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Company Profile

Business

Continental Airlines, Inc., a Delaware corporation incorporated in 1980, is a major United States
air carrier engaged in the business of transporting passengers, cargo and mail. We are the
world's fifth largest airline as measured by the number of scheduled miles flown by revenue
passengers in 2007. Including our wholly-owned subsidiary, Continental Micronesia, Inc. ("CMI"),
and regional flights operated on our behalf under capacity purchase agreements with other
carriers, we operate more than 2,900 daily departures. As of December 31, 2007, we flew to 134
domestic and 130 international destinations and offered additional connecting service through
alliances with domestic and foreign carriers. We directly served 27 European cities, nine South
American cities, Tel Aviv, Delhi, Mumbai, Hong Kong, Beijing and Tokyo as of December 31,
2007. In addition, we provide service to more destinations in Mexico and Central America than
any other U.S. airline, serving 41 cities. Through our Guam hub, CMI provides extensive service
in the western Pacific, including service to more Japanese cities than any other U.S. carrier.

We operate our domestic route system primarily through our hubs in the New York metropolitan
area at Newark Liberty International Airport ("New York Liberty"), in Houston, Texas at George
Bush Intercontinental Airport ("Houston Bush") and in Cleveland, Ohio at Hopkins International
Airport ("Cleveland Hopkins"). Each of our domestic hubs is located in a large business and
population center, contributing to a large amount of "origin and destination" traffic. Our hub
system allows us to transport passengers between a large number of destinations with
substantially more frequent service than if each route were served directly. The hub system also
allows us to add service to a new destination from a large number of cities using only one or a
limited number of aircraft. As of December 31, 2007, we operated 72% of the average daily
departures from New York Liberty, 84% of the average daily departures from Houston Bush and
70% of the average daily departures from Cleveland Hopkins, in each case based on scheduled
commercial passenger departures and including regional flights flown for us under capacity
purchase agreements.

We directly serve destinations throughout Europe, Canada, Mexico, Central and South America
and the Caribbean, as well as Tel Aviv, Delhi, Mumbai, Hong Kong, Beijing and Tokyo. We also
provide service to numerous other destinations through codesharing arrangements with other
carriers and have extensive operations in the western Pacific conducted by CMI. As measured by
2007 available seat miles, approximately 48% of our mainline operations is dedicated to
international traffic.

New York Liberty is a significant international gateway for our operations. From New York Liberty,
we served 27 cities in Europe, two cities in India, eight cities in Canada, six cities in Mexico,
seven cities in Central America, four cities in South America, 18 Caribbean destinations, Tel Aviv,
Hong Kong, Beijing and Tokyo at December 31, 2007. During 2007, we added service between
New York Liberty and Athens, Greece and Mumbai, India. We plan to inaugurate service from
New York Liberty and Houston Bush to London's Heathrow Airport at the end of March 2008,
while continuing daily service from both hub airports to London's Gatwick Airport as well as
seasonal service between Cleveland Hopkins and Gatwick. We expect to begin daily service
between New York Liberty and Shanghai, China in the spring of 2009.



Houston Bush is the focus of our flights to destinations in Mexico and Central and South America.
As of December 31, 2007, we flew from Houston Bush to 31 cities in Mexico, all seven countries
in Central America, nine cities in South America, six Caribbean destinations, three cities in
Canada, three cities in Europe and Tokyo.

At December 31, 2007, we flew from Cleveland Hopkins to three cities in Canada, one Caribbean
destination and one city in Mexico. We also have seasonal service between Cleveland Hopkins
and London and plan to begin seasonal service between Cleveland Hopkins and Paris in 2008.

From its hub operations based on the island of Guam, as of December 31, 2007, CMI provided
service to eight cities in Japan, more than any other United States carrier, as well as other Pacific
rim destinations, including Manila in the Philippines; Hong Kong; Cairns, Australia and Bali,
Indonesia. CMI is the principal air carrier in the Micronesian Islands, where it pioneered
scheduled air service in 1968. CMI's route system is linked to the United States market through
Hong Kong, Tokyo and Honolulu, each of which CMI serves non-stop from Guam.

