanding its global presence.
"We continued to simplify our fleet and refine dleet plan.”

Aircraft Fleet

During fiscal 1994, Delta made revisions to itcft fleet and fleet plan to strengthen its finahposition, and to continue a fleet
simplification program begun in fiscal 1992.

Aircraft Fleet At June 30, 1994

Average Age

of Aircraft
Type of Aircraft Type (Years) Owned Leased Total
A310-200 9.5 3 1 4
A310-300 0.7 - 9 9
B-727-200 17.2 106 32 138
B-737-200 9.8 1 57 58
B-737-300 7.4 2 13 15
B-757-200 55 43 41 84
B-767-200 11.1 15 - 15
B-767-300 5.1 2 24 26
B-767-300ER 2.7 7 7 14
L-1011-1 17.3 32 - 32
L-1011-200 16.0 1 - 1
L-1011-250 11.7 6 - 6
L-1011-500 13.4 17 - 17
MD-11 14 4 7 11
MD-88 4.0 63 57 120

Total 9.6 302 248 550

During fiscal 1994, Delta accepted delivery of Ewraircraft, including 8 A310-300 aircraft, 2 B-#3@0 aircraft, 1 B-767-300 aircraft, 4
MD-11 aircraft and 4 MD-88 aircratft.

Also during fiscal 1994, Delta returned to less®s310-200 aircraft, 14 A310-300 aircraft, 11 B-7200 aircraft and 2 MD-11 aircraft, and
sold 3 B-737300 aircraft. These aircraft retirements were paRelta's continuing fleet simplification prograielta also announced plans
phase out its entire A310 fleet by the end of adder1995. Delta intends to continue its fleet sifigaltion program as part of the Leadership

7.5 program.

Consistent with Delta's efforts to strengtheniitauficial position, the Company continued to redeaygital spending plans during fiscal 1994
by deferring delivery of 37 aircraft on firm ordirat were scheduled for delivery in fiscal 1995 4886, to fiscal years after fiscal 1996.
These deferrals reduced previously planned airceadital expenditures by approximately $1 billibnough fiscal 1996. As a result of these
deferrals and changes to the fleet plan announrcéisical 1993 and 1992, Delta will take deliveryonfly eight aircraft in each of the next two

fiscal years.

In spite of reductions in new aircraft deliveriglta maintains one of the youngest aircraft flegtthe major U.S. airlines. At June 30, 1994,
the average age of Delta's fleet was 9.6 yearsChimepany expects the average age of the fleeineilbase modestly over the next several
years.

Aircraft Delivery Schedule Aircraft on Firm Ordetr uly 31, 1994

Delivery in Year Ending June 30:
After

Orders: 1995 1996 1997 1998 1999 1999 Total
B-737-300.............. - 6 6 5 35 52
B-757-200.............. 1 1 2 2 6
B-767-300.............. 1 1 - 2
B-767-300ER............ 1 4 - 5
MD-11.....ccvvvenee - 2 2 4
MD-90........cceeunee 6 5 16 20 8 55



Total............... 8 8 30 30 13 35 124

The aircraft orders include 22 B-737-300 aircrail 24 MD-90 aircraft scheduled for delivery aftisichl 2001 and fiscal 1996, respectively,
that are subject to reconfirmation by Delta. Initidd, the B-737-300 aircraft orders may be consetio B-737-400 or B-737-500 aircraft
orders at Delta's election, and 4 B-767-300ER aiftarders may be converted to B-767-300 aircraders, also at Delta's election.

Delta's aircraft on option provide the Company wita flexibility to adjust aircraft deliveries. Daog fiscal 1994, Delta allowed 19 aircraft
options to expire.

Aircraft Delivery Schedule Aircraft on Option atij31, 1994

Delivery in Yea r Ending June 30:
After
Options: 1995 1996 1997 1 998 1999 1999 Total
B-737-300.............. - - 2 6 48 56
B-757-200.............. - -1 3 5 28 37
B-767-300ER............ 1 5 4 - 10
MD-11.....ocvvvennee 5 5 5 12 27
MD-88.......cccevnens 15 15 15 -- 45
MD-90........cceevnes 9 41 50
Total - - 22 30 44 129 225

The MD-88 aircraft options may be converted to MD&lrcraft orders, the B-737-300 aircraft optionsynbe converted to B-737-400 or B-
737-500 aircraft orders, and the B-767-300ER dfraations may be converted to B-767-300 aircraftens, all at Delta's election.
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FINANCIAL REVIEW
Management's Discussion and Analysis of Financtaddition and Results of Operations

Results of Operations--
Fiscal 1994 Compared with Fiscal 1993

For fiscal 1994, Delta recorded a net loss of $#iBon ($10.32 primary and fully diluted loss pgsmmon share after preferred stock
dividend requirements) and an operating loss o7$4dlion. In fiscal 1993, Delta recorded a netdad $1.0 billion ($22.32 primary and ful
diluted loss per common share after preferred stidbgldend requirements) and an operating loss @b$4illion.

The results for fiscal 1994 and 1993 were affetigdamong other factors, certain nonrecurring chsrgicreased price competition, weak
economies in a number of international regions@arthin changes in accounting estimates.

Primary Earnings (Loss)
Per Common Share*

In dollars

(Graphic material omitted)

Fiscal Year 1985 $ 6.50
1986 1.18
1987 5.90
1988 6.30
1989 9.37
1990 5.79
1991 (7.73)
1992 (10.60)
1993 (9.49)
1994 (3.73)

*Excludes restructuring changes and cumulativecefié accounting changes

Fiscal 1994 results include pretax restructuringrghs totaling $526 million ($331 million after taor $6.59 per common share) related to an
early retirement program under which approximaieB00 employees elected to retire, effective Novemndh 1993, and the Company's
Leadership 7.5 program.

Fiscal 1993 results include an $82 million preti@ef restructuring charge ($52 million after tax$a.05 per common share), reflecting
nonrecurring costs associated with the retirem&BLA310 aircraft. Fiscal 1993 results were alfeded by Delta's adoption effective July
1, 1992, of Statement of Financial Accounting Stadd No. 106, "Employers' Accounting for Postretiemt Benefits Other Than

Pensions" (SFAS 106) and Statement of FinanciabAeting Standards No. 109, "Accounting for Inconaxds" (SFAS 109), which resulted
in an aggregate $587 million after-tax charge (¥8Jer common share). See Notes 12 and 10, resplgctf Notes to Consolidated
Financial Statements.

Excluding restructuring charges and the cumulatifiect of accounting changes, the net loss foafi$®94 was $77 million ($3.73 primary
and fully diluted loss per common share after preféstock dividend requirements), and operatiegnme was $79 million, compared to a
loss of $363 million ($9.49 primary and fully diad loss per common share after preferred stocklelnd requirements) and an operating loss
of $493 million in fiscal 1993.

Fiscal 1994 results were negatively impacted bgalist fare promotions in domestic and internationatkets, and the increasing presenc
low-cost, low-fare carriers in many of the domestiarkets served by Delta, which resulted in a 1 etese in the passenger mile yield from
fiscal 1993.

Fiscal 1993 results were negatively affected bigange in the airline industry's domestic fare stmecfor most of the year, which reduced
number of fare levels and generally lowered faadsalf-off sale promotion during the September 1§9@rter, and discount fare promotions
in domestic and international markets. These fait@atives contributed to a 3% decline in the pagse mile yield from fiscal 1992.

Delta expects that price competition is likely tmtinue in domestic and international marketsatéfreductions are not offset by increases in
traffic or changes in the mix of traffic that impethe passenger mile yield, Delta's operatingltesuill be negatively affected.

In fiscal 1994 and 1993, transatlantic and intraefpean operations accounted for 20% and 19%, reégelstc of the Company's system
available seat miles and 78% and 77%, respectieéinternational available seat miles. Generalgak economies in much of Europe, and
particularly in Germany where Delta operates aihufrankfurt, negatively affected international @aues for fiscal 1994 and 1993.

Effective April 1, 1993, Delta revised its deprditia policy by increasing the estimated usefuldiwd substantially all of its flight equipment
from 15 to 20 years and reducing residual values f10% to 5% of cost. Also effective April 1, 19%klta increased from 9% to 10% its
assumption regarding the expected annual retuplaonassets associated with defined benefit pendans. (See Notes 1 and 12,
respectively, of Notes to Consolidated Financiat&nents.) Results for fiscal 1994 include &-year benefit from these changes, vers



three-month benefit for fiscal 1993.



The following table summarizes Delta's financiaulés for fiscal 1994 and 1993:

Percent
1994 1993 Change
(In Milli ons, Except
Share Amounts)
Operating Revenues................. $12,359 $11,997 + 3%
Operating Expenses 12,806 12,572 + 2
Operating LOSS........cccvveeen... (447) (575) - 22
Other Expense, Net................. (213) (76) *
Loss Before Income Taxes and
Cumulative Effect of
Accounting Changes (660) (651) + 1
Income Tax Benefit........... . 251 236 + 6
Net Loss Before Cumulative Effect
of Accounting Changes............ (409) (415) -1
Cumulative Effect of Accounting
Changes........cccccoeuvveeene - (587) -
Net LOSS.....cceeeeeveiiiiiinnnns (409) (1,002) - 59
Preferred Stock Dividends.......... (110) (110) -
Net Loss Attributable to
Common Stockholders.............. $ (519) $(1,112) - 53%
Primary and Fully Diluted Per
Share Amounts:
Loss Before Cumulative Effect
of Accounting Changes........ $(10.32) $(10.54) - 2%
Cumulative Effect of
Accounting Changes........... -- (11.78) --
Net Loss Per Common Share...... $(10.32) $(22.32) - 54%
Number of Shares Used to Compute
Net Loss Per Share Amounts....... 50,257,721 49,836,959 + 1%

*Exceeds 100%
OPERATING REVENUES

Operating revenues for fiscal 1994 were $12.4duilliup 3% from $12.0 billion in fiscal 1993. Thdléwving table compares operating
revenues by major category for fiscal 1994 and 1993

Percent
1994 1993 Change
(In Millions)
$11,316 $11,075 + 2%
769 698 +10
274 224 +22
Total............... $12,359 $11,997 + 3%

Passenger revenue in fiscal 1994 increased 2%1t@ $lllion, the result of 3% growth in revenue s&sger miles partly offset by a 1%
decline in the passenger mile yield to 13.28 cddsnestic revenue passenger miles increased 1%hartbmestic passenger mile yield
declined less than 1%, primarily due to discourg faromotions and the growing presence of low-dogt;fare carriers in many markets
served by Delta. International revenue passendesrgiew 10% and the international passenger rigld geclined 3%, largely the result of
discount fares and other promotional programs. mufiscal 1994, domestic operating capacity dedlid& and international operating
capacity rose 4%, compared to fiscal 1993.

Revenue Per

Available Seat Mile

In cents

(Graphic material omitted)

Fiscal Year Passenger Total

1985 8.48 9.07
1986 7.75 8.36



1987 7.13 7.71

1988 7.51 8.06
1989 8.35 8.91
1990 8.34 8.90
1991 8.21 8.79
1992 8.22 8.80
1993 8.37 9.07
1994 8.59 9.38

Cargo revenues increased 10% to $769 million refid 994. Cargo ton miles increased 10%, primalilg to Delta's international expansion,
and the ton mile yield rose less than 1%.

1994 Distribution of Operating Revenues
(Graphic material omitted)

Domestic Passenger 72%
International Passenger 20%
Cargo 6%
Other 2%

All other revenues were up 22% to $274 million, nhadue to increased revenue from joint marketiregpams and fees collected for
passenger ticket changes.

The following table compares revenue-related siegigor fiscal 1994 and 1993:

Revenue Statistics 1994 1993 Cha nge
Revenue Passenger

Miles (Millions)......... 85,206 82,406 + 3%
Revenue Passengers

Enplaned (Thousands)..... 87,399 85,085 + 3%
Passenger Load Factor...... 64.66% 62.30% +2.36 pts.
Passenger Mile Yield....... 13.28c 13.44c -1%
Operating Revenue Per

Available Seat Mile...... 9.38c 9.07c + 3%
Cargo Ton Miles (Millions). 1,384 1,257 +10%
Cargo Ton Mile Yield....... 55.59¢ 55.47c --
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Operating Expenses

Operating expenses in fiscal 1994 totaled $12I®bjlup 2% from $12.6 billion in fiscal 1993. Op¢ing capacity decreased less than 1% to
131.8 billion available seat miles. The cost pailable seat mile increased 2% to 9.72 cents. Exofurestructuring charges in both periods,
operating expenses totaled $12.3 billion in fisk@84, down 2% from $12.5 billion in fiscal 1993 dathe cost per available seat mile
decreased 1% to 9.32 cents.

The following table compares operating expensesajpr category for fiscal 1994 and 1993:

Percent
1994 1993 Change
(In Millions)
Salaries and Related
COStS..eveveereserien $4,589 $4,798 - 4%
Aircraft Fuel................... 1,411 1,592 -11
Passenger Commissions........... 1,318 1,250 +5
Aircraft Rent................... 732 729 --
Depreciation and Amortization... 678 735 -8
Passenger Service............... 530 549 -3
Aircraft Maintenance
Materials and Outside
Repairs.........ccoccvvvnnes 418 465 -10
Facilities and Other Rent....... 380 356 +7
Landing Fees..........c....... 261 262 --
Restructuring Charges........... 526 82 *
Other.....oocvvveiiiiieeen 1,963 1,754 +12
Total $12,806 $12,572 + 2%

*Exceeds 100%

Salaries and related expenses decreased 4% tbidi®, the result of lower employee benefits empes, a 3% reduction in the number of
employees, primarily due to an early retiremengpam accepted by approximately 1,500 employeestéfeeNovember 1, 1993, and a 5%
pay cut for domestic non-contract personnel effeckiebruary 1, 1993. Aircraft fuel expense decrdddés to $1.4 billion, as fuel gallons
consumed increased 1% and the average price dagdilen decreased 12% to 55.34 cents, Delta'sdoaxerage price per fuel gallon for i
fiscal year since 1989.

1994 Operating Expenses*
As a percent of total operating expenses
(Graphic material omitted)

Salaries and Related 37%
Aircraft Fuel 12%
Passenger Commissions 11%
Rentals and Landing Fees 11%
Depreciation and Amortization 6%
Passenger Service 4%
Aircraft Maintenance Materials and Outside Repairs 3%
Other Costs 16%

* Excludes restructuring charges

Passenger commissions rose 5%, mainly the resgloafth in international passenger revenue andgnighmmission rates. Aircraft rent
expense increased less than 1%.

Depreciation and amortization expense decreaseith 8i%cal 1994, primarily due to a change in thenany's depreciation policy previou
discussed.

Passenger service expense decreased 3%, refleotitigued cost reduction programs, partially offseB% growth in passenger traffic.
Aircraft maintenance materials and outside repaipense decreased 10%, primarily attributablew@imutside repairs expense for both

airframes and engines and lower airframe matesaga.

Cost Per Available Seat Mile*
In cents
(Graphic material omitted)

Excluding



Fiscal Year Fuel Total

1985 6.63 8.36
1986 6.80 8.30
1987 6.15 7.12
1988 6.33 7.48
1989 7.08 8.17
1990 7.18 8.46
1991 7.69 9.22
1992 8.15 9.35
1993 8.24 944
1994 8.25 9.32

*Excludes restructuring charges

Facilities and other rent expenses increased 78aegult of new passenger and maintenance fasilitiel increased rental rates in certain
domestic hub locations. Landing fees decreasedhass1%, as certain rate adjustments offset sysiderate increases.

