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MODIFICATION NO. 2 TO
2023 LEASE AND USE AGREEMENT L23-0046
SAN FRANCISCO INTERNATIONAL AIRPORT
UNITED AIRLINES, INC.

THIS MODIFICATION NO. 2 TO 2023 LEASE AND USE AGREEMENT L23-0046 (this
“‘Modification”), dated as of the Effective Date (as defined and set forth below), is entered into
by and between the City and County of San Francisco, acting by and through its Airport
Commission (“City”), and United Airlines, Inc. (“Airline”).

Recitals

A The City owns and operates the San Francisco International Airport
(the “Airport” or “SFQ”) located in the County of San Mateo, State of California, which Airport is
operated by and through its Airport Commission (“Commission”), the chief executive officer of
which is the Airport Director (“Director”).

B. On February 7, 2023, by Resolution No. 23-0046, the Commission awarded 2023
Lease and Use Agreement No. 23-0046 to Airline (the “Original Lease”). On June 27, 2023, by
Resolution No. 338-23, the San Francisco Board of Supervisors (“BOS”) approved the Original
Lease, which became effective July 1, 2023. Pursuant to the Original Lease, Airline became a
signatory airline at the Airport for a ten-year leasehold with City for operating rights and
occupancy of certain Demised Premises at the Airport.

C. On July 1, 2024, pursuant to Section 21.22 of the Original Lease, City and Airline
entered into that certain First Modification to the Lease (the “First Modification” and, together
with this Modification and the Original Lease, collectively the “Lease”) to address rental
adjustment issues under the Lease in connection with the Terminal 3 West Modernization
Project.

D. As part of Airline’s long term lounge expansion strategy at the Airport, Airline has
requested to rent an additional lounge facility located in Terminal 2 designated as Space
No. T2-3-110-171 comprising approximately 21,219 square feet (as further described on
Exhibit A attached hereto, the “T2 Lounge Premises”). In order to maximize the usable square
footage of the T2 Lounge Premises, Airline has requested the consent of Airport to perform
base building construction work which will create (i) approximately 4,187 additional square feet
of rooftop space for the purpose of a rooftop terrace serving lounge patrons, designated as
Space No. T2-3-110A (the “Rooftop Improvements Premises”), and (ii) approximately 381
additional square feet for the construction of an additional building bay for the purpose of an
expanded credentialing lobby to support lounge operations, designated as T2-3-170A (the
“‘Additional Building Bay Improvement Premises”). The base building improvements to the
Rooftop Improvements Premises and the Additional Building Bay Improvements Premises are
collectively referred to in this Modification as “Base Building Improvements.”

E. Tenant took possession of the existing T2 Lounge Premises on August 11, 2025,
pursuant to Section 21.22 of the Lease, by execution of a Space Change Summary Notice and
commenced paying the Terminal Area Rental Rate for such space as of the same date, but
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which did not include the Rooftop Improvements Premises or the Additional Building Bay
Improvement Premises. City and Airline previously executed an additional Space Change
Summary Notice to add the Rooftop Improvements Premises and the Additional Building Bay
Improvement Premises to Airline’s Premises under the Lease, but Airline shall only commence
payment of Terminal Area Rental Rates for such premises until the time provided for in
Section 7 of this Modification.

F. In addition to the Lounge Base Building Improvements, Airline has requested the
consent of City to redevelop an existing stairwell adjacent to the T2 Lounge Premises that will
serve as an additional improved means for ingress and egress for the second, third, and fourth
floors of Terminal 2, but which stairwell is not currently part of the T2 Lounge Premises or the
Demised Premises under the Lease (the “Stairwell Improvements,” and together with the
Lounge Base Building Improvements, collectively, the “Tenant T2 Lounge Project’). The
existing stairwell where Airline intends to perform the Stairwell Improvements is further
described on Exhibit B attached hereto (the “Stairwell Improvement Area”).

