Edgar Filing: DELTA AIR LINES INC /DE/ - Form POS AM

DELTA AIR LINES INC /DE/
Form POS AM
April 14, 2005



Edgar Filing: DELTA AIR LINES INC /DE/ - Form POS AM

As filed with the Securities and Exchange Commission on April 14, 2005
Registration No. 333-121473

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Post-Effective Amendment No. 1
on
Form S-3
to

Form S-1
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Delta Air Lines, Inc.

(Exact name of Registrant as Specified in Its Charter)

Delaware 58-0218548
(State or Other Jurisdiction of (ILR.S. Employer
Incorporation or Organization) Identification Number)

Hartsfield-Jackson Atlanta International Airport

Atlanta, Georgia 30320
(404) 715-2600
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive Offices)

Gregory L. Riggs, Esq.
Senior Vice President General Counsel and
Chief Corporate Affairs Officer
Delta Air Lines, Inc.
P.O. Box 20706
Atlanta, Georgia 30320-6001
(404) 715-2611
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

copy to:

Richard D. Truesdell, Jr., Esq.
Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes
effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box.  x



Edgar Filing: DELTA AIR LINES INC /DE/ - Form POS AM

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS

$135,202,000 8.00% Senior Notes due 2007

9,842,778 Shares of
Common Stock

Interest payable semiannually on June 15 and December 15

We issued $135,202,000 aggregate principal amount of the 8.00% Senior Notes due 2007 and 9,842,778 shares of our common stock in
private placements in November 2004. This prospectus will be used by selling securityholders to resell their notes and the common stock. We
will not receive any of the proceeds from the resale of these securities.

The notes will mature on December 15, 2007. We may not redeem the notes prior to the maturity date.

The notes are our senior unsecured obligations and rank equal in right of payment to all of our other existing and future senior unsecured
indebtedness. The notes are effectively subordinated to all of our existing and future secured indebtedness to the extent of the assets securing
that indebtedness. The notes are structurally subordinated to all liabilities of our subsidiaries.

Our common stock is listed on the New York Stock Exchange under the symbol DAL. The last reported price of our common stock on
April 13,2005 was $3.87 per share.

Investing in the notes and the common stock involves certain risks. See Risk Factors beginning on page 2.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April  , 2005
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You should rely only on the information contained in this prospectus. We and the selling securityholders have not authorized
anyone to provide you with different information. We are not, and the selling securityholders are not, making an offer of these securities
in any state where the offer is not permitted. You should not assume that the information contained in this prospectus is accurate as of
any date other than the date on the front of this prospectus or of the applicable document, respectively.
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In this prospectus, Delta, the company, we, us and our refer to Delta Air Lines, Inc. You should rely only on the information
contained in this prospectus. This prospectus is part of a registration statement that we filed with the SEC using a shelf registration or
continuous offering process. Under this shelf process, selling securityholders may from time to time sell the securities described in this
prospectus in one or more offerings.

Each time a selling securityholder sells securities, the selling securityholders are required to provide you with a prospectus
containing specific information about the selling securityholder to the extent not otherwise set forth herein. You should read this
prospectus together with the additional information described under the heading Where You Can Find More Information.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional
information about us and the securities offered under this prospectus. The registration statement, including the exhibits, can be read on
the SEC web site or at the SEC offices mentioned under the heading Where You Can Find More Information.

In making an investment decision, prospective investors must rely on their own examination of us and the terms of the offering,
including the merits and risks involved. Prospective investors should not construe anything in this prospectus as legal, business or tax
advice. Each prospective investor should consult its own advisors as needed to make its investment decision and to determine whether it
is legally permitted to purchase the securities under applicable legal investment or similar laws or regulations.

This prospectus contains summaries believed to be accurate with respect to certain documents, but reference is made to the actual
documents for complete information. All such summaries are qualified in
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their entirety by such reference. Copies of documents referred to herein will be made available to prospective investors upon request to
us.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the

Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ), which represent our expectations or
beliefs concerning future events. When used in this prospectus and in the documents incorporated by reference, the words expects,  plans,

anticipates, and similar expressions are intended to identify forward-looking statements. All forward-looking statements in this prospectus are
based upon information available to us on the date of this prospectus. We undertake no obligation to update publicly or revise any
forward-looking statement, whether as a result of new information, future events or otherwise. Forward-looking statements involve risks and
uncertainties that could cause actual results to differ materially from historical experience or our expectations. For examples of such risks and
uncertainties, please see Risk Factors in this prospectus. Additional information concerning these and other factors is contained in our SEC
filings, including but not limited to our Forms 10-K, 10-Q and 8-K.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. Any document that we file is available
at the public reference rooms of the SEC at 450 Fifth Street, NW, Washington, D.C. 20549. Information on the operation of the public reference
rooms may be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet site at http://www.sec.gov, from which our
filings are accessible.

We incorporate by reference the documents listed below and any filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and prior to the termination of this offering (other than current reports furnished on Form §-K
under Items 9 and 12).

Annual Report on Form 10-K for the fiscal year ended December 31, 2004; and

Current Report on Form 8-K/A filed on January 20, 2005 and Current Reports on Form 8-K filed on January 27, 2005, March 4, 2005,
March 23, 2005 and March 29, 2005.
The information incorporated by reference in this prospectus is considered to be a part of this prospectus, and information that we file later
with the SEC, prior to the termination of this offering, will automatically update and supersede this information.

Any party to whom this prospectus is delivered may request a copy of these filings (other than any exhibits unless specifically incorporated
by reference into this prospectus), at no cost, by writing or telephoning Delta at Delta Air Lines, Inc., Investor Relations, Dept. No. 829, P.O.
Box 20706, Atlanta, GA 30320, telephone no. (404) 715-2343.

