AR 14-03¢!

2012 LEASE AMENDMENT

This 2012 Lease Amendment (“Amendment”) is made and entered into as of the date
indicated on the City's signature page, by and between the CITY AND COUNTY OF
DENVER, a municipal corporation of the State of Colorado (“City”), party of the first part,
and UNITED AIRLINES, INC., a corporation organized and existing under and by virtue
of the laws of the State of Delaware, and authorized to do business in the State of
Colorado (“United”), party of the second part.

WHEREAS, the City and United entered into an Airport Use and Facilities Lease
Agreement dated January 7, 1992, as amended and supplemented by a Stipulated
Order dated November 21, 2003 providing for the assumption of the Lease as
amended, pursuant to Section 365(a) of the Bankruptcy Code, and by the 2005, 2005-2,
2006, 2007, and 2009 Lease Amendments (hereinafter referred to together as the
“Lease”); and

WHEREAS, the City has an ongoing program to reduce airline rates and
charges, to provide a more competitive cost structure among its facilities, to reduce the
debt associated with the automated baggage system at the Airport, and to allocate
associated costs in a reasonable and not unjustly discriminatory manner, and, in
furtherance of these goals, the City intends to take the following actions: (1) pay,
refund, or defease bonds associated with the unused, basement portion of the baggage
sortation space on Concourse B, approximately 159,000 square feet in size, and
remove this space from the rentable space of DIA; (2) reclassify the apron portion of the
baggage sortation space on Concourse B, approximately 192,000 square feet in size, to
joint-use space, so that the space is classified consistently with similar space across all
concourses; (3) pay, refund or defease bonds associated with the remaining portion of
maintenance space associated with the automated baggage system, approximately
61,000 square feet in size, and remove this space from the rentable space of DIA; and
(4) use an amount that is equivalent to approximately 75% of the revenues from the
$1.50 portion of the PFC to pay existing terminal complex eligible costs that have been
approved by the FAA and permitted under the General Bond Ordinance, to minimize
any impact to the average terminal complex rental rate as a result of any of the
foregoing actions; and

WHEREAS, the City intends, upon taking the foregoing actions, to remove from
the Lease, and relieve United of the requirement to pay rent in connection with (i) the
unused, basement portion of the baggage sortation space on Concourse B and (ii)
additional maintenance space associated with the automated baggage system, and
further intends to charge United for the City’s costs in connection with the reclassified
joint use space based on the foregoing actions that are henceforth allocable to United:

and
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WHEREAS, United intends to maintain or increase certain activity levels at
Denver International Airport (“DIA”), and further wishes to re-lease certain additional
gates which had been temporarily removed from its leasehold; and

WHEREAS, United’s activity levels at DIA have direct and indirect effects on
DIA’s revenues, making it reasonable to associate United’s payment obligations with
United’s level of activity; and

WHEREAS, the parties intend to revisit the financial arrangement established
hereunder no later than four years from the effective date and consider extending
certain terms of this Amendment, if mutually deemed appropriate and advantageous to
the parties; and

WHEREAS, the City and United now desire to further amend and supplement the
Lease.

NOW THEREFORE, for and in consideration of the mutual covenants and
agreements, herein contained, the City and United do hereby mutually undertake,
promise and agree, each for itself and its successors, as follows:

1. Conditions Precedent. The obligations of the parties hereunder shall arise if, and
only if, the City has taken all of the following actions, which the City agrees to pursue
in good faith:

a. The City has paid, refunded, or defeased bonds associated with the unused,
basement portion of the baggage sortation space on Concourse B,
approximately 159,000 square feet in size, and removed this space from the
rentable space of DIA.

b. The City has reclassified the apron portion of the baggage sortation space on
Concourse B, approximately 192,000 square feet in size, to joint-use space.

c. The City has paid, refunded or defeased bonds associated with the remaining
portion of maintenance space associated with the automated baggage system,
approximately 61,000 square feet in size, and removed this space from the
rentable space of DIA.

d. The City has directed the use of some, or all, of the revenues from the $1.50
portion of the PFC to pay existing terminal complex eligible costs that have been
approved by the FAA and permitted under the General Bond Ordinance, or the
City alternatively has allocated other monies in such manner and to the extent
necessary to minimize any impact to the average terminal complex rental rate
as a result of the actions identified in subsections (a), (b) and (c) of this section.

2. Effective Date. The Effective Date of this Amendment shall be July 1, 2012,
provided that the conditions precedent enumerated in the preceding paragraph have
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occurred on or before that date. The Manager of Aviation and United's Vice
President for Corporate Real Estate or his/her designee may extend the Effective
Date for a period not to exceed six months by mutual written agreement, provided
the conditions precedent in the preceding paragraph have been initiated but not yet
fully implemented.