G. As the Tenant T2 Lounge Project is made up of base building work within the T2
Lounge Premises and some base building improvements to the Stairwell Improvement Area that
are typically outside the scope of ordinary tenant improvements, and which will provide a
permanent benefit to the Terminal 2 base building, Airline has requested limited financial
assistance for the Tenant T2 Lounge Project. City has agreed to provide Airline with such
limited financial support through the abatement of rent towards certain base building
construction costs incurred by Airline in connection with the Tenant T2 Lounge Project, subject
to the terms and conditions of this Modification. For the avoidance of doubt, the Tenant T2
Lounge Project shall not include the general interior Alterations required to be undertaken by
Airline to prepare the T2 Lounge Premises for operation as an airline lounge and are not
included in the scope of this Modification.

H. This Modification is subject to the approval of the Commission and the BOS
pursuant to Section 9.118 of the Charter of the City and County of San Francisco.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set
forth herein, and other good and valuable consideration, receipt of which is hereby
acknowledged, the parties do mutually agree as follows:

1. Effective Date; Capitalized Terms. This Modification shall become effective
after all of the following shall have occurred: (i) execution of this Modification by Airline; (ii)
approval of the Commission and BOS, and (iii) countersignature of this Modification by the
Airport Director. The date set forth under the signature of the Airport Director shall be the
effective date of this Modification (“Effective Date”).

2. Recitals; Capitalized Terms. The recitals set forth above are hereby
incorporated by reference into this Modification. Capitalized terms used, and not otherwise
defined, shall have the meanings given to such terms in the Lease.

3. Tenant T2 Lounge Project. City consents to Airline performing the design and
construction work for the Tenant T2 Lounge Project, and Airline shall proceed to commence the
Tenant T2 Lounge Project in accordance with the following terms and conditions:

United Airlines, Inc.
Modification No. 2 to L23-0046



Docusign Envelope ID: ECD563A4-5C55-8EF8-8121-8031FE1C732C

United Airlines, Inc.

Consents. Airline shall obtain all of the consents from City, obtain all
completion bonds and labor and material bonds, and otherwise perform
all work for the Tenant T2 Lounge Project as if such improvements were
Alterations, and otherwise in accordance with all applicable provisions of
the Lease, including, without limitation, Section 10.6 of the Lease [Airline
Improvements] and Section 10.14 of the Lease [Other Liens].

City Ownership of Improvements; Warranties. Airline hereby
acknowledges and agrees that the T2 Lounge Project shall constitute
improvements to the City’s base building. To provide for City’s ownership
of the improvements designed and constructed as part of the Tenant T2
Lounge Project, Airline shall ensure that (1) any contract for the design
and/or construction of the Tenant T2 Lounge Project includes provisions
that names City as an express third party beneficiary, and (2) any
contract for design services specifies the design services and any
resulting instruments of service shall be works for hire under Title 17 of
the United States Code, and (3) any copyright or other intellectual
property interest, in the instruments of service, shall be fully owned by
Airline until completion of the Tenant T2 Lounge Project. Upon completion
of the Tenant T2 Lounge Project, Airline shall automatically assign to City,
without need for further instrument, and City shall automatically become
the exclusive owner and beneficiary of, all rights, title, and interests in the
physical improvements and instruments of services provided for under the
Tenant T2 Lounge Project, including all guarantees and warranties
related to or arising from the Tenant T2 Lounge Project. Upon request of
City, Airline shall confirm such assignments in writing in form and
substance satisfactory to City. Notwithstanding the foregoing, Airline shall
retain a perpetual, non-exclusive, royalty-free license to use and
reproduce the design concepts, plans, specifications, and instruments of
service created in connection with the Tenant T2 Lounge Project for use
at other airports or facilities outside of Airport, provided that such use
does not infringe on any third-party intellectual property rights. Airline
covenants and agrees that its obligations to indemnify and hold City and
each City Entity harmless under Section 14.2 of the Lease shall apply to
any claim of any third-party relating to infringement of any intellectual
property rights in connection with the use of such design concepts, plans,
specifications and instruments of services. Airline shall obtain from its
contractor a warranty of at least one (1) year for all base building
improvements constructed as part of the T2 Lounge Project.

