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April 24, 2009
To Our Stockholders:

On behalf of our Board of Directors, we are pleased to invite you to attend the Continental Airlines, Inc. 2009
Annual Meeting of Stockholders. As indicated in the attached notice, the meeting will be held at The Hyatt
Regency, 1200 Louisiana Street, Houston, Texas on Wednesday, June 10, 2009, at 10:00 a.m., local time. At the
meeting, our stockholders will act on the matters described in the attached proxy statement and there will be an
opportunity to discuss other matters of interest to you as a stockholder.

We have elected to take advantage of U.S. Securities and Exchange Commission rules that allow companies to
furnish proxy materials to their stockholders on the internet. We believe that these rules allow us to provide our
stockholders with the information they need, while lowering the costs of delivery and reducing the environmental
impact of our annual meeting.

Your vote is important. Even if you plan to attend the meeting in person, please authorize your proxy or direct
your vote by following the instructions on each of your voting options described in the attached proxy statement and
the notice of internet availability you received in the mail. Alternatively, if you received printed proxy materials,
you may vote your shares by internet, telephone or mail pursuant to the instructions included on the proxy card or
voting instruction card. We look forward to seeing you in Houston.

Cordially,

oy Kbl

Larry Kellner
Chairman and
Chief Executive Officer

OVl fomisd

Jeftf Smisek
President and
Chief Operating Officer
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CONTINENTAL AIRLINES, INC.
1600 Smith Street, Dept. HQSEO
Houston, Texas 77002

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 10, 2009

The 2009 annual meeting of stockholders of Continental Airlines, Inc. will be held at The Hyatt Regency, 1200
Louisiana Street, Houston, Texas on Wednesday, June 10, 2009, at 10:00 a.m., local time, for the following
purposes:

1. To elect the nine directors named in the attached proxy statement to serve until the next annual meeting
of stockholders;

2. To consider and act upon a proposal to amend the company’s 2004 Employee Stock Purchase Plan to
(i) authorize the sale of an additional 3.5 million shares of common stock under the plan, under which there are
no shares currently available for issuance, and (ii) extend the term of the plan until December 31, 2019;

3. To consider and act upon a proposal to ratify the appointment of Ernst & Young LLP as the
independent registered public accounting firm of the company and its subsidiaries for the fiscal year ended
December 31, 2009;

4. To consider and act upon two stockholder proposals, if properly presented at the meeting; and

5. To consider and act upon any other matters that may properly come before the meeting or any
postponement or adjournment thereof.

The holders of record of the company’s common stock at the close of business on April 15, 2009 are entitled to
notice of and to vote at the meeting. A list of the stockholders entitled to vote at the meeting will be available for
examination, during ordinary business hours, for ten days before the meeting at our principal place of business,
1600 Smith Street, Houston, Texas.

Vgl

Jennifer L. Vogel
Secretary

Houston, Texas
April 24, 2009

Even if you plan to attend the meeting in person, please authorize your proxy or direct your vote by
following the instructions on each of your voting options described in the attached proxy statement and the
notice of internet availability you received in the mail. Alternatively, if you received printed proxy materials,
you may vote your shares by internet, telephone or mail pursuant to the instructions included on the proxy
card or voting instruction card. If you mail the proxy or voting instruction card, no postage is required if
mailed in the United States. If you do attend the meeting in person and want to withdraw your proxy, you may
do so as described in the attached proxy statement and vote in person on all matters properly brought before
the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDERS MEETING TO BE HELD ON JUNE 10, 2009. The company’s notice of annual
meeting and proxy statement and 2008 annual report to stockholders are available on the internet at
WwWw.proxyvote.com.
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CONTINENTAL AIRLINES, INC.
1600 Smith Street, Dept. HQSEO
Houston, Texas 77002

PROXY STATEMENT

2009 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 10, 2009

THE MEETING

Purpose, Place, Date and Time

We are providing this proxy statement to you in connection with the solicitation on behalf of Continental’s
board of directors, which we refer to as the “board,” of proxies to be voted at the company’s 2009 annual meeting of
stockholders or any postponement or adjournment of that meeting. The meeting will be held at The Hyatt Regency,
1200 Louisiana Street, Houston, Texas on Wednesday, June 10, 2009, at 10:00 a.m., local time, for the purposes set
forth in the accompanying Notice of 2009 Annual Meeting of Stockholders, which we refer to as the “Meeting
Notice.”

