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CALCULATION OF REGISTRATION FEE

Title of each class of

Maximum aggregate Amount of
securities offered offering price registration fee
Pass Through Certificates, Series 2012-2 $843,888,000 $96,709.56 (1)

(1) The filing fee of $96,709.56 is calculated in accordance with Rule 457(r) of the Securities Act of 1933.

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-181014-01
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PROSPECTUS SUPPLEMENT TO PROSPECTUS, DATED APRIL 27, 2012

$843,888,000

2012-2 PASS THROUGH TRUSTS
PASS THROUGH CERTIFICATES, SERIES 2012-2

Two classes of the Continental Airlines Pass Through Certificates, Series 2012-2, are being offered under this prospectus supplement: Class A
and B. A separate trust will be established for each class of certificates. The proceeds from the sale of certificates will initially be held in escrow,
and interest on the escrowed funds will be payable semiannually on April 29 and October 29, commencing April 29, 2013. The trusts will use
the escrowed funds to acquire equipment notes. The equipment notes will be issued by Continental Airlines, Inc. and will be secured by 21 new
Boeing aircraft scheduled for delivery from November 2012 to September 2013. Payments on the equipment notes held in each trust will be
passed through to the holders of certificates of such trust.

Interest on the equipment notes will be payable semiannually on each April 29 and October 29 after issuance (but not before April 29, 2013).
Principal payments on the equipment notes are scheduled on April 29 and October 29 in certain years, beginning on April 29, 2014.

The Class A certificates will rank senior to the Class B certificates.

Natixis S.A., acting through its New York Branch, will provide the initial liquidity facility for the Class A and B certificates, in each case in an
amount sufficient to make three semiannual interest payments.

The certificates will not be listed on any national securities exchange.

Investing in the certificates involves risks. See _Risk Factors beginning on page S-18.

Pass Through Interest Final Expected Price to
Certificates Face Amount Rate Distribution Date Public(1)
Class A $711,622,000 4.000% October 29, 2024 100%
Class B $132,266,000 5.500% October 29, 2020 100%

(1) Plus accrued interest, if any, from the date of issuance.

The underwriters will purchase all of the certificates if any are purchased. The aggregate proceeds from the sale of the certificates will be
$843,888,000. Continental will pay the underwriters a commission of $10,548,600. Delivery of the certificates in book-entry form only will be
made on or about October 3, 2012.

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

Joint Structuring Agents and Lead Bookrunners
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Credit Suisse MORGAN STANLEY

Bookrunners

Citigroup
Deutsche Bank Securities

Goldman, Sachs & Co.
Jefferies

Manager
Natixis

The date of this prospectus supplement is September 19, 2012.
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PRESENTATION OF INFORMATION

These offering materials consist of two documents: (a) this Prospectus Supplement, which describes the terms of the certificates that we are
currently offering, and (b) the accompanying Prospectus, which provides general information about our pass through certificates, some of which
may not apply to the certificates that we are currently offering. The information in this Prospectus Supplement replaces any inconsistent
information included in the accompanying Prospectus.

We have given certain capitalized terms specific meanings for purposes of this Prospectus Supplement. The Index of Terms attached as
Appendix I to this Prospectus Supplement lists the page in this Prospectus Supplement on which we have defined each such term.

At various places in this Prospectus Supplement and the Prospectus, we refer you to other sections of such documents for additional information
by indicating the caption heading of such other sections. The page on which each principal caption included in this Prospectus Supplement and
the Prospectus can be found is listed in the Table of Contents below. All such cross references in this Prospectus Supplement are to captions
contained in this Prospectus Supplement and not in the Prospectus, unless otherwise stated.

S-1
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CAUTIONARY STATEMENT CONCERNING FORWARD-LLOOKING STATEMENTS
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USE oF PROCEEDS

RaTIO oF EARNINGS TO FiXED CHARGES

WHERE You Can FIND MORE INFORMATION

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Lecar. MATTERS

EXPERTS

You should rely only on the information contained in this document or to which this document refers you. We have not authorized
anyone to provide you with information that is different. This document may be used only where it is legal to sell these securities. The
information in this document may be accurate only on the date of this document.

AN AW W
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this Prospectus Supplement and the accompanying Prospectus and may not contain all of the
information that is important to you. For more complete information about the Certificates and Continental, you should read this entire
Prospectus Supplement and the accompanying Prospectus, as well as the materials filed with the Securities and Exchange Commission that are
considered to be part of this Prospectus Supplement and the Prospectus. See Incorporation of Certain Documents by Reference in this

Prospectus Supplement and the Prospectus.

Summary of Terms of Certificates

Aggregate Face Amount

Interest Rate

Initial Loan to Aircraft Value (cumulative)(1)
Highest Loan to Aircraft Value (cumulative)(2)
Expected Principal Distribution Window (in years)
Initial Average Life (in years from Issuance Date)
Regular Distribution Dates

Final Expected Distribution Date

Final Maturity Date

Minimum Denomination

Section 1110 Protection

Liquidity Facility Coverage

Class A
Certificates
$711,622,000
4.000%
55.0%
55.0%
1.6-12.1
9.2
April 29 and October 29
October 29, 2024
April 29, 2026
$1,000
Yes
3 semiannual
interest payments

Class B
Certificates
$132,266,000
5.500%
65.2%
65.2%

1.6 -8.1
6.0
April 29 and October 29
October 29, 2020
April 29, 2022
$1,000
Yes
3 semiannual
interest payments

(1) These percentages are determined as of October 29, 2013, the first Regular Distribution Date after all Aircraft are expected to have been
financed pursuant to the Offering. In calculating these percentages, we have assumed that the financings of all Aircraft hereunder are
completed prior to October 29, 2013 and that the aggregate appraised value of such Aircraft is $1,294,426,758 as of such date. The
appraised value is only an estimate and reflects certain assumptions. See Description of the Aircraft and the Appraisals The Appraisals .

(2) See Loanto Aircraft Value Ratios .

Table of Contents
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Equipment Notes and the Aircraft

The 21 Aircraft to be financed pursuant to this Offering will consist of 18 Boeing 737-924ER aircraft and three Boeing 787-8 aircraft scheduled

for delivery between November 2012 and September 2013. The Boeing 787-8 aircraft will be selected by Continental from among four Boeing
787-8 aircraft. See Description of the Aircraft and the Appraisals The Appraisals for a description of the 22 aircraft from which Continental will
select the 21 aircraft that may be financed with the proceeds of this Offering. Set forth below is certain information about the Equipment Notes
expected to be held in the Trusts and the aircraft expected to secure such Equipment Notes (assuming for the purposes of the chart below that all

of the Boeing 737-924ER aircraft and the first three Boeing 787-8 aircraft of the four Boeing 787-8 aircraft from which Continental may choose

are financed hereunder):

Principal
Amount of Latest Equipment
Registration = Manufacturer s Equipment Appraised Note Maturity