Notices of Non-Responsibility. No later than five business days prior to
the commencement of construction of the Tenant T2 Lounge Project,
Airline shall give the City written notice of the date on which construction
will commence. Airline shall prepare notices of nonresponsibility as
described in Civil Code Section 8444 on behalf of City and in compliance
with all applicable laws sufficient to protect City’s interests in the Tenant
T2 Lounge Project from mechanic’s liens. Within three calendar days of
City’s execution of the notices of nonresponsibility, Airline shall
conspicuously post the notices at the site of the Tenant T2 Lounge
Project and record each such notice with the San Mateo County
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Recorder’s Office. Airline shall provide City with conformed copies of the
notices that bear the County Recorder’s stamp indicating the unique
identification number assigned to each such notice by the County
Recorder.

(d) Prevailing Wages. Airline covenants and agrees that all Alterations and
base building improvements made in connection with the Tenant T2
Lounge Project, are “Covered Tenant Construction” for purposes of
Section 12.3 of Airport Rules [Prevailing Wage Requirements — Covered
Tenant Construction], and Airline shall pay Prevailing Rate of Wages and
comply with all Prevailing Wage Requirements in connection with such
construction.

4. Existing Stairwell Improvement Area; Temporary Demised Premises. In
order to best provide for Airline’s construction of the Stairwell Improvements, which is part of the
T2 Lounge Project, Airline took possession of the Stairwell Improvement Area, and such area
became part of the Demised Premises under the Lease pursuant to a Space Change Summary
Notice. Notwithstanding the foregoing, the Stairwell Improvement Area shall be part of Airline’s
Demised Premises only for the duration of construction of the T2 Lounge Project, and upon
completion of the T2 Lounge Project, or upon the completion of the Stairwell Improvements if
such improvements shall be completed prior to the larger T2 Lounge Project, City shall provide
Airline with not less than ten (10) business days’ prior written notice of its intent to recapture the
Stairwell Improvement Area, and upon expiration of such notice period, City shall recapture the
Stairwell Improvement Area from Airline. Airline shall not pay terminal rent for the Stairwell
Improvement Area while it is part of Airline’s Demised Premises. Airline covenants and agrees
to execute a Space Change Summary Notice to evidence such recapture. Notwithstanding the
foregoing, upon recapture of the Stairwell Improvement Area, so long as the Stairwell
Improvement Area is open to the public for ingress and egress purposes, Airline and its lounge
patrons, employees, and invitees shall retain the right to use the improved stairwell for ingress
and egress to and from the T2 Lounge Premises at all times during the remaining Term of the
Lease, at no additional charge to Airline.

5. Construction Standards for Lounge Base Building Improvements and
Stairwell Improvements. In connection with the construction of base building improvements
made as part of the T2 Lounge Project (including for the avoidance of doubt, any base building
improvements made to the Stairwell Improvement Area), Airline agrees to cause its
contractor(s) designing and constructing the T2 Lounge Project to comply with the following
provisions for those improvements:

(a) Virtual Design and Construction (VDC) Standards

(i)  Airline’s contractors shall follow requirements set forth in the latest
version of the SFO VDC Standards within the SFO VDC Download
Pack distributed by Airport’s Infrastructure Information Management
(SFO IIM) Team.

(i)  Airport has developed the SFO VDC Standards to ensure
standardized and acceptable deliverables are provided to Airport.
The VDC Standards will be provided to Airline’s contractor(s) at the
initial VDC Download Meeting. Airline’s contractor(s) shall contact
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(c)

SFO IIM to schedule the meeting within ten (10) business days of
Airline retaining the contractor(s).

(i) The VDC platform shall be Autodesk Revit, Autodesk AutoCAD, and
/or Autodesk Civil 3D.

As-Built Models and Drawings

(i) A pre-designated, discipline-specific model or drawing, which
accurately represents the built conditions, and is maintained
throughout the entire project lifecycle.

(i)  Airline’s contractor(s) shall record updates, including Requests for
Information, Change Orders, coordination changes, and field
deviations, into the As-Built Models and Drawings. If multiple files
are used for a single scope, changes must be consolidated into the
designated As-Built Models or Drawings.

(iii)  As-Built Models and Drawings are to be submitted for review by
SFO IIM prior to contractor’s substantial completion of the
improvements.

Contract Closeout. Prior to request for substantial completion of the T2
Lounge Project, Airline’s contractor(s) shall submit as-built drawings, and
models in Autodesk AutoCAD (.dwg) or Revit (.rvt) and in Portable
Document Format (.pdf), along with output from any laser scanned
activities throughout the project to the SFO [IM Team.