Internet Availability of Proxy Materials

We have elected to take advantage of the “Notice and Access” rules adopted by the U.S. Securities and
Exchange Commission (the “SEC”), which allow public companies to deliver to their stockholders a “Notice of
Internet Availability of Proxy Materials™ and to provide internet access to the proxy materials and annual reports to
security holders.

Accordingly, on or about April 29, 2009, we will begin mailing to our stockholders of record a “Notice of
Internet Availability of Proxy Materials,” which we refer to as the “Notice of Internet Availability,” except for
stockholders who indicated on their proxy cards for our 2007 or 2008 annual meeting of stockholders their
preference to receive a full, printed set of materials for future meetings, to whom we will begin mailing the
requested printed materials on such date. The Notice of Internet Availability will include instructions on accessing
and reviewing our proxy materials and our 2008 annual report to stockholders on the internet, and will provide
instructions on submitting a proxy on the internet.

At the time we begin mailing our Notice of Internet Availability, we will also first make available on the
internet at www.proxyvote.com our Meeting Notice, our proxy statement and our 2008 annual report to stockholders.
Any stockholder may also request a printed copy of these materials by any of the following methods:

* internet at www.proxyvote.com,
* e-mail at sendmaterial @proxyvote.com; or

e telephone at 1-800-579-1639.

Pursuant to the SEC’s rules, our 2008 annual report to stockholders, which includes our audited consolidated
financial statements, is not considered a part of, or incorporated by reference in, the proxy solicitation materials.

Record Date; Stockholders Entitled to Vote

Stockholders with shares registered in their names with Mellon Investor Services LLC, Continental’s transfer
agent and registrar, are referred to as “stockholders of record.” Stockholders of record at the close of business on
April 15, 2009, the “record date,” are entitled to notice of and to vote at the meeting and at any postponement or
adjournment of the meeting. Stockholders with shares held in an account at a broker, bank, trust or other nominee
are considered the “beneficial owner” of shares held in “street name,” and are entitled to direct their brokers, banks,
trustees or other nominees on how to vote their shares.
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At the close of business on the record date, Continental had outstanding 123,551,098 shares of Class B
common stock, which we refer to as “common stock.” Subject to certain limitations on voting by non-U.S. citizens
as described below, each share of our common stock is entitled to one vote.

Restrictions on Voting by Non-U.S. Citizens

Under U.S. law, no more than 25% of the voting stock of a U.S. air carrier such as Continental may be owned or
controlled, directly or indirectly, by persons who are not U.S. citizens, and Continental itself must be a U.S. citizen.
For these purposes, a “U.S. citizen” means:

e an individual who is a citizen of the United States;
* a partnership, each of whose partners is an individual who is a citizen of the United States; or

* acorporation or association organized under the laws of the United States or a state, the District of Columbia,
or a territory or possession of the United States, of which the president and at least two-thirds of the board of
directors and other managing officers are citizens of the United States, which is under the actual control of
citizens of the United States, and in which at least 75% of the voting interest is owned or controlled by
persons who are citizens of the United States.

The U.S. Department of Transportation determines, on a case-by-case basis, whether an air carrier is effectively
owned and controlled by citizens of the United States.

In order to comply with these rules, our Amended and Restated Certificate of Incorporation provides that
persons who are not U.S. citizens may not vote shares of our capital stock unless the shares are registered on a
separate stock record maintained by us. A foreign holder wishing to register on this separate stock record should call
us at (713) 324-5152 or send us a written request for registration identifying the full name and address of the holder,
the holder’s citizenship, the total number of shares held and the nature of such ownership (i.e., record or beneficial).
Such written requests should be addressed to our Secretary at Continental Airlines, Inc., P.O. Box 4607, Houston,
Texas 77210-4607. We will not register shares on this record if the amount registered would cause us to violate the
foreign ownership rules or adversely affect our operating certificates or authorities. Registration on this record is
made in chronological order based on the date we receive a written request for registration. As of the record date,
shares registered on this record comprised less than 25% of our voting stock.