Aircraft Type(1) Number Serial Number Delivery Month Notes Value(2) Date

Boeing 737-924ER N39461 37207 November 2012 $ 33,337,000 $ 52,252,778 October 29, 2024
Boeing 737-924ER N37462 37201 November 2012 33,337,000 52,252,778 October 29, 2024
Boeing 737-924ER N39463 37208 December 2012 33,374,000 52,311,389 October 29, 2024
Boeing 737-924ER N37464 41745 December 2012 33,374,000 52,311,389 October 29, 2024
Boeing 737-924ER N37465 36599 January 2013 33,465,000 52,453,333 October 29, 2024
Boeing 737-924ER N37466 31644 January 2013 33,465,000 52,453,333 October 29, 2024
Boeing 737-924ER N38467 33537 February 2013 33,501,000 52,509,167 October 29, 2024
Boeing 737-924ER N37468 32836 February 2013 33,501,000 52,509,167 October 29, 2024
Boeing 737-924ER N36469 36600 March 2013 33,538,000 52,568,333 October 29, 2024
Boeing 737-924ER N37470 37099 March 2013 33,538,000 52,568,333 October 29, 2024
Boeing 737-924ER N37471 37102 April 2013 33,629,000 52,710,833 October 29, 2024
Boeing 737-924ER N36472 31653 April 2013 33,629,000 52,710,833 October 29, 2024
Boeing 737-924ER N38473 38702 May 2013 33,667,000 52,770,000 October 29, 2024
Boeing 737-924ER N37474 31648 May 2013 33,667,000 52,770,000 October 29, 2024
Boeing 737-924ER N39475 38703 June 2013 33,705,000 52,829,167 October 29, 2024
Boeing 737-924ER N36476 37100 June 2013 33,705,000 52,829,167 October 29, 2024
Boeing 737-924ER N27477 31647 July 2013 33,796,000 52,971,667 October 29, 2024
Boeing 737-924ER N38479 31649 July 2013 33,796,000 52,971,667 October 29, 2024
Boeing 787-8 N27901 34821 December 2012 79,646,000 124,840,000 October 29, 2024
Boeing 787-8 N27903 34823 December 2012 79,646,000 124,840,000 October 29, 2024
Boeing 787-8 N29907 34830 July 2013 80,572,000 126,290,000 October 29, 2024

(1) The indicated registration number, manufacturer s serial number and delivery month for each aircraft reflect our current expectations,
although these may differ for the actual aircraft financed hereunder. The deadline for purposes of financing an Aircraft pursuant to this
Offering is December 31, 2013 (or later under certain circumstances). The financing pursuant to this Offering of each Aircraft is expected
to be effected at delivery of such Aircraft by Boeing to Continental. The actual delivery date for any aircraft may be subject to delay or
acceleration. See Description of the Aircraft and the Appraisals Timing of Financing the Aircraft . Continental has certain rights to
substitute other aircraft if the scheduled delivery date of any Aircraft is delayed for more than 30 days after the month scheduled for
delivery. See Description of the Aircraft and the Appraisals Substitute Aircraft .

(2) The appraised value of each Aircraft set forth above is the lesser of the average and median values of such Aircraft as appraised by three
independent appraisal and consulting firms. Such appraisals indicate appraised base value, projected as of the scheduled delivery month of
the applicable Aircraft. These appraisals are based upon varying assumptions and methodologies. An appraisal is only an estimate of value
and should not be relied upon as a measure of realizable value. See Risk Factors Risk Factors Relating to the Certificates and the
Offering The Appraisals are only estimates of Aircraft value .

S-5
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Loan to Aircraft Value Ratios

The following table sets forth loan to Aircraft value ratios ( LTVs ) for each Class of Certificates as of October 29, 2013, the first Regular
Distribution Date after all Aircraft are expected to have been financed pursuant to the Offering, and each Regular Distribution Date thereafter.
The LTVs for any Class of Certificates for the period prior to October 29, 2013, are not meaningful, since during such period all of the
Equipment Notes expected to be acquired by the Trusts and the related Aircraft will not be included in the calculation. The table should not be
considered a forecast or prediction of expected or likely LTVs but simply a mathematical calculation based on one set of assumptions. See Risk
Factors Risk Factors Relating to the Certificates and the Offering The Appraisals are only estimates of Aircraft value .

Assumed Aggregate

Aircraft Value(1)
$ 1,294,426,758

Regular Distribution Date
October 29, 2013

April 29, 2014
October 29, 2014
April 29, 2015
October 29, 2015
April 29, 2016
October 29, 2016
April 29, 2017
October 29, 2017
April 29, 2018
October 29, 2018
April 29, 2019
October 29, 2019
April 29, 2020
October 29, 2020
April 29, 2021
October 29, 2021
April 29, 2022
October 29, 2022
April 29, 2023
October 29, 2023
April 29, 2024
October 29, 2024

1,274,585,908
1,254,745,058
1,234,904,208
1,215,063,358
1,195,222,508
1,175,381,658
1,155,540,808
1,135,699,958
1,115,859,108
1,096,018,258
1,076,177,408
1,056,336,558
1,036,495,708
1,016,654,858
996,814,008
976,973,158
957,132,308
937,291,458
917,450,608
897,609,758
877,768,908
857,928,058

Outstanding Balance(2)

Class A
Certificates
$ 711,622,000
691,439,171
673,726,731
656,015,165
638,304,519
620,594,833
602,886,166
585,178,555
567,472,070
549,766,758
532,610,703
514,898,029
497,714,905
479,995,154
462,785,283
445,058,800
427,822,548
410,089,728
392,827,526
375,088,846
357,801,199
340,057,205

Class B
Certificates
$ 132,266,000
125,798,368
119,830,542
113,863,221
107,896,429
101,930,192
95,964,539
89,999,499
84,035,105
78,071,390
72,108,392
66,146,149
60,184,705
54,224,104

LTV(@3)
Class A Class B

Certificates Certificates
55.0% 65.2%
54.2% 64.1%
53.7% 63.2%
53.1% 62.3%
52.5% 61.4%
51.9% 60.5%
51.3% 59.5%
50.6% 58.4%
50.0% 57.4%
49.3% 56.3%
48.6% 55.2%
47.8% 54.0%
47.1% 52.8%
46.3% 51.5%
45.5% 0.0%
44.6% 0.0%
43.8% 0.0%
42.8% 0.0%
41.9% 0.0%
40.9% 0.0%
39.9% 0.0%
38.7% 0.0%
0.0% 0.0%

(1) We have assumed that all Aircraft will be financed under this Offering prior to October 29, 2013, and that the appraised value of

each Aircraft, determined as described under

Equipment Notes and the Aircraft , declines from that of the initial appraised value of

such Aircraft by approximately 3% per year for the first 15 years after the year of delivery of such Aircraft, in each case prior to the

final expected Regular Distribution Date. Other rates or methods of depreciation may result in materially different LTVs. We

cannot assure you that the depreciation rate and method used for purposes of the table will occur or predict the actual future value
of any Aircraft. See Risk Factors Risk Factors Relating to the Certificates and the Offering The Appraisals are only estimates of

Aircraft value .

(2) In calculating the outstanding balances of each Class of Certificates, we have assumed that the Trusts will acquire the Equipment Notes for
all Aircraft. Outstanding balances as of each Regular Distribution Date are shown after giving effect to distributions expected to be made

on such distribution date.