Employees

As of December 31, 2007, we had approximately 45,610 employees, or 42,370 full-time
equivalent employees, consisting of approximately 17,885 customer service agents, reservations
agents, ramp and other airport personnel, 9,230 flight attendants, 6,365 management and clerical
employees, 4,765 pilots, 3,995 mechanics and 130 dispatchers. Approximately 44% of our
employees are represented by unions. The following table reflects the principal collective
bargaining agreements, and their respective amendable dates, of Continental and CMI

Approximate Number

of Full-time Contract
Employee Group Equivalent Employees Representing Union Amendable Date
Continental Flight 8,885 International Association of December 2009
Attendants Machinists and Aerospace

Workers ("IAM"™)

Continental Pilots 4,765 Air Line Pilots Association December 2008
International ("ALPA")

Continental Mechanics 3,880 International Brotherhood of December 2008
Teamsters ("Teamsters™)

CMI Fleet and Passenger 450 Teamsters November 2011

Service Employees

CMI Flight Attendants 345 IAM December 2010

Continental Dispatchers 130 Transport Workers Union December 2008
("TWUu")

CMI Mechanics 115 Teamsters December 2009

Continental Flight 40 TWU December 2008



Simulator Technicians

During 2007, we met with representatives from the Continental pilots' union to sign a protocol
agreement that sets the stage for the parties to begin talks about changes to the pilots' contract
that becomes amendable in December 2008. The agreement outlines the schedule, location and
agenda for talks about the non-economic contract issues. Without the agreement, discussions on
changes to the current contract would not have started until April 2008. Although there can be no
assurance that our generally good labor relations and high labor productivity will continue, the
preservation of good relations with our employees is a significant component of our business
strategy.

Properties

As of December 31, 2007, we owned or leased 365 mainline jets and 274 regional jets. All mainline jets are
operated exclusively by us. Of the 274 regional jets that we own or lease, 205 are leased or subleased to
ExpressJet, and operated on our behalf under the ExpressJet CPA. The remaining 69 regional jet aircraft
are subleased to ExpressJet, but are not operated on our behalf and, accordingly, are not included in the
operating fleet table below. Additionally, our regional operating fleet includes 58 regional jet and turboprop
aircraft owned or leased by third parties that are operated on our behalf by other operators under capacity
purchase agreements.

The following table summarizes our operating fleet (aircraft operated by us and by others on our behalf) as
of December 31, 2007:

Seats in Average
Third-Party  Standard Age

Aircraft Type Total Owned Leased Aircraft Configuration (In Years) (c)
Mainline:

777-200ER 20 8 12 - 283 7.6

767-400ER 16 14 2 - 235 6.3

767-200ER 10 9 1 - 174 6.8

757-300 17 9 8 - 216 5.3

757-200 41 13 28 - 175 10.9

737-900 12 8 4 - 167 6.3

737-800 105 32 73 - 157 6.5

737-700 36 12 24 - 124 9.0

737-500 60 12 48 - 114 11.8

737-300 48 20 _28 - 124 21.2

Total mainline 365 137 228 - 10.0
Regional:

ERJ-145XR 60 - 60 - 50

ERJ-145 135 18 97 20 (a) 50

ERJ-135 30 - 30 - 37

CRJ200LR 24 - - 24 (a) 50

Q200 11 - - 11 (b) 37

Beech1900 3 - - 3 (b) 19

Total regional 263 18 187 58

Total 628 155 415 58



Corporate Organization
PREFERRED AND COMMON STOCK

Preferred Stock. We have ten million shares of authorized preferred stock. The only preferred
stock outstanding at December 31, 2007 or 2006 was one share of Series B preferred stock,
which is held by Northwest Airlines, Inc. ("Northwest"). The Series B preferred stock ranks junior
to all classes of capital stock other than our common stock upon liquidation, dissolution or
winding up of the company. No dividends are payable on the Series B preferred stock.

The holder of the Series B preferred stock has the right to block certain actions we may seek to
take, including:

¢ Certain business combinations and similar changes of control transactions involving us
and a third party major air carrier;

e Certain amendments to our rights plan (or redemption of those rights);
¢ Any dividend or distribution of all or substantially all of our assets; and

e Certain reorganizations and restructuring transactions involving us.

The Series B preferred stock is redeemable by us at a nominal price under the following
circumstances:

¢ Northwest Airlines, Inc. or certain of its affiliates transfers or encumbers the Series B
preferred stock;

¢ Northwest Airlines Corporation or certain of its affiliates experiences, or enters into a
definitive agreement that will result in, a "change of control" as defined by the certificate
of designations establishing the Series B preferred stock;

e Our alliance with Northwest Airlines Corporation terminates or expires (other than as a
result of a breach by us); or

¢ Northwest Airlines Corporation or certain of its affiliates materially breaches its standstill
obligations to us or triggers our rights agreement.

Common Stock. We currently have one class of common stock issued and outstanding, Class B
common stock. Each share of common stock is entitled to one vote per share. On October 24,
2005, we completed a public offering of 18 million shares of common stock, raising $203 million in
cash. At December 31, 2007, approximately 26 million shares were reserved for future issuance
related to the conversion of convertible debt securities and the issuance of stock under our stock
incentive plans.



$170 million in principal amount of our 4.5% convertible notes was converted by the holders into
4.3 million shares of our Class B common stock in January 2007 at a conversion price of $40 per
share.