Fiscal 1994 operating expenses included a $112omilestructuring charge for costs associated atlearly retirement program under which
approximately 1,500 employees elected to retirectife November 1, 1993, and a $414 million restmicg charge related to the Leadership
7.5 program, which includes costs associated witkferce reductions, reductions in inventory ley&gility closings and route terminatio

Fiscal 1993 operating expenses included an $82omifleet restructuring charge, which included $2ilion for costs of maintenance
required prior to returning 18 leased A310 airctafiessors; a $20 million write-off of aircraftlgehold improvements on nine of the aircraft;
a $30 million write- down of three owned A3200 aircraft and certain A310 spare parts to reftacrent market value; and $4 million rela

to pilot furloughs.

Cash payments for the fiscal 1994 restructuringgdswill approximate $473 million, of which $392llion is associated with workforce
reductions and represents future funding of penaf@hpostretirement benefits that will occur ovemmperiods. The remaining $81 million
represents costs for severence payments and &xasi@ation fees for aircraft and facilities, whiate expected to be substantially complet
fiscal 1996. Cash payments associated with thalfls293 restructuring charge were completed irafi$¢®94 and totaled $28 million. See
Note 14 of Notes to Consolidated Financial States



All other operating expenses for fiscal 1994 insexh12%, largely due to growth in traffic and inional operations. Cargo commissions
increased 25%, reflecting traffic growth and higbemmission rates in international markets. Boole®payments to computer reservations
systems increased 22%, primarily due to increassdgnger traffic. Insurance expense grew 42% udt ifsndustry-wide premium
increases. The Company also recorded a $14 miinan time charge in fiscal 1994 related to Freqidyer program changes.

The following table compares significant operatitatistics for fiscal 1994 and 1993:

Operating Statistics 1 994 1993 Change
Available Seat Miles (Millions)............... 131 , 780 132,282  --
Available Ton Miles (Millions)................ 18 , 302 18,182 +1%
Fuel Gallons

Consumed (Millions).........cccceveriinns 2 550 2,529 +1%
Average Fuel Price Per Gallon................. 5 5.34c 62.95c -12%
Passenger Load Factor......................... 6 4.66% 62.30% +2.36 pts.

Breakeven Passenger Load Factor:
Including Restructuring

Charges......ccccoviiveiiniiiieeen, 6 7.21% 65.53% +1.68 pts.
Excluding Restructuring
Charges.......cccovvvvveiieieiiieeeeenn, 6 4.21% 65.07% -0.86 pts.

Cost Per Available Seat Mile:
Including Restructuring

Charges........ccovvvivvviveiiiieeeeeenn, 9.72c  9.50c +2%
Excluding Restructuring
Charges.....ccccooeiveeeniiiiiee e 9.32c 9.44c -1%

See page 4 for information regarding Leadership&three-year plan introduced during fiscal 198ih the goal of reducing annual
operating expenses by approximately $2 billionh®y énd of the June 1997 quarter.

Other Income and Expenses

Nonoperating expense for fiscal 1994 totaled $2iBom, compared to $76 million in fiscal 1993. &nest expense rose 27% to $304 milli
principally due to a full year's interest incuri@a debt issued in fiscal 1993. Interest capitali@edunds advanced for the purchase of flight
equipment and construction of facilities totale® $3illion, down 46% from fiscal 1993, resulting finca decline in the average balance of
advance payments for aircraft. The average mottalgnce of such advance payments was $301 mitidiscal 1994, compared to $587
million in fiscal 1993. Interest income for fisc#94 totaled $57 million, up from $22 million irséial 1993, primarily due to a higher average
level of short-term investments. Gains from thepdsstion of flight equipment totaled $2 million fiscal 1994, compared to $65 million in
fiscal 1993, which included the sale of 18 DC-9aB2raft. Miscellaneous expense was $1 millioniscdl 1994, compared to miscellaneous
income of $14 million in fiscal 1993, primarily dte costs associated with the sale of certain adsaeceivables and the letter of credit used
to credit enhance the Guaranteed Serial ESOP KggesNotes 4 and 5, respectively, of Notes to Qateted Financial Statements).

Tax Provision

The $660 million pretax loss for fiscal 1994 wadueed by an income tax benefit of $250 million &ydhe amortization of $1 million of
investment tax credits.

RESULTS OF OPERATIONS-
FISCAL 1993 COMPARED WITH FISCAL 1992

For fiscal 1993, Delta recorded a net loss of $lllbn ($22.32 primary and fully diluted loss pggmmon share after preferred stock divid
requirements) and an operating loss of $575 millixcluding the $82 million fleet restructuring cga and the cumulative effect of the
adoption of SFAS 106 and SFAS 109 previously disedsthe net loss was $363 million ($9.49 primamy fully diluted loss per common
share after preferred stock dividend requiremeats},the operating loss was $493 million. In fisk292, Delta recorded a net loss of $506
million ($10.60 primary and fully diluted loss pgsmmon share after preferred stock dividend requérgts) and an operating loss of $675
million.

Operating Revenues

Operating revenues for fiscal 1993 were $12.0dvillup 11% from $10.8 billion in fiscal 1992. Pagger revenue in fiscal 1993 increased
to $11.1 billion, the result of 13% growth in reuenpassenger miles offset by a 3% decline in tksgrayer mile yield to 13.44 cents. Delta's
traffic growth in fiscal 1993 primarily resultedbfin route expansion and discount fare promotiomimestic and international markets, as
domestic revenue passenger miles increased 8%ntardational revenue passenger miles grew 35%niatienal traffic growth also reflect
Delta's operation of the international routes aaglifrom Pan Am on November 1, 1991, for the erit8#83 fiscal year compared to eight
months of operation during fiscal 1992.

The domestic passenger mile yield for fiscal 1988rdased 2% and the international passenger reike fgll 3%. Declines in passenger mile
yield were primarily due to widespread domestic amternational discount fare



Cargo revenues increased 19% to $698 million refid 993. Cargo ton miles grew 16%, primarily doénternational expansion, and the
cargo ton mile yield increased 3%.

All other revenues were up 67% to $224 million, nhadue to fees collected for passenger ticket gharand additional revenue related to
certain marketing programs.
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Operating Expenses

Operating expenses in fiscal 1993 totaled $12l®bjlup 9% from $11.5 billion in fiscal 1992. Op¢ing capacity grew 7% to 132.3 billion
available seat miles. The cost per available sdatintreased 2% to 9.50 cents. Excluding the $8Rom fleet restructuring charge, the cost
per available seat mile increased 1% to 9.44 cents.

Salaries and related expenses grew 8% to $4.8millhe result of higher payroll overhead costs¥aincrease in the average level of
employment, and a $129 million increase in opegatirpenses related to the Company's adoption oSSH, partly offset by a 5% wage
reduction for domestic noncontract personnel eiffedeebruary 1, 1993, which reduced salaries ex@bgsh51 million, and a $13 million
benefit from the change in accounting estimateedlto pension expense. While the average leveigfloyment increased 1% in fiscal 19
the Company's efforts to reduce staffing resulted 6% decrease in active employees at June 38, t&pared to June 30, 1992.

Aircraft fuel expense increased 7% to $1.6 billiasfuel gallons consumed increased 6% and thegeduel cost per gallon increased 1% to
62.95 cents.

Passenger commissions rose 8%, principally du®%6 @f total passenger traffic traveling in intefoaal markets in fiscal 1993, compared to
21% in fiscal 1992. International commission raes generally significantly higher than domestiesa

Depreciation and amortization expense in fiscalB3l@%e 16%, primarily from the addition of owneiglit and ground equipment, as well as
the November 1, 1991, acquisition of internatiaeaite authorities from Pan Am. Depreciation expemas partially offset by a $34 million
reduction related to the change in depreciatioicpgreviously discussed.

Aircraft rent expense increased 13% during fis@3, reflecting additional leased aircraft in theef.

Passenger service expense increased 5%, theoésalfic growth and increased catering coststesldo a larger international operation,
partially offset by lower food costs associatedhwiew menus and other cost control efforts.

Aircraft maintenance materials and outside repaipense increased 4%, primarily due to the addaforew and used aircraft to the fleet,
increased engine repairs expense, and a highdrdeagcraft maintenance contracted outside thenGany.

Facilities and other rent expenses remained unathdge to lower rental rates from the renegotiadiocertain leases, the consolidation of
certain city ticket offices and other cost reductimograms, offset by increases related to growtbpierations and various rate increases.

Landing fees rose 17%, primarily the result of iatgeases and growth in international operatiartgere rates are generally substantially
higher than domestic operations.

All other operating expenses for fiscal 1993 inseeh9%, primarily the result of growth in traffiodicapacity, particularly in international
markets. Cargo commissions increased 60%, refepdi®® growth in cargo revenues and an increaserimission rates in international
markets. Outside services expense grew 13%, pityrdare to increased outsourcing of certain growemgtises and a higher level of
international departures. Bad debt expense ded&B9é, largely reflecting higher expenses in fisk#02 related to Delta's participation in
Pan Am's failed reorganization and weaker finanuagitions of several competitors. Credit card isereharges increased 9%, due to growth
in passenger revenue and an increase in the nwhbekets purchased with credit cards. Advertisamgl promotion expenses decreased :
primarily the result of cost control programs implnted during fiscal 1993 and higher levels of gytom expense during fiscal 1992 to
support Delta's inauguration of service on domesiites and the international routes purchased PamAm.

Other Income and Expenses

Nonoperating expense for fiscal 1993 totaled $76anj compared to $111 million in fiscal 1992. én¢st expense rose 8% to $239 milli
principally due to an increased level of outstagdiebt. Interest capitalized on funds advancedhi®ipurchase of flight equipment and
construction of facilities totaled $62 million, dovt1% from fiscal 1992, primarily due to lower adea deposits for flight equipment,
reductions in aircraft deliveries and a declinenterest rates. The average monthly balance of adeance payments was $587 million in
fiscal 1993, compared to $757 million in fiscal 29%ains from the disposition of flight equipmeataied $65 million in fiscal 1993,
reflecting the sale of 18 DC-9-32 aircraft, comphte@ $35 million in fiscal 1992, which included thele of eight DC-9-32 aircraft. Interest
income decreased $4 million and miscellaneous ircdetlined $8 million, primarily due to the settkmhof certain litigation. Fiscal 1992
results included $43 million of nonoperating exgeEnmcluded in a $50 million write-off related tela's participation in Pan Am's failed
reorganization.

Tax Provision

The $651 million pretax loss for fiscal 1993 wadueed by an income tax benefit of $234 million &ydhe amortization of $2 million of
investment tax credits.
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CAPITALIZATION, FINANCING AND LIQUIDITY -- FISCALY  EAR 1994

Cash and cash equivalents and short-term invessnbatiaied $1.7 billion at June 30, 1994, compaoedlit2 billion at June 30, 1993. The
principal sources of funds during fiscal 1994 w&te3 billion of cash from operations, which inclsdg800 million from the sale of certain
receivables (see Note 4 of Notes to Consolidatadrigial Statements); $748 million proceeds frororaft sale and leaseback transactions;
$226 million of long-term borrowings; and $103 niwili from the sale of flight equipment.

During fiscal 1994, Delta invested $1.0 billionfiight equipment, net of advance payment refund8zf million, and $173 million in ground
property and equipment. The Company also made patgnoé $547 million on long-term debt and capitade obligations, and paid cash
dividends of $80 million on its Series C ConveeilBireferred Stock, $30 million on its Series B ESTAvertible Preferred Stock, and $10
million on its Common Stock. Subsequent to Junel894, the Company repurchased $202 million dbitg-term debt.

As of June 30, 1994, the Company had negative wgr&apital of $313 million, compared to negativerkitog capital of $197 million at June
30, 1993. A negative working capital position igmal for Delta and does not indicate a lack ofiliity. The Company expects to meet its
current obligations as they become due througHablaicash and internally generated funds, suppiédeas necessary by debt financings
and proceeds from sale and leaseback transacfibAsigust 12, 1994, the Company also had a tot&8&6 million of credit available under
its bank credit agreements, subject to compliarite eertain conditions.

Long-term debt and capital lease obligations, idicig current maturities, totaled $3.5 billion ahd80, 1994, compared to $3.8 billion at
June 30, 1993. Stockholders' equity was $1.5 hilibJune 30, 1994, compared to $1.9 billion aeR( 1993. The Company's debteiquity
position, including current maturities, was 70% tdtd 30% equity at June 30, 1994, compared to @&8band 34% equity at June 30, 1€

Capital Expenditures
In millions of dollars
(Graphic material omitted)

Flight (Includes

Fiscal Year Leased Aircraft) Ground Total
1985 530 152 682
1986 504 98 602
1987 1,133 92 1,225
1988 1,184 146 1,330
1989 1,205 276 1,481
1990 1,425 265 1,690
1991 1,875 269 2,144
1992 2,164 317 2,481
1993 1,221 192 1,413
1994 1,032 173 1,205

At August 12, 1994, there was outstanding $42lionilprincipal amount of Guaranteed Serial ESOP 8I&SOP Notes) guaranteed by
Delta. The terms of the ESOP Notes require Delfautchase the ESOP Notes at the option of the hottiereof if the credit rating of Delta's
long-term senior unsecured debt falls below cet@irls (Purchase Event), unless Delta obtainsinvédtspecified period of a Purchase Event
certain credit enhancements (Approved Credit Endraient) that result in the ESOP Notes being ratedr8gher by Moody's and A- or
higher by S&P (Required Ratings). As a result ofodgs rating action on May 11, 1993, a PurchasenEwecurred, and Delta became
obligated to purchase on September 15, 1993, aPBESotes properly tendered to it. Prior to Septamibe 1993, Delta obtained an
Approved Credit Enhancement in the form of a letfecredit under its 1992 Bank Credit Agreementchhias of August 12, 1994, was in the
face amount of $634 million. Due to the issuancthefletter of credit, the ESOP Notes receivedRbquired Ratings. Accordingly, Delta no
longer has an obligation to purchase ESOP Notasrasult of the Purchase Event that occurred on May 993. There can be no assurance
that Delta will not be required to purchase the P9tes at a later date. See Note 5 of Notes te@iolated Financial Statements.