Table of Contents
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(3) The LTVs for each Class of Certificates were obtained for each Regular Distribution Date by dividing (i) the expected outstanding balance
of such Class (together, in the case of the Class B Certificates, with the expected outstanding balance of the Class A Certificates) after
giving effect to the distributions expected to be made on such distribution date, by (ii) the assumed value of all of the Aircraft on such date
based on the assumptions described above. For purposes of these calculations, it has been assumed that all of the 18 Boeing 737-924ER
aircraft and the first three Boeing 787-8 aircraft of the four Boeing 787-8 aircraft from which Continental may choose are financed
hereunder. The outstanding balances and LTVs of each Class of Certificates will change if the Trusts do not acquire Equipment Notes with
respect to all the Aircraft. The LTVs will change if the Trusts acquire Equipment Notes with respect to the other aircraft from which
Continental may choose.

S-7
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Set forth below is a diagram illustrating the structure for the offering of the Certificates and certain cash flows.

(1) The Equipment Notes with respect to each Aircraft will be issued under a separate Indenture.

(2) The Liquidity Facility for each of the Class A Certificates and the Class B Certificates is expected to be sufficient to cover up to three
consecutive semiannual interest payments with respect to such Class, except that the Liquidity Facilities will not cover interest on the
Deposits.

(3) The proceeds of the offering of each Class of Certificates will initially be held in escrow and deposited with the Depositary, pending
financing of each Aircraft. The Depositary will hold such funds as interest bearing Deposits. Each Trust will withdraw funds from the
Deposits relating to such Trust to purchase Equipment Notes from time to time as each Aircraft is financed. The scheduled payments of
interest on the Equipment Notes and on the Deposits relating to a Trust, taken together, will be sufficient to pay accrued interest on the
outstanding Certificates of such Trust. If any funds remain as Deposits with respect to a Trust at the Delivery Period Termination Date,
such funds will be withdrawn by the Escrow Agent and distributed to the holders of the Certificates issued by such Trust, together with
accrued and unpaid interest thereon. No interest will accrue with respect to the Deposits after they have been fully withdrawn.

S-8
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The Offering

Certificates Offered

Use of Proceeds

Class A Pass Through Certificates, Series 2012-2.

Class B Pass Through Certificates, Series 2012-2.

Each Class of Certificates will represent a fractional undivided interest in a related Trust.

The proceeds from the sale of the Certificates of each Trust will initially be held in
escrow and deposited with the Depositary, pending financing of each Aircraft under this
Offering. Each Trust will withdraw funds from the Deposits relating to such Trust to
acquire Equipment Notes as these Aircraft are financed. The Equipment Notes will be
issued to finance the purchase by Continental of 21 new Boeing aircraft.

Subordination Agent, Trustee, Paying Agent and Loan Wilmington Trust, National Association.

Trustee

Escrow Agent

Depositary

Liquidity Provider

Trust Property

Regular Distribution Dates

Record Dates

Table of Contents

U.S. Bank National Association.

Natixis S.A., acting through its New York Branch.

Natixis S.A., acting through its New York Branch.

The property of each Trust will include:

Equipment Notes acquired by such Trust.

All monies receivable under the Liquidity Facility for such Trust.

Funds from time to time deposited with the applicable Trustee in accounts relating to
such Trust, including payments made by Continental on the Equipment Notes held in
such Trust.

April 29 and October 29, commencing on April 29, 2013.

The fifteenth day preceding the related Distribution Date.

13
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The Trustee will distribute all payments of principal, premium (if any) and interest
received on the Equipment Notes held in each Trust to the holders of the Certificates of
such Trust, subject to the subordination provisions applicable to the Certificates.

Scheduled payments of principal and interest made on the Equipment Notes will be
distributed on the applicable Regular Distribution Dates.

Payments of principal, premium (if any) and interest made on the Equipment Notes
resulting from any early redemption of such Equipment Notes will be distributed on a
special distribution date after not less than 15 days notice from the Trustee to the
applicable Certificateholders.

S-9
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Subordination Distributions on the Certificates will be made in the following order:

First, to the holders of the Class A Certificates to pay interest on the Class A
Certificates.

Second, to the holders of Class B Certificates to pay interest on the Preferred B Pool
Balance.

Third, to the holders of the Class A Certificates to make distributions in respect of the
Pool Balance of the Class A Certificates.

Fourth, to the holders of the Class B Certificates to pay interest on the Pool Balance of
the Class B Certificates not previously distributed under clause Second above.

Fifth, to the holders of the Class B Certificates to make distributions in respect of the
Pool Balance of the Class B Certificates.

Control of Loan Trustee The holders of at least a majority of the outstanding principal amount of Equipment
Notes issued under each Indenture will be entitled to direct the Loan Trustee under such
Indenture in taking action as long as no Indenture Default is continuing thereunder. If an
Indenture Default is continuing, subject to certain conditions, the Controlling Party will
direct the Loan Trustee under such Indenture (including in exercising remedies, such as
accelerating such Equipment Notes or foreclosing the lien on the Aircraft securing such
Equipment Notes).

The Controlling Party will be:

The Class A Trustee.

Upon payment of final distributions to the holders of Class A Certificates, the Class B
Trustee.

Under certain circumstances, and notwithstanding the foregoing, the Liquidity
Provider with the largest amount owed to it.

In exercising remedies during the nine months after the earlier of (a) the acceleration of
the Equipment Notes issued pursuant to any Indenture or (b) the bankruptcy of
Continental, the Equipment Notes and the Aircraft subject to the lien of such Indenture
may not be sold for less than certain specified minimums.

Right to Purchase Other Classes of Certificates If Continental is in bankruptcy and certain specified circumstances then exist:

Table of Contents 15
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The Class B Certificateholders will have the right to purchase all but not less than all
of the Class A Certificates.

If an additional class of junior certificates has been issued, the holders of such junior
certificates will have the right to purchase all but not less than all of the Class A and
Class B Certificates.

S-10
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The purchase price will be the outstanding balance of the applicable Class of Certificates
plus accrued and unpaid interest.

Liquidity Facilities Under the Liquidity Facility for each of the Class A and Class B Trusts, the Liquidity
Provider will, if necessary, make advances in an aggregate amount sufficient to pay
interest on the applicable Certificates on up to three successive semiannual Regular
Distribution Dates at the interest rate for such Certificates. Drawings under the Liquidity
Facilities cannot be used to pay any amount in respect of the Certificates other than
interest and will not cover interest payable on amounts held in escrow as Deposits with
the Depositary.

Notwithstanding the subordination provisions applicable to the Certificates, the holders of
the Certificates to be issued by the Class A Trust or the Class B Trust will be entitled to
receive and retain the proceeds of drawings under the Liquidity Facility for such Trust.

Upon each drawing under any Liquidity Facility to pay interest on the Certificates, the
Subordination Agent will reimburse the applicable Liquidity Provider for the amount of
such drawing. Such reimbursement obligation and all interest, fees and other amounts
owing to the Liquidity Provider under each Liquidity Facility and certain other
agreements will rank equally with comparable obligations relating to the other Liquidity
Facility and will rank senior to the Certificates in right of payment.

