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MODIFICATION NO.1TO
2023 LEASE AND USE AGREEMENT NO. L23-0046
SAN FRANCISCO INTERNATIONAL AIRPORT
UNITED AIRLINES, INC.

THIS MODIFICATION OF AGREEMENT (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 and County of San Francisco owns the San Francisco International Airport
(“Airport”) located in the County of San Mateo, State of California, which Airport is operated by and
through the Airport Commission (“Commission”), the chief executive officer of which is the Airport
Director (“Director™).

B. Pursuant to Airport Commission Resolution No. 23-0046 and Board of Supervisors
Resolution No. 338-23, adopted on February 7, 2023 and June 27, 2023, respectively, Airline became a
signatory to the 2023 Lease and Use Agreement No. 22-0046 (as amended, the “Lease”), effective July 1,
2023, whereby Airline commenced a ten-year leasehold with the City for operating rights and occupancy
of certain Demised Premises located in Terminal 3 and the International Terminal at the Airport.

C. As part of the Airport’s long term capital plan, the Airport is proceeding with the
Terminal 3 West Modernization Project (the “Project”), which will renovate the western half of
Terminal 3, upgrade building systems, improve passenger flow, provide a new concessions program,
construct a new sterile connector to International Terminal G, reconstruct apron pavement, provide a new
consolidated baggage handling system, and replace the fagade of the Terminal 3.

D. Substantial construction activities of the Project are anticipated to begin in the second
quarter of 2024 and continue for approximately four years, with final completion anticipated to occur on
or around the second quarter of 2029. The Project is complex, the design of which continues to be fluid
and subject to reprogramming as the Project proceeds. The Project will result in numerous and ongoing
impacts to significant portions of Airline’s Exclusive Use space in Terminal 3, both known and unknown,
which will include temporary and permanent closures of certain premises, relocations of premises,
temporary loss of beneficial access of certain premises, and additions of temporary premises (each a
“Project Related Premises Adjustments”). Each of the Demised Premises, which may be subject to
Project Related Premises Adjustments, are referred to in this Modification as a “Project Impacted
Space,” and a schedule of all the currently known Project Impacted Spaces is set forth on Schedule 1
attached to this Modification (“Schedule of Project Impacted Spaces™).

E. In order to streamline the process of documenting Project Related Premises Adjustments
and to reduce the administrative burden on Airline and City in doing so, Airline has requested that
(i) each Project Related Premises Adjustment not require a Space Change Summary Notice pursuant to
Section 21.22 of the Lease, and (ii) the Terminal Area Rentals (for purposes of this Amendment only,
“Rent”) for Project Related Premises Adjustments not be adjusted for the duration of the Project
(collectively, the “Project Related Accommodations™). City, recognizing that these accommodations
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will have no material adverse impact on the aggregate amount of Rent that would have been received than
if such accommodation were not made, and that such accommodations will conserve administrative
resources of City, has agreed to such request on the terms and conditions set forth in this Modification.

F. Pursuant to Section 21.22 of the Lease, any amendments or modifications to the Lease
may be entered into on behalf of City upon the sole approval of the Director; provided, that any such
amendment or modification does not (i) increase the Term, (ii) change the general use of the Demised
Premises from the uses authorized in Section 2.2 of the Lease, or (iii) materially increase the City’s
liabilities or financial obligations under the Lease.

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 upon the
date it is countersigned by the Airport Director, as set forth under his signature below (the “Effective
Date”). All capitalized terms used in this Modification and not otherwise defined shall have the meaning
provided in the Lease.

2. Project Premises Adjustments. Any Project Premises Adjustment may be made by City
by written notice from City to Airline, and shall not require further modification to the Lease, nor shall
such adjustment require an individual Space Change Summary Notice. Any such notice may be delivered
by City by email to United’s Director of Airport Affairs, or such other authorized representative of
Airline designated by Airline from time to time. The Project Premises Adjustment shall be effective as of
the date set forth in such notice, provided that City will provide Airline with at least ten (10) business
days’ advance written notice prior to the delivery of any notice of a Project Premises Adjustment. Airline
covenants and agrees to take possession or surrender the portion of the Demised Premises set forth in the
notice, as the case may be, no later than the effective date set forth in such notice.

3. Rent. From and after start of construction of the Project, as determined by City (the
“Construction Start Date”) through and until the last temporary certificate of occupancy for the Project
is issued by the San Francisco Building Inspection and Code Enforcement division (the “TCO Date”),
each as set forth in written notices from City to Airline, Rent for the Project Impacted Spaces shall be
charged according to the following:

(a) Airline shall be charged Rent, as adjusted for and in accordance with Airport Rates
and Charges, on the total square footage of the Exclusive Use space of all Project
Impacted Spaces existing as of the Construction Start Date.