The registration statement, including the exhibits and schedules thereto, is also available for reading and copying at the offices of the New
York Stock Exchange at 20 Broad Street, New York, New York 10005.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that you
should consider before deciding to invest in the notes or our common stock. You should read this entire prospectus carefully, including the Risk
Factors section.

The Company

We are a major air carrier that provides scheduled air transportation for passengers and cargo throughout the United States and around the
world. Based on calendar year 2004 data, we are the second-largest carrier in terms of passengers carried and the third-largest airline as
measured by operating revenues and revenue passenger miles flown. We are a leading U.S. transatlantic airline, serving the largest number of
nonstop markets and offering the most daily flight departures. Among U.S. airlines, we have the second-most transatlantic passengers. We
operate hubs in Atlanta, Cincinnati and Salt Lake City. We also operate international gateways in Atlanta and at New York s John F. Kennedy
International Airport.

Our principal executive offices are located at Hartsfield-Jackson Atlanta International Airport, Atlanta, Georgia 30320-6001 and our
telephone number is (404) 715-2600.

The Offering
The Notes Offering
Notes offered by the selling $135,202,000 aggregate principal amount of 8.00% Senior Notes due 2007.
securityholders

Maturity December 15, 2007.

Interest payment dates Interest will be payable in cash on June 15 and December 15 of each year, beginning June 15, 2005.

Ranking The notes are our senior unsecured obligations and rank equally with all of our other existing and
future senior unsecured indebtedness. The notes are effectively subordinated to all of our existing and
future secured indebtedness to the extent of the assets securing that indebtedness. The notes are
structurally subordinated to all liabilities of our subsidiaries. As of December 31, 2004, we had
approximately $6.6 billion of secured indebtedness (excluding secured indebtedness of our
subsidiaries); and approximately $2.3 billion of subsidiary indebtedness.

Redemption None

Use of proceeds Delta will not receive any proceeds from the sale of notes in the offering.

The Common Stock Offering

Common stock offered by the selling 9,842,778 shares

stockholders
Common stock outstanding 139,830,443 shares as of December 31, 2004
Voting rights One vote per share
Use of proceeds Delta will not receive any proceeds from the sale of common stock in the offering.
New York Stock Exchange symbol DAL
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RISK FACTORS

You should carefully consider the following risks and all of the other information set forth in this prospectus before deciding to invest in the
notes or our common stock. If any of the following risks actually occurs, our business, financial condition or results of operations would likely
suffer. In such case, the market price of the notes or our common stock could decline due to any of these risks, and you may lose all or part of
your investment.

Risk Factors Relating to Delta

If we are unsuccessful in further reducing our operating expenses and continue to experience significant losses, we will need to seek to
restructure our costs under Chapter 11 of the U.S. Bankruptcy Code.

We reported a net loss of $5.2 billion, $773 million and $1.3 billion for the years ended December 31, 2004, 2003 and 2002, respectively.
We expect our revenue and cost challenges to continue. In addition, Deloitte & Touche LLP, our independent registered public accounting firm,
issued a Report of Independent Registered Public Accounting Firm related to our Consolidated Financial Statements that contains an explanatory
paragraph that makes reference to uncertainty about our ability to continue as a going concern. Future reports may continue to contain this
explanatory paragraph.

In connection with our restructuring efforts in the December 2004 quarter, we determined that there are anticipated annual benefits from our
transformation plan sufficient for us to achieve financial viability by way of an out-of-court restructuring, including reduction of pilot costs of at
least $1 billion annually by the end of 2006 and other benefits of at least $1.7 billion annually by the end of 2006 (in addition to the
approximately $2.3 billion of annual benefits (compared to 2002) achieved by the end of 2004 through previously implemented profit
improvement initiatives). This determination, however, was based on a number of material assumptions, including, without limitation,
assumptions about fuel prices, yields, competition and our access to additional sources of financing on acceptable terms. Any number of these
assumptions, many of which, such as fuel prices, are not within our control, could prove to be incorrect.

Even if we achieve all of the approximately $5 billion in targeted annual benefits from our transformation plan, we may need even greater
cost savings because our industry has been subject to progressively increasing competitive pressure. We cannot assure you that these anticipated
benefits will be achieved or that if they are achieved that they will be adequate for us to maintain financial viability.

In addition, our transformation plan involves significant changes to our business. We cannot assure you that we will be successful in
implementing the plan or that key elements, such as employee job reductions, will not have an adverse impact on our business and results of
operations, particularly in the near term. Although we have assumed that incremental revenues from our transformation plan will more than
offset related costs, in light of the competitive pressures we face, we cannot assure you that we will be successful in realizing any of such
incremental revenues.

If we are not successful in further reducing our operating expenses and continue to experience significant losses, we would need to seek to
restructure our costs under Chapter 11 of the U.S. Bankruptcy Code. A restructuring under Chapter 11 of the U.S. Bankruptcy Code may be
particularly difficult because we pledged substantially all of our remaining unencumbered collateral in connection with transactions we
completed in the December 2004 quarter as a part of our out-of-court restructuring.

We have substantial liquidity needs, and there is no assurance that we will be able to obtain the necessary financing to meet those needs
on acceptable terms, if at all.