Escrowed Funds Funds in escrow for the Certificateholders of each Trust will be held by the Depositary as
Deposits relating to such Trust. The Trustees may withdraw these funds from time to time
to purchase Equipment Notes on or prior to the deadline established for purposes of this
Offering. On each Regular Distribution Date, the Depositary will pay interest accrued on
the Deposits relating to such Trust at a rate per annum equal to the interest rate applicable
to the Certificates issued by such Trust. The Deposits relating to each Trust and interest
paid thereon will not be subject to the subordination provisions applicable to the
Certificates. The Deposits cannot be used to pay any other amount in respect of the
Certificates.

Unused Escrowed Funds All of the Deposits held in escrow may not be used to purchase Equipment Notes by the
deadline established for purposes of this Offering. This may occur because of delays in
the financing of Aircraft or other reasons. See Description of the Certificates Obligation to
Purchase Equipment Notes . If any funds remain as Deposits with respect to any Trust
after such deadline, such funds will be withdrawn by the Escrow Agent for such Trust
and distributed, with accrued and unpaid interest, to the Certificateholders of such Trust
after at least 15 days prior written notice. See Description of the Deposit
Agreements Unused Deposits .
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Obligation to Purchase Equipment Notes The Trustees will be obligated to purchase the Equipment Notes issued with respect to
each Aircraft pursuant to the Note Purchase Agreement. Continental will enter into a
secured debt financing with respect to each Aircraft pursuant to financing agreements
substantially in the forms attached to the Note Purchase Agreement. The terms of such
financing agreements must not vary the Required Terms set forth in the Note Purchase
Agreement. In addition, Continental must certify to the Trustees that any substantive
modifications do not materially and adversely affect the Certificateholders. Continental
must also obtain written confirmation from each Rating Agency that the use of financing
agreements modified in any material respect from the forms attached to the Note
Purchase Agreement will not result in a withdrawal, suspension or downgrading of the
rating of any Class of Certificates. The Trustees will not be obligated to purchase
Equipment Notes if, at the time of issuance, Continental is in bankruptcy or certain other
specified events have occurred. See Description of the Certificates Obligation to Purchase
Equipment Notes .

Issuances of Additional Classes of Certificates Additional pass through certificates of one or more separate pass through trusts, which
will evidence fractional undivided ownership interests in equipment notes secured by
Aircraft, may be issued. Any such transaction may relate to (a) the issuance of a single
new series of subordinated equipment notes with respect to some or all of the Aircraft at
any time after the Issuance Date or (b) the refinancing of Series B Equipment Notes or
any such series of subordinated equipment notes issued with respect to all (but not less
than all) of the Aircraft secured by such refinanced notes at any time after the Delivery
Period Termination Date. The holders of additional pass through certificates relating to
such subordinated equipment notes will have the right to purchase all of the Class A and
B Certificates under certain circumstances after a bankruptcy of Continental at the
outstanding principal balance of the Certificates plus accrued and unpaid interest and
other amounts due to Certificateholders, but without a premium. Consummation of any
such issuance of additional pass through certificates will be subject to satisfaction of
certain conditions, including receipt of confirmation from the Rating Agencies that it will
not result in a withdrawal, suspension or downgrading of the rating of any Class of
Certificates that remains outstanding. See Possible Issuance of Additional Junior
Certificates and Refinancing of Certificates .

Equipment Notes

(a) Issuer Continental. Continental s executive offices are located at 1600 Smith Street, Houston,
Texas 77002. Continental s telephone number is (713) 324-2950.
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(f) Cross-collateralization

(g) Cross-default

(h) Section 1110 Protection
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The Equipment Notes held in each Trust will accrue interest at the rate per annum for the
Certificates issued by such Trust set forth on the cover page of this Prospectus
Supplement. Interest will be payable on April 29 and October 29 of each year,
commencing on the first such date after issuance of such Equipment Notes (but not
before April 29, 2013). Interest is calculated on the basis of a 360-day year consisting of
twelve 30-day months.

Principal payments on the Equipment Notes are scheduled on April 29 and October 29 in
certain years, commencing on April 29, 2014.

Aircraft Event of Loss. If an Event of Loss occurs with respect to an Aircraft, all of the
Equipment Notes issued with respect to such Aircraft will be redeemed, unless
Continental replaces such Aircraft under the related financing agreements. The
redemption price in such case will be the unpaid principal amount of such Equipment
Notes, together with accrued interest, but without any premium.

Optional Redemption. Continental may elect to redeem all of the Equipment Notes issued
with respect to an Aircraft prior to maturity only if all outstanding Equipment Notes with
respect to all other Aircraft are simultaneously redeemed. In addition, Continental may
elect to redeem all of the Series B Equipment Notes in connection with a refinancing of
such Series. The redemption price for any optional redemption will be the unpaid
principal amount of the relevant Equipment Notes, together with accrued interest and
Make-Whole Premium.

The Equipment Notes issued with respect to each Aircraft will be secured by a security
interest in such Aircraft.

The Equipment Notes held in the Trusts will be cross-collateralized. This means that any
proceeds from the exercise of remedies with respect to an Aircraft will be available to
cover shortfalls then due under Equipment Notes issued with respect to the other Aircraft.
In the absence of any such shortfall, excess proceeds will be held by the relevant Loan
Trustee as additional collateral for such other Equipment Notes.

There will be cross-default provisions in the Indentures. This means that if the Equipment
Notes issued with respect to one Aircraft are in default and remedies are exercisable with
respect to such Aircraft, the Equipment Notes issued with respect to the remaining
Aircraft will also be in default, and remedies will be exercisable with respect to all
Aircraft.

Continental s outside counsel will provide its opinion to the Trustees that the benefits of
Section 1110 of the U.S. Bankruptcy Code will be available with respect to the
Equipment Notes.
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Each person acquiring an interest in Certificates generally should report on its federal
income tax return its pro rata share of income from the relevant Deposits and income
from the Equipment Notes and other property held by the relevant Trust. See Certain U.S.

Federal Tax Consequences .

Each person who acquires a Certificate will be deemed to have represented that either: (a)
no employee benefit plan assets have been used to purchase or hold such Certificate or
(b) the purchase and holding of such Certificate are exempt from the prohibited
transaction restrictions of ERISA and the Code pursuant to one or more prohibited
transaction statutory or administrative exemptions. See Certain ERISA Considerations .

Fitch Moody s
Long-term Short-term
A- P-1

The Depositary meets the Depositary Threshold Rating requirement.