Quorum

A quorum of stockholders is necessary for a valid meeting. The required quorum for the transaction of business
at the meeting is a majority of the total outstanding shares of stock entitled to vote at the meeting, either present in
person or represented by proxy.

Abstentions will be included in determining the number of shares present at the meeting for the purpose of
determining the presence of a quorum, as will broker non-votes. A “broker non-vote” occurs under the rules of the
New York Stock Exchange, or “NYSE,” when a bank, broker, trust or other nominee holding shares of record is not
permitted to vote on a non-routine matter without instructions from the beneficial owner of the shares and no
instruction is given. Under these NYSE rules, if you do not provide timely voting instructions to a broker, bank, trust
or other nominee that holds your shares of record, that institution will be prohibited from voting on the amendment
of the 2004 Employee Stock Purchase Plan (Proposal 2), on the stockholder proposal related to discontinuing stock
option grants to senior executives (Proposal 4) or on the stockholder proposal related to reincorporating in
North Dakota (Proposal 5), but will be permitted to vote in its discretion with respect to the election of directors
(Proposal 1) and the proposal to ratify the appointment of the independent registered public accounting firm
(Proposal 3).

Vote Required for Proposal 1: Election of Directors

Directors will be elected by a plurality of the votes cast at the meeting for directors by the holders of common
stock entitled to vote thereon.
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In the vote to elect directors, stockholders may:
e vyote in favor of all nominees;

e withhold votes as to all nominees; or

» withhold votes as to specific nominees.

Pursuant to our director resignation policy, if any of our director nominees receives more “withhold” votes than
votes “for” his or her re-election, our board (or a committee designated by our board) would be required to consider
whether to accept the director’s previously tendered conditional resignation. For further discussion of this policy,
please see “Corporate Governance — Corporate Governance Guidelines — Director Resignation Policy” below.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES.

Vote Required for Proposal 2: Amendment of the 2004 Employee Stock Purchase Plan

The proposal to amend the company’s 2004 Employee Stock Purchase Plan will require approval by a majority
of the votes cast at the meeting on Proposal 2 by the holders of common stock entitled to vote thereon. In addition,
approval of the proposal under applicable NYSE rules requires that the total number of votes cast on the proposal
represent a majority of the total outstanding shares entitled to vote on the proposal. For purposes of this proposal,
abstentions are treated as votes cast and will have the same effect as votes against the proposal. Broker non-votes,
however, are not treated as votes cast and will not be counted in determining whether the total number of votes cast
on the proposal represents a majority of the total outstanding shares.

In the vote on the proposal to amend the 2004 Employee Stock Purchase Plan, stockholders may:
* vote in favor of the proposal;

* vote against the proposal; or

* abstain from voting on the proposal (which is treated as a vote against the proposal).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO AMEND
THE COMPANY’S 2004 EMPLOYEE STOCK PURCHASE PLAN.

Vote Required for Proposal 3: Ratification of Appointment of Independent Registered Public Accounting
Firm

The proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm will require approval by a majority of the votes cast at the meeting on Proposal 3 by the holders of common
stock entitled to vote thereon. Abstentions are not treated as votes cast and thus will not affect the outcome of the
proposal.

In the vote on the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm, stockholders may:

e vote in favor of the ratification;
 vote against the ratification; or
* abstain from voting on the ratification.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

Vote Required for Proposal 4: Stockholder Proposal Related to Discontinuing Stock Option Grants to
Senior Executives

The stockholder proposal related to discontinuing stock option grants to senior executives scheduled to be
presented at the meeting will require approval by a majority of the votes cast at the meeting on Proposal 4 by the

3
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holders of common stock entitled to vote thereon. Neither abstentions nor broker non-votes are treated as votes cast
and thus neither will affect the outcome of the proposal.