Invested Capital
In millions of dollars
(Graphic material omitted)

Long-Term Debt

Fiscal Stockholders' and Capital

Year Equity Leases Total
1985 1,287 535 1,822
1986 1,302 869 2,171
1987 1,938 1,018 2,956
1988 2,209 729 2,938
1989 2,620 703 3,323
1990 2,596 1,315 3,911

1991 2,457 2,059 4,516



1992 1,894 2,833 4,727
1993 1,913 3,716 5,629
1994 1,467 3,228 4,695

Commitments

Future expenditures for aircraft and engines an firder as of July 31, 1994, are estimated to b2 KiBion, excluding aircraft orders subject
to reconfirmation. The Company expects to finam@sé commitments using available cash, internahecated funds, debt financings, and
proceeds from sale and leaseback transactions\&ee? of Notes to Consolidated Financial Statesiefiso, see Note 6 of Notes to
Consolidated Financial Statements for informatiarttee Company's lease commitments.
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Deferred Tax Asset

At June 30, 1994, Delta had net cumulative defet@gdssets of $896 million. The net cumulativeedefd tax assets consist of $2.1 billior
deferred tax assets, offset by $1.2 billion of defe tax liabilities. Included in the deferred &ssets are, among other items, $564 million
related to obligations for postretirement benefits85 million related to alternative minimum tax\A&) credit carryforwards and $237
million of net operating loss (NOL) carryforwarde AMT credit carryforwards do not expire; the N©drryforwards will generally expire
in 2008 and 2009 if not utilized prior to that time

Management believes that a significant portiorhefdeferred tax assets will be realized througknsls of existing taxable temporary
differences with similar reversal patterns. To imathe benefits of the remaining deferred taxtassxcluding AMT credits, Delta needs to
generate approximately $1.9 billion in future taeaincome. Based on the expectations for futuralixincome, the extended period over
which postretirement benefits will be recognizeat] the fact that AMT credits do not expire, managetibelieves that it is more likely than
not that the deferred tax assets will be realized.

Although Delta has experienced book and tax lossthee past four fiscal years, the Company repdmak income in all other fiscal years
since 1947, with the exception of fiscal 1983. &wihg is a summary of Delta's pretax book incorsg) and taxable income (loss) for the
last five fiscal years, prior to NOL carrybacks:

1994 1993 1992 1991 1990
(InM illions)
Pretax Book
Income (LOSS)................ $(660) $(651) $ (786) $(500) $468
Taxable Income (LosS).......... $(411) $(580) $ (568) $(204) $411

The Company's losses in the past four years raifl@werous factors, many of which were beyond mamagés control, including, in recent
years, weak economies in a number of regions wadiehand the effects of many discount fare promatiimitiated by other airlines ar
matched by Delta for competitive reasons; the Midgthst crisis during fiscal 1991; an uneconomie fructure implemented by another
airline late in fiscal 1992, which spurred a hdiffare sale in fiscal 1993, both of which Deltateteed; and most recently, the growing
presence of low-cost, low-fare carriers in manyhef domestic markets served by Delta.

Management believes it has taken and is takingogpiate action to improve the Company's financef@grmance through a number of
initiatives, many of which are discussed througttbig report, including the implementation of Leeglgp 7.5, a three-year plan introduced
during fiscal 1994 with the goal of reducing annola¢rating expenses by approximately $2 billiorth®yend of the June 1997 quarter.

Prior to the implementation of Leadership 7.5, @fmmpany took a number of steps to improve its firperformance, including:

* Completion of the Profit Improvement Program, athimproved the Company's operating results by $igon in fiscal 1994 and held
operating cost per available seat mile, excludired &nd restructuring charges, flat for the past fizcal years.

* Changes to transatlantic operations, which resuith improved transatlantic operating resultsfisral 1994 compared to fiscal 1993.
* A 10% reduction in staffing from the peak levelJune 1992 and a 5% wage reduction for domesticordgract personnel.

* A $7 billion reduction in planned capital expetues from fiscal 1993 through 1996.

* An ongoing reallocation of certain aircraft to rkats with greater profit potential.

The Company has begun to realize benefits fromethgsatives. Excluding restructuring charges, tBekcorded operating income of $79
million for fiscal 1994, partly attributable to dagduction efforts. Management is prepared to fakiber actions to return the Company to
consistent levels of profitability.

Delta's ability to generate the expected amountaxable income from future operations is dependpnh various factors, many of which
beyond management's control. Accordingly, therelimno assurances that Delta will meet its expiectaf future taxable income. However,
after considering Delta's earnings history, th@astthat Delta has already taken and will contittutake to improve its financial
performance, expectations of future taxable incaane, other relevant considerations, managemergvaalithat it is more likely than not that
future taxable income will be sufficient to fullyilize the deferred tax assets which existed aé B 1994. See Note 10 of Notes to
Consolidated Financial Statements.

New Accounting Standards

Effective June 30, 1994, Delta adopted Statemehtrafncial Accounting Standards No. 115, "Accounfior Certain Investments in Debt
and Equity Securities" (SFAS 115). The adoptioSBAS 115 resulted in a net increase in stockhdleéersty of $53 million at June 30,
1994, and may result in volatility in stockholderguity due to changes in unrealized gains aneose securities classified as avail-for-



sale. See Note 3 of Notes to Consolidated Finatatements.

13



Effective July 1, 1994, Delta adopted Statemeriin&ncial Accounting Standards No. 112, "EmployAcgounting for Postemployment
Benefits" (see Note 12 of Notes to Consolidatedifaial Statements) and American Institute of GedifPublic Accountants Statement of
Position 93-6, "Employers' Accounting for Employ@&®eck Ownership Plans" (see Note 11 of Notes tosGliatated Financial Statements).

Antitrust Settlement

During 1992, Delta and five other U.S. airlinesesgt to settle class action claims asserted aghigrst in the Domestic Air Transportation
Antitrust Litigation. Under the settlement, whichshbeen approved by the United States District iGouthe Northern District of Georgia,
the six carriers paid $45 million in cash (of whidklta's share was $12 million) and will issue $88llion in face amount of certificates for
discounts of approximately 10% on future domesti¢ravel on any of the six carriers.

Delta recorded its $12 million share of the cagtieseent as a nonoperating expense during fisc@218nd will account for the certificates
that are redeemed for travel on Delta as a redutbidevenue equal to the value of the redeeméddicates when transportation is provided.
The Company anticipates that its share of certdicademption will approximate, but will not necasly be limited to, its relative domestic
market share among the six carriers, which wascqpately 22% in calendar 1993. The ultimate impEdhe settlement on Delta's future
results of operations is not reasonably estimdi#eause neither the face amount of the certifidatbe redeemed on Delta nor the generative
or dilutive revenue effect of certificate redempsds known.

Pan Am Litigation

Delta is a defendant in certain legal actions irdgto its participation in the proposed plan afnganization of Pan Am, including a lawsuit
filed by Pan Am and others, the trial of which bega May 4, 1994, and ended on June 10, 1994. HitedJStates District Court for the
Southern District of New York has not yet issueddiécision in this lawsuit. See Note 16 of Note€dmsolidated Financial Statements.

At June 30, 1994, there was outstanding and refleas an asset in the Company's Consolidated Rafimeets $115 million principal amo
of certain debtor-in-possession financing Deltavfmted to Pan Am plus accrued interest of $30 milliSee Notes 15 and 16 of Notes to
Consolidated Financial Statements.

Aircraft Fuel

The Omnibus Budget Reconciliation Act imposes acé1®s per gallon tax on commercial aviation jef fourchased for use in domestic
operations, effective October 1, 1995. Based oa3efiscal 1994 domestic fuel requirement of iloh gallons, the new fuel tax, when
effective, is expected to increase Delta's opegaipenses by approximately $82 million annually.

FISCAL YEAR 1993

In fiscal 1993, the principal sources of cash vt billion from the issuance of Series C ConbégtPreferred Stock, $1.4 billion of long-
term borrowings, $684 million proceeds from airtsafle and leaseback transactions, $677 milliazash from operations, and $87 million
from the sale of flight equipment. Delta investdd2billion in flight equipment, net of $104 milticof advance payment refunds received,
$192 million in ground property and equipment. Twmpany made payments of $801 million on short-teomowings, $519 million on
longterm debt and capital lease obligations, and pasth dividends of $73 million on its Series C Cotitég Preferred Stock, $35 million «
its Common Stock, and $30 million on its Series®P Convertible Preferred Stock.

FISCAL YEAR 1992

In fiscal 1992, the principal sources of cash weng-term borrowings of $1.5 billion, proceeds freale and leaseback transactions of $813
million, net short-term borrowings of $744 milliocash reserves of $714 million, net cash providedhfoperations of $149 million, and
proceeds from the sale of flight equipment of $4Bion. Delta invested $2.2 billion in flight equipent, $317 million in ground property and
equipment, and $70 million in leasehold and opegatights. The Company made payments of $794 mithio long-term debt and capital
lease obligations and paid cash dividends of $8®omion its Common Stock and Series B ESOP CoiblerPreferred Stock. Additionally,
Delta made payments of $416 million for assets fpaged from Pan Am, and provided a net of $115aniléif debtor-in-possession financing
to Pan Am.
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STOCKHOLDER INFORMATION

TRANSFER AGENT, REGISTRAR AND DIVIDEND
PAYING AGENT FOR SERIES C CONVERTIBLE
PREFERRED STOCK AND COMMON STOCK

Registered stockholder inquiries regarding stoakdfers, address changes, lost stock certificdigdend payments, or account
consolidations should be directed to the followamigiress or phone number:

First Chicago Trust Company of New York
P. O. Box 2500

Jersey City, New Jersey 07303-2500
Telephone (201) 324-0498

DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Registered holders of Common Stock may purchasii@ul shares of such stock through automaticddimd reinvestment or cash
contributions under the Company's Dividend Reinwestt and Stock Purchase Plan. Delta pays all searid brokerage charges for the
purchase of these shares. Inquiries, notices, ségjaed other communications regarding participatiche plan should be directed to:

First Chicago Trust Company of New York
P.O. Box 2598

Jersey City, New Jersey 07303-2598
Telephone (201) 324-0498

INDEPENDENT PUBLIC ACCOUNTANTS

Arthur Andersen & Co.
133 Peachtree Street N.E.
Atlanta, Georgia 30303

ANNUAL MEETING

The Annual Meeting of Stockholders will be heldTmursday, October 27, 1994, at 9:00 a.m., locat tiat the Holiday Inn Professional
Centre/Atrium, 2001 Louisville Avenue, Monroe, Lsiaina.

AVAILABILITY OF FORM 10-K AND OTHER FINANCIAL INFOR  MATION

A copy of the Company's Annual Report on Form 1fithe fiscal year ended June 30, 1994, will bevigled without charge upon written
request. Stockholder inquiries and requests fagrdihancial documents may also be directed to:

Delta Air Lines, Inc.

Department 827

Hartsfield Atlanta International Airport Atlanta,eBrgia 30320
Telephone (404) 715-2391

All other financial information may be obtainedro

Delta Air Lines, Inc.

Investor Relations

Hartsfield Atlanta International Airport Atlanta,e@rgia 30320
Telephone (404) 715-6679

COMMON STOCK AND DEPOSITARY SHARES REPRESENTING SERIES C CONVERTIBLE PREFERRED STOCK
Listed on the New York Stock Exchange

NUMBER OF STOCKHOLDERS

As of August 10, 1994, there were 26,315 registéi@ders of Common Stock.

MARKET PRICES AND DIVIDENDS



Market Price Range of Cash

Comm on Stock on Dividends Per
Fiscal Year 1994 New York Stock Exchange ~ Common Share
Quarter Ended: High Low
September 30..........cceeeveenns 56 46 1/8 $.05
December 31.........cccevverenne 61 1/8 52 .05
March 31....ccccooiiiiiiaiine 57 7/8 437/8 .05
June 30.....ccoeeiiieiiiieenn 47 3/4 39 1/2 .05
Fiscal Year 1993
Quarter Ended: High Low
September 30..........ccceeeeveens 58 1/4 48 7/8 $.30

December 31.......ccccvvvvveeennnn. 60 1/4 47 3/4 .30
March 31......ccooeeeiiiinieeens 55 45 3/4 .05
June 30.....ccooiiiieeeeiiene, 61 3/8 46 1/2 .05
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Report of Independent Public Accountants
[ARTHUR ANDERSEN & CO. LOGO APPEARS HERE]
To the Stockholders and the Board of Directors of Blta Air Lines, Inc.:

We have audited the accompanying consolidated balsineets of Delta Air Lines, Inc. (a Delaware ooagion) and subsidiaries as of June
30, 1994 and 1993, and the related consolidatéeinseants of operations, cash flows and stockholéeursty for each of the three years in the
period ended June 30, 1994. These financial statisnaee the responsibility of the Company's managen®©ur responsibility is to express
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of Delta Air Lines, Inc.,
and subsidiaries as of June 30, 1994 and 1993hanesults of their operations and their cashdléov each of the three years in the period
ended June 30, 1994, in conformity with generadigepted accounting principles.

As discussed in Note 3 of the Notes to Consolid&iedncial Statements, effective June 30, 1994Cimmpany changed its method of
accounting for certain debt and equity securitidso, as discussed in Notes 10 and 12 of the Not€onsolidated Financial Statements,
effective July 1, 1992, the Company changed it of accounting for income taxes and postretrgrbenefits other than pensions.

ARTHUR ANDERSEN & CO.

Atlanta, Georgia
August 12, 1994

REPORT OF MANAGEMENT

The integrity and objectivity of the informationgsented in this Annual Report are the responsil@fiDelta management. The financial
statements contained in this report have beeneditlif Arthur Andersen & Co., independent publicoactants, whose report appears on this

page.

Delta maintains a system of internal financial coistwhich are independently assessed on an ongaisig through a program of internal
audits. These controls include the selection aaditrg of the Company's managers, organizatiomahgements that provide a division of
responsibilities, and communication programs exjtgj the Company's policies and standards. We\etigat this system provides
reasonable assurance that transactions are exdcutedordance with management's authorizationtthasactions are appropriately recor
to permit preparation of financial statements thmagll material respects, are presented in contgrmith generally accepted accounting
principles; and that assets are properly accouoteaind safeguarded against loss from unauthorized

The Board of Directors pursues its responsibilifeghese financial statements through its Auditr@nittee, which consists solely of
directors who are neither officers nor employeethefCompany. The Audit Committee meets periodioalth the independent public
accountants, the internal auditors and represeatatf management to discuss internal accounting@gauditing and financial reporting
matters.