Fitch Moody s
Long Term A- A3
Long Term A- A3

Standard &
Poor s
Long-term
A-

Standard &
Poor s

A-

BBB+

The Liquidity Provider meets the Liquidity Threshold Rating requirement.
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SUMMARY FINANCIAL AND OPERATING DATA

The following tables summarize certain consolidated financial and operating data with respect to Continental. The following selected
consolidated financial data for the six months ended June 30, 2012 and 2011 are derived from the unaudited consolidated financial statements of
Continental including the notes thereto included in Continental s Quarterly Report on Form 10-Q for the quarter ended June 30, 2012, and
incorporated by reference in this Prospectus Supplement. The following selected consolidated financial data for the year ended December 31,
2011, the three months ended December 31, 2010, the nine months ended September 30, 2010 and the year ended December 31, 2009, are
derived from the audited consolidated financial statements of Continental, including the notes thereto, included in Continental s Annual Report
on Form 10-K for the year ended December 31, 2011 and incorporated by reference in this Prospectus Supplement, and should be read in
conjunction with those financial statements. The following balance sheet data, as adjusted, as of December 31, 2008 and selected consolidated
financial data for the year ended December 31, 2008 are derived from the selected financial data contained in Continental s Annual Report on
Form 10-K for the year ended December 31, 2010. Continental expects that Continental and United will be combined as a single legal entity at
some subsequent date (the Airlines Merger ). Once the Airlines Merger occurs, the financial statements of United and Continental will be
combined for all periods presented from October 1, 2010, which is the date on which Continental became a wholly-owned subsidiary of UAL, at
their historical cost, and there will no longer be a requirement to separately report the historical financial statements of Continental. The
Unaudited Pro Forma Condensed Combined Balance Sheet of United and Continental included in Exhibit 99.1 to the Quarterly Report of
Continental and United on Form 10-Q for the period ended June 30, 2012 ( Exhibit 99.1 ), which is incorporated by reference into this Prospectus
Supplement, combines the historical consolidated balance sheet of Continental and United as of June 30, 2012. The Unaudited Pro Forma
Condensed Combined Statement of Operations of United and Continental included in Exhibit 99.1 combines the historical consolidated
statement of operations of Continental and United for the six months ended June 30, 2012 and the year ended December 31, 2011.

Successor(1) Predecessor(1)
Six Months Ended Nine Year Ended
June 30, Three Months Months December 31,
Year Ended Ended Ended
December 31, December 31, September 30,
2012 2011 2011 2010 2010 2009 2008
(In millions) (In millions)
Statement of Operations Data(2):
Operating revenue $8,510 $7,842 $ 16,175 $ 3,563 $ 10,788 $12,623 $ 15,350
Operating expenses 7,976 7,439 15,225 3,585 10,068 12,767 15,662
Operating income (loss) 534 403 950 (22) 720 (144) (312)
Net income (loss) 432 205 569 95) 441 (282) (586)
Successor(1) Predecessor(1)
Six Months Ended Nine Year Ended
June 30, Three Months Months December 31,
Year Ended Ended Ended
December 31, December 31, September 30,
2012 2011 2011 2010 2010 2009 2008 2007
Ratio of Earnings to Fixed Charges(3) 2.19 1.36 1.49 1.47 1.42

(1) As aresult of the application of the acquisition method of accounting, the Continental financial statements prior to October 1, 2010 are not comparable with
the financial statements for periods on or after October 1, 2010. References to  Successor refer to Continental on or after October 1, 2010, after giving effect to
the application of acquisition accounting. References to Predecessor refer to Continental prior to October 1, 2010. Amounts for 2008 were adjusted to reflect
the change in classification of certain revenues and expenses in the statements of consolidated operations.
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(2) Includes the following special income (expense) items:

Successor(1) Predecessor(1)
Six Months Ended Nine Year Ended
June 30, Year Three Months Months December 31,
Ended Ended Ended
December 31, December 31, September 30,
2012 2011 2011 2010 2010 2009 2008
(In millions) (In millions)

Operating (expense) income:
Pension settlement/curtailment charges $ $ $ $(29) $ (52)
Aircraft-related charges, net of gains on sales of aircraft. 4 1 6 6) (89) (40)
Salary and severance related (138) 5) (34)
Intangible asset impairments 4) (12) (55)
Other ) (12) (10)
Merger and integration-related costs (102) (60) (157) (63) 29)
Nonoperating (expense) income:
Gains on sale of investments 78
Loss on fuel hedge contracts with Lehman Brothers (125)
Write-down of auction rate securities, net of put right
received 34)
Income tax credit related to NOL utilization 28

(3) For purposes of calculating this ratio, earnings consist of income before income taxes and cumulative effect of changes in accounting principles adjusted for
undistributed income of companies in which Continental has a minority equity interest plus interest expense (net of capitalized interest), the portion of rental
expense representative of interest expense and amortization of previously capitalized interest. Fixed charges consist of interest expenses, the portion of rental
expense representative of interest expense, the amount amortized for debt discount, premium and issuance expense and interest previously capitalized. For the
three months ended December 31, 2010 and the years ended December 31, 2009 and 2008, earnings were inadequate to cover fixed charges and the coverage
deficiency was $103 million, $436 million and $702 million, respectively.

Successor(1) Predecessor(1)
As of June 30, As of December 31, As of December 31,
2012 2011 2011 2010 2009 2008
(In millions) (In millions)
Balance Sheet Data:
Unrestricted cash, cash equivalents and short-term
investments $ 3,280 $ 4310 $ 4023 $ 4,009 $ 2,856 $ 2,643
Total assets 19,588 20,918 20,164 20,379 12,558 12,429
Long-term debt and capital leases 5,011 5,397 5,150 5,714 5,291 5,354
Stockholders equity 4,746 4,500 4,325 4,310 590 123

(1) As aresult of the application of the acquisition method of accounting, the Continental financial statements prior to October 1, 2010 are not comparable with
the financial statements for periods on or after October 1, 2010. References to Successor refer to Continental on or after October 1, 2010, after giving effect to
the application of acquisition accounting. References to Predecessor refer to Continental prior to October 1, 2010. Amounts for 2008 were adjusted to reflect
the change in classification of certain revenues and expenses in the statements of consolidated operations.
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Selected Operating Data

Continental transports people and cargo through its mainline operations, which utilize jet aircraft with at least 110 seats, and its regional
operations. As of June 30, 2012, flights in Continental s regional segment were operated by ExpressJet Airlines, Chautauqua Airlines,
CommutAir and Colgan Airlines under capacity purchase agreements and Cape Air and Silver Airways under prorate agreements, with
Continental. The following does not reflect the operations of United, although Continental and United have been migrating since October 2010
to operate as a single passenger service system.