Equipment Inventory Spreadsheet. Airline’s contractor(s) shall submit to

SFO IIM all information and documents required by Document 01 78 23

(Equipment Inventory Spreadsheet) prior to substantial completion of the
T2 Lounge Project. See Schedule 1, attached hereto.

6. Rent Abatement for Qualifying Construction Costs. In connection with
Airline’s performance of the Tenant T2 Lounge Project, City agrees to abate 100% of Airline’s
payments of the Terminal Area Rental for the T2 Lounge Premises (“T2 Lounge Rent
Abatement”) upon the following express terms and conditions:

(@)

United Airlines, Inc.

Only the following reasonable costs of construction solely relating to the
Tenant T2 Lounge Project (which for the avoidance of doubt is limited to
the Lounge Base Building Improvements and the Stairwell Improvements)
are eligible to be applied to the total amount of T2 Lounge Rent
Abatement: (i) hard costs of construction, including labor and building
materials; (ii) fees for design and engineering services, as well as fees for
Airline’s general contractor which are allocable to the T2 Lounge Project
(collectively, “Qualifying Construction Costs”).

No later than ninety (90) days from issuance of a temporary certificate of
occupancy for the T2 Lounge Premises, Airline shall submit invoices and
other documentation in form and substance acceptable to City evidencing
Qualifying Construction Costs for verification by City. City shall complete
its review and provide written notice to Airline of its determination of
Qualifying Construction Costs within ninety (90) days of receipt of Airline’s
complete submission. City reserves the right to reject costs which are not
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(c)

Qualifying Construction Costs, in its reasonable discretion, provided that
City shall provide Airline with a written explanation of the basis for any
such rejection. In the event City rejects any costs submitted by Airline as
not constituting Qualifying Construction Costs, Airline shall have the right,
within ten (10) business days of receipt of City's written notice of rejection
of an invoice or invoices, to submit alternative invoices and
documentation evidencing other Qualifying Construction Costs for City's
review, provided that in no event shall the total approved Qualifying
Construction Costs exceed the T2 Lounge Rent Abatement cap.

Commencing upon final City approval of all Qualifying Construction
Costs, Airline will receive the T2 Lounge Rent Abatement until such
amount equals the total amount of Qualifying Construction Costs (the
“Abatement Period”), as finally determined, provided that in no event
shall the total amount of T2 Lounge Rent Abatement exceed Seven
Million One Hundred Seventy-Five Thousand and 00/100 Dollars
($7,175,000). Upon City’s final determination of the total amount of
Qualifying Construction Costs, City shall provide written notice of such
amount to Airline. In the event that City has not completed its review and
provided such final determination within the ninety (90) day period
specified in Section 5(b) above, Airline shall be entitled to commence
receiving the T2 Lounge Rent Abatement on a provisional basis based on
the Qualifying Construction Costs submitted by Airline, subject to
reconciliation upon City’s final determination.

Airline must comply with Section 12.3 of Airport Rules [Prevailing Wage
Requirements — Covered Tenant Construction] in connection with all
construction in the T2 Lounge Premises and in the Stairwell Area, as
further set forth in Section 5 below.

In order to receive and continue receiving the T2 Lounge Rent
Abatement, Airline shall not be in declared default of the Lease beyond
any applicable notice and cure periods at any time from the Effective Date
of this Modification or during the Abatement Period. If such a declared
default and failure to cure shall occur, the T2 Lounge Rent Abatement
shall be suspended during the continuance of such uncured default, and if
the default remains uncured for a period exceeding thirty (30) days, City
may terminate the T2 Lounge Rent Abatement prospectively. For the
avoidance of doubt, no default shall require Airline to reimburse City for
amounts of T2 Lounge Rent Abatement previously credited to Airline prior
to the occurrence of such default.

7. Completed T2 Lounge Premises; Rent Commencement for the Completed
T2 Lounge Premises.

(@)

United Airlines, Inc.