/sl Thomas J. Roeck, Jr. /sl Ronald W Allen

THOMAS J. ROECK, JR RONALD W ALLEN
Seni or Vice President-Fi nance Chai rman of the Board, President
and Chi ef Financial Oficer and Chi ef Executive Oficer
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CONSOLIDATED BALANCE SHEETS

June 30, 1994 and 1993

ASSETS 1994 1993
(In Millions)
Current Assets:
Cash and cash equivalents...................... . $1,302 $1,180
Short-term investments................cccvee. .. 408 --

Accounts receivable, net of allowance for
uncollectible accounts of $50 at June 30,

1994, and $83 at June 30, 1993............... .. 886 1,055
Maintenance and operating supplies, at
average COSt.......uuvvvievreieeeeneniinennns . 67 91
Deferred income taxes 336 173
Prepaid expenses and other.................... . 224 323
Total current assets...........ccceeenene .. 3,223 2,822
Property and Equipment:
Flight equipment...........cccccooviieennnns .. 9,063 9,043
Less: Accumulated depreciation............. .. 3,880 3,559

Flight equipment under capital leases.......... .. 173 173
Less: Accumulated amortization............. . 142 128
31 45
Ground property and equipment....... . .. 2,398 2,372
Less: Accumulated depreciation 1,250 1,143
1,148 1,229
Advance payments for equipment................. . 241 383
6,603 7,141
Other Assets:
Marketable equity securities................... .. 351 265
Deferred income taxes...........ccccueeeennee .. 560 505
Investments in associated companies............ .. 219 202

Cost in excess of net assets acquired,

net of accumulated amortization

of $66 at June 30, 1994, and $58

atJune 30, 1993.......cccciiiiiiiieeeennn. ... 283 291
Leasehold and operating rights, net of

accumulated amortization of $135 at

June 30, 1994, and $101 at June 30, 1993..... . 207 306
Other......cooiiiiiiiiie 450 339
2,070 1,908
$11,896  $11,871
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CONSOLIDATED BALANCE SHEETS
June 30, 1994 and 1993

LIABILITIES AND STOCKHOLDERS' EQUITY 1994 1993
(In Mil lions, Except Share Amounts)
Current Liabilities:
Current maturities of long-term debt........... .$ 227 $ 35
Current obligations under capital leases....... . 11 12
Accounts payable and miscellaneous accrued
liabilities.......cccccooeiiiiiiiien .. 1,552 1,248
Air traffic liability. 1,247 1,190
Accrued rent.... 195 201
Accrued vacation pay........... .. 196 194
Transportation tax payable..................... .. 108 139
Total current liabilities.................. .. 3,536 3,019
Noncurrent Liabilities:
Long-term debt........cceeeeeviiiiiiiiinnns .. 3,142 3,619
Postretirement benefits.............cco....... .. 1,641 1,381
Accrued rent................... .. 541 440
Capital leases........ccccceevvvevcivirinnnnns . 86 97
Other.....ccoviiiiiiiiiiee e 395 223
5,805 5,760
Deferred Credits:
Deferred gain on sale and
leaseback transactions................c....... .. 923 991
Manufacturers and other credits................ . 63 105
986 1,096
Commitments and Contingencies (Notes 2, 5, 6 and 16 )
Employee Stock Ownership Plan Preferred Stock:
Series B ESOP Convertible Preferred
Stock, $1.00 par value, $72.00 stated
and liquidation value; issued and outstanding,
6,878,292 shares at June 30, 1994, and
6,913,171 shares at June 30, 1993............. .. 495 498
Less: Unearned compensation under
employee stock ownership plan................. .. 393 415
102 83

Stockholders' Equity:
Series C Convertible Preferred Stock, $1.00
par value, $50,000 liquidation preference;
issued and outstanding 23,000 shares at June 3 0,
1994 and 1993.......ccocveiviiieeeeenen .- --
Common Stock, $3.00 par value; authorized
150,000,000 shares; issued 54,469,491
shares at June 30, 1994, and 54,450,286
shares at June 30, 1993..........cccceeevnnee .. 163 163
Additional paid-in capital.... 2,013 2,012
Retained earnings (deficit) (490) 36
Net unrealized gain (loss) on marketable
equity Securities...........occcvvvveneeenns . 53 Q)
Less: Treasury stock at cost, 4,016,219
shares at June 30, 1994, and 4,386,445
shares at June 30, 1993..........cccceeernee .. 272 297

$11,896  $11,871

The accompanying notes are an integral part ottbatance sheets.
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CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended June 30, 1994, 1993 and 1992

1994

(In Millions,

Operating Revenues:

1993

1992

Except Per Share Amounts)

$11,075
698
224

$10,115
588
134

Operating Expenses:

Salaries and related costs.......... 4,589 4,798 4,437
Aircraft fuel..........ccccceoee 1,411 1,592 1,482
Passenger commissions............... 1,318 1,250 1,153
Aircraft rent...........ccccceeee 732 729 642
Depreciation and amortization....... 678 735 635
Passenger service...........c....... 530 549 524
Aircraft maintenance materials and
outside repairs..........ccueeeen. 418 465 446
Facilities and other rent........... 380 356 356
Landing fees......ccccccceeeernnnn. 261 262 224
Restructuring charges............... 526 82 -
Other.....cocooiiiiiiiie, 1,963 1,754 1,613
Total operating expenses........ 12,806 12,572 11,512
Operating LOSS........cuvveeiiunenn. (447) (575) (675)

Other Income (Expense):

Interest expense.........cccceeeee.s (239) (221)

Interest capitalized. . 62 70

Interest income...........ccue.... 22 26

Gain on disposition of flight

equipment........ccccccveeeeennn. 2 65 35

Write-off of Pan Am reorganization

COSES.coiiiiiiieeeeiiiee e - - (43)

Miscellaneous income (expense), net. (1) 14 22

(213) (76) (1112)

Loss Before Income Taxes and Cumulative

Effect of Accounting Changes........ (660) (651) (786)
Income Tax Benefit.........ccccevunees 251 236 280

Loss Before Cumulative Effect of
Accounting Changes.................... (409) (415) (506)
Cumulative Effect of Accounting Changes:

Postretirement benefits other

than pensions, net of tax.......... -- (818) --

Income taxes..........ccvvveerenns - 231 -
Net LOSS.....cooiieeiiieaiiieeaiennn (409) (1,002) (506)
Preferred Stock Dividends.............. (110) (110) (19)

$(1,112) $ (525)

Primary and Fully Diluted Per
Share Amounts:
Loss before cumulative effect of

accounting changes................. $(10.32) $(10.54) $(10.60)
Cumulative effect of accounting
changes -- (11.78) --

$(22.32)  $(10.60)

The accompanying notes are an integral part oktetements.

24



CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended June 30, 1994, 1993 and 1992

1994 1993 1992

(In Millions)
Cash Flows From Operating Activities:
Net 10SS....cooviieiiiiiiieeiie $ (40 9)  $(1,002) $ (506)
Adjustments to reconcile net loss
to cash provided by operating

activities:
Cumulative effect of accounting
changes........cccoocieeininnns - - 587 -
Restructuring charges.............. 52 6 82 --
Depreciation and amortization...... 67 8 735 635
Deferred income taxes.............. (24 2) (209) (123)
Amortization of investment
tax credits.......cccveveeeennnn. ( 1) 2) 9)

Amortization of deferred
gain on sale and

leaseback transactions............ 6 2) (57) (49)
Gain on disposition of

flight equipment.................. ( 2) (65) (35)
Rental expense in excess

of rent payments................. 13 4 89 158
Pension expense in excess of

(less than) funding................ (4 5) 47 67

Compensation under ESOP............ 2 9 27 23

Other postretirement expense

in excess of payments............. 6 6 129 -

Changes in certain assets and

liabilities, net of effects of

asset acquisition from Pan Am:
Decrease (increase) in

accounts receivable............... 16 9 199 (421)
Increase (decrease) in prepaid

expenses and other current assets. 12 3 (19) (69)
Increase (decrease) in air

traffic liability................ 5 7 (58) 239

Increase in accounts payable

and miscellaneous accrued

liabilities........c.ccccceeenee. 20 7 215 258
Increase (decrease) in

other payables and

accrued expenses.................. 3 4) 50 31
Increase in other noncurrent
liabilities 6 4 14 -
Other, net........ccoovveiviiiiienns 6 6 (85) (50)
Net cash provided by operating
activities..........cceeeene 1,32 4 677 149
Cash Flows From Investing Activities:
Property and equipment additions:
Flight equipment, including
advance payments..........cccceee.. (1,03 2) (1,221) (2,164)
Ground property and equipment...... a7 3) (192) (317)
Increase in short-term
investments, net.............ccc..... (40 8) -- --
Purchase of leasehold and
operating rights............cccuee... - - - (70)
Proceeds from sale of
flight equipment...................... 10 3 87 43
Purchase of assets from Pan Am......... - - -- (416)
Advances to Pan Am..................... - - -- (115)
Investments in associated companies - - Q) -
Net cash used in investing
activities........cccveveeenee. (1,51 0) (1,327)  (3,039)
Cash Flows From Financing Activities:
Issuance of Series C Convertible
Preferred Stock, net................. - - 1,126 -
Issuance of long-term
obligations..........ccccoevuieeene 22 6 1,427 1,500
Issuance of common stock............... 1 1 2
Net short-term borrowings.............. - - (801) 744
Payments on long-term debt and
capital lease obligations............. (54 7) (519) (794)
Cash dividends............ccccveenee. (12 0) (138) (89)

Proceeds from sale and leaseback



transactions

Net cash provided by financing

activities.......cccoeeeennee. 30 8 1,780 2,176
Net Increase (Decrease) in Cash and Cash
Equivalents............ococviviiinnenn 12 2 1,130 (714)
Cash and cash equivalents at beginning of
PEriOd....cceiiiiiiiiiiiiee e 1,18 0 50 764

Cash and cash equivalents
at end of period..........ccccceeennen. $1,30

N
©
o
[
©
oS
©
a
o

The accompanying notes are an integral part okteegements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
For the years ended June 30, 1994, 1993 and 1992

Common
Stock
Balance at June 30, 1991............... $ 163
Fiscal Year 1992:
Net 10SS......cocvvvrveriiienn -
Dividends on common stock
($1.20 per share)................. -

Dividends on Series B ESOP
Convertible Preferred Stock, net

of tax benefit of $11............. -
Issuance of 27,441 shares of
common stock under dividend
reinvestment and stock

purchase plan ($63.39 per share)..
Issuance of 8,428 shares

of common stock under stock

option and stock incentive plans
($72.20 per share)................ -
Transfer of 261,450 shares

of common stock

from treasury under ESOP

and stock incentive plan

($67.76 per share)............... -
Net unrealized gain on

marketable

equity securities................. --

Balance at June 30, 1992...............

Fiscal Year 1993:
NetlosS.....cocoveviieeniieenen. -
Issuance of Series C Convertible
Preferred Stock.................. --
Dividends on Series C Convertible
Preferred Stock...................
Dividends on common stock ($0 70
per share)........c.ccovveenenes -
Dividends on Series B ESOP
Convertible Preferred Stock,
net of tax benefit of $9.......... -

Issuance of 26,202 shares of common

stock under dividend reinvestment
and stock purchase plan ($53.13
per share)
Transfer of 336,064 shares of
common stock from treasury under
ESOP and stock incentive plan
($67.75 per share)
Net unrealized gain on marketable
equity securities

Balance at June 30, 1993...............
Fiscal Year 1994:

Dividends on Series C Convertlble
Preferred Stock............c...... --
Dividends on common stock ($0 20
per share)........cccceeveueenne -
Dividends on Series B ESOP
Convertible Preferred Stock, net
of tax benefit of $8.............. -

Issuance of 17,140 shares of common

stock under dividend reinvestment
and stock purchase plan ($50.38
per share)........ccccvvveenenns -
Transfer of 370,226 net shares of
common stock from treasury under
ESOP and stock incentive plan
($67.75 per share)................ -
Net unrealized gain on

marketable equity securities......

Balance at June 30, 1994...

163

163

Unrealize
Additional Retained  Gain (Los
Paid-In Earnings  on Equity
Capital (Deficit)  Securitie
(In Millions, Except Share Amounts)
$ 884 $1,761 $ (13)
- (506) -
- (59) -
- (19) -
1 - -
1 - -
- - 1
886 1,177 (12)
- (1,002) -
1,126 - -
- (80) -
- (35) -
- (21) -
1 - -
@ (©) -
- - 11
2,012 36 1)
- (409) -
- (80) -
- (10) -
- (22) -
1 - -
- (5) -
- - 54
$2,013 $ (490) $ 53

Treasury

Stock Total

The accompanying notes are an integral part oktetements.
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(320) 1,894

—~  (1,002)
- 1,126
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
June 30, 1994, 1993 and 1992
1. Summary of Significant Accounting Policies:

Basis of Presentation -- The consolidated finarat@lements include the accounts of Delta Air Lites., and its wholly-owned subsidiaries
(Delta or the Company). All significant intercomgaarccounts and transactions have been eliminatdai@ prior year amounts have been
reclassified to conform with the current finangtdtement presentation.

Investments in Associated Companie$he Company's investments in WORLDSPAN, L.P. (WORPAN), a computer reservations sys
partnership, Atlantic Southeast Airlines, Inc. (AS&omair Holdings, Inc. (Comair), the parent ofnGor, Inc., and SkyWest, Inc. (SkyWe
the parent of SkyWest Airlines, Inc., are accouriteduinder the equity method. ASA, Comair, Inc.d &kyWest Airlines, Inc., are
participants in the Delta Connection program.

(See Note 13.)

Accounting Changes -- Effective July 1, 1992, tlemPany adopted Statement of Financial Accountimg&irds No. 106, "Employers'
Accounting for Postretirement Benefits Other Thangtons" (SFAS 106) and Statement of Financial Anting Standards No. 109,
"Accounting for Income Taxes" (SFAS 109). Effectiimne 30, 1994, the Company adopted Statemenhah€&ial Accounting Standards No.
115, "Accounting for Certain Investments in Debd &quity Securities" (SFAS 115). (See Notes 12ai@ 3, respectively.)

Cash and Cash Equivalents -- Investments with @inat maturity of three months or less on theiguisition date are classified as cash and
cash equivalents. These investments are statedsatwehich approximates fair value.

Short-Term Investments -- Cash in excess of opgyagquirements is invested in shtatm, highly liquid investments. These investmet
classified as available-for-sale under SFAS 115datdd at fair value. (See Note 3.)

Cost in Excess of Net Assets Acquired -- The aostdicess of net assets acquired, which is beingtem®o over 40 years, is related to the
Company's acquisition of Western Air Lines, Ina,@ecember 18, 1986. The Company periodically mesithe value assigned to goodwil
determine if it has been other than temporarilyaimgd by adverse conditions affecting the CompMmnagement believes that goodwill is
appropriately valued.

Leasehold and Operating Rights -- Leasehold rightslanding slots are amortized over the livedhefrespective leases at the associated
airports. Purchased international route authoréiesamortized over the lives of the authoritiedetermined by the expiration dates of such
authorities. Permanent route authorities with mbest expiration dates are amortized over 40 years.

Deferred Gains on Sale and Leaseback Transacti@ains on the sale and leaseback of property quighment under operating leases are
deferred and amortized over the lives of the respeteases as a reduction in rent expense.

Manufacturers Credits -- In connection with theusigion of certain aircraft and engines, the Compeeceives various credits. These credits
are deferred until the aircraft and engines arelald, at which time the credits are applied @narata basis as a reduction of the acquis
cost of the related equipment.

Frequent Flyer Program The Company sponsors a travel incentive prograereldy frequent travelers accumulate mileage créutitsentitle
them to certain awards, including free travel. GQmempany accrues the estimated incremental cosbefding free travel awards under its
Frequent Flyer program when free travel award eae¢ achieved. The accrued incremental costlisded in accounts payable and
miscellaneous accrued liabilities as a currenilligb

Passenger and Cargo Revenues -- Passenger andegrgoes are recorded when the transportatioroisded. The value of unused
passenger tickets is included in current liab#ités air traffic liability.

Depreciation and Amortization -- Prior to April 1993, substantially all of the Company's flight gquent was being depreciated on a
straight-line basis to residual values (10% of oser a 15-year period from the dates placediivice As a result of a review of its fleet
plan, effective April 1, 1993, the Company increhtdee estimated useful lives of substantially &it®flight equipment. Flight equipment tt
was not already fully depreciated is being deptedi@n a straight-line basis to residual values (g%ost) over a 20-year period from the
dates placed in service. The effect of this chamge a $34 million decrease in depreciation expansea $22 million ($0.44 per common
share) decrease in net loss for fiscal 1993. Grquinderty and equipment are depreciated on a btréiige basis over their estimated service
lives, which range from three years to thirty years

Interest Capitalized -- Interest attributable toda used to finance the acquisition of new airaaft construction of major ground facilities is
capitalized as an additional cost of the relategasnterest is capitalized at the Company's weitjaverage interest rate on lomgm debt ol
where applicable, the interest rate related toifpdmrrowings. Capitalization of interest ceasd®en the property or equipment is placed in
service.