Successor Predecessor
Six Months Three Nine Year Ended
Ended June 30, Months Months December 31,
Year Ended Ended Ended
December 31, December 31, September 30,
2012 2011 2011 2010 2010 2009 2008
Mainline Operations:
Passengers (thousands)(1) 22,666 22,636 45,859 11,240 34,087 45,573 48,682
Revenue passenger miles (millions)(2) 40,575 40,137 82,133 19,836 62,278 79,824 82,806
Available seat miles (millions)(3) 49,894 49,881 100,472 24,103 74,147 97,407 102,527
Cargo ton miles (millions) 416 489 930 282 825 948 1,005
Passenger load factor(4):
Mainline 81.3% 80.5% 81.7% 82.3% 84.0% 81.9% 80.8%
Domestic 83.4% 82.6% 83.3% 83.6% 85.2% 84.8% 83.3%
International 79.4% 78.5% 80.2% 81.0% 82.9% 79.2% 78.2%
Passenger revenue per available seat mile (cents) 12.12 11.50 11.76 10.81 10.49 9.26 10.86
Average yield per revenue passenger mile
(cents)(5) 14.90 14.29 14.39 13.13 12.49 11.30 13.45
Average fare per revenue passenger $266.70 $253.36 $ 25766 $  231.76 $228.15 $ 198.01 $ 228.79
Cost per available seat mile, including special
charges (cents) 13.07 12.36 12.56 12.51 11.24 10.79 12.48
Special charges (credits) and merger-related
costs per available seat mile (cents) 0.19 0.11 0.15 0.83 0.06 0.13 0.15
Average price per gallon of fuel, including fuel
taxes 3.32 3.00 3.09 2.39 225 2.02 3.32
Fuel gallons consumed (millions) 707 702 1,413 341 1,054 1,395 1,498
Aircraft in fleet at end of period(6) 344 349 346 350 348 337 350
Average length of aircraft flight (miles) 1,620 1,590 1,614 1,559 1,625 1,550 1,494
Average daily utilization of each aircraft
(hours)(7) 10:53 10:39 10:42 10:50 10:43 10:37 11:06
Regional Operations:
Passengers (thousands)(1) 10,449 8,694 18,459 4,249 13,335 17,236 18,010
Revenue passenger miles (millions)(2) 4,962 4,425 9,320 2,281 7,287 9,312 9,880
Available seat miles (millions)(3) 6,505 5,909 12,241 2,936 9,218 12,147 12,984
Passenger load factor(4) 76.3% 74.9% 76.1% 77.7% 79.1% 76.7% 76.1%
Passenger revenue per available seat mile (cents) 22.58 20.76 21.25 19.07 18.72 16.60 19.24
Average yield per revenue passenger mile
(cents)(5) 29.60 27.73 2791 24.55 23.69 21.65 25.28
Aircraft in fleet at end of period(6) 287 264 265 252 252 264 282
Consolidated Operations:
Passengers (thousands)(1) 33,115 31,330 64,318 15,489 47,422 62,809 66,692
Revenue passenger miles (millions)(2) 45,537 44,562 91,453 22,117 69,565 89,136 92,686
Available seat miles (millions)(3) 56,399 55,790 112,713 27,039 83,365 109,554 115,511
Passenger load factor(4) 80.7% 79.9% 81.1% 81.8% 83.4% 81.4% 80.2%
Passenger revenue per available seat mile (cents) 13.32 12.48 12.79 11.71 11.40 10.08 11.80
Total revenue per available seat mile (cents) 15.09 14.06 14.35 13.18 12.94 11.52 13.29
Average yield per revenue passenger mile
(cents)(5) 16.50 15.62 15.76 14.31 13.66 12.39 14.71

(1) The number of revenue passengers measured by each flight segment flown.
(2) The number of scheduled miles flown by revenue passengers.
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The number of seats available for passengers multiplied by the number of scheduled miles those seats are flown.

Revenue passenger miles divided by available seat miles.

The average passenger revenue received for each revenue passenger mile flown.

Excludes aircraft that were removed from service. Regional aircraft include aircraft operated by all carriers under capacity purchase agreements, but exclude
any aircraft that were subleased to other operators but not operated on our behalf.

The average number of hours per day that an aircraft flown in revenue service is operated (from gate departure to gate arrival).
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RISK FACTORS

Unless the context otherwise requires, references in this Risk Factors section to United Continental Holdings, Inc. ( UAL ), United Air Lines,
Inc. ( United ), and Continental Airlines, Inc. ( Continental ) include their respective consolidated subsidiaries, and references to the
Company , we , us and our mean UAL, United and Continental collectively.

Risk Factors Relating to the Company
The Merger may present certain material risks to the Company s business and operations.

On May 2, 2010, UAL Corporation, Continental, and JT Merger Sub Inc., a wholly-owned subsidiary of UAL Corporation, entered into an
Agreement and Plan of Merger providing for a merger of equals business combination. On October 1, 2010, JT Merger Sub Inc. merged with
and into Continental, with Continental surviving as a wholly-owned subsidiary of UAL Corporation (the Merger ). Upon closing of the Merger,
UAL Corporation became the parent company of both Continental and United and UAL Corporation s name was changed to United Continental
Holdings, Inc.

The Merger may present certain risks to the Company s business and operations including, among other things, risks that:

we may be unable to successfully integrate the businesses and workforces of United and Continental;

conditions, terms, obligations or restrictions relating to the Merger that may be imposed on us by regulatory authorities may adversely
affect the Company s business and operations;

we may be unable to successfully manage the expanded business with respect to monitoring new operations and associated increased
costs and complexity;

we may be unable to avoid potential liabilities and unforeseen increased expenses or delays associated with the Merger and integration;

we may be unable to successfully manage the complex integration of systems, technology, aircraft fleets, networks and other assets of
United and Continental in a manner that minimizes any adverse impact on the Company and the Company s customers, vendors,
suppliers, employees and other constituencies;

branding or rebranding initiatives may involve substantial costs and may not be favorably received by customers; and

we may experience disruption of, or inconsistencies in, each of United s and Continental s standards, controls, reports on operations,
procedures, policies and services.
Accordingly, there can be no assurance that the Merger will result in the realization of the full benefits of synergies, innovation and operational
efficiencies that we currently expect, that these benefits will be achieved within the anticipated timeframe or that we will be able to fully and
accurately measure any such synergies.

In connection with the integration of Continental and United, Continental may take actions not to Continental s advantage as a stand-alone
airline.

Since the Merger, Continental and United have been integrating their operations while they are separate, wholly-owned subsidiaries of UAL. As
part of this integration, Continental may take actions intended to benefit the overall business and operations of the combined airline operations of
Continental and United that may not be to Continental s advantage as a stand-alone airline.
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Once Continental and United are combined as a single entity, that entity will be bound by all of the obligations and liabilities of both
companies.

Continental expects that Continental and United will be combined as a single legal entity at some subsequent date. As a result of such
transaction, the combined legal entity will become bound by all of the obligations and liabilities of both Continental and United. Continental
cannot predict the financial condition of the combined entity at the time of such combination or the ability of the combined entity to satisfy such
combined obligations and liabilities.

Continued periods of historically high fuel costs or significant disruptions in the supply of aircraft fuel could have a material adverse impact
on the Company s operating results, financial position and liquidity.

Aircraft fuel has been the Company s single largest operating expense for the last several years. The availability and price of aircraft fuel
significantly affects the Company s operations, results of operations, financial position and liquidity. While the Company arranges to have fuel
shipped on major pipelines and stored close to its major hub locations to ensure supply continuity in the short term, the Company cannot predict
the continued future availability of aircraft fuel.

At times, due to the highly competitive nature of the airline industry, the Company has not been able to increase its fares or other fees
sufficiently to offset increased fuel costs. Continued volatility in fuel prices may negatively impact the Company s liquidity in the future. The
Company may not be able to increase its fares or other fees if fuel prices rise in the future and any such fare or fee increases may not be
sustainable in the highly competitive airline industry. In addition, any increases in fares or other fees may not sufficiently offset the fuel price
increase and may reduce the demand for air travel.