In the vote on this stockholder proposal, stockholders may:
* vote in favor of the proposal;

 vote against the proposal; or

e abstain from voting on the proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL RELATED TO DISCONTINUING STOCK OPTION GRANTS TO SENIOR EXECUTIVES.

Vote Required for Proposal 5: Stockholder Proposal Related to Reincorporating in North Dakota

The stockholder proposal related to reincorporating the company under the laws of North Dakota scheduled to
be presented at the meeting will require approval by a majority of the votes cast at the meeting on Proposal 5 by the
holders of common stock entitled to vote thereon. Neither abstentions nor broker non-votes are treated as votes cast
and thus neither will affect the outcome of the proposal.

In the vote on this stockholder proposal, stockholders may:
* vote in favor of the proposal;

* vote against the proposal; or

* abstain from voting on the proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL RELATED TO REINCORPORATING IN NORTH DAKOTA.

Voting in Person at the Meeting

Stockholders of record are entitled to vote their shares held “of record” in person at the meeting and at any
postponement or adjournment of the meeting. A ballot will be provided to any stockholder of record upon request at
the meeting. A stockholder beneficially holding shares in street name may only vote those shares in person at the
meeting if the stockholder obtains a legal proxy from the broker, bank, trustee or other nominee that holds the shares
of record giving the beneficial stockholder the right to vote the shares. Even if you plan to attend the meeting, we
recommend that you also submit your vote in advance of the meeting as described below to ensure that your vote
will be counted if you later decide not to attend. Please see “Other Matters — Directions to our Meeting” below for
directions to the annual meeting site.

Voting in Advance of the Meeting

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct
how your shares are voted without attending the meeting. The internet and telephone proxy procedures described
below are designed to authenticate stockholders’ identities, to allow stockholders to give their proxy instructions
and to confirm that those instructions have been properly recorded. Stockholders authorizing proxies or directing
the voting of shares by internet should understand that there may be costs associated with electronic access, such as
usage charges from internet access providers and telephone companies, which must be borne by the stockholder.

Stockholders of Record. 1f you hold shares of record, you may vote by proxy over the internet by following
the instructions provided in the Notice of Internet Availability or, if you received printed proxy materials, you may
also vote by internet, telephone or mail pursuant to the instructions included on the proxy card. Proxies submitted
through Broadridge Financial Solutions, Inc. by internet or telephone must be received by 11:59 p.m. Eastern Time
on June 9, 2009, and proxies submitted through Broadridge by mail must be received by 10:00 a.m. on the meeting
date. The giving of such proxy will not affect your right to vote in person if you decide to attend the meeting.

4


%%TRANSMSG*** Transmitting Job: H66307 PCN: 008000000 ***%%PCMSG|4      |00005|Yes|No|04/18/2009 16:34|0|0|Page is valid, no graphics -- Color: D|


Beneficial Holders. 1If you hold shares beneficially in street name, you may direct the voting of those shares
over the internet by following the instructions provided in the Notice of Internet Availability or, if you received
printed proxy materials, you may also vote by internet, telephone or mail pursuant to the instructions included on the
voting instruction card provided to you by your broker, bank, trustee or other nominee. Votes directed by internet or
telephone must be received by 11:59 p.m. Eastern Time on June 9, 2009. Directing the voting of your shares will not
affect your right to vote in person if you decide to attend the meeting; however, you must first obtain a legal proxy as
described above under “— Voting in Person at the Annual Meeting.”

Revocation of Proxies

If you are the record holder of your shares, you may revoke your proxy before it is exercised at the meeting in
any of the following ways:

* by submitting written notice to our Secretary before the meeting that you have revoked your proxys;
* by timely submitting a subsequent proxy via the internet;

* if you received a proxy card, by timely submitting a subsequent proxy via telephone or by mail that is
properly signed; or

* by voting in person at the meeting.