Treasury Stock. In December 2006, we retired 25.5 million shares of common stock held as
treasury stock, which represented all treasury stock held at that date. Upon retirement of the
shares, we decreased additional paid-in capital by $381 million and retained earnings by $760
million. The retirement had no effect on total stockholders' equity.

Stockholder Rights Plan. We have a Rights Plan that was adopted effective November 20, 1998
and expires on November 20, 2008, unless extended or unless the rights are earlier redeemed or
exchanged by us.

The rights become exercisable upon the earlier of (1) the tenth day following a public
announcement or public disclosure of facts indicating that a person or group of affiliated or
associated persons has acquired beneficial ownership of 15% (or 25% in the case of an
"institutional investor") or more of the total number of votes entitled to be cast generally by
holders of our common stock then outstanding, voting together as a single class (such person or
group being an "Acquiring Person™), or (2) the tenth business day (or such later date as may be
determined by action of our Board of Directors prior to such time as any person becomes an
Acquiring Person) following the commencement of, or announcement of an intention to make, a
tender offer or exchange offer the consummation of which would result in any person becoming
an Acquiring Person. Certain entities related to us are exempt from the definition of "Acquiring
Person;" however, Northwest Airlines is not an exempt entity.

Subject to certain adjustments, if any person becomes an Acquiring Person, each holder of a
right, other than rights beneficially owned by the Acquiring Person and its affiliates and associates
(which rights will thereafter be void), will thereafter have the right to receive, upon exercise
thereof, that number of shares of common stock having a market value of two times the exercise
price ($200, subject to adjustment) of the right.

If at any time after a person becomes an Acquiring Person, (1) we merge into any other person,
(2) any person merges into us and all of our outstanding common stock does not remain
outstanding after such merger, or (3) we sell 50% or more of our consolidated assets or earning
power, each holder of a right (other than the Acquiring Person and its affiliates and associates)
will have the right to receive, upon the exercise thereof, that number of shares of common stock
of the acquiring corporation (including us as successor thereto or as the surviving corporation)
which at the time of such transaction will have a market value of two times the exercise price of
the right.

At any time after any person becomes an Acquiring Person, and prior to the acquisition by any
person or group of a majority of our voting power, our Board of Directors may exchange the rights
(other than rights owned by such Acquiring Person, which will have become void), in whole or in
part, at an exchange ratio of one share of common stock per right (subject to adjustment).

At any time prior to any person becoming an Acquiring Person, our Board of Directors may
redeem the rights at a price of $.001 per right, subject to the approval of Northwest if the Series B
preferred stock is outstanding. This approval right does not apply to any redemption of the rights
by our Board of Directors in connection with certain specified transactions involving one or more
parties that are not major carriers (or affiliates of major carriers).



Material Exhibits

EXHIBIT 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CONTINENTAL AIRLINES, INC.

Including all amendments through June 6, 2006

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CONTINENTAL AIRLINES, INC.
(Originally incorporated on April 7, 1980

under the name People Express, Inc.)

ONE: The name of this corporation is Continental Airlines, Inc. (the "Corporation").

TWO: The address of the Corporation's registered office in the State of Delaware is 1209 Orange
Street, in the City of Wilmington, County of New Castle. The name of the Corporation's registered
agent at such address is The Corporation Trust Company.

THREE: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware
("GCL").

FOUR: The total number of shares of all classes of capital stock which the Corporation shall have
the authority to issue is 410 million shares, par value $.01 per share, of which 10 million shall be
Preferred Stock ("Preferred Stock™") and 400 million shall be Class B Common Stock ("Class B
Common Stock"). The powers, designations, preferences and relative, participating, optional or
other special rights, if any, and the qualifications, limitations or restrictions of each class of stock
shall be governed by the following provisions:



SECTION 1. Preferred Stock. The Preferred Stock may be issued from time to time in one or
more series. The Board of Directors is hereby authorized (i) to provide by resolution or resolutions
from time to time for the issuance of shares of Preferred Stock in one or more series, (i) to
establish from time to time the number of shares to be included in each such series, (iii) (to the
extent not expressly provided for herein) to fix the designations, powers, preferences and relative,
participating, optional or other special rights of the shares of each such series and the
gualifications, limitations or restrictions, if any, thereof, by filing one or more certificates pursuant
to the GCL (hereinafter, referred to as a "Preferred Stock Designation™), and (iv) to increase or
decrease the number of shares of any such series to the extent permitted by the GCL and the
Preferred Stock Designation. The authority of the Board of Directors with respect to each series
shall include, but not be limited to, determination of the following:

1. The designation of the series, which may be by distinguishing the number, letter or title of
such series.

1. The number of shares of the series.

1. Whether dividends, if any, shall be paid in cash or in capital stock or other securities, whether
such dividends shall be cumulative (and, if so, from which date or dates for each such series)
or noncumulative, the preference or relation which such dividends, if any, shall bear to the
dividends payable on any other class or classes or any other series of capital stock, and the
dividend rate, if any, of the series.