Loss Per Share -- Primary and fully diluted lossgi&re is computed by dividing net loss attribl#ab common stockholders by the
weighted average number of shares of Delta comnumk §Common Stock) and, if dilutive, Common Stegjuivalents outstanding during
the year, which was 50,257,721 for fiscal 1994888,959 for fiscal 1993; and 49,498,411 for fist8®2. Common Stock equivalents consist

of the shares issuable upon exercise of outstarsiok options less the number of shares deemieel tepurchased under application of the
treasury stock method.

Prior to fiscal 1993, the tax benefits resultingnfrdeductible Series B ESOP Convertible PrefertedkSESOP Preferred Stock) dividends
paid to service debt related to the Guarantee@&SeBOP Notes were credited directly to retainedings and were considered earnings for
the purpose of calculating earnings per share. Wihadoption of SFAS 109, effective July 1, 1982, tax benefits related to dividends on

unallocated shares of ESOP Preferred Stock arenget considered earnings for per share calculgtiout continue to be credited directly to
retained earnings.
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Foreign Currency Translation -- Assets and lialkditdenominated in foreign currencies are trandlateexchange rates in effect at the balance
sheet date, except that fixed assets are trangdatdhange rates in effect when these assetsquired. Revenues and expenses of foreign
operations are translated at average monthly exgheates prevailing during the year, except thatek@ation and amortization charges are
translated at the exchange rates in effect wherethged assets are acquired. The resulting forexghange gains and losses are recogniz
incurred. Such amounts were not significant for ahthe years presented in this report.

2. Purchase Commitments:

Future expenditures for aircraft and engines an firder as of July 31, 1994, are estimated to h2 iBion, excluding aircraft orders subject
to reconfirmation, as follows:

Years Ending

June 30 Amount
(In Millions)
1995............ $ 400
1996............ 440
1997............ 930
1998............ 710
1999............ 310
After 1999...... 410
Total....... $3,200

In addition, at July 31, 1994, the Company had anigkd capital expenditures of approximately $250ion for fiscal 1995 for improvement
of airport and office facilities, various grounduggment and other assets.

The Company expects to finance its aircraft andrengommitments, as well as other authorized chpijaenditures, using available cash,
internally generated funds, debt financings, amt@eds from sale and leaseback transactions.

3. Investments in Debt and Equity Securities:

Effective June 30, 1994, the Company adopted SF¥SS which changes the accounting and reportingnfggstments in equity securities that
have readily determinable fair values and forraleistments in debt securities.

Under SFAS 115, the Company's investments in Sioigafirlines Limited

(Singapore Airlines) and Swissair, Swiss Air Trao$Company Ltd. (Swissair)

are classified as available-for-sale and carrieahgtregate market value. Prior to the adoptionFf$ 115, these investments were carried at
the lower of aggregate cost or market value.

At June 30, 1994 and 1993, the gross unrealizedgathe Company's investment in Singapore Airlinas $109 million and $35 million,
respectively, and the gross unrealized loss oiCtrapany's investment in Swissair was $24 milliod $87 million, respectively. The $53
million net unrealized gain, net of the relatededefd tax provision, on these investments at JOn& %04, and the $1 million net unrealized
loss, net of the related tax benefit, on thesestments at June 30, 1993, are reflected in stodehslequity. Delta's rights to vote, transfer or
acquire additional shares of the stock of Singapganaes and Swissair are subject to certain restms.

Delta's other investments in available-for-saleuséies, recorded as short-term investments intbmpany's Consolidated Balance Sheets,
include government agency debt (52%) and corpaleite securities (48%) with average stated matdates of 21 and 23 months,
respectively. These investments approximate fdirevat June 30, 1994.

The proceeds from sales of available-for-sale séesiduring fiscal 1994 were $473 million, whidgksulted in realized losses of $3 million.
4. Sale of Receivables:

On June 24, 1994, Delta entered into a revolvirmpants receivable facility (Facility) providing ftie sale of $489 million of a defined pool
of accounts receivable (Receivables) through a ltmined subsidiary to a trust in exchange form@igrecertificate in the principal amount
of $300 million (Senior Certificate) and a suboatm certificate in the principal amount of $189limil (Subordinate Certificate). The
subsidiary retained the Subordinate Certificate taedCompany received $300 million in cash fromghke of the Senior Certificate to a third
party. The principal amount of the Subordinate Beate fluctuates daily depending upon the volush&eceivables sold, and is payable to
the subsidiary only to the extent the collectiomseived on the Receivables exceed amounts dueedethior Certificate. The Facility, which
replaced an interim facility established in Mar&®94, is scheduled to terminate in July 1995, suligeearlier termination in certain
circumstances.

At June 30, 1994, the $300 million net proceedmftbe sale were reported as operating cash flowssil€ompany's Consolidated Statem
of Cash Flows and as a reduction in accounts rabkwon the Company's Consolidated Balance ShEetsSubordinate Certificate



included in accounts receivable on the Companytss@lidated Balance Sheets. The full amount of Hosvance for doubtful accounts relat

to the Receivables sold has been retained, asdimpé@ny has substantially the same credit risk teeiReceivables had not been sold. Under
the terms of the Facility, the Company is obligateg@ay fees which approximate the purchaser'safassuing a like amount of commercial
paper plus certain administrative costs. Thesetfgaing $7 million are included in other incomexpense) under miscellaneous, net in the
Company's Consolidated Statements of Operations.

5. Long-Term Debt:

At June 30, 1994 and 1993, the Company's long-tkt (including current maturities) was as follows:

(In Mi llions)
3.23% Convertible Subordinated
Notes, unsecured, due June 15, 2003,
net of unamortized discount of
$202 million and $225 million at
June 30, 1994 and 1993, respectively..... $ 598 $ 575

28



(In Mi llions)
7.26% -- 8.10% Guaranteed Serial
ESOP Notes, unsecured, payable in
installments through 2009................ 432 441
Medium-Term Notes, Series A and B,
unsecured, interest rates ranging from
6.52% to 9.15% and with maturities

ranging from 1995 to 2007................ 381 177
9 3/4% Debentures, unsecured, due

May 15, 2021.......ccceviuiieeaiinnn. 350 350
9 7/8% Notes, unsecured, due

January 1, 1998...........ccccivvinnnns 225 225
10 3/8% Debentures, unsecured, due

February 1, 2011........cccoeuveeeennee 200 200
9 1/4% Debentures, unsecured, due

March 15, 2022.........cccccvvvvennnns 200 200
9 7/8% Notes, unsecured, due

May 15, 2000........ccccovurreeenninnnn. 175 175
10 3/8% Debentures, unsecured, due

December 15, 2022..........ccceeeeeen... 175 175
8 1/4% Notes, unsecured, due

May 15, 1996......ccccvvveeveeeeneennn. 150 150
9% Debentures, unsecured, due

May 15, 2016.......cccevvvrieeainnnnn. 150 150
10 1/8% Debentures, unsecured, due

May 15, 2010......cccvvveveeeeeeeneannn. 125 125
8 1/2% Notes, unsecured, due

March 15, 2002..........cccccvvvvennnnns 100 100

Clayton County Development Authority,

7 5/8% unsecured loan agreement,

repayable on January 1, 2020............. 45 45
Development Authority of Clayton

County, 6 5/8% unsecured loan

agreement, repayable in installments

beginning in 2000, with the

remaining balance payable in 2011........ 35 35
Development Authority of Fulton

County, unsecured loan agreement,

repayable $10 million on

November 1, 2007 and $20 million on

November 1, 2022. Interest ranges

from 6.85% to 6.95% over the life

of theloan.........cccvviieiiinnnn. 30 30
1992 Amended and Restated Bank Credit

Agreement, providing unsecured

borrowings up to $1 billion payable

on or before December 4, 1996............ -- 275
1991 Bank Credit Agreement,

providing unsecured borrowings up

to $500 million payable on or before

December 19, 1994.........ccceeeeennn. -- 225
Other, Net........oocovieiiiiiiies 2) 1
Total......ooooieiiiiieeeeees 3,654
Less: Current maturities 35
Total long-term debt $3,619

The fair value of long-term debt, including currematurities, at June 30, 1994, is estimated to32 Billion, based on quoted market prices,
where available, or discounted cash flow analyses.

Current maturities of long-term debt include $208iom principal amount of debt that the Companyurdarily repurchased and retired
subsequent to June 30, 1994. As a result of tmassdctions, the Company will recognize a net grgéan of approximately $7 million duril
the quarter ending September 30, 1994.

The 1991 and 1992 Bank Credit Agreements providerfgecured borrowings by the Company on a revglbimsis of up to $500 million

until December 19, 1994, and $1 billion until Ded®mm4, 1996, respectively. Up to $700 million of flacility available under the 1992 Bank
Credit Agreement may be used for the issuancetteirgeof credit. The interest rate under theseeagemts is, at the Company's option, an
adjusted certificate of deposit rate, the LIBOReyatr the prime rate, in each case plus a margiohaik subject to adjustment based on ce
changes in the credit ratings of the Company's-teng senior unsecured debt. The Bank Credit Agesgsncontain certain negative
covenants that restrict the Company's ability emgliens, incur or guarantee debt, and enterfligiot equipment leases. These agreements
also provide that if there is a change of contasl defined) of the Company, the banks' obligatioextend credit terminates, any amounts
outstanding become immediately due and payablewittdrespect to the 1992 Bank Credit Agreemerd,Gompany will immediately
deposit cash collateral with the banks in an ameguotl to all outstanding letters of credit. At 80, 1994, there were no borrowir



outstanding under the 1991 and 1992 Bank Credie&ments, but there was outstanding under the 188R Bredit Agreement a letter of
credit in the amount of $699 million (which was uedd to $634 million at August 12, 1994) to creglihance the Guaranteed Serial ESOP
Notes.

At August 12, 1994, there was outstanding $42lionilprincipal amount of Guaranteed Serial ESOP 8I&SOP Notes) guaranteed by
Delta. The ESOP Notes, which were issued in theeies pursuant to certain note purchase agreentes,final maturity dates between J

1, 1999 and January 1, 2009. The note purchaseragrés require Delta to purchase the ESOP Notég afption of the holders thereof
(Noteholders) if the credit rating of Delta's lotegm senior unsecured debt falls below Baa3 by Mogind BBB- by Standard & Poor's
(Purchase Event); provided that Delta has no ofitigdo purchase the ESOP Notes under the notédhpsecagreements so long as it obtains,
within 127 days of a Purchase Event, certain ctliancements (Approved Credit Enhancement) thattri@ the ESOP Notes being rated
A3 or higher by Moody's and A- or higher by Stambl&rPoor's (Required Ratings). If Delta is requitegpurchase the ESOP Notes because
of the occurrence of a Purchase Event, such puzchiasld be made at a price (Purchase Price) equhétoutstanding principal amount of
the ESOP Notes being purchased, together with addnierest and a Make Whole
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Premium Amount. The Make Whole Premium Amount facleseries of ESOP Notes is based on, among attiers, the yield to maturity
U.S. Treasury Notes having maturities equal taréimeaining average life to maturity of such serie®fthe date Delta purchases the ESOP
Notes.

As a result of Moody's rating action on May 11, 398 Purchase Event occurred, and Delta becamgatdudi to purchase on September 15,
1993, any ESOP Notes properly tendered to it. Roi@&eptember 15, 1993, Delta obtained an Appr@redit Enhancement in the form of a
letter of credit (Letter of Credit) to credit enlcarthe ESOP Notes. The Letter of Credit was istyddationsBank of Georgia, National
Association (NationsBank), in favor of Wilmingtomust Company, as trustee (Trustee), under Del@®2 Bank Credit Agreement. Due to
the issuance of the Letter of Credit, which is skthed to expire on December 4, 1996, the ESOP Netasved the Required Ratings.
Accordingly, Delta no longer has an obligation toghase the ESOP Notes as a result of the Puréhvase that occurred on May 11, 1993.

At August 12, 1994, the face amount of the LetfeCiedit was $634 million. It covers the $421 naifli outstanding principal amount of the
ESOP Notes, up to $167 million of Make Whole Premiimount and approximately one year of interesttenESOP Notes.

Delta, the Trustee, and Fidelity Management Trush@any, as ESOP trustee, entered into an Indeatdraust, dated as of August 1, 1993
(Indenture), that contains certain terms and cartitrelating to the Letter of Credit. The Indeetoequires the Trustee to draw under the
Letter of Credit to make regularly scheduled paytsi@f principal and interest on the ESOP Notes. [fidenture also requires the Trustee to
draw under the Letter of Credit to purchase the EStes in certain circumstances in which Delta i@t be required to purchase the
ESOP Notes under the note purchase agreementgcBtdgertain conditions, the Indenture requinesTrustee to purchase the ESOP Notes
at the Purchase Price at the option of the Noteasloh the event that

(1) the Required Ratings on the ESOP Notes arenaottained; (2) the Letter of Credit is not exteth@® days before its scheduled expira
date; (3) Delta elects to terminate the Letter addt; or (4) the Trustee receives notice theredwasirred an Event of Default (as defined)
under the 1992 Bank Credit Agreement; unless, gdlgerithin 10 days of any such event, the ESOPeNaeceive the Required Ratings due
to Delta's obtaining a substitute credit enhanceémeatherwise.

The Required Ratings on the ESOP Notes are subjeetonsideration at any time, and to annual cowiion, by Moody's and Standard &
Poor's. Circumstances that might cause eithergatyency to lower or fail to confirm its rating lnde, without limitation, a downgrading of
the deposits of NationsBank below A3 by Moody'&\eby Standard & Poor's, or a determination thatMake Whole Premium Amount
covered by the Letter of Credit is insufficient.

Subject to certain conditions, the Indenture daggprrmit the Trustee to purchase the ESOP Notieaiption of the Noteholders if the
ESOP Notes receive the Required Ratings withoubé&mefit of a credit enhancement. The ESOP Notesairlikely to receive the Required
Ratings absent a credit enhancement unless Dieitgsgerm senior unsecured debt is rated at le@dtyAMoody's and A- by Standard &
Poor's. On August 12, 1994, Delta's long-term samisecured debt was rated Bal by Moody's and B8tagdard & Poor's.

If the Trustee draws under the Letter of Credpuochase the ESOP Notes, Delta is required to m@isebNationsBank under the 1992 Bank
Credit Agreement by, at Delta's election, (1) immagaly repaying the amount drawn; or (2) converiisgeimbursement obligation to an
outstanding borrowing under that Agreement. The21B8nk Credit Agreement is scheduled to expire endber 4, 1996.