If you are not the record holder of your shares, you may revoke your proxy before it is exercised at the meeting
by either:

e timely submitting new voting instructions to the broker, bank, trustee or other nominee following the
instructions they provided; or

* voting in person at the meeting, provided you have a legal proxy from the holder of record.

Expenses of Solicitation

Continental will bear the costs of the solicitation of proxies. In addition to the solicitation of proxies by mail
and internet, we may also solicit proxies by telephone, fax or in person. None of our regular employees or directors
who engages in solicitation will receive additional compensation for that solicitation. In addition, we have retained
Georgeson Inc. to assist in the solicitation of proxies for a fee estimated not to exceed $10,000 plus reasonable out-
of-pocket expenses. Arrangements will be made with brokerage houses and with other custodians, nominees and
fiduciaries to forward proxy soliciting materials to beneficial owners, and we will reimburse them for their
reasonable out-of-pocket expenses incurred in doing so.

Stockholders Sharing the Same Last Name and Address

We are sending only one copy of our Notice of Internet Availability or, as applicable, printed proxy materials to
stockholders who share the same last name and address, unless they have notified us that they want to continue
receiving multiple copies. This practice, known as “householding,” is designed to reduce duplicate mailings and
save significant printing and postage costs.

We will deliver promptly to any stockholder who received a householded mailing this year, upon receipt of the
stockholder’s written or oral request, additional copies of our Notice of Internet Availability or, as applicable,
printed proxy materials. If you received a householded mailing this year and you would like to request additional
copies, or if you would like to opt out of this practice for future mailings, please submit your request to our Secretary
in writing at Continental Airlines, Inc., P.O. Box 4607, Houston, Texas 77210-4607 or call us at (713) 324-5152.
Additionally, if you share the same last name and address with one or more other stockholders and you received
multiple copies of the Notice of Internet Availability or, as applicable, printed proxy materials, you may contact us
in the manner described above to request a single copy in the future.

5
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VOTING RIGHTS AND PRINCIPAL STOCKHOLDERS

We have one class of securities outstanding that is entitled to vote on the matters to be considered at the meeting,
Class B common stock, which is entitled to one vote per share, subject to the limitations on voting by non-U.S. citizens
described above. The following table sets forth, as of the dates indicated below, information with respect to persons
owning beneficially (to our knowledge) more than five percent of any class of our voting securities.

Beneficial

Ownership

of Class B Percent of
Name and Address of Beneficial Holder Common Stock Class
FMR LLC . .. e 16,289,668(1) 14.73%

82 Devonshire Street
Boston, MA 02109

(1) According to an amendment to Schedule 13G filed with the SEC on February 17, 2009, FMR LLC (“FMR”), the
parent holding company of Fidelity Management & Research Company (“Fidelity”), and Mr. Edward C. Johnson 3d
(“Mr. Johnson”), Chairman of FMR, reported that they may be deemed to beneficially own the shares reported in the
table. FMR reported sole voting power with respect to 993,438 shares and sole dispositive power with respect to
16,289,668 shares, and Mr. Johnson reported sole dispositive power with respect to 16,289,668 shares. The
amendment also reported that (i) the sole dispositive power of FMR and Mr. Johnson includes the sole power to
dispose of 15,280,540 shares beneficially owned directly by various investment companies for which Fidelity acts as
an investment adviser (the “Fidelity Funds”) and (ii) Fidelity exercises the sole power to vote the shares beneficially
owned directly by the Fidelity Funds pursuant to written guidelines established by the board of trustees of each
Fidelity Fund.

Beneficial Ownership of Common Stock by Directors and Executive Officers

The following table shows, as of April 17, 2009, the number of shares of common stock beneficially owned by
each individual who served as a director in 2008, each current and former executive officer named below in the
Summary Compensation Table, and all of our executive officers and directors as a group. This table does not include
the restricted stock units held by our executive officers. See “Executive Compensation — Outstanding Equity
Awards at Fiscal Year End.”