A drawing of the anticipated completed T2 Lounge Premises, as
improved by the T2 Lounge Project, is attached to this Modification as
Exhibit C (“Completed T2 Lounge Premises”). To the extent that the as-
built premises drawings for the Completed T2 Lounge Premises finalized
upon completion of the T2 Lounge Project differ from those attached to
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this Modification as Exhibit C, City shall execute a final Space Change
Summary Notice pursuant to Section 21.22 of the Lease which evidences
the final as-built premises for the Completed T2 Lounge Premises, and
such Space Change Summary Notice and the premises drawing attached
to such notice shall control over Exhibit C.

(b) Airline’s obligation to pay Terminal Area Rental Rates for the Completed
T2 Lounge Premises shall commence upon the earlier to occur of
(i) Tenant’s commencement of lounge operations in the T2 Lounge
Premises or (ii) November 1, 2026, subject to the application of the T2
Lounge Rent Abatement applied in accordance with the terms of this
Modification.

8. Entire Agreement. This Modification contains all of the representations and the
entire agreement between the parties with respect to the subject matter of this Modification. Any
prior correspondence, memoranda (including, without limitation, any memoranda to the
Commission), agreements, warranties, or written or oral representations relating to the subject
matter of this Modification are superseded in their entirety by this Modification. No prior drafts of
this Modification or changes between those drafts and the executed version of this Modification
shall be introduced as evidence in any litigation or other dispute resolution proceeding by any
party or other person, and no court or other body should consider such drafts in interpreting this
Modification.

9. Miscellaneous. This Modification shall bind, and shall inure to the benefit of, the
successors and assigns of the parties hereto. This Modification is made for the purpose of
setting forth certain rights and obligations of Airline and City, and no other person shall have any
rights hereunder or by reason hereof as a third-party beneficiary of otherwise. Each party hereto
shall execute, acknowledge and deliver to each other party all documents, and shall take all
actions, reasonably requested by such other party from time to time to confirm or effect the
matters set forth herein, or otherwise to carry out the purposes of this Modification. No provision
of this Modification that is held to be inoperative, unenforceable or invalid shall affect the
remaining provisions, and to this end all provisions hereof are hereby declared to be severable.

10. Full Force and Effect. As modified hereby, each and every one of the terms,
conditions, and covenants in the Lease remain in full force and effect.

11.  Counterparts; Electronic Signatures. This Modification may be executed in
counterparts with the same force and effect as if the parties had executed one instrument, and
each such counterpart shall constitute an original hereof. The parties consent to the use of
digital signatures, affixed using the City’s DocuSign platform, to execute this Modification.

12. Required Approvals. NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES AND AGREES THAT NO
OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS
MODIFICATION UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS SHALL HAVE
DULY ADOPTED A RESOLUTION APPROVING THIS MODIFICATION AND AUTHORIZING
THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR SIGNS THE RELATED
RESOLUTION. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER
ARE CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS
MODIFICATION SHALL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD OF
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SUPERVISORS DO NOT APPROVE THIS MODIFICATION, EACH ACTING IN THEIR
RESPECTIVE SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY AIRPORT OR
AIRPORT COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT
SUCH RESOLUTION WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY
BINDING OBLIGATIONS ON CITY.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Modification by their
duly authorized officers as of the Effective Date set forth below.

AIRLINE: UNITED AIRLINES, INC.,
a Delaware corporation

Signed by:

Bk DA
By:

O7TES 64 3ETTF4BS—

Brandon Fair
Vice President of Corporate Real Estate

CITY: CITY AND COUNTY OF SAN FRANCISCO
a municipal corporation,
acting by and through its Airport Commission

By:

Mike Nakornkhet
Airport Director

Effective Date:

AUTHORIZED BY AIRPORT COMMISSION
Resolution No.:
Adopted:

Attest:

Secretary
Airport Commission

APPROVED AS TO FORM:

DAVID CHIU,
City Attorney

By:

Christopher W. Stuart
Deputy City Attorney

05.29.26
XATENANTS\AIRLINES\LEASES\2023 Lease & Use\Lease Modifications\United - L23-0046 - Mod. 2.docx
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EXHIBIT A

T2 LOUNGE PREMISES
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EXHIBIT B

EXISTING STAIRWELL IMPROVEMENT AREA
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SCHEDULE 1
EQUIPMENT INVENTORY SPREADSHEET

[To be inserted upon completion of the Project.)

Schedule 1
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