The Company enters into hedging arrangements to protect against rising fuel costs. However, the Company s hedging programs may use
significant amounts of cash due to posting of cash collateral in some circumstances, may not be successful in controlling fuel costs and may be
limited due to market conditions and other factors. In addition, significant declines in fuel prices may increase the costs associated with the
Company s fuel hedging arrangements to the extent it has entered into swaps or collars. Swaps and sold put options (as part of a collar) may
obligate us to make payments to the counterparty upon settlement of the contracts if the price of the commodity hedged falls below the agreed
upon amount. Declining crude and related prices may result in the Company posting significant amounts of collateral to cover potential amounts
owed (beyond certain credit-based thresholds) with respect to swap and collar contracts that have not yet settled. Also, lower fuel prices may
result in increased industry capacity and lower fares, especially to the extent that reduced fuel costs justify increased utilization by airlines of
less fuel efficient aircraft.

There can be no assurance that the Company s hedging arrangements will provide any particular level of protection against increases or declines
in fuel costs or that its counterparties will be able to perform under the Company s hedging arrangements. Additionally, deterioration in the
Company s financial condition could negatively affect its ability to enter into new hedge contracts in the future and may potentially require the
Company to post increased amounts of collateral under its fuel hedging agreements.

See Note 13 to the financial statements included in Item 8 of the Company s Annual Report on Form 10-K for the year ended December 31, 2011
for additional information on the Company s hedging programs.

Economic and industry conditions constantly change and unfavorable global economic conditions may have a material adverse effect on the
Company s business and results of operations.

The Company s business and results of operations are significantly impacted by general economic and industry conditions. The airline industry is
highly cyclical, and the level of demand for air travel is correlated to
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the strength of the U.S. and global economies. Robust demand for our air transportation services depends largely on favorable economic
conditions, including the strength of the domestic and foreign economies, low unemployment levels, strong consumer confidence levels and the
availability of consumer and business credit.

Air transportation is often a discretionary purchase that leisure travelers may limit or eliminate during difficult economic times. In addition,
during periods of unfavorable economic conditions, business travelers usually reduce the volume of their travel, either due to cost-saving
initiatives or as a result of decreased business activity requiring travel. During the global recession in 2008 and 2009, the Company s business
and results of operations were adversely affected due to significant declines in industry passenger demand, particularly with respect to the
Company s business and premium cabin travelers, and a reduction in fare levels. In addition to its effect on demand for the Company s services,
the recession severely disrupted the global capital markets, resulting in a diminished availability of financing and a higher cost for financing that
was obtainable.

While some economic indicators that may reflect an economic recovery have exhibited growth, other economic indicators, such as
unemployment, may not improve materially for an extended period of time. Stagnant or worsening global economic conditions either in the
United States or in other geographic regions and continued volatility in U.S. and global financial and credit markets may have a material adverse
effect on the Company s revenues, results of operations and liquidity. If such economic conditions were to disrupt capital markets in the future,
the Company may be unable to obtain financing on acceptable terms (or at all) to refinance certain maturing debt and to satisfy future capital
commitments.

The Company is subject to economic and political instability and other risks of doing business globally.

The Company is a global business with operations outside of the United States from which it derives approximately 40% of its operating
revenues, as measured and reported to the U.S. Department of Transportation (the DOT ). The Company s operations in Asia, Europe, Latin
America, Africa and the Middle East are a vital part of its worldwide airline network. Volatile economic, political and market conditions in these
international regions may have a negative impact on the Company s operating results and its ability to achieve its business objectives. In addition,
significant or volatile changes in exchange rates between the U.S. dollar and other currencies, and the imposition of exchange controls or other
currency restrictions, may have a material adverse impact upon the Company s liquidity, revenues, costs and operating results.

The Company may not be able to maintain adequate liquidity.

The Company has a significant amount of financial leverage from fixed obligations, including aircraft lease and debt financings, leases of airport
property and other facilities, and other material cash obligations. In addition, the Company has substantial non-cancelable commitments for
capital expenditures, including the acquisition of new aircraft and related spare engines.

Although the Company s cash flows from operations and its available capital, including the proceeds from financing transactions, have been
sufficient to meet these obligations and commitments to date, the Company s future liquidity could be negatively impacted by the risk factors
discussed in this Prospectus Supplement under the heading Risk Factors , including, but not limited to, substantial volatility in the price of fuel,
adverse economic conditions, disruptions in the global capital markets and catastrophic external events.

If the Company s liquidity is constrained due to the various risk factors discussed in this Prospectus Supplement under the heading Risk Factors
or otherwise, the Company s failure to comply with certain financial covenants under its financing and credit card processing agreements, timely
pay its debts, or comply with other material provisions of its contractual obligations could result in a variety of adverse consequences, including
the acceleration of the Company s indebtedness, increase of required reserves under credit card processing agreements, the withholding of credit
card sale proceeds by its credit card service providers and the
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exercise of other remedies by its creditors and equipment lessors that could result in material adverse effects on the Company s financial position
and results of operations. Furthermore, constrained liquidity may limit the Company s ability to withstand competitive pressures and limit its
flexibility in responding to changing business and economic conditions, including increased competition and demand for new services, placing
the Company at a disadvantage when compared to its competitors that have less debt, and making the Company more vulnerable than its
competitors who have less debt to a downturn in the business, industry or the economy in general.

The Company s substantial level of indebtedness and non-investment grade credit rating, as well as market conditions and the availability of
assets as collateral for loans or other indebtedness, may make it difficult to raise additional capital to meet its liquidity needs on acceptable
terms, or at all.

See Item 7, Management s Discussion and Analysis of Financial Condition and Results of Operations, of the Company s Annual Report on Form
10-K for the year ended December 31, 2011 for further information regarding the Company s liquidity.

Certain of the Company s financing agreements have covenants that impose operating and financial restrictions on the Company and its
subsidiaries.

Certain of the Company s credit facilities and indentures governing its secured notes impose certain operating and financial covenants on the
Company, on United and its subsidiaries, or on Continental and its subsidiaries. Such covenants require the Company, United or Continental, as
applicable, to maintain, depending on the particular agreement, minimum fixed charge coverage ratios, minimum liquidity and/or minimum
collateral coverage ratios. A decline in the value of collateral could result in a situation where the Company, United or Continental, as
applicable, may not be able to maintain the required collateral coverage ratio. In addition, the credit facilities and indentures contain other
negative covenants customary for such financings.

The Company s ability to comply with these covenants may be affected by events beyond its control, including the overall industry revenue
environment and the level of fuel costs, and the Company may be required to seek waivers or amendments of covenants, repay all or a portion of
the debt or find alternative sources of financing. The Company cannot provide assurance that such waivers, amendments or alternative financing
could be obtained or, if obtained, would be on terms acceptable to the Company. If the Company fails to comply with these covenants and is
unable to obtain a waiver or amendment, an event of default would result which would allow the lenders, among other things, to declare
outstanding amounts due and payable. The Company cannot provide assurance that it would have sufficient liquidity to repay or refinance such
amounts if they were to become due. In addition, an event of default or declaration of acceleration under any of the credit facilities or indentures
could also result in an event of default under certain of the Company s other financing agreements due to cross-default and cross-acceleration
provisions.