Amount and

Nature of

Beneficial Percent of
Name of Beneficial Owners Ownership(1) Class
Kirbyjon H. Caldwell . . ... ... ... . . 27,788(2) *
James E. Compton . . ... ... 3,379 *
Lawrence W. Kellner . . ... ... ... . .. . . . . . . i, 22,725(3) *
Douglas H. McCorkindale. . .. ...... ... .. .. i 68,500(4) *
Henry L. Meyer IIL. . . . ... e 32,500(5) *
Jeffrey J. Misner(0) . ... ... 9,200 *
Mark J. Moran . . ... ... 3,150 *
Oscar MUNOZ . . . . oot e e e e e e e e 24,500(7) *
George G. C. Parker. . ... ... .. 38,900(8) *
Zane C. ROWE . . ... . e 2,000 *
Jeffery A. Smisek. . ... 14,641 *
Karen Hastie Williams . . . ... ... ... 43,500(09) *
Ronald B. Woodard .. ...... ... ... .. . . . e 13,500(10) *
Charles A. Yamarone . . ... ....... ..t 49,250(11) *
All executive officers and directors as a group (15 persons) . ........... 359,065(12) *

* Less than 1%
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(1) The persons listed have the sole power to vote and dispose of the shares beneficially owned by them, except as
otherwise indicated. Each member of our board is required to beneficially hold at least 1,000 shares of our
common stock, including shares the director can acquire within 60 days through the exercise of stock options.
All of our directors are in compliance with this requirement as of April 17,2009 through their direct ownership
of shares, as indicated in the table above and the footnotes below. For a discussion of the minimum ownership
guidelines for our named executive officers, please see “Corporate Governance — Corporate Governance
Guidelines — Minimum Stock Ownership” below.

(2) Represents 1,000 shares directly held by Mr. Caldwell and 26,788 shares subject to stock options that are
exercisable as of April 17, 2009 (“Exercisable Options”).

(3) Represents 22,525 shares directly held by Mr. Kellner and 200 shares owned by a relative of Mr. Kellner, as to
which shares Mr. Kellner shares dispositive power but disclaims beneficial ownership.

(4) Represents 21,000 shares directly held by Mr. McCorkindale and 47,500 Exercisable Options.
(5) Represents 5,000 shares directly held by Mr. Meyer and 27,500 Exercisable Options.
(6) Mr. Misner retired as our executive vice president and chief financial officer on August 31, 2008.
(7) Represents 2,000 shares directly held by Mr. Munoz and 22,500 Exercisable Options.
(8) Represents 1,400 shares directly held by Mr. Parker and 37,500 Exercisable Options.
(9) Represents 1,000 shares directly held by Ms. Williams and 42,500 Exercisable Options.

(10) Represents 1,000 shares directly held by Mr. Woodard and 12,500 Exercisable Options.

(11) Represents 1,750 shares directly held by Mr. Yamarone and 47,500 Exercisable Options.

(12) Includes 264,288 Exercisable Options.
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CORPORATE GOVERNANCE

We are committed to high standards of corporate governance and to conducting our business ethically and with
integrity and professionalism. In furtherance of these commitments, our board has adopted Corporate Governance
Guidelines developed and recommended by the Corporate Governance Committee of our board, which we refer to
as our “Guidelines,” and monitors our ethics and compliance program through the adoption of Ethics and
Compliance Guidelines for our employees and directors. The Guidelines, together with our bylaws, the charters
of each of our board committees and the Ethics and Compliance Guidelines, provide the framework for the
corporate governance at Continental. A complete copy of each of these documents may be obtained in the “Investor
Relations” section of our internet website under the “Corporate Governance” link at www.continental.com, and we
will furnish printed copies of these documents to interested security holders without charge, upon request. Written
requests for such copies should be addressed to: Continental Airlines, Inc., Attention: Secretary, P.O. Box 4607,
Houston, Texas 77210-4607.

Corporate Governance Guidelines

Our board adopted our initial Guidelines in February 2003 upon the recommendation of the Corporate
Governance Committee. Since that time, our board, which monitors developments in the laws, regulations and best
practices relating to corporate governance and compliance, has amended the Guidelines on a number of occasions to
reflect such developments. The current Guidelines provide for the governance practices described below.