Even if we are successful in achieving all of the approximately $5 billion in targeted benefits under our transformation plan, we do not
expect to achieve the full $5 billion until the end of 2006. As we transition to a lower cost structure, we continue to face significant challenges
due to low passenger mile yields, historically high fuel prices and other cost pressures related to interest expense and pension and related
expense. Accordingly, we believe that we will record a substantial net loss in 2005, and that our cash flows from operations will not be sufficient
to meet all of our liquidity needs for that period.
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We currently expect to meet our liquidity needs for 2005 from cash flows from operations, our available cash and cash equivalents and
short-term investments, commitments from a third party to finance on a long-term secured basis our purchase of 32 regional jet aircraft to be
delivered to us in 2005, and the final $250 million borrowing under our financing agreement with American Express Travel Related Services
Company, Inc. ( Amex ), which occurred on March 1, 2005. Because substantially all of our assets are encumbered and our credit ratings have
been substantially lowered, we do not expect to be able to obtain any material amount of additional debt financing. Unless we are able to sell
assets or access the capital markets by issuing equity or convertible debt securities, we expect that our cash and cash equivalents and short-term
investments will be substantially lower at December 31, 2005 than at the end of 2004.

Our liquidity needs will be substantially higher than we expect if:

Oil prices do not decline significantly. Crude oil is a component of jet fuel. Crude oil prices are volatile and may increase or decrease
significantly. Our business plan assumes that the average jet fuel price per gallon in 2005 will be approximately $1.22 (with each 1¢
increase in the average annual jet fuel price per gallon increasing our liquidity needs by approximately $25 million per year, unless we are
successful in offsetting some or all of this increase through fare increases or additional cost reduction initiatives). The forward curve for
crude oil currently implies substantially higher jet fuel prices for 2005 than our business plan. We have no hedges or contractual
arrangements that would reduce our jet fuel costs below market prices.

The other assumptions underlying our business plan prove to be incorrect in any material adverse respect. Many of these assumptions, such
as yields, competition, pension funding obligations and our access to financing, are not within our control.

We are unsuccessful in achieving any of the approximately $5 billion of targeted benefits (compared to 2002) of our transformation plan.
Many of the benefits of our transformation plan, such as incremental revenues, are not within our control.

Our Visa/ MasterCard processor requires a significant holdback. Our current Visa/MasterCard processing contract expires in August 2005.
If our renewal or replacement contract requires a significant holdback, it will increase our liquidity needs.

If the assumptions underlying our business plan prove to be incorrect in any material adverse respect and we are unable to sell assets or
access the capital markets, or if our level of cash and cash equivalents and short-term investments otherwise declines to an unacceptably low
level, then we would need to seek to restructure under Chapter 11 of the U.S. Bankruptcy Code.

Our financing agreements with GE Commercial Finance and Amex include financial covenants that impose substantial restrictions on
our financial and business operations and include financial tests that we must meet in order to continue to borrow under such facilities.

The terms of our financing agreements with GE Commercial Finance and Amex restrict our ability to, among other things, incur additional
indebtedness, pay dividends or make other payments on investments, consummate asset sales or similar transactions, create liens, merge or
consolidate with any other person, or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of our assets. The terms
also contain covenants that require us to meet financial tests in order to continue to borrow under the facility and to avoid a default that might
lead to an early termination of the facility. If we were not able to comply with these covenants, our outstanding obligations under these facilities
could be accelerated and become due and payable immediately. The terms of the credit facilities, including these covenants, are generally
described in Management s Discussion and Analysis of Financial Condition and Results of Operations Financial Condition and Liquidity
Covenants in Item 7 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2004.

10
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Our indebtedness and other obligations are substantial and materially adversely affect our business and our ability to incur additional
debt to fund future needs.

We have now and will continue to have a significant amount of indebtedness and other obligations, as well as substantial pension funding
obligations. As of December 31, 2004, we had approximately $13.9 billion of total consolidated indebtedness, including capital leases. We also
have minimum rental commitments with a present value of approximately $6.4 billion under noncancelable operating leases with initial terms in
excess of one year. On December 1, 2004, we received an aggregate of $830 million in financing pursuant to separate financing agreements with
GE Commercial Finance and Amex. Except for commitments to finance our purchases of regional jet aircraft and the additional $250 million
prepayment that we received from Amex on March 1, 2005, we have no available lines of credit. Additionally, we believe that our access to
additional financing on acceptable terms is limited, at least in the near term. If we cannot achieve a competitive cost structure and regain
sustained profitability, we would need to seek to restructure our costs under Chapter 11 of the U.S. Bankruptcy Code. A restructuring under
Chapter 11 of the U.S. Bankruptcy Code may be particularly difficult because we pledged substantially all of our unencumbered collateral in
connection with our out-of-court restructuring in the December 2004 quarter.

Our substantial indebtedness and other obligations have, and in the future could continue to, negatively impact our operations by:

requiring us to dedicate a substantial portion of our cash flow from operations to the payment of principal of, and interest on, our
indebtedness, thereby reducing the funds available to us for other purposes;

making us more vulnerable to economic downturns, adverse industry conditions or catastrophic external events, limiting our ability to
withstand competitive pressures and reducing our flexibility in planning for, or responding to, changing business and economic conditions;
and

placing us at a competitive disadvantage to our competitors that have relatively less debt than we have.

Our pension plan funding obligations are significant and are affected by factors beyond our control.

We sponsor qualified defined benefit pension plans for eligible employees and retirees. Our funding obligations under these plans are
governed by the Employee Retirement Income Security Act of 1974 ( ERISA ). We met our required funding obligations for these plans under
ERISA in 2004.

Estimates of the amount and timing of our future funding obligations for the pension plans are based on various assumptions. These include
assumptions concerning, among other things, the actual and projected market performance of the pension plan assets; future long-term corporate
bond yields; statutory requirements; and demographic data for pension plan participants. The amount and timing of our future funding
obligations also depends on the level of early retirements by pilots.