On June 24, 1993, the Company issued $800 milliortipal amount at stated maturity of 3.23% ConbétSubordinated Notes due June
15, 2003 (Notes). The Notes were issued at annaiigisue discount of 28.2% from, and bear inteattte rate of 3.23% per annum on, the
principal amount at stated maturity. This origiissiue discount and rate of interest representsld {6 maturity, compounded semiannually,
of 7.25% per annum. The Notes are convertible ptiame prior to stated maturity by the holders &wadr unless previously redeemed, into
shares of Common Stock, at a conversion rate @&8lshares per $1,000 principal amount at statedrityabf the Notes, subject to

adjustment in certain circumstances. The Notesegleemable at any time on or after June 15, 199heaCompany's option at a price
(Repurchase Price) for each Note equal to the iggoe plus accrued original issue discount torétemption date, together with accrued and
unpaid interest to the redemption date. If a Chand@gontrol (as defined) of the Company occurs,blelers of the Notes may require the
Company to repurchase their Notes at the RepurdPrdse, payable in cash or, at the Company's opitioshares of Common Stock.

At June 30, 1994, the annual scheduled maturifideng-term debt during the next five fiscal yeamre as follows:

Years Ending

June 30 Amount
(In Millions)
1995........... $227
1996........... 163
1997.......... 54
1998........... 270
1999........... 124

The Company's debt agreements contain certainatdggrcovenants, but do not limit the payment imiadends on the Company's capital
stock. The terms of the ESOP Preferred Stock andsS€ Convertible Preferred Stock (Series C PrefeBtock) limit the Company's ability
to pay cash dividends on Common Stock in certatuaistances.

Cash payments of interest, net of interest capédlitotaled $231 million in fiscal 1994; $171 ioifl in fiscal 1993; and $151 million in fisc



1992.
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6. Lease Obligations:

The Company leases certain aircraft, airport teafréimd maintenance facilities, ticket offices, aigler property and equipment under
agreements with terms of more than one year. Rer@rese is generally recorded on a straight-linéskaser the lease term.

Amounts charged to rental expense for operatingeleavere $1.1 billion in fiscal 1994; $1.1 billionfiscal 1993; and $1.0 billion in fiscal
1992.

At June 30, 1994, the Company's minimum rental camemts under capital leases and noncancelablatipgieases with initial or
remaining terms of more than one year were asvistio

Years Ending Capital Operating
June 30 Leases Leases
(In Millio ns)

1995, i $18 $ 952
1996...eiiiiiiiiiiie e 18 965
1997 i 18 961
1998, 15 940
1999, 14 953
After 1999.......oeiiiiiiieniies 44 12,605

Total minimum lease payments...... 127  $ 17,376
Less: Amounts representing interest... 30

Present value of future minimum
capital lease payments.............. 97
Less: Current obligations under
capital leases.........ccccceeuees 11

Long-term capital lease obligations... $ 86

Special facility revenue bonds have been issuetebain municipalities and airport authorities tolth or improve airport terminal and
maintenance facilities that are leased under opegrégases by Delta. Under these lease agreentkat§€ompany is required to make rental
payments sufficient to pay principal and interestte bonds as they become due. At June 30, 1989%3 Bad guaranteed $675 million
principal amount of such bonds.

7. Short-Term Borrowings:

The maximum and average outstanding balances af&hm borrowings and the weighted average intestes during fiscal 1994, 1993 and
1992 were as follows:

1994 19 93 1992

Maximum amount of
borrowings outstanding

during period...........cccoevueeene $164 $9 17 $933
Average daily borrowings
during period...........cccccevee.. $2 $2 51 $385

Weighted average interest
rate on borrowings
during period.........cccceueeeene 5.03% 3. 86% 4.60%

At June 30, 1994 and 1993, no commercial papehan-$erm notes were outstanding.
8. Stock Options and Awards:

Under the Company's stock option plans, selectgr@mes have received awards of stock options @it to fiscal 1994, tandem stock
appreciation rights.

The option price for all stock options, and theébapon which stock appreciation rights are measusdtie fair market value of Common
Stock on the date of grant. Awards exercised akstppreciation rights are payable in a combinatibcash and Common Stock.

Transactions involving stock options and tandenlstppreciation rights during fiscal 1992, 1993 4884 were as follows:

Awards  Award Price



......... 1,705,800 $ 43.25- $68.375

864,000 $73 125
(66,450) $ 43.25- $67.375
........ 2,503,350 $43.25- $73.125
Fiscal 1993:

Exercised.................. (55,400) $ 43.25 -$54.00
Balance June 30, 1993........ 2,477,950 $ 54.00 -$73.125
Fiscal 1994:

Granted................... 650,200 $54 375

Exercised (56,400) $54 .00

Forfeited.................. (27,000) $68.375- $73.125
Balance June 30, 199%4........ 3,014,750 $54.00- $73.125

Awards in fiscal 1994 were granted without tandéocls appreciation rights. Stock options and tand&k appreciation rights are generally
exercisable between one and ten years after tieeoflatvard. Awards outstanding as of June 30, 183d the option prices of those awards
were as follows:

Date of Award Awards Outstanding Award Price
January 26, 1989....... 106,000 $54 .00
January 25, 1990....... 662,550 $67 .375
January 24, 1991....... 747,500 $68 .375
January 23, 1992....... 848,500 $73 .125
January 27, 1994....... 650,200 $54 .375
3,014,750  $54.00- $73.125

Substantially all awards of stock options and tamdéock appreciation rights have been exercisestioak appreciation rights. In fiscal 1994,
the Company issued 2,065 shares of Common Stdb&0a625 per common share in connection with theotse of stock appreciation rights.

9. Common and Preferred Stock:

At June 30, 1994, 5,922,758 common shares werevezbéor issuance under the 1989 Stock Incentia®,P3,900,199 common shares were
reserved for conversion of the ESOP Preferred $tbek90,494 common shares were reserved for ceioveof the Series C Preferred Stock
and 10,149,072 common shares were reserved foecsiom of the 3.23% Convertible Subordinated Ndtes 2003.
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Each outstanding share of Common Stock is accoragdnyi a preferred stock purchase right which estithe holder to purchase from the
Company 1/100th of a share of Series A Junior Epdiing Preferred Stock for $200, subject to adjent in certain circumstances. The
rights become exercisable only after a person augacquires beneficial ownership of 20% or morthefCommon Stock, or commences a
tender or exchange offer that would result in suetson or group beneficially owning 30% or moréhaf Common Stock. The rights expire
on November 4, 1996, and may be redeemed by DeltBOf05 per right until 15 days following the annoement that a person or group
beneficially owns 20% or more of the Common Stdkbject to certain conditions, if a person or grbepomes the beneficial owner of 30%
or more of the Common Stock, or a person or grargeficially owning 20% or more of the Common Stoekeives compensation from De
other than compensation for fullne employment as a regular employee, each righentitle its holder (other than certain acqu@ipersons
to receive, upon exercise, Common Stock havingw@evequal to two times the right's exercise priceddition, subject to certain conditions,
if Delta is involved in a merger or certain otheisimess combination transactions, each right wititle its holder (other than certain acquir
persons) to receive, upon exercise, common stottkeoficquiring company having a value equal totimes the right's exercise price.

Each share of ESOP Preferred Stock has a stated oaf72; bears an annual cumulative cash diviadéids, or $4.32; is convertible into
0.8578 shares of Common Stock (a conversion pfi§88.94), subject to adjustment in certain circtanses; has a liquidation preference of
$72, plus any accrued and unpaid dividends; gdperales together as a single class with the Com8tork on matters upon which the
Common Stock is entitled to vote; and has one \sutbject to adjustment in certain circumstancesillitumulative dividends on the ESOP
Preferred Stock have not been paid when due, Detanot pay cash dividends on the Common Stock.

On July 1, 1992, the Company issued 23 million B#poy Shares, each representing 1/1000th of @ sifeBeries C Preferred Stock. Each
share of Series C Preferred Stock bears annuallativeucash dividends of $3,500 (equivalent to 83Br annum per Depositary Share); has
a liquidation preference of $50,000 (equivaler$%0 per Depositary Share) plus accrued and unpédkedds; and is convertible at any time
at the option of the holder into shares of CommtmtiSat a conversion price of $65.75 per shareah@on Stock (equivalent to a
conversion rate of 0.7605 shares of Common Stocloppositary Share), subject to adjustment in gediscumstances. Except under certain
circumstances, the holders of the Series C Pref&teck have no voting rights.

The Series C Preferred Stock is redeemable by Relta option on and after July 1, 1995, for snamber of shares of Common Stock as
equals the liquidation preference of the Seriese@aPred Stock being redeemed divided by the caemprice (equivalent to a conversion
rate of 0.7605 shares of Common Stock for each Biggg Share), subject to adjustment in certaiourirstances. Delta may exercise its
redemption option only if for 20 trading days withdany period of 30 consecutive trading days, indgdhe last trading day of such period,
the closing price of the Common Stock on the NewkY®tock Exchange exceeds $82.125, subject to tnokun in certain circumstances.

The Series C Preferred Stock ranks senior to therian Stock and on a parity with the ESOP Prefestedk with respect to payment of
dividends and amounts upon liquidation, dissolubominding up. The terms of the Series C Prefe8tmtk prohibit Delta from paying cash
dividends on the Common Stock unless (1) all actarel unpaid dividends on the Series C Preferreck®nd the ESOP Preferred Stock
have been paid or set apart for payment; and (Bigmt funds have been paid or set apart for paynfior the current dividend period with
respect to the Series C Preferred Stock and thePHS@ferred Stock.

10. Income Taxes:

Effective July 1, 1992, Delta adopted SFAS 109,clvlihanged the Company's method of accountinghémmne taxes from the deferred
method to the liability method. As permitted unttex new rules, prior years' financial statementehet been restated to reflect the change
in accounting method. The cumulative effect of dohgpSFAS 109 decreased the net loss for fiscaB188%$231 million.

Deferred income taxes reflect the net tax effed¢enfporary differences between the carrying amoofhéssets and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes. Significant components of the Comigadsferred tax assets and liabilities
as of June 30, 1994 and 1993, are a result of teanpdifferences related to the items describefbibmns:

1994 1993
Deferred Tax Deferred Tax
Assets Liabili ties Assets Liabilities
( n Millions)
Postretirement benefits........... $564 $ - $528 % -
Gains on sale and lease-
back transactions (net)......... 380 -- 371 -
Net operating loss
carryforwards................... 237 -- 74
Alternative minimum tax
credit carryforwards............ 185 - 193 -
Rent expense.........ccccee...... 167 - 142 -
Restructuring charges............. 162 -- 22
Other employee benefits........... 137 - 150 -
Spare parts repair expense........ 85 - 74
Depreciation and
amortization.................... - 1,0 08 - 857
Other.....cooceiiiiiiiees 172 1 85 127 146



Management believes, based on the Company's earnisigry, the actions that the Company has alrégdyn and will continue to take to
improve its financial performance, expectationgubdire taxable income, and other relevant constiers,
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that it is more likely than not that future taxalieome will be sufficient to fully utilize the defred tax assets which existed at June 30, 1994
The income tax benefit generated in fiscal 1994318nd 1992 consisted of:

1994 1993 1992

(In Millions)
Current taXeS.......coovvveeeevirveeeeeennenen. $ 8 $25 $148
Deferred taxes........cccovvvvevveeeeeneeeennn. 227 207 123
Increase in corporate
statutory rate........oooeveviiiiiiiininnns 13 -- --
Tax benefit of dividends on
allocated ESOP Preferred Stock................ 2 2 --

Amortization of investment
tax credits 1 2 9

Income tax benefit $251 $236 $280

Components of the deferred tax benefits (provigians as follows:

1994 1993 1992

(In Millions)
Postretirement benefits......................... $36 $ 48 $--
Gains on sale and leaseback
transactions............cccoeeeeciviivinenns 9 4 68
Net operating loss carryforwards................ 163 74 -
Alternative minimum tax
credit carryforwards.............ccccvvvvnnens (8) 114 58

Rent expense................ 25 22 36
Restructuring charges...........ccoccoeeeiiie 140 22 -
Pension expense..........ccccevunes (15) 22 35
Depreciation and amortization................... (151) (117) (106)
Software development costs.........ccc......... a7 (12) 3
Other, Net........ocoveveiiiiiiiieeee 45 30 29

$227 $207 $123

The income tax benefits generated for fiscal 19993 and 1992 differ from amounts which would regoim applying the federal statutory
tax rate to pretax loss, as follows:

1994 1993 1992
(In Millio ns)

Loss before income taxes........... $660 $651 $ 786
Depreciation and amortization

not deductible for tax purposes.. (9) (11) (33)
Other, net.........cccccvvvveeeees (16) (8) (13)
Adjusted pretax loss............... 635 632 740
Statutory rate........c.c.eee.... X 35% X 34% X 34%
Income tax benefit at

statutory rate................... 222 215 251
State and other income taxes, net

of federal income tax benefit.... 15 19 20
Benefit due to increase in

corporate statutory tax rate..... 13 - --
Amortization of investment

tax credits.......cccvvveeeeennn. 1 2 9

Income tax benefit

The Company received income tax refunds, net di casome tax payments, of $13 million in fiscal 29$166 million in fiscal 1993 and $
million in fiscal 1992.

11. Employee Stock Ownership Pl



The Company sponsors the Delta Family-Care Sawteys (Savings Plan), a qualified defined contrimutpension plan under which eligible
Delta personnel may contribute a portion of thaiméngs. The Savings Plan includes an employed siwoership plan (ESOP) feature.
Subject to certain conditions, the Company contebuio the ESOP 50% of a participant's contribgtimnthe Savings Plan, up to a maximum
employer contribution of 2% of a participant's eéags.

In connection with the adoption of the ESOP, thenPany sold 6,944,450 shares of ESOP Preferred $tdtle Savings Plan for
approximately $500 million. The Company has recdrdeearned compensation to reflect the value of EB@ferred Stock sold to the ES
but not yet allocated to individual participantstaunts. As shares of the ESOP Preferred Stochlla@ated to participants, compensation
expense is recorded and unearned compensatiotuisa®. Interest expense on the ESOP Notes isedsoded as an additional componer
ESOP expense. The compensation and interest comgarfeESOP costs are reduced by the amount adeatids accrued on the ESOP
Preferred Stock.

Delta recorded compensation and interest expersee wash contributions to the ESOP, and incurredbinterest on the ESOP Notes in
fiscal 1994, 1993 and 1992, as follows:

1994 1993 199 2
(In Millions)

Compensation expense........... $29 $27 $23

Interest expense............... 20 20 20

Cash contributions, including

dividends on the ESOP

Preferred Stock.............. 50 43 52
Actual interest on ESOP Notes.. 34 35 36

Effective July 1, 1994, Delta adopted Americanitog of Certified Public Accountants StatemenPokition 93-6, "Employers’ Accounting
for Employee Stock Ownership Plans," which chanfpedCompany's method of accounting for the dividemid unallocated shares of ESOP
Preferred Stock. This change will not have a makeffect on Delta's financial position or resudfoperations.