Independence. Our Guidelines require that a majority of our board be “independent” under the criteria for
independence established by the NYSE. Our board is responsible for affirmatively determining whether each
director nominee satisfies all applicable independence criteria for service on the board or any committee of the
board. Please see “— Director Independence” below for a discussion of our board’s independence determinations.

Limitation on Board Service. None of our directors is permitted to serve on the board of directors of more
than two other public companies if the director is employed on a full-time basis, or more than four other public
companies if the director is employed on less than a full-time basis. For determining the number of boards of
directors on which a director serves, our Guidelines exclude service on the board of directors of a charitable,
philanthropic or non-profit organization, as well as service on the board of the director’s principal employer.
Further, a director’s service on the board of directors of two or more affiliated companies that hold joint or
concurrent board meetings will be considered service on only one other board.

Minimum Stock Ownership. Subject to a one-year transition period for newly-elected directors, each of our
directors is required to beneficially own at least 1,000 shares of our common stock, our chief executive officer, or
“CEOQO,” and our president are each required to beneficially own at least 5,000 shares, and our executive vice
presidents are each required to beneficially own at least 2,000 shares. A director’s or executive officer’s holdings of
restricted stock or stock options exercisable within 60 days are included when determining whether the individual
beneficially owns a sufficient number of shares.

Presiding Director. Pursuant to our Guidelines, the chair of the Executive Committee of our board, who will
at all times be a non-management member of our board, also serves as the presiding director for executive sessions
of our non-management directors. Stockholders or other interested parties may communicate with our non-
management directors through correspondence directed to the presiding director. Please see “— Communications
with the Board of Directors” below for instructions on how to contact the presiding director.

Director Resignation Policy. Under our director resignation policy, each of our incumbent directors must
submit a conditional, irrevocable resignation letter in the form approved by our board before our board will
nominate the director for re-election. The current form of resignation letter approved by our board provides that the
resignation will only be effective if:

e the director receives more “withhold” votes than votes “for” his or her re-election in an uncontested election
of directors; and

e our board (or a designated committee) accepts the resignation.
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If an incumbent director does not receive the vote for re-election specified in his or her conditional resignation
letter in an uncontested election of directors, our board (or a committee designated by our board) shall, no later than
60 days after certification of the election results, consider the attendant circumstances and any other factors it deems
relevant and determine whether to accept the director’s resignation.

In accordance with our bylaws, Delaware corporate law and the form resignation letter approved by our board,
the resignation letter cannot be revoked or withdrawn while this director resignation policy is in effect.

Each of the nominated directors has submitted his or her conditional, irrevocable letter of resignation as
required by the policy. The revised conditional, irrevocable letter of resignation approved by our board in 2008 for
each of Larry Kellner, our Chairman and CEO, and Jeff Smisek, our President and Chief Operating Officer, includes
an acknowledgement that our board’s acceptance of either director’s resignation under the circumstances described
above would trigger his right under his employment agreement with us to resign for “Good Reason” and receive
certain termination benefits. For a discussion of the termination benefits of Mr. Kellner or Mr. Smisek following his
resignation for Good Reason, please see “Executive Compensation — Potential Payments Upon Termination or
Change in Control” below.

Occupational Changes. If a director experiences either a termination of his or her principal employment or
position, or a material decrease in responsibilities with respect to that employment or position, the director is
required to submit his or her offer to resign to the chair of the Corporate Governance Committee. The committee
will then review the circumstances surrounding the employment change and such other matters as it deems
appropriate and make a recommendation to our board concerning acceptance or rejection of the director’s offer to
resign. Our board will then make the final determination concerning whether to accept or reject the director’s offer
to resign.

Director Conflicts of Interest. Our Guidelines provide procedures for any director believing that he or she
may have an actual or perceived conflict of interest, or any senior executive or director who believes another
director may have such a conflict, to report the conflict to the chair of the Corporate Governance Committee, who is
responsible for reviewing the