We estimate that our funding obligations under our defined benefit and defined contribution pension plans for 2005 will be approximately
$450 million. This estimate may vary depending on, among other things, the assumptions used to determine the amount. This estimate reflects
the projected impact of the election we made in 2004 to utilize the alternative deficit reduction contribution relief provided by the Pension
Funding Equity Act of 2004. That legislation permits us to defer payment of a portion of the otherwise required funding. Our anticipated funding
obligations under our pension plans for 2006 and thereafter vary materially depending on the assumptions used to determine these funding
obligations, including potential legislative changes regarding pension funding obligations. Absent the enactment of new federal legislation that
reduces our pension funding obligations during the next several years, our annual pension funding obligations for each of the years 2006 through
2009 will be significantly higher than in 2005, and could have a material adverse impact on our liquidity.

4
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If our pilots retire prior to their normal retirement at age 60 at greater than historical levels, this could disrupt our operations, negatively
impact our revenue and increase our pension funding obligations.

Under the Delta Pilots Retirement Plan ( Pilots Retirement Plan ), Delta pilots who retire can elect to receive 50% of their accrued pension
benefit in a lump sum in connection with their retirement and the remaining 50% as an annuity after retirement. During certain recent months,
our pilots have taken early retirement at greater than historical levels apparently due to (1) a perceived risk of rising interest rates, which could
reduce the amount of their lump sum pension benefit; and/or (2) concerns about their ability to receive a lump sum pension benefit if (a) we
were to seek to restructure our costs under Chapter 11 of the U.S. Bankruptcy Code and (b) a notice of intent to terminate the Pilots Retirement
Plan is issued. If early retirements by pilots occur at greater than historical levels in the future, this could, depending on the number of pilots who
retire early, the aircraft types these pilots operate and other factors, disrupt our operations, negatively impact our revenues and increase our
pension funding obligations significantly. Approximately 1,800 of our 6,500 pilots are currently at or over age 50 and thus are eligible to retire.

Our business is dependent on the price and availability of aircraft fuel. Continued periods of historically high fuel costs or significant

disruptions in the supply of aircraft fuel will materially adversely affect our operating results.

Our operating results are significantly impacted by changes in the availability or price of aircraft fuel. Fuel prices increased substantially in
2004, when our average fuel price per gallon rose 42% to approximately $1.16 as compared to an average price of 81.78¢ in 2003. Our fuel costs
represented 16%, 13% and 11% of our operating expenses in 2004, 2003 and 2002, respectively. Due to the competitive nature of the airline
industry, we generally have not been able to increase our fares when fuel prices have risen in the past and we may not be able to do so in the
future.

Our aircraft fuel purchase contracts do not provide material protection against price increases or assure the availability of our fuel supplies.
We purchase most of our aircraft fuel from petroleum refiners under contracts that establish the price based on various market indices. We also
purchase aircraft fuel on the spot market, from offshore sources and under contracts that permit the refiners to set the price. None of our aircraft
fuel requirements are currently hedged.

Although we are currently able to obtain adequate supplies of aircraft fuel, it is impossible to predict the future availability or price of
aircraft fuel. Political disruptions or wars involving oil-producing countries, changes in government policy concerning aircraft fuel production,
transportation or marketing, changes in aircraft fuel production capacity, environmental concerns and other unpredictable events may result in
fuel supply shortages and additional fuel price increases in the future.

Our credit ratings have been substantially lowered and, unless we achieve significant reductions in our cost structure, we will be unable

to access the capital markets for new borrowings on acceptable terms, which could hinder our ability to operate our business.

Our business is highly dependent on our ability to access the capital markets. Since September 11, 2001, our senior unsecured long-term
debt ratings have been lowered to Ca by Moody s Investors Service, Inc., CC by Standard & Poor s Rating Services and C by Fitch Ratings.
Moody s and Fitch have stated that their ratings outlook for our senior unsecured debt is negative while we are on positive watch with Standard
& Poor s. Our credit ratings may be lowered further or withdrawn. We do not have debt obligations that accelerate as a result of a credit ratings
downgrade. We believe that our access to the capital markets for new borrowings is limited, at least in the near term.

Interruptions or disruptions in service at one of our hub airports could have a material adverse impact on our operations.

Our business is heavily dependent on our operations at the Hartsfield-Jackson Atlanta International Airport and at our other hub airports in
Cincinnati and Salt Lake City. Each of these hub operations includes flights that gather and distribute traffic from markets in the geographic
region surrounding the

12
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hub to other major cities and to other Delta hubs. A significant interruption or disruption in service at the Atlanta Airport or at one of our other
hubs could have a serious impact on our business, financial condition and operating results.

We are increasingly dependent on technology in our operations, and if our technology fails or we are unable to continue to invest in new
technology, our business may be adversely affected.

We are increasingly dependent on technology initiatives to reduce costs and to enhance customer service in order to compete in the current
business environment. For example, we have made significant investments in check-in kiosks, Delta Direct phone banks and related initiatives
across the system. The performance and reliability of our technology are critical to our ability to attract and retain customers and our ability to
compete effectively. In this challenging business environment, we may not be able to continue to make sufficient capital investments in our
technology infrastructure to deliver these expected benefits.

In addition, any internal technology error or failure, or large scale external interruption in technology infrastructure we depend on, such as
power, telecommunications or the internet, may disrupt our technology network. Any individual, sustained or repeated failure of our technology
could impact our customer service and result in increased costs. Like all companies, our technology systems may be vulnerable to a variety of
sources of interruption due to events beyond our control, including natural disasters, terrorist attacks, telecommunications failures, computer
viruses, hackers and other security issues. While we have in place, and continue to invest in, technology security initiatives and disaster recovery
plans, these measures may not be adequate or implemented properly to prevent a business disruption and its adverse financial consequences to
our business.