3. Term. This Amendment shall remain in full force and effect from the Effective Date
until the expiration of the Lease; provided however, that the parties’ obligations
pursuant to Section 6 and Section 7 hereof shall expire on December 31, 20186,
unless terminated prior to that date in accordance with Section 9 hereof (“Partial
Termination Date”).

4. Reduction in Demised Premises. The City agrees to permanently delete from
United’s demised premises under the Lease, and to relieve United of the obligation
to pay rent pursuant to the Lease for (i) the unused, basement baggage sortation
space on Concourse B and (ii) the remaining portion of maintenance space
associated with the automated baggage system allocated to United pursuant to the
Lease (collectively referred to herein as the “Released Space”). United shall remain
obligated to pay rent on the apron portion of the baggage sortation space,
reclassified as joint use space, in accordance with the ratemaking methodology
prescribed by the Lease.

5. In-Lieu Payment. In lieu of rent, United agrees to pay the City for the City’s costs to
pay, refund or defease bonds associated with the Released Space (“In-Lieu
Payments”).

a. United’s payment obligation hereunder shall be amortized on a monthly (or
annual) basis over the current remaining term of the Lease, in accordance with
the schedule attached hereto as Exhibit J-2.

b. Any In-Lieu Payments made under this Section 5 shall be made as an offset to
United’s portion of the annual Airline Revenue Credit Account. To the extent
that the In-Lieu Payment exceeds the amount of United’s portion of the annual
Airline Revenue Credit Account in a given year, United shall pay the difference
to the City within 180 days from August 1 of the same year or the date of the
final year-end settlement report of that year is published by the City or its
representatives, whichever is later.

c. Any In-Lieu Payments made by United pursuant to Section 7.a, Section 7.b or
Section 7.c shall not be included in the revenues used in a given year to
determine United’s portion of the annual Airline Revenue Credit Account.

6. In-Lieu Payment Relief. Commencing on the Effective Date and until the Partial
Termination Date, the City will relieve United of the obligation to make In-Lieu
Payments for a given calendar year, provided that United maintains Available Seat
Miles ("ASMs”) at DIA at a level equal to or greater than 22.781 billion in such
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calendar year (“ASM Baseline”), subject to Section 7 below. For purposes of
calculating ASMs, in addition to United’s commercial flights at DIA, any DIA
commercial flights scheduled by any other subsidiary of United Continental Holdings,
Inc., as well as any DIA commercial flights scheduled by an operating carrier under a
capacity purchase and/or prorate agreements with a subsidiary of United Continental
Holdings, Inc. shall count towards the annual calculation of ASMs. Only flights
marketed as and offering all seats for sale, except those seats withheld for sale for
operational or safety reasons, as United or United Express qualify under the
prior sentence; code share flights operated by carriers other than a subsidiary of
United Continental Holdings, Inc., whether Star Alliance partner carriers or not, are
specifically excluded. Scheduled flights include only those flights included in
United/United Express’ published schedules and which are not withdrawn for sale
prior to operation.

7. Reduction in In-Lieu Payment Relief. Commencing on the Effective Date and until
the Partial Termination Date, should United fail to maintain its ASMs at the ASM
Baseline, as measured on an annual calendar year basis (or as prorated during the
second half of 2012 for the 2012 portion), United shall not be deemed to be in
default of the Lease or this Amendment, provided United makes In-Lieu Payments
according to the following formula:

a. For every 0.25% United is below the ASM Baseline, as measured on an annual
calendar year basis (or as prorated during the second half of 2012 for the 2012
portion), United will pay the City $937,500 as In-Lieu Payment. These quarter
point increments will accrue if United is less than 1% below the ASM Baseline.
For example, if United is exactly 1% below the ASM Baseline, United will be
obligated to pay the City $3,750,000 as the In-Lieu Payment.

b. For every additional 1% decrease below the ASM Baseline, as measured on an
annual calendar year basis (or as prorated during the second half of 2012 for
the 2012 portion), United will pay the City $3,750,000, truncated to the tenth of a
percent and rounded to the nearest 1% increment. For example, if United is
2.5% below the ASM Baseline, United will be obligated to pay the City
$11,250,000.

c. In the event that the ASMs of United at DIA falls below 21.8 billion, as measured
on an annual calendar year basis (or as prorated during the second half of 2012
for the 2012 portion), United shall pay the full amount of the In-Lieu Payment;
provided however, that United will remain eligible to receive In-Lieu Payment
relief in a subsequent year in which United meets the conditions for such relief
set forth herein, prior to the Partial Termination Date.

d. Inthe event that application of the formula prescribed by this Section 7 results in
a payment obligation on the part of United that exceeds the annual In-Lieu
Payment, as prescribed in the schedule attached at Exhibit J-2, the City may, at
its sole discretion, re-direct all or a portion of the amount referred to in Section
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1(d) above from the existing terminal complex eligible costs to other eligible
costs.

