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Explanatory Note

 
On December 6, 2019, United Airlines Holdings, Inc. (the “Company”), the parent company of United Airlines, Inc. (“United”), filed a Current

Report on Form 8-K (the “December 8-K”) with the Securities and Exchange Commission (the “SEC”) reporting that, on December 5, 2019, the Company
announced the appointment of J. Scott Kirby to the role of Chief Executive Officer (“CEO”) of the Company, effective immediately following the
Company’s 2020 Annual Meeting of Stockholders (the “2020 Annual Meeting”). The 2020 Annual Meeting was held on May 20, 2020.

 
On May 12, 2020, the Company filed a Current Report on Form 8-K (the “May 8-K”) with the SEC reporting that, on May 11, 2020, the Company

announced the appointment of Brett J. Hart as President of the Company, effective immediately following the 2020 Annual Meeting.
 
The Company is filing this Amendment No. 1 to the December 8-K and to the May 8-K to disclose changes to the compensation levels of Messrs.

Kirby and Hart in connection with their new roles.
 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On May 21, 2020, in connection with the expanded responsibilities of Mr. Kirby upon his transition to the role of CEO and of Mr. Hart upon his
transition to the role of President, the Compensation Committee of the Board of Directors of the Company approved certain compensation changes for both
officers. The Compensation Committee approved an annual compensation package for Mr. Kirby with an annual base salary of $1,000,000, a target annual
incentive program (“AIP”) opportunity equal to 250% of base salary, and a target long-term incentive (“LTI”) opportunity equal to ten times base salary.
With respect to Mr. Hart, the Compensation Committee approved an annual compensation package with an annual base salary of $775,000 (which is
unchanged from the annual base salary for Mr. Hart’s prior role), a target AIP opportunity equal to 175% of base salary, and a target LTI opportunity equal
to 7.5 times base salary. As described below, these compensation changes largely will not be reflected in 2020 compensation paid to Messrs. Kirby and
Hart since Messrs. Kirby and Hart have both waived 100% of their base salaries though the end of 2020, the Company has previously disclosed that it is
extremely unlikely that the Company will achieve a payout under the 2020 AIP awards, and the new LTI opportunity is reduced and pro-rated based only
on the portion of the year that each executive serves in his new role (as further described in the following paragraph).

 
Based on these new compensation levels, and consistent with its customary practice, the Compensation Committee approved and granted LTI

awards in the amount of $2,285,000 for Mr. Kirby and $1,800,000 for Mr. Hart.  The amounts of these awards reflect the offset of regular awards received
earlier in the year and represent the new LTI opportunity for the portion of the year that the officers will serve in their new roles. These May 2020 LTI
awards are in the form of time-vested restricted stock units that vest ratably over a three-year period based on continued service, with the first vesting
scheduled to occur on February 28, 2021.

 
As previously disclosed, Messrs. Kirby and Hart have each waived portions of their base salaries in recognition of the impact of the COVID-19

pandemic on the Company’s business and to lead by example. Mr. Kirby waived 100% of his base salary from March 10, 2020 through the end of the year.
Beginning on March 16, 2020, Mr. Hart waived 50% of his base salary in his role as the Company’s Executive Vice President and Chief Administrative
Officer and, in connection with his transition to the role of President, has waived 100% of his base salary from May 20, 2020 through the end of the year. In
addition, as previously disclosed, the Company believes it is extremely unlikely that the Company’s AIP awards will pay out for 2020 because the design
of this program requires the Company to have a profit in order to satisfy the minimum annual payment criteria. Additionally, under the design of the AIP, in
addition to other Company performance requirements, payments would only be made to Messrs. Kirby and Hart for those years when our frontline
employees receive a profit sharing payment. Finally, the role of Executive Vice President and Chief Administrative Officer was not replaced upon Mr.
Hart’s transition to the role of President.

 
As previously disclosed, on April 20, 2020, United entered into a Payroll Support Program Agreement (the "PSP Agreement") with the U.S.

Treasury Department providing the Company with total funding of approximately $5.0 billion pursuant to the Payroll Support Program under the
Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”). Under the PSP Agreement, the Company and its business are subject to certain
restrictions, including, but not limited to, certain limitations on executive compensation. Although the new compensation levels for Messrs. Kirby and Hart
were set with reference to market practices of an industry peer group, the Company acknowledges that as a result of the PSP Agreement limitations on
executive compensation, Messrs. Kirby and Hart may not realize the full value of their respective compensation packages during any period in which those
limitations apply. The Company will continue to monitor and administer its executive compensation programs to be in compliance with the PSP Agreement
limitations.

 
The new base salary and total compensation levels approved by the Compensation Committee for Mr. Kirby for his service as the Company’s

CEO are lower than the base salary and total compensation levels for Oscar Munoz, who served as the Company’s CEO immediately prior to Mr. Kirby’s
appointment. In addition, the base salary and total compensation levels approved by the Compensation Committee for Mr. Hart for his service as the
Company’s President are lower than the base salary and total compensation levels for Mr. Kirby for his service in the role of President.
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