If we experience further losses of our senior management and other key employees, our operating results could be adversely affected,
and we may not be able to attract and retain additional qualified management personnel.

We are dependent on the experience and industry knowledge of our officers and other key employees to execute our business plans. Our
deteriorating financial performance creates uncertainty that has led and may continue to lead to departures of our officers and key employees. If
we were to continue to experience a substantial turnover in our leadership, our performance could be materially adversely impacted.
Additionally, we may be unable to attract and retain additional qualified executives as needed in the future.

Employee strikes and other labor-related disruptions may adversely affect our operations.

Our business is labor intensive, requiring large numbers of pilots, flight attendants, mechanics and other personnel. Approximately 18% of
our workforce is unionized. Strikes or labor disputes with our and our affiliates unionized employees may adversely affect our ability to conduct
our business. Relations between air carriers and labor unions in the United States are governed by the Railway Labor Act, which provides that a
collective bargaining agreement between an airline and a labor union does not expire, but instead becomes amendable as of a stated date. Our
collective bargaining agreement with the Air Line Pilots Association, International ( ALPA ), which represents our pilots, becomes amendable on
December 31, 2009.

Our wholly-owned subsidiary, Atlantic Southeast Airlines, Inc. ( ASA ) is in collective bargaining negotiations with ALPA, which represents
ASA s pilots, and with the Association of Flight Attendants, which represents ASA s flight attendants, to amend their existing collective
bargaining agreements that became amendable in September 2002 and September 2003, respectively. Our wholly-owned subsidiary, Comair,

Inc. ( Comair ) is also in collective bargaining negotiations with the International Association of Machinists and Aerospace Workers, which
represents Comair s maintenance employees. The maintenance employees rejected a tentative agreement to amend their existing agreement that
became amendable in May 2004, which Comair had reached with the union s negotiating committee, but Comair expects
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negotiations to continue. In addition, Comair is negotiating with the International Brotherhood of Teamsters, which represents Comair s flight
attendants, to modify their existing collective bargaining agreement, which becomes amendable in July 2007. The outcome of ASA and Comair s
collective bargaining negotiations cannot presently be determined. In addition to the ASA and Comair negotiations, if we or our affiliates are
unable to reach agreement with any of our unionized work groups on future negotiations regarding the terms of their collective bargaining
agreements, or if additional segments of our workforce become unionized, we may be subject to work interruptions or stoppages.

We are facing significant litigation, including litigation arising from the terrorist attacks on September 11, 2001, and if any such
significant litigation is concluded in a manner adverse to us, our financial condition and operating results could be materially adversely
affected.

We are involved in legal proceedings relating to antitrust matters, employment practices, environmental issues and other matters concerning
our business. We are also a defendant in numerous lawsuits arising out of the terrorist attacks of September 11, 2001. It appears that the
plaintiffs in these September 11 actions are alleging that we and many other air carriers are jointly liable for damages resulting from the terrorist
attacks based on a theory of shared responsibility for passenger security screening at Boston-Logan International Airport, Washington Dulles
International Airport and Newark Liberty International Airport. These lawsuits, which are in preliminary stages, generally seek unspecified
damages, including punitive damages. Although federal law limits the financial liability of any air carrier for compensatory and punitive
damages arising out of the September 11 terrorist attacks to no more than the limits of liability insurance coverage maintained by the air carrier,
it is possible that we may be required to pay damages in the event of our insurer s insolvency or otherwise.

While we cannot reasonably estimate the potential loss for certain of our legal proceedings because, for example, the litigation is in its early
stages or the plaintiff does not specify damages being sought, if the outcome of any significant litigation is adverse to us, our financial condition
and operating results could be materially adversely impacted.

We are at risk of losses and adverse publicity stemming from any accident involving our aircraft.

If one of our aircraft were to crash or be involved in an accident, we could be exposed to significant tort liability. The insurance we carry to
cover damages arising from any future accidents may be inadequate. In the event that our insurance is not adequate, we may be forced to bear
substantial losses from an accident. In addition, any accident involving an aircraft that we operate or is operated by an airline that is one of our
codeshare partners could create a public perception that our aircraft are not safe or reliable, which could harm our reputation, result in air
travelers being reluctant to fly on our aircraft and harm our business.

Issuances of equity in connection with our restructuring increase the likelihood that in the future our ability to utilize our federal
income tax net operating loss carryforwards may be limited.

Under federal income tax law, a corporation is generally permitted to deduct from taxable income in any year net operating losses carried
forward from prior years. We have net operating loss carryforwards of approximately $7.5 billion as of December 31, 2004. Our ability to
deduct net operating loss carryforwards could be subject to a significant limitation if we were to seek to restructure our costs under Chapter 11 of
the U.S. Bankruptcy Code and undergo an ownership change for purposes of Section 382 of the Internal Revenue Code of 1986, as amended (an
Ownership Change ). Even outside of a Chapter 11 restructuring, there can be no assurances that future actions by us or third party will not
trigger an Ownership Change resulting in a limitation on our ability to deduct net operating loss carryforwards.
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Risk Factors Relating to the Airline Industry

Bankruptcies and other restructuring efforts by our competitors have put us at a competitive disadvantage.