8. Concourse B Premises. Certain Concourse B Premises, as more fully described on

the attached Exhibits C and D-A, which were removed from United’s leasehold in
the 2009 Amendment and were to revert back to United on January 1, 2016, are
instead returned to the leasehold and revert back to United as of the Effective Date.

9. Partial Termination. The City may, at its sole discretion, upon at least 30 days written

notice, terminate the In-Lieu Payment relief provided hereunder, upon the
occurrence of any of the following:

a.
b.

the ASM of United at DIA falls below 21.13 billion;

an actual or planned decline in capacity of more than 50% as measured by
annual ASMs by either of DIA’s other two largest carriers on a year-over-year
monthly basis (e.g., year-end June 2013 as compared to year-end June 2012),
provided that United will be eligible for pro-rated In-Lieu Payment relief for the
year in which the decline in ASM by either of DIA’s two largest carriers occurred;
a deficiency in any of the required Airport fund balances, or an inability on the
part of the City to provide the In-Lieu Payment relief consistently with its
obligations under its bond ordinances;

an indication from any rating agency of a negative credit outlook, credit watch,
or downgrade of DIA’s credit rating or the credit rating on any outstanding DIA
obligations is likely unless the In-Lieu Payment relief ceases;

operating cash balances are insufficient and continuation of the In-Lieu Payment
relief would jeopardize the ongoing operation of the Airport;

the Federal Aviation Administration ("FAA™) has declared or, based on guidance
received from the FAA, Airport management has reasonably concluded the FAA
is likely to declare that providing the In-Lieu Payment relief will violate the City’s
federal grant assurances or federal law, or is otherwise deemed prohibited by
law by a court of competent jurisdiction; or

the In-Lieu Payment relief is or becomes impracticable to apply without
impacting the rates and charges of all airlines or the credit provided to any
signatory airline through the Airline Revenue Credit Account, provided that
United shall be afforded the opportunity to demonstrate how the impacts can be
avoided, including by foregoing all or some portion of In-Lieu Payment relief for
which United may be eligible hereunder.

10.Reimbursement. In the event that the In-Lieu Payment relief is terminated under

Section 9 hereof, reimbursement by United to the City of In-Lieu Payments
previously relieved shall only be required if warranted by a ruling or opinion of the
FAA or a court of competent jurisdiction.

11.Severability. No determination by any court or the FAA that any provision of this
Amendment is invalid or unenforceable in any instance shall affect the validity or
enforceability of (a) any other such provision, or (b) such provision in any
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circumstance not controlled by such determination with each remaining provision
construed to be valid and enforceable to the fullest extent allowed by and construed,
to the extent possible, as being consistent with applicable law.

12. Amendment Subordinate to Federal Law and Grant Assurances. Federal law
requires that sponsors of public airports accepting Airport Improvement Program
("AlP") grants agree to comply with all federal grant assurances (see 49 U.S.C.
§47107). Under the AIP, the City has entered into agreements with the FAA and
has agreed to specific federal obligations, including without limitation the obligations
related to economic nondiscrimination, the use of airport revenue, and maintenance
of a self-sustaining rate structure. Accordingly, this Amendment is in all respects
subordinate and subject to the City’s obligations to comply with federal law and its
federal grant assurances.

13. Amendment Subordinate to Bond Ordinances. This Amendment is in all respects
subject and subordinate to any and all City bond ordinances applicable to DIA and to
any other bond ordinances which should amend, supplement or replace such bond
ordinances.

14.Governing Law. This Amendment shall be governed by and construed in
accordance with the laws of the State of Colorado.

15.No_Prior Appropriation. This Amendment does not commit any present funding by
the City. The obligations of the City under this Amendment shall extend only to
monies appropriated for the Airport System by the Denver City Council, subject to
the City’s legally required budgeting, authorization, and appropriation processes and
bond ordinance obligations and requirements. The City does not through this
Amendment irrevocably pledge present cash reserves of the Airport System for
payments in future years, and this Amendment is not intended to create a multiple
fiscal year direct or indirect debt or obligation of airport revenues.

16.Continued Effectiveness of Lease. Except as expressly provided herein, all of the
terms and conditions of the Lease are and shall remain in full force and effect.

17.Effectiveness. This 2012 Lease Amendment is expressly subject to, and shall not
be effective or binding on the City until, approval by the Denver City Council and full
execution by all signatories of the City.

[SIGNATURE PAGES FOLLOW]
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