(b) Any modifications to the square footage of the Exclusive Use space footprint of the
Project Impacted Spaces resulting from Project Premises Adjustments shall not
cause a readjustment of Rent at any time during the Project.

(c) Rent shall be finally adjusted to the total square footage of Airline’s Exclusive Use
Area in Terminal 3 as of the TCO Date.

(d) Rent for all Preferential Use space, Joint Use space, and all other Exclusive Use
space which are not Project Impacted Spaces shall not be subject to the terms of
this Modification and shall continue to be charged in accordance with the terms of
the Lease, including for adjustments for any space modifications not connected to
Project.
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4. Schedule of Project Impacted Spaces. The Schedule of Project Impacted Spaces is the
result of a good faith effort of City and Airline to identify all the portions of the Demised Premises that
the parties anticipate will be impacted by the Project, but the parties expressly acknowledge and agree
that additional portions of the Demises Premises not currently identified as Project Impacted Spaces may
be impacted by the Project. Accordingly, City shall update the Schedule of Project Impacted Spaces from
time to time by written notice of the same to Airline, but no more often than once per month. Spaces that
are not currently on the Schedule of Project Impacted Spaces but are added to the Demised Premises as a
result of a Project Premises Adjustment (such as addition of demised premises due to a relocation from a
Project Impacted Space) shall automatically be deemed added to the Schedule of Project Impacted Spaces
(and City shall incorporate such new Project Impacted Space on the next update).

5. Final Reconciliation Modification. Upon the TCO Date, City shall conduct a final
reconciliation of all Project Premises Adjustments, and City and United shall enter into an additional
modification of the Lease to reflect the final configuration of Airline’s Exclusive Use spaces in
Terminal 3 under the Lease.

6. City’s Option to Terminate. City shall have the right to terminate the Project Related
Accommodations set forth in Sections 2 and 3 of this Modification, in the sole and absolute discretion of
the Airport Director. Such termination shall be effective upon thirty (30) days’ written notice by City to
Airline, in the manner provided for notices under the Lease. In the event City elects to terminate the
Project Related Accommodations, any and all further adjustments to the Demised Premises shall require a
Space Change Summary Notice, and Rent shall be adjusted in accordance with the Lease. Upon the
effective date of such termination, City shall conduct a reconciliation of all Project Premises Adjustments,
and the parties shall comply with the provisions of Section 4 in the same manner as if such reconciliation
were occurring upon the TCO Date.

7. Project Delay. The timelines set forth above for the Project are approximations only.
Any delay in the commencement, duration or completion of the Project, or any suspension of the Project,
shall not have any effect on the terms and conditions of this Amendment, which shall continue in effect in
accordance with its terms.

8. 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.

i
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IN WITNESS WHEREOF, the parties hereto have executed this Modification by their duly authorized

officers.
AIRLINE: UNITED AIRLINES, INC.,
a Delaware corporation
DocuSigned by:
yMike Yot
B12A886E25A04B4... Mike Yost
Managing Director — Airport Affairs,
Corporate Real Estate
CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation,
acting by and through its Airport Commission
DBocuSigned by:
},Lw (. Satuwrs
SCFOCSERTZES4®-- — [yar C. Satero DS DS
Airport Director l T | L
Date: _ July 1, 2024 '
APPROVED AS TO FORM:
David Chiu,
City Attorney