Since September 11, 2001, several air carriers have sought to reorganize under Chapter 11 of the U.S. Bankruptcy Code, including United
Airlines, the second-largest U.S. air carrier, US Airways, the seventh largest U.S. air carrier, ATA Airlines, the tenth-largest U.S. air carrier, and
several smaller competitors. Since filing for Chapter 11 on August 11, 2002, US Airways emerged from bankruptcy, but announced on
September 12, 2004 that it is again seeking to reorganize under Chapter 11 of the U.S. Bankruptcy Code. In their respective proceedings, United
and US Airways have reduced or are seeking to reduce their operating costs by reducing labor costs, including through renegotiating collective
bargaining agreements, terminating pension plans, and restructuring lease and debt obligations. Additionally, American Airlines restructured
certain labor costs and lowered its operating cost base. These reorganizations and restructurings have enabled these competitors to significantly
lower their operating costs. Our unit costs went from being among the lowest of the hub-and-spoke carriers in 2002 to among the highest in
2004, a result that placed us at a serious competitive disadvantage. While we believe that the $5 billion in targeted annual benefits (compared to
2002) from our transformation plan, including $1 billion in long-term annual cost savings achieved through the new collective bargaining
agreement with our pilots, will contribute to a reduction of our unit costs, our cost structure will still be higher than that of low-cost carriers.

The airline industry has changed fundamentally since the terrorist attacks on September 11, 2001, and our business, financial condition
and operating results have been materially adversely affected.

Since the terrorist attacks of September 11, 2001, the airline industry has experienced fundamental and permanent changes, including
substantial revenue declines and cost increases, which have resulted in industry-wide liquidity issues. The terrorist attacks significantly reduced
the demand for air travel, and additional terrorist activity involving the airline industry could have an equal or greater impact. Although global
economic conditions have improved from their depressed levels after September 11, 2001, the airline industry has continued to experience a
reduction in high-yield business travel and increased price sensitivity in customers purchasing behavior. In addition, aircraft fuel prices have
recently been at historically high levels. The airline industry has continued to add or restore capacity despite these conditions. We expect all of
these conditions will continue and may adversely impact our operations and profitability.

The airline industry is highly competitive, and if we cannot successfully compete in the marketplace, our business, financial condition

and operating results will be materially adversely affected.

We face significant competition with respect to routes, services and fares. Our domestic routes are subject to competition from both new
and established carriers, some of which have substantially lower costs than we do and provide service at low fares to destinations served by us.
Our revenues continue to be materially adversely impacted by the growth of low-cost carriers, with which we compete in most of our markets.
Significant expansion by low-cost carriers to our hub airports could have an adverse impact on our business. We also face increasing
competition in smaller to medium-sized markets from rapidly expanding regional jet operators. In addition, we compete with foreign carriers,
both on interior U.S. routes, due to marketing and codesharing arrangements, and in international markets.

The airline industry is subject to extensive government regulation, and new regulations may increase our operating costs.

Airlines are subject to extensive regulatory and legal compliance requirements that result in significant costs. For instance, the Federal
Aviation Administration ( FAA ) from time to time issues directives and other regulations relating to the maintenance and operation of aircraft
that necessitate significant expenditures. We expect to continue incurring expenses to comply with the FAA s regulations.
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Other laws, regulations, taxes and airport rates and charges have also been imposed from time to time that significantly increase the cost of
airline operations or reduce revenues. For example, the Aviation and Transportation Security Act, which became law in November 2001,
mandates the federalization of certain airport security procedures and imposes additional security requirements on airports and airlines, most of
which are funded by a per ticket tax on passengers and a tax on airlines. The federal government has recently proposed a significant increase in
the per ticket tax. Due to the weak revenue environment, the existing tax has negatively impacted our revenues because we have not been able to
increase our fares to pass these fees on to our customers. Similarly, the proposed ticket tax increase, if implemented, could negatively impact our
revenues.

Furthermore, we and other U.S. carriers are subject to domestic and foreign laws regarding privacy of passenger and employee data that are
not consistent in all countries in which we operate. In addition to the heightened level of concern regarding privacy of passenger data in the
United States, certain European government agencies are initiating inquiries into airline privacy practices. Compliance with these regulatory
regimes is expected to result in additional operating costs and could impact our operations and any future expansion.

Our insurance costs have increased substantially as a result of the September 11 terrorist attacks, and further increases in insurance
costs or reductions in coverage could have a material adverse impact on our business and operating results.

As a result of the terrorist attacks on September 11, 2001, aviation insurers significantly reduced the maximum amount of insurance
coverage available to commercial air carriers for liability to persons (other than employees or passengers) for claims resulting from acts of
terrorism, war or similar events. At the same time, aviation insurers significantly increased the premiums for such coverage and for aviation
insurance in general. Since September 24, 2001, the U.S. government has been providing U.S. airlines with war-risk insurance to cover losses,
including those resulting from terrorism, to passengers, third parties (ground damage) and the aircraft hull. The coverage currently extends
through August 31, 2005 (with a possible extension to December 31, 2005 at the discretion of the Secretary of Transportation). The withdrawal
of government support of airline war-risk insurance would require us to obtain war-risk insurance coverage commercially. Such commercial
insurance could have substantially less desirable coverage than currently provided by the U.S. government, may not be adequate to protect our
risk of loss from future acts of terrorism, may result in a material increase to our operating expenses and may result in an interruption to our
operations.

Risks Relating to the Notes

The notes rank below our secured debt and the liabilities of our subsidiaries.

The notes are our senior unsecured obligations and rank equal in right of payment to all of our other existing and future senior unsecured
indebtedness. The notes are effectively subordinated to all of our existing and future secured indebtedness to the extent of the assets securing
that indebtedness. The notes are also structurally subordinated to all liabilities of our subsidiaries.

A substantial portion of our debt is secured by our assets, substantially all of which are subject to liens. As a result, holders of our secured
debt will have a claim to those assets prior to any claim that you may have to those assets. Further, the indenture governing the notes does not
limit our ability to create additional indebtedness or to secure any such indebtedness with additional assets. If we incur additional indebtedness
and secure such indebtedness with our assets, your rights to receive payments under the notes will effectively be junior to the rights of the
holders of such future secured indebtedness.