1. Conditions and dates upon which dividends, if any, shall be payable.
1. The redemption rights and redemption price or prices, if any, for shares of the series.

1. The terms and amount of any sinking fund provided for the purchase or redemption of shares
of the series.

1. The amounts payable on and the preferences, if any, of shares of the series in the event of
any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation.

1. Whether the shares of the series shall be convertible into or exchangeable for shares of any
other class or series of capital stock, or any other security, of the Corporation or any other
corporation and, if so, the specification of such other class or series or such other security,
the conversion or exchange price or prices or rate or rates, any adjustments thereof, the date
or dates at which such shares shall be convertible or exchangeable and all other terms and
conditions upon which such conversion or exchange may be made.

1. Restrictions on the issuance of shares of the same series or of any other class or series.

1. The voting rights, if any, of the holders of shares of the series, whether as a class or
otherwise, with respect to the election of directors or otherwise.

1. The price or other consideration for which shares of the series shall be issued and, if deemed
desirable, the stated value or other valuation of the shares constituting such series.

1. Any other relative rights, preferences and limitations of that series.






Exhibit A

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

Section 1. Designation and Amount. The shares of this series shall be designated as "Series A
Junior Participating Preferred Stock" (the "Series A Preferred Stock") and the number of shares
constituting the Series A Preferred Stock shall be 100,000. Such number of shares may be
increased or decreased by resolution of the Board of Directors; provided, that no decrease shall
reduce the number of shares of Series A Preferred Stock to a number less than the number of
shares then outstanding plus the number of shares reserved for issuance upon the exercise of
outstanding options, rights or warrants or upon the conversion of any outstanding securities
issued by the Corporation convertible into Series A Preferred Stock.

Section 2. Dividends and Distributions.

(A) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any
other stock) ranking prior and superior to the Series A Preferred Stock with respect to dividends,
the holders of shares of Series A Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds legally available for the purpose, quarterly
dividends payable in cash on the last day of March, June, September and December in each year
(each such date being referred to herein as a "Quarterly Dividend Payment Date"), commencing
on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a
share of Series A Preferred Stock, in an amount (if any) per share (rounded to the nearest cent),
subject to the provision for adjustment hereinafter set forth, equal to 1000 times the aggregate
per share amount of all cash dividends, and 1000 times the aggregate per share amount (payable
in kind) of all non-cash dividends or other distributions, other than a dividend payable in shares of
Class A Common Stock, par value $.01 per share (the "Class A Common Stock"), Class B
Common Stock, par value $.01 per share (the "Class B Common Stock") or Class D Common
Stock, par value $.01 per share (the "Class D Common Stock" and, together with the Class A
Common Stock and the Class B Common Stock, the "Common Stock™), of the Corporation or a
subdivision of the outstanding shares of Common Stock (by reclassification or otherwise),
declared on the Common Stock since the immediately preceding Quarterly Dividend Payment
Date or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any
share or fraction of a share of Series A Preferred Stock. In the event the Corporation shall at any
time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of Common Stock
(by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the amount to
which holders of shares of Series A Preferred Stock were entitled immediately prior to such event
under the preceding sentence shall be adjusted by multiplying such amount by a fraction, the
numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as
provided in paragraph (A) of this Section immediately after it declares a dividend or distribution on
the Common Stock (other than a dividend payable in shares of Common Stock).



(C) Dividends due pursuant to paragraph (A) of this Section shall begin to accrue and be
cumulative on outstanding shares of Series A Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares, unless the date of issue of such
shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issue of such shares, or unless
the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A
Preferred Stock in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a record date for the determination
of holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not more than 60 days prior to the date
fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the
following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred
Stock shall entitle the holder thereof to 1000 votes on all matters submitted to a vote of the
stockholders of the Corporation. In the event the Corporation shall at any time declare or pay any
dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the number of votes per share to
which holders of shares of Series A Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such number by a fraction, the numerator of which is the number
of votes entitled to be cast by the holders of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of votes entitled to be cast by the
holders of shares of Common Stock that were outstanding immediately prior to such event.

(B) Except as otherwise provided in the Amended and Restated Certificate of Incorporation,
including any other Certificate of Designation creating a series of Preferred Stock or any similar
stock, or by law, the holders of shares of Series A Preferred Stock and the holders of shares of
Common Stock and any other capital stock of the Corporation having general voting rights shall
vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

(C) Except as set forth herein, or as otherwise required by law, holders of Series A Preferred
Stock shall have no special voting rights and their consent shall not be required (except to the
extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any
corporate action.