ezsmsuosnusscmistopher W. Stuart
Deputy City Attorney

6.25.24 : :
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Schedule 1
Project Impacted Spaces
Description
Drawing # Dga:tr?g Room # Cat  Sq. Ft.
UAT3BA | 7/1/2023 T3.B.078 4 | 66,388
UAT3BA | 7/1/2023 T3.B.079 4 3,223
UAT3BA | 7/1/2023 T3.B.080 4 6,511
UAT3BA | 7/1/2023 T3.B.081 4 6,273
UAT3BA | 7/1/2023 T3.B.104 4 411
UAT3BA | 7/1/2023 | T3.B.082-116 | 3 9,706
UAT3BA | 7/1/2023 T3.B.120 3| 2372
UAT3BA | 7/1/2023 T3.B.134 3 | 2508
UAT31A | 3/19/2024 T3.1.290 3 322
UAT31A | 3/19/2024 T3.1.CO7 2 [ aor
UAT31A | 3/19/2024 T3.1.CO8 2 | 5361
UAT31A | 3/19/2024 T3.1.C09 2 | 2941
UAT31A | 3/19/2024 | T3.1.CO6 2 2,560
UAT31A | 3/19/2024 T3.1.349 2 | 4550
UAT31A | 3/19/2024 T3.1.359 3 481
UAT31A | 3/19/2024 | T3.1.c01,2,3 | 2 | 16,057
UAT31A | 3/19/2024 | T31.C04,5 | 2 | 13284
UAT31A | 3/19/2024 T3.1.280 3 1,761
UAT31A | 3/20/2024 T3.1.142 3 797
UAT31A | 3/19/2024 T3.1.168 3 1,278
UAT31A | 3/19/2024 T3.1.210 3 | 2z
UAT31A | 3/19/2024 T3.1.230 2 221
UAT31A | 3/19/2024 | T3.1.234AF | 4 | 4369
UAT31A | 3/19/2024 T3.1.244 3 | 3032
UAT31A | 3/19/2024 |  T3.1.349X 4 377
UAT31A | 7/1/2023 T3.1.060 2 462
UAT31A | 7/1/2023 T3.1.062 2 140
UAT32A | 7/1/2023 T3.2.027A 2 82
UAT32A | 7/1/2023 T3.2.083A 2 82
UAT32A | 7/1/2023 | T3.2.057A/057B | 1 184
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Schedule 1
Project Impacted Spaces
Description
Drawing # DrDa;'\;glg Room # Cat Sq. Ft
UAT32A | 7/1/2023 T3.2.057Z 1 163
UAT32A | 7/1/2023 T3.2.M81 4 107
UAT32A | 7/1/2023 T3.2.249 1 2,655
UAT32A | 7/1/2023 T3.2.261 2 229
UAT32A | 7/1/2023 T3.2.261C 2 54
UAT32A | 7/1/2023 T3.2.261D 2 60
UAT32A | 7/1/2023 T3.2.275 2 2,660
UAT32A | 7/1/2023 T3.2.329 1 150
UAT32A | 7/1/2023 T3.2.354 2 841
UAT32A | 7/1/2023 T3.2.365 1 1,359
UAT32A | 7/1/2023 T3.2.391 2 370
UAT32A | 7/1/2023 T3.2.391C 2 37
UAT32A | 7/1/2023 T3.2.391D 2 61
UAT32A | 7/1/2023 T3.2.391E 2 28
UAT32A | 7/1/2023 T3.2.211A 2 224
UAT32A | 7/1/2023 T3.2.235 4 500
UAT32A | 7/1/2023 T3.2.211 4 575
UAT32A | 7/1/2023 | T3.2.081/83 | 2 136
UAT32A | 7/1/2023 T3.2.MO8 2 105
UAT32A | 7/1/2023 T3.2.M14 2 81
UAT32A | 7/1/2023 | T3.2.023/027 | 2 192
UAT32A | 7/1/2023 T3.2.057 1 1,936
UAT32A | 7/1/2023 | T3.2.067/77 | 2 515
UAT31CON | 3/19/2024 |  BF.1.006 3 482
UAT31CON | 3/19/2024 BF.1.012 3 241
UAT31CON | 3/19/2024 | F.1.001/1A 3 1,203
UAT31CON | 3/19/2024 F.1.004 3 225
UAT31CON | 3/19/2024 F.1.007Z 3 160
UAT31CON | 3/19/2024 F.1.007 4 642
UAT31CON | 3/19/2024 F.1.009A 3 144
UAT31CON | 3/19/2024 | F.1.002/2A 4 5,543
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Schedule 1
Project Impacted Spaces
Description |

Drawing # Dgl:;?g Room # Cat Sg.Ft
UAT31CON | 3/19/2024 F.1.003 4 239
UAT31CON | 3/19/2024 F.1.004A 4 484
UAT31CON | 3/19/2024 F.1.005 4 3,834
UAT31CON | 3/19/2024 | BF.1.EL334/335 | 3 185
UAT32HUB | 7/1/2023 BF.2.004-046 2 18,845
UAT32HUB | 7/1/2023 BF.2.008 2 153
UAT32HUB | 7/1/2023 BF.2.010 2 86
UAT33HUB | 7/1/2023 BF.3.E01 2 144
UAT33HUB | 7/1/2023 BF.3.E02 2 141
UAT33HUB | 7/1/2023 BF.3.005A 2 286
UAT33HUB | 7/1/2023 BF.3.007 2 1,006
UAT33HUB | 7/1/2023 BF.3.009 2 1,847
UAT33HUB | 7/1/2023 BF.3.012-36 2 7,547
UAT33HUB | 7/1/2023 BF3.042/44 2. 142

Total T3
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