The notes are obligations exclusively of Delta. Our subsidiaries are separate and distinct legal entities, and have no obligation to pay any
amounts due on the notes or to provide us with funds for our payment obligations. Our right to receive any assets of any of our subsidiaries upon
their liquidation or reorganization, and therefore the right of the holders of the notes to participate in those assets, are expressly subordinated to
the claims of that subsidiary s creditors. The indenture governing the notes does
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not restrict the ability of our subsidiaries to incur additional indebtedness. Furthermore, our claim against any of our subsidiaries with respect to
intercompany loans that we have made to that subsidiary is expressly subordinated to that subsidiary s obligations, if any, as guarantor of our
credit facilities with GE Commercial Finance and Amex.

As of December 31, 2004, we had approximately $13.9 billion of total consolidated indebtedness, including capital leases. As of
December 31, 2004, we had approximately $6.6 billion of secured indebtedness (excluding secured indebtedness of our subsidiaries); and
approximately $2.3 billion of subsidiary indebtedness.

An active trading market may not develop for the notes and holders of the notes may not be able to resell the notes.
The notes are new securities and no market exists where holders of the notes can resell them. No assurance can be given as to:

the liquidity of any such market that may develop;
the ability of holders of the notes to sell their notes; or

the price at which the holders of the notes would be able to sell their notes.

As a result, the ability of the holders of the notes to resell the notes may be limited. We do not intend to apply for listing of the notes on any
securities exchange or for quotation through the NASDAQ National Market.

Changes in our credit rating or the credit markets could adversely affect the price of the notes.
The price for the notes depends on many factors, including:

our credit rating with major credit rating agencies;
the prevailing interest rates being paid by other companies similar to us;
the market price of our common stock;
our financial condition, financial performance and future prospects; and
the overall condition of the financial markets.
The conditions of the credit markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future. Such

fluctuations could have an adverse effect on the price of the notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us. The credit rating
agencies also evaluate the airline industry as a whole and may change their credit rating for us based on their overall view of our industry. We
cannot be sure that credit rating agencies will maintain their credit ratings on the notes. A negative change in our credit rating could have an
adverse effect on the price of the notes.

Risk Relating to the Common Stock

QOur common stock price may be volatile.
The market price of our common stock has been and could in the future be subject to significant fluctuations in response to:

our ability to achieve our cost reduction targets;
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our ability to meet our liquidity needs;
our ability to meet the transformation plan;

variations in our quarterly operating results or those of other companies in our industry;
10
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developments in the airline industry;
general economic conditions; and

changes in securities analysts recommendations regarding us or our securities.

In addition, the stock market in recent years has experienced significant price and volume fluctuations which have affected the market price
of shares of common stock of airlines and which have often been unrelated to or disproportionately affected by the operating performance of
such companies. These broad market fluctuations may adversely affect the market price of the shares of our common stock.

Common shares eligible for future sale may cause the market price for our common stock to drop significantly, regardless of how our

business performs.

If our existing shareholders sell our common stock in the market, or if there is a perception that significant sales may occur, the market price
of our common stock could drop significantly. In connection with our out-of-court restructuring in the December 2004 quarter we issued an
aggregate of 9,842,778 shares of our common stock to holders of our some of our debt and aircraft lenders and lessors, all of which are covered
by the registration statement of which this prospectus is a part. Also in connection with our out-of-court restructuring, we granted options to
purchase approximately 62.2 million shares of our common stock to employees under broad-based employee stock option plans. These options
become exercisable in three equal installments on the first, second and third anniversaries of the grant date.

Additional issuances of common stock would dilute the ownership percentage of existing shareholders and may dilute the earnings per share
of our common stock. As of December 31, 2004, 139,830,443 shares of our common stock were issued and outstanding. Assuming (1) all of our
8.00% convertible senior notes (conversion rate of 35.7143 shares of common stock per $1,000 principal amount of 8.00% Notes, subject to
adjustment in certain circumstances, which is equivalent to a conversion price of approximately $28.00 per share of common stock), 2
7/8% convertible senior notes (conversion rate of 73.6106 shares of common stock per $1,000 principal amount of 2 7/8% Notes, subject to
adjustment in certain circumstances, which is equivalent to a conversion price of approximately $13.59 per share of common stock) and the
Series B Convertible Preferred Stock (conversion rate of approximately 1.7155 shares of common stock per share of preferred stock, subject to
adjustment in certain circumstances, which is equivalent to a conversion price of $41.97 per share of common stock) outstanding as of
December 31, 2004 are converted into common stock at the applicable conversion rates and (2) all shares reserved under our broad-based
employee stock option plans, our 2000 Performance Compensation Plan, our Non-Employee Directors Stock Option Plan and our
Non-Employee Directors Stock Plan were issued, the number of shares of our common stock outstanding would increase by approximately
149,962,951 shares to approximately 289,793,394 shares. In addition, subject to rules adopted by the New York Stock Exchange, our board of
directors has the authority to issue additional shares of our authorized but unissued common stock without the approval of our shareholders.

Under Delaware General Corporation Law ( Delaware law ), a company may pay dividends on its stock only (1) out of its surplus, as defined,
or (2) from its net profits for the fiscal year in which the dividend is paid or from its net profits for the preceding fiscal year. Delaware law also
prohibits a company from redeeming or purchasing its stock for cash or other property, unless the company has sufficient surplus. Our Board of
Directors took the following actions, effective during December 2003, related to our Series B Preferred Stock to comply with Delaware law:

Suspended indefinitely the payment of dividends on our Series B Preferred Stock. Unpaid dividends on the Series B Preferred Stock will
accrue without interest, until paid, at a rate of $4.32 per share per year. The Series B Preferred Stock is held by Fidelity Management
Trust Company in its capacity as trustee for the Delta Family-Care Savings Plan (the Savings Plan ), a broad-based employee benefit plan.