Extensive government regulation could increase the Company s operating costs and restrict its ability to conduct its business.

Airlines are subject to extensive regulatory and legal oversight. Compliance with U.S. and international regulations imposes significant costs and
may have adverse effects on the Company. Laws, regulations, taxes and airport rates and charges, both domestically and internationally, have
been proposed from time to time that could significantly increase the cost of airline operations or reduce airline revenue. The Company cannot
provide any assurance that current laws and regulations, or laws or regulations enacted in the future, will not adversely affect its financial
condition or results of operations.

Each of United and Continental provides air transportation under certificates of public convenience and necessity issued by the DOT. If the DOT
altered, amended, modified, suspended or revoked these certificates, it could have a material adverse effect on the Company s business. The DOT
is also responsible for promulgating consumer protection and other regulations that may impose significant compliance costs on the Company.
The

S-21

Table of Contents 29



Edgar Filing: CONTINENTAL AIRLINES INC /DE/ - Form 424B2

Table of Conten

Federal Aviation Administration (the FAA ) regulates the safety of United s and Continental s operations. United and Continental operate pursuant
to a single air carrier operating certificate issued by the FAA. From time to time, the FAA also issues orders, airworthiness directives and other
regulations relating to the maintenance and operation of aircraft that require material expenditures or operational restrictions by the Company.

These FAA orders and directives could include the temporary grounding of an entire aircraft type if the FAA identifies design, manufacturing,
maintenance or other issues requiring immediate corrective action. FAA requirements cover, among other things, retirement of older aircraft,

security measures, collision avoidance systems, airborne windshear avoidance systems, noise abatement and other environmental concerns,

aircraft operation and safety and increased inspections and maintenance procedures to be conducted on older aircraft. These FAA directives or
requirements could have a material adverse effect on the Company.

In addition, the Company s operations may be adversely impacted due to the existing antiquated air traffic control ( ATC ) system utilized by the
U.S. government. During peak travel periods in certain markets, the current ATC system s inability to handle existing travel demand has led to
short-term capacity constraints imposed by government agencies and resulted in delays and disruptions of air traffic. In addition, the current
system will not be able to effectively handle projected future air traffic growth. Imposition of these ATC constraints on a long-term basis may

have a material adverse effect on our results of operations. Failure to update the ATC system in a timely manner, and the substantial funding
requirements of a modernized ATC system that may be imposed on air carriers may have an adverse impact on the Company s financial

condition or results of operations.

The airline industry is subject to extensive federal, state and local taxes and fees that increase the cost of the Company s operations. In addition to
taxes and fees that the Company is currently subject to, proposed taxes and fees are currently pending and if imposed, would increase the
Company s operating expenses.

Access to landing and take-off rights, or slots, at several major U.S. airports and many foreign airports served by the Company are, or recently
have been, subject to government regulation. Certain of the Company s major hubs are among increasingly congested airports in the United
States and have been or could be the subject of regulatory action that might limit the number of flights and/or increase costs of operations at
certain times or throughout the day. The FAA may limit the Company s airport access by limiting the number of departure and arrival slots at
high density traffic airports, which could affect the Company s ownership and transfer rights, and local airport authorities may have the ability to
control access to certain facilities or the cost of access to its facilities, which could have an adverse effect on the Company s business. In
addition, in 2008, the FAA planned to withdraw and auction a certain number of slots held by airlines at the three primary New York area
airports, which the airlines challenged and the FAA terminated in 2009. If the FAA were to plan another auction that survived legal challenge by
the airlines, the Company could incur substantial costs to obtain such slots. Further, the Company s operating costs at airports at which it
operates, including the Company s major hubs, may increase significantly because of capital improvements at such airports that the Company
may be required to fund, directly or indirectly. In some circumstances, such costs could be imposed by the relevant airport authority without the
Company s approval and may have a material adverse effect on the Company s financial condition.

The ability of carriers to operate flights on international routes between airports in the U.S. and other countries may be subject to change.
Applicable arrangements between the United States and foreign governments may be amended from time to time, government policies with
respect to airport operations may be revised, and the availability of appropriate slots or facilities may change. The Company currently operates a
number of flights on international routes under government arrangements, regulations or policies that designate the number of carriers permitted
to operate on such routes, the capacity of the carriers providing services on such routes, the airports at which carriers may operate international
flights, or the number of carriers allowed access to particular airports. Any further limitations, additions or modifications to such arrangements,
regulations or policies could have a material adverse effect on the Company s financial position and results of operations. Additionally, if an
open skies policy were to be adopted for any of the Company s international routes, such an event could have a material adverse impact on the
Company s financial position and results of operations and could result in the
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impairment of material amounts of related tangible and intangible assets. In addition, competition from revenue-sharing joint ventures and other
alliance arrangements by and among other airlines could impair the value of the Company s business and assets on the open skies routes. The
Company s plans to enter into or expand U.S. antitrust immunized alliances and joint ventures on various international routes are subject to
receipt of approvals from applicable U.S. federal authorities and obtaining other applicable foreign government clearances or satisfying the
necessary applicable regulatory requirements. There can be no assurance that such approvals and clearances will be granted or continued in
effect upon further regulatory review or that changes in regulatory requirements or standards can be satisfied.

Many aspects of the Company s operations are also subject to increasingly stringent federal, state, local and international laws protecting the
environment. Future environmental regulatory developments, such as climate change regulations in the United States and abroad could adversely
affect operations and increase operating costs in the airline industry. There are certain climate change laws and regulations that have already

gone into effect and that apply to the Company, including the European Union Emissions Trading Scheme (which is subject to international
dispute), the State of California s cap and trade regulations, environmental taxes for certain international flights, limited greenhouse gas reporting
requirements and land-use planning laws which could apply to airports and could affect airlines in certain circumstances. In addition, there is the
potential for additional regulatory actions in regard to the emission of greenhouse gases by the aviation industry. The precise nature of future
requirements and their applicability to the Company are difficult to predict, but the financial impact to the Company and the aviation industry
would likely be adverse and could be significant.

See Item 1, Business Industry Regulation, of the Company s Annual Report on Form 10-K for the year ended December 31, 2011 for further
information on government regulation impacting the Company.

The Company relies heavily on technology and automated systems to operate its business and any significant failure or disruption of the
technology or these systems could materially harm its business.

The Company depends on automated systems and technology to operate its business, including computerized airline reservation systems, flight
operations systems, telecommunication systems and commercial websites, including www.united.com. United s website and other automated
systems must be able to accommodate a high volume of traffic and deliver important flight and schedule information, as well as process critical
financial transactions. These systems could suffer substantial or repeated disruptions due to events beyond the Company s control, including
natural disasters, power failures, terrorist attacks, equipment or software failures, computer viruses or cyber security attacks. Substantial or
repeated website, reservations systems or telecommunication systems failures or disruptions, including failures or disruptions related to the
Company s integration of technology systems, could reduce the attractiveness of the Company s services versus those of its competitors,
materially impair its ability to market its services and operate its flights, result in th