12. Employee Benefit Plans:

Substantially all of the Company's permanent engesyare covered under various defined benefit peqdans, medical plans, and disability
and survivorship plans, and certain employees mgstrvice requirements are eligible to participatihe Savings Plan discussed in Note
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Defined Benefit Pension Plans

The following table sets forth the defined benpéitsion plans' funded status and amounts recogimnZ@elta's Consolidated Balance Sheets
as of June 30, 1994 and 1993:

1994 1993
(In Millions)
Actuarial present value of benefit
obligations:
Accumulated benefit obligation/1/............... ... $4,518 $3,823
Projected benefit obligation...........cocc... . L. $5,846 $5,344
Plan assets at fair value/2/........ccccccceeeeee. L 5,365 4,974
Projected benefit obligation in
excess of plan assetS......ccccoeeevevvcccs L 481 370
Unrecognized netloSS.....ccoovvvvvevvcveeennneee (176) (122)
Unrecognized transition obligation................ . ... 67) (72)
Unrecognized prior service COSt.......ccoocvveeeee (8) 9)
Accrued pension cost recognized in the
consolidated balance sheets........cccooceeeee. L $ 230 $ 167

/1/Substantially all of the accumulated benefitigdion is vested.

/2/Plan assets were invested at June 30, 1994px@ppately as follows: cash equivalents (8%), gowaent and corporate bonds and notes
(21%), common stock and other equity-oriented itmesits (67%) and real estate investments (4%).

The weighted average discount rate and rate oéaser in future compensation levels used in deté@mmihe actuarial present value of the
projected benefit obligation were 8.25% and 4.88¢pectively, at June 30, 1994, and 8.5% and 4.88pgectively, at June 30, 1993. The
expected long-term rate of return on assets wasdt0¥ne 30, 1994 and 1993.

Effective April 1, 1993, the Company increasedé¢ikpected annual return on plan assets associatedl@fined benefit pension plans from
9% to 10%. This change reduced pretax operatingresgs by $13 million and decreased net loss byii8m($0.16 per common share) in
fiscal 1993.

The net periodic cost of defined benefit pensianglfor fiscal 1994, 1993 and 1992 included thiefaghg components:

199 4 1993 1992
(In Millions)

Service cost -- benefits earned

during the year............cceeeuv.nn. $24 8 $240 $217
Interest cost on projected

benefit obligation....................... 46 6 431 389
Actual return on plan assets............... (35 5) (647) (494)
Net amortization and deferral.............. (11 9) 259 153
Net periodic pension cost.................. $24 0 $283 $265

Postretirement Benefits Other Than Pensions

Delta's medical plans provide medical and dentaébits to substantially all retirees and their iblig dependents. Benefits are funded from
general assets on a current basis, although amsuiffitsent to pay claims incurred, but not yetdhaire held in trust. Plan benefits are suk
to co-payments, deductibles and certain otherdihiscribed in the plans and are reduced oncé@eeret eligible for Medicare. The
Company has reserved the right to modify or terteitiae medical and dental plans for both curredtfature retirees.

Effective July 1, 1992, the Company adopted SFA& thich requires the accrual of the cost of pringdostretirement benefits over the
active service period of the employee. The Compatgpted SFAS 106 using the immediate recognitimsition option and recorded a one-
time pretax charge of $1.3 billion ($818 millionexftax) as the cumulative effect of the accountingnge. Prior to fiscal 1993, postretiren
benefit expense was recognized when claims werk phe total cost of these postretirement benefis $25 million in fiscal 1992.

Net periodic postretirement benefit cost for fist@94 and 1993 included the following compone
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(In

Service cost -- benefits earned

during the year............ccceeevvenne. $
Interest cost on accumulated postretirement

benefit obligation......................... 1
Amortization of prior service cost........... (

Amortization of accumulated losses...........

Net periodic postretirement benefit cost..... $1

4 1993

01 119

The accumulated postretirement benefit obligat®ARO) at June 30, 1994 and 1993 consisted of thafimg components:

1994 1993
(In Millions)
Retirees and dependents............ $ 810 $ 589
Fully eligible participants........ 352 358
Other active participants.......... 262 222
Total accumulated postretirement
benefit obligation............... 1,424 1,169
Unamortized prior service cost
(from plan changes).............. 405 450
Unrecognized net loss.............. (132) (192

The weighted average discount rate used to estithataPBO was 8.25% at June 30, 1994, and 8.5Q¥ret 30, 1993. The assumed health
care cost trend rate used in measuring the APBOvES and 10% at June 30, 1994 and 1993, resphtdexlining gradually to 4 1/2% by
June 30, 2002, and remaining level thereafterelging the assumed health care cost trend ratalynby 1% for all future years would
increase the APBO as of June 30, 1994, by apprdglyn@126 million, and the net periodic postretimrhbenefit cost by $17 million for

fiscal 1994.

Included in the restructuring charges describedate 14 are aggregate charges of $112 million a8 $nillion for defined benefit pension
plans and postretirement benefit plans, respegtiVdlese charges represent costs primarily assdciaith special termination benefits and

curtailment losses related to workforce reductions.
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Gains and losses that occur because actual experi#ifiers from that assumed will be amortized dheraverage future service period of
employees. Amounts allocable to prior service foeadments to retiree insurance plans are amortizagimilar manner.

The Company continues to evaluate ways in whichiit better manage employee benefits and contrtd.csy changes in the plan or
revisions to assumptions that affect the amoueixpected future benefits may have a significar@afbn the amount of the reported
obligation and future annual expense.

Postemployment Benefits

The Company provides certain benefits to its fororenactive employees after employment but befeteement. Such benefits primarily
include those related to disability and survivopshlans.

Effective July 1, 1994, Delta adopted Statemer&in&ncial Accounting Standards No. 112, "EmployAcsounting for Postemployment
Benefits" (SFAS 112), which requires recognitiortte# liability for postemployment benefits durifgetperiod of employment.

Adoption of SFAS 112 will result in a cumulativeexftax transition benefit of approximately $10dlimin, primarily due to the net
overfunded status of the Company's disability angligorship plans. Future period expenses will vaaged on actual claims experience and
the return on plan assets.

13. Investments in Associated Companies:

The Company's percent ownership in associated coiegpat June 30, 1994, and equity earnings foalfis894, 1993 and 1992 were as
follows:

Equity Earnings

Percent ---------m-m-m-mo-
Investment Ownership 1994 1993 1 992
(In Millions)
WORLDSPAN.......... 380% $1 $5 $3
ASA.....cois 23.3 12 9 8
Comair............. 20.6 6 4 3
SkyWest............ 13.6 2 1

WORLDSPAN provides reservations services to Deltzsich are billed to Delta in the form of segmergdesuch fees were $60 million in
fiscal 1994, $47 million in fiscal 1993 and $46 lioih in fiscal 1992. Additionally, Delta made mohtlsubscriber support payments to
WORLDSPAN; these payments totaled $23 million gtél 1994, $32 million in fiscal 1993 and $40 moitliin fiscal 1992. Delta provides
communications, information processing and adnmatiste services to WORLDSPAN; WORLDSPAN reimburgslta for these services in
the amount of $15 million in fiscal 1994, $26 nalii in fiscal 1993 and $32 million in fiscal 1992.

14. Restructuring Charges:

During fiscal 1993 and 1994, the Company recordethg restructuring charges of $82 million ($1.08n@ry and fully diluted per common
share) and $526 million ($6.59 primary and fulljutbd per common share), respectively. These ceamgesummarized in the table below:

Charge s (Credits)
----------------------- Amounts
1993 1994 Total Utilized
Fleet Simplification................. $ 82 $(24) $58 $58
Early Retirement
Program.......cccooooviiivinnnnns -- 112 112
Leadership 7.5 Initiatives........... -- 438 438 77
TotalS...ccoviiiieeieiiieeee $ 82 $526 $608  $135

During fiscal 1993, the Company recorded an $8Hanirestructuring charge related to the plann¢idament of 21 Airbus A310 aircraft
acquired in 1991 in connection with the Companyihase of certain assets from Pan Am Corporationcartain of its subsidiaries (Pan
Am). The Company returned 17 of these aircrafessors during fiscal 1994, recognizing cash andaash costs totaling $28 million and
$30 million, respectively, and reversed $24 millafrthe restructuring charge due to lower than etggbmaintenance costs associated with
the return of the 17 aircraft.

During the December 1993 quarter, Delta record®fil® million restructuring charge primarily for s termination benefits relating to an
early retirement program under which approximaieB00 employees elected to retire effective Novemih@993.



During the June 1994 quarter, the Company annouaderee-year restructuring program, Leadershipwith a goal of reducing its annual
operating expenses by approximately $2 billiont®y énd of the June 1997 quarter. This program dedexpected cost savings from plan
workforce reductions of 12,000 to 15,000 jobs, whidgll be accomplished through voluntary programsluding early retirement incentives,
leaves of absence and severance programs, asswel@ughs; the reengineering of processes ilCiiiapany's Technical Operations
division, resulting in increased productivity ardiuctions in inventory levels; the suspension ofise in certain transatlantic markets; the
phase-out of the A310 fleet; and the closing ofaierfacilities. During the June 1994 quarter, @m@npany recorded a restructuring charge of
$414 million for these Leadership 7.5 initiativast of the $24 million reversal related to the flgienplification charge discussed above.

This $414 million charge includes $280 million feorkforce reductions of approximately 8,700 empks/expected to occur during fiscal
1995, including pension plan curtailment losse$38 million, special termination benefits of $168lion (for approximately 2,500
employees), and severance payments
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and related costs of $82 million. Cash outlaysstarerence payments are expected to occur sub#{adtiang fiscal 1995. Payments
associated with the curtailment loss and spediaiiteition benefits will be expended as requiredfdimiding appropriate pension and other
postretirement plans in future years.

Also included in the $414 million restructuring chea is $134 million representing cash and noncasts@ssociated with reductions in
inventory levels, the suspension of service inatertransatlantic markets, and lease terminatiatsdor facilities to be abandoned as a result
of the restructuring. Cash costs of approximat@&y illion are expected to occur primarily duringctl 1995 and 1996. The remaining $53
million represents noncash costs.

15. Transactions with Pan Am Corporation:

Pursuant to an asset purchase agreement with Pathafed July 27, 1991, as amended, Delta purchastaircassets relating to Pan Am's
Boston-New York- Washington, D.C. Shuttle and raat¢horities to Europe, Asia and Africa. The pusdthassets included substantially all
of Pan Am's transatlantic route authorities andteel beyond rights; certain take-off and landintparizations and slots; equity interests in
three used A310-200 aircraft and certain airciadire engines and spare parts; and leasehold itstémesertain airport facilities.

Delta's purchase price under the asset purchaseragnt was $416 million, subject to certain adjestis. Delta also assumed certain
liabilities, including $66 million in mortgages @tquired assets, and agreed to honor up to $100muf Pan Am's passenger tickets under
certain circumstances. In connection with thesetgasrchases, Delta hired approximately 7,800 ParpArsonnel and entered into operating
leases with respect to 42 used aircraft. Delta afgeed, subject to certain terms and conditianpatticipate in a plan of reorganization for
Pan Am and to provide Pan Am with certain debtempimssession financing (DIP Loan) prior to the efifee date of its proposed plan of
reorganization.

The $115 million principal amount of the DIP Loahys accrued interest of $30 million, is outstagdimd reflected as an asset in Delta's
Consolidated Balance Sheets as of June 30, 19@$eTdamounts are secured by a lien on substardalbtlj Pan Am's remaining assets, but
are subject to prior liens of approximately $60lior in favor of the Pan Am Shuttle bankruptcy éstnd certain other liens on specific
assets. As a result of the sale of Pan Am's af3elis, expects Pan Am will have sufficient fundsepay in full these amounts due Delta
under the DIP Loan, although there can be no asserthis will be the case. Management believe®divd value of the DIP Loan as recort
in the Company's Consolidated Balance Sheets ajppatas its fair value. Certain litigation involvirtige DIP Loan is discussed in Note 16.

16. Contingencies:

On March 6, 1992, Pan Am and the Official Committé&Jnsecured Creditors of Pan Am (Creditors Corter}t together with the Ad Hoc
Committee of Administrative and Priority Creditam&Pan Am, filed a consolidated amended compldi@ Complaint) against Delta relating
to Delta's participation in Pan Am's proposed mareorganization. The Complaint alleges, amongiothings, that Delta breached its
contractual obligations and promises to participatide plan of reorganization; violated its dufygood faith and fair dealing; breached its
fiduciary duties to Pan Am and its creditors; anted in bad faith. The plaintiffs are seeking tsatlow, or to subordinate to the claims of |
Am's general unsecured creditors, all claims Delgy have against Pan Am, including the repaymetti@$115 million principal amount of
the DIP Loan; to impose a constructive trust fer ienefit of Pan Am's creditors on the profits Beéceives or should have received frorr
assets Delta purchased from Pan Am under the mss#tase agreement dated July 27, 1991, as améadedNote 15); to recover at least
$2.5 billion in compensatory damages plus punitiamages, costs and attorneys' fees; and to ohtelinagher relief as the Court deems
appropriate. In addition, the Creditors Commit®eeeking, independently and in its own right, ecfffied compensatory and punitive
damages for, among other things, loss of its pitkeeduity interest in, and loss of employment lanAm employees with, a reorganized Pan
Am. The trial of this lawsuit was held between Mgy1994 and June 10, 1994 before the United Sxtgsct Court for the Southern District
of New York, which has not yet issued its decisi®averal other lawsuits have been filed againstaDelating to its participation in Pan Ar
proposed plan of reorganization.

Delta believes that it complied with all of its @ations to Pan Am and the Creditors Committeetaatithe actions filed against it are with
merit, and it intends to continue to defend thesétens vigorously. Although the ultimate outcomehese matters cannot be predicted with
certainty and could have a material adverse effeddelta's consolidated financial condition, resolt operations or liquidity, management
presently believes that the resolution of thesmastis not likely to have a material adverse dftecDelta's consolidated financial condition,
results of operations or liquidity.

The Company is also a defendant in certain leg@rarelating to alleged employment discriminataractices, other matters concerning
and present employees, environmental issues aed mthitters concerning the Company's business. Gieansettled status of the law in
many of the areas involved, the ultimate outcomihe$e matters cannot be predicted with certafithough the ultimate outcome of these
matters could have a material adverse effect otaBetonsolidated financial condition, results péiations or liquidity, management
presently believes that the resolution of thesmastis not likely to have a material adverse dftatDelta's consolidated financial condition,
results of operations or liquidity.
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17. Foreign Operations:

Delta conducts operations in various foreign caasfmprincipally in North America, Europe, the MiddEast and Asia. Operating revenues
from foreign operations were approximately $2.8dnilin fiscal 1994, $2.6 billion in fiscal 1993 @$1.9 billion in fiscal 1992.

18. Quarterly Financial Data (Unaudited):

The following is a summary of the unaudited quaytezsults of operations for fiscal 1994 and 1988llars in millions, except per share
amounts):

Thr ee Months Ended
Sept. 30 De c.31 Mar.31 June30

Fiscal 1094
-Operatln-g revenues................. $3,220 $3 ,017 $2,943 $3,179
Operating income (Ioss):_.._..j::_$_1£1 $ (180) $ (67) $ (321)
Net income (Ioss)..........._.._..T:_;_ 6_0__$ (141) $ (78) $ (250)
Primaryand fuly

diluted income (loss)

per common share................. $ 0.65 $( 3.36) $(2.10) $(5.50)

Fiscal 1993

875 $2,927 $3,131

(227) $ (211) $ 57

Income (loss) before
cumulative effect of

accounting changes............... $ (125) $ (145) $ (152) $ 7
Cumulative effect of

accounting changes............... (587) -- -- --
Net income (l0SS)........cc.e..... $ (712) $ (145) $ (152) $ 7

Primary and fully
diluted loss per
common share:
Loss before
cumulative effect of
accounting
changes........ccccooueennne. $(3.07) $( 3.46) $(3.61) $(0.41)
Cumulative effect
of accounting
changes..........cccvueee (11.81) -- -- --

Net 10SS.........rveenn, $(14.88) $( 3.46) $(3.61) $(0.41)

Operating expenses for the December 1993 quardkrmie a $112 million restructuring charge for castsociated with the early retirement of
approximately 1,500 employees who elected to refiiective November 1, 1993. Operating expensethidune 1994 quarter include a $
million restructuring charge for costs associatéth ¥he Leadership 7.5 program. See Note 14.