Changed the form of payment we use to redeem shares of Series B Preferred Stock when redemptions are required under the Savings Plan.
For the indefinite future, we will pay the
11

19



Edgar Filing: DELTA AIR LINES INC /DE/ - Form POS AM

redemption price of the Series B Preferred Stock in shares of our common stock rather than in cash.

We are generally required to redeem shares of Series B Preferred Stock (1) to provide for distributions of the accounts of Savings Plan
participants who terminate employment with us and request a distribution and (2) to implement annual diversification elections by Savings Plan
participants who are at least 55 and have participated in the Savings Plan for at least ten years. In these circumstances, shares of Series B
Preferred Stock are redeemable at a price equal to the greater of (1) $72.00 per share or (2) the fair value of the shares of our common stock
issuable upon conversion of the Series B Preferred Stock to be redeemed, plus, in either case, accrued but unpaid dividends on such shares of
Series B Preferred Stock. Under the terms of the Series B Preferred Stock, we may pay the redemption price in cash, shares of our common
stock (valued at fair value), or in a combination thereof.

During 2004, we issued 6,330,551 shares of common stock under the Savings Plan to redeem approximately 422,000 shares of Series B
Preferred Stock. We cannot reasonably estimate future issuances of common stock for this purpose due to the various factors that would effect
such an estimate, including the duration of the period during which we may not redeem Series B Preferred Stock for cash under Delaware Law;
the fair value of Delta common stock when Series B Preferred Stock is redeemed; and the number of shares of Series B Preferred Stock
redeemed by Savings Plan participants who terminate their employment with us or elect to diversify their Savings Plan accounts.

At December 31, 2004, 5,417,735 shares of Series B Preferred Stock were issued and outstanding. At December 31, 2004, 3,839,951 shares
of Series B Preferred Stock were allocated to the accounts of Savings Plan participants; the remaining shares are available for allocation in the
future.

The independent fiduciary of the Savings Plan recently sold certain of the shares of common stock held by the Savings Plan. Sales of our
common stock by the Savings Plan may adversely affect the market price of our common stock.

12
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THE COMPANY

We are a major air carrier that provides scheduled air transportation for passengers and cargo throughout the United States and around the
world. As of December 31, 2004, we (including our wholly-owned subsidiaries, ASA and Comair) served 176 domestic cities in 43 states, the
District of Columbia, Puerto Rico and the U.S. Virgin Islands, as well as 51 cities in 33 countries. With our domestic and international codeshare
partners, our route network covers 224 domestic cities in 49 states, and 223 cities in 89 countries. We are managed as a single business unit.

Based on calendar year 2004 data, we are the second-largest airline in terms of passengers carried, and the third-largest airline measured by
operating revenues and revenue passenger miles flown. We are a leading U.S. transatlantic airline, serving the largest number of nonstop
markets and offering the most daily flight departures. Among U.S. airlines, we have the second-most transatlantic passengers. We operate hubs
in Atlanta, Cincinnati and Salt Lake City. We also operate international gateways in Atlanta and at New York s John F. Kennedy International
Airport.

We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at Hartsfield-Jackson Atlanta
International Airport in Atlanta, Georgia (the Atlanta Airport ). Our telephone number is (404) 715-2600, and our Internet address is
www.delta.com.

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the notes or the common stock by any selling securityholder.

COMMON STOCK AND DIVIDEND DATA

Our common stock is listed on the New York Stock Exchange under the symbol DAL. The following table sets forth, for the periods
indicated, the highest and lowest sale prices for our common stock, as reported on the New York Stock Exchange, as well as cash dividends paid
per common share.

Cash Dividends
per Common
High Low Share
Fiscal 2003
First Quarter $14.00 $ 6.56 $0.025
Second Quarter 16.05 8.76 0.025
Third Quarter 15.47 10.26
Fourth Quarter 15.28 10.45
Fiscal 2004
First Quarter $13.20 $ 7.00
Second Quarter 8.59 4.53
Third Quarter 7.25 2.78
Fourth Quarter 8.17 2.75
Fiscal 2005
First Quarter $ 7.78 $ 3.83
Second Quarter (through April 13) $ 4.19 $ 3.55

As of December 31, 2004, there were approximately 22,148 holders of record of our common stock. On April 13, 2005, the last reported
sale price of our common stock on the New York Stock Exchange was $3.87.

We paid a regular quarterly cash dividend of $0.025 per share of common stock for each quarter of fiscal years 2001 and 2002, and the first
two quarters of 2003. On July 24, 2003, our board of directors
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announced that we would immediately discontinue the payment of quarterly common stock cash dividends. On November 12, 2003, our board
of directors announced that we would suspend indefinitely the payment of semi-annual dividend payments on our Series B Preferred Stock due
to applicable restrictions under Delaware law. To comply with Delaware Law, our board of directors also changed the form of payment we will
use to redeem shares of Series B Preferred Stock when redemptions are required under our Savings Plan. As of December 1, 2003, we began
using shares of our common stock rather than cash to redeem Series B Preferred Stock when redemptions are required under the Savings Plan.
See Description of Capital Stock Series B Preferred Stock  General.

Our dividend policy is reviewed from time to time by the board of directors. Future common stock dividend decisions will take into account
our then current business results, cash requirements and financial condition. The payment of dividends is also restricted by our credit facilities
with GE Commercial Finance and Amex.
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