The September 1992 quarter was restated for a ativeicharge of $587 million as a result of thepm of SFAS Nos. 106 and 109 (see
Notes 12 and 10, respectively). The September 1982ember 1992, and March 1993 quarters were eglstat an operating expense incre

of $32 million per quarter related to SFAS 106. pag expenses for the March 1993 quarter inchrd&82 million restructuring charge
associated with the retirement of certain aircrBifiie June 1993 quarter results reflect a $34 milliecrease in depreciation expense related tc
a change in depreciation policy (see Note 1), afti3amillion operating expense reduction due thange in assumption on the expected
annual return on plan assets associated with dkbeaefit pension plans from 9% to 10% (see Noje 12
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CONSOLIDATED SUMMARY OF OPERATIONS For the years ended June 30
(Dollars in millions, except per share figures)

1994/2/ 1993/3/ 1992 1991
Operating Revenues
Passenger. $ 11,316 $ 11,075 $ 10,115 $ 8,567
769 698 588 476
274 224 134 128
Total operating reVeNUES........coceevvcvnceeee e, 12,359 11,997 10,837 9,171
Operating eXPeNSES......cccucevvvevenienineeene 12,806 12,572 11,512 9,621
Operating income (10SS).........c.cervervirnens (447) (575) (675) (450)
Interest expense, net/1/... (271) a77) (151) 97)
Gain (loss) on dlsposmon of flight equment ..... 2 65 35 17
Miscellaneous income, net...........cc.ccoeueee. 56 36 5 30
Income (loss) before income taxes........ccceeeeee. L (660) (651) (786) (500)
Income tax benefit (provision) e e 250 233 271 163
Amortization of investment tax credits.......... 1 3 9 13
Netincome (10SS)....ccccovvvnieiinciiieeee e (409) (415) (506) (324)
Preferred stock dividends........ccccceeveeees L (110) (110) (19) (19)
Net income (loss) attributable to common
StOCKNOIAErS....covvieicieieieci v e $ (519) $ (525) $ (525) $ (343)
Net income (loss) per common share:
PHMANY..ccooiieeeiieeecseeceeeeee i, $ (10.32) $ (10.54) $ (10.60) $ (7.73)
Fully dilUted. ..o e, $ (10.32) $ (10.54) $ (10.60) $ (7.73)
Dividends declared on common stock.. $ 10 $ 35 $ 59 $ 54
Dividends declared per common share...... $ 020 $ 0.70 $ 120 $ 1.20
/1/Has been reduced by interest capitalized of..... $ 33 $ 62 $ 70 $ 65

/2/Results include $526 million in pretax restruiig charges ($6.59 per common share).
/3/Results include $82 million pretax restructurgigarge ($1.05 per common share) and exclude $883mafter-tax cumulative effect of
changes in accounting standards ($11.78 per consimene).

Operating Revenues

1988

1987

$ 6443 $ 4,922

350 280
122 116
Total operating reVeNUES........ccceevvvccnceeee 8,583 8,089 6,915 5,318
Operating eXPeNnSES......cccocevvevenienineene 8,163 7,411 6,418 4,913
Operating income (loss) 420 678 497 405
Interest expense, net/1/ (27) (39) (65) (62)
Gain (loss) on dlsposmon of flight equment ..... 18 17 1) 96
Miscellaneous income, net...........cc.cceeueee. 57 55 25 8
Income (loss) before income taxes.. 468 711 456 447
Income tax benefit (provision).......... . (187) (279) (181) (219)
Amortization of investment tax credits............. 22 29 32 36
Netincome (I0SS)....ccccovvvrieiiniiiieeee e 303 461 307 264
Preferred stock dividends........ccccceevveeees L (18) - - -
Net income (loss) attributable to common e s e
Stockholders....ccoovvvvvvviiiciceceeee e $ 285 $ 461 $ 307 $ 264
Net income (loss) per common share:
Primary...cccoccvviniiiceneeee e $ 579 % 9.37 $ 6.30 $ 5.90
Fully diluted.......ccooevvvevnccneees $ 528 % 9.37 $ 6.30 $ 5.90
Dividends declared on common stock................. $ 85 $ 59 $ 59 $ 44
Dividends declared per common share $ 170 $ 1.20 $ 120 $ 1.00
/1/Has been reduced by interest capitalized of..... $ 57 $ 32 $ 32 % 32
1986 198 5 1984
Operating Revenues
Passenger $ 4132 $ 4, 377 $ 3,964
Cargo.......... 240 235 240
Other, net. 88 72 60
Total operating revVenues........ccccevvevvvenceeees e 4,460 4, 684 4,264
Operating EXPeNSES.....cccovvveeviveeniieneaeees e, 4,426 4, 318 4,052
Operating income (I0SS)....c.cccovvvveevvcvenceees e, 34 366 212
Interest expense, Net/1/....ccccoocvevvvcvnneeee e (55) (62) (110)
Gain (loss) on disposition of flight equipment..... ... 16 94 130
Miscellaneous iNnComMe, Net.....ccoccvvecvccveceeeees e, 8 7 9



Income (loss) before income taxes.................. 3 405 241

Income tax benefit (provision) . 2 ( 187) (103)
Amortization of investment tax credits............. 42 41 38
Net income (loss)............ . a7 259 176
Preferred stock dividends..............ccccoeeuee. -- -- -
Net income (loss) attributable to common e e B
Stockholders......ccovvvvviciiiiiciiees e, $ 47 % 259 $ 176
Net income (loss) per common share: === ===========
Primary..ccccccviviiiesiesiceeeees e $ 118 $ 6 50 $ 4.42
Fully diluted.....ccooovvviviiieeieee e $ 118 $ 6 50 $ 442
Dividends declared on common stock $ 40 3% 28 % 24
Dividends declared per common share............ $ 100 $ O 70 $ 0.60
/1/Has been reduced by interest capitalized of..... $ 24 $ 22 % 18

OTHER FINANCIAL AND STATISTICAL DATA For the years ended June 30
(Dollars in millions, except share figures)

1994 1993 1992 1991
Total aSSetsS......coeviiiieieiiiiiieee e . $ 1189% $ 11,871 $ 10,162 $ 8,411
Long-term debt and capital leases.................. . $ 3228 $ 3716 $ 2,833 $ 2,059
Stockholders' equity...........c.cooveevrneenne. . $ 1467 $ 1913 $ 1,894 $ 2,457
Shares of common stock outstanding at year end..... .. 50,453,272 50,063,841 49,699,098 49,401,779
Revenue passengers enplaned (Thousands)............ . 87,399 85,085 77,038 69,127
Available seat miles (Millions)................... . 131,780 132,282 123,102 104,328
Revenue passenger miles (Millions)................. . 85,206 82,406 72,693 62,086
Operating revenue per available seat mile.......... . 9.38c 9.07c 8.80c 8.79c
Passenger mile yield..............cccoceeeenne . 13.28c 13.44c 13.91c 13.80c
Cost per available seat mile....................... . 9.72c 9.50c 9.35¢c 9.22c
Passenger load factor..................... . 64.66% 62.30% 59.05% 59.51%
Breakeven passenger load factor.................... . 67.21% 65.53% 62.99% 62.64%
Available ton miles (Millions)..................... . 18,302 18,182 16,625 13,825
Revenue ton miles (Millions).................c..... . 9,911 9,503 8,361 7,104
Cost per available ton mile..........cccc.......... . 69.97¢c 69.14c 69.24c 69.59c
1990 1989 1988 1987
Total aSSetS....cveevvieeecirieeiiiee e . $ 7,227 $ 6,484 $ 5,748 $ 5,342
Long-term debt and capital leases. . $ 1,315 $ 703 $ 729 $ 1,018
Stockholders' equity...........ccccevveeveenen. .. $ 2,596 $ 2620 $ 2,209 $ 1,938
Shares of common stock outstanding at year end..... .. 46,086,110 49,265,884 49,101,271 48,639,469
Revenue passengers enplaned (Thousands)............ . 67,240 64,242 58,565 48,173
Available seat miles (Millions).................... . 96,463 90,742 85,834 69,014
Revenue passenger miles (Millions)................. . 58,987 55,904 49,009 38,415
Operating revenue per available seat mile.......... . 8.90c 8.91c 8.06¢ 7.71c
Passenger mile yield........ . 13.63c 13.56¢ 13.15¢ 12.81c
Cost per available seat mile....................... . 8.46¢C 8.17c 7.48c 7.12c
Passenger load factor................. . 61.15% 61.61% 57.10% 55.66%
Breakeven passenger load factor.................... . 57.96% 56.09% 52.69% 51.09%
Available ton miles (Millions)..................... . 12,500 11,725 11,250 9,000
Revenue ton miles (Millions)... . 6,694 6,338 5,557 4,327
Cost per available ton mile...............cc...... . 65.30c 63.21c 57.05¢c 54.60c
1986 1985 1984
Total aSSets......ccoveriiiiiiiieeiieiiees . $ 3,785 $ 3,627 $ 3,269
Long-term debt and capital leases . $ 869 $ 53 $ 671
Stockholders' equity..........c.ccccveevveennnen. . % 1,302 $ 1,287 $ 1,049
Shares of common stock outstanding at year end..... .. 40,116,383 39,958,467 39,761,154
Revenue passengers enplaned (Thousands)............ . 39,582 39,341 36,320
Available seat miles (Millions).................... . 53,336 51,637 50,935
Revenue passenger miles (Millions)................. . 30,123 29,062 26,099
Operating revenue per available seat mile.......... . 8.36¢C 9.07c 8.37c
Passenger mile yield.............cccoccceeennnes . 13.72c 15.06¢ 15.19¢c
Cost per available seat mile....................... . 8.30c 8.36¢ 7.96¢
Passenger load factor.............. . 56.48% 56.28% 51.24%
Breakeven passenger load factor.................... . 56.01% 51.57% 48.51%
Available ton miles (Millions)..................... . 6,934 6,668 6,569
Revenue ton miles (Millions)..............cce.. . 3,372 3,275 2,984

Cost per available ton mile........................ . 63.82c 64.76¢C 61.69¢c



The financial and statistical information preserabdve reflects the Company's acquisition of Waskér Lines, Inc. on December 18, 1986.
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Subsidiaries of Delta Air Lines, Inc.

EXHIBIT 21

State
Jurisdi
Incorpo
Name of Subsidiary Organ
Crown Rooms, Inc. N
Crown Rooms of Texas, Inc. T
DAL Foreign Sales, Inc. U.S. Vi
Delta Air Lines Holdings, Inc. De
Delta Air Lines Funding De
Corporation
Delta Ventures I, Inc. De
Delta Ventures Il, Inc. De
Delta Ventures lll, Inc. De
Deltair U.K. Investments Unite
Limited
DELTACAP, Ltd. Be
Epsilon Trading, Inc. De
Global Excellence (India) |
Private Limited
Lesteris Limited Unite
DAL Moscow, Inc. De
Delta Air Lines und Pan Ge
American World Airways
Unterstutzungkasse GmbH

or Other
ction of
ration or
ization
exas

rgin Islands

laware

laware

laware
laware
laware

d Kingdom

rmuda
laware

ndia

d Kingdom
laware

rmany



EXHIBIT 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cangehe incorporation by reference of our repdeged August 12, 1994 included in or
incorporated by reference in Delta Air Lines, Is@nnual Report on Form 10-K for the year endingel80, 1994 into the Company's
previously filed Registration Statement File NoR4541, 33-30454, 33-32618, 33-40190, 33-4666333680175.

/'s/ ARTHUR ANDERSEN LLP
Atlanta, Ceorgia

Sept enber 23, 1994



Exhibit 24
POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power abstitution, for me and in my name, in any anccafacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amendmenpplement thereto; and to file
such Annual Report on Form 10-K with the Securiiad Exchange Commission, the New York Stock Exgbaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hang 8tih day of August, 1994,

/s/Edwin L. Artzt
Edwin L. Artzt
Director

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/sl Henry A. Biedenharn, |11
Henry A. Biedenharn, 111
Di rector

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hansdl taith day of August, 1994,

/ s/ James L. Broadhead
James L. Broadhead
Director

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/ s/ Edward H. Budd

Edward H. Budd
Director
Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eache&itseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/ sl George D. Busbee
George D. Busbee

Di rector

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/'s/ R. Eugene Cartl edge
R Eugene Cartl edge

Di rector

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/ s/ Mary Johnston Evans
Mary Johnston Evans

Di rector

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/s/David C. Garrett, Jr.
David C. Garrett, Jr.
Director

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/sl CGerald Ginstein
CGerald Grinstein
Director

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/sl Jesse Hill, Jr.
Jesse Hill, Jr.
Director

Delta Air Lines, Inc.



POWER OF ATTORNEY

| hereby constitute and appoint Thomas J. Roeck]ulius P. Gwin and Mary E. Raines, and eacheftseparately, as my true and lawful
attorneys-in- fact and agents, with full power obstitution, for me and in my name, in any anctapacities, to sign on my behalf the Annual
Report on Form 10-K of Delta Air Lines, Inc. fortfiscal year ended June 30, 1994, and any amernadmsuapplement thereto; and to file
such Annual Report on Form 10-K with the Securitiad Exchange Commission, the New York Stock Exghaand any other appropriate
agency pursuant to applicable laws and regulations.

IN WITNESS WHEREOF, | have hereunto set my hand &th day of August, 1994.

/ s/ Andr ew Young

Andr ew Young
Director

Delta Air Lines, Inc.



ARTICLE 5

This schedule contains summary financial infornragatracted from the Form 10-K for the fiscal yeaded June 30, 1994 and is qualified
in its entirety by reference to such financial staénts.

MULTIPLIER: 1,000,000

FISCAL YEAR END Jun 30 199
PERIOD START Jul 01 199
PERIOD END Jun 30 199
PERIOD TYPE 12 MOS
CASH 1,30z
SECURITIES 40¢
RECEIVABLES 93¢
ALLOWANCES 50
INVENTORY 67
CURRENT ASSET¢ 3,22
PP&E 11,87¢
DEPRECIATION 5,272
TOTAL ASSETS 11,89¢
CURRENT LIABILITIES 3,563¢
BONDS 3,46¢€
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 162
OTHER SE 1,30¢
TOTAL LIABILITY AND EQUITY 11,89¢
SALES 0
TOTAL REVENUES 12,35¢
CGS 0
TOTAL COSTS 12,80¢
OTHER EXPENSE¢ (91)
LOSS PROVISION 23
INTEREST EXPENSE 304
INCOME PRETAX (660;
INCOME TAX (251
INCOME CONTINUING (409
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (409
EPS PRIMARY (10.32
EPS DILUTED (10.32
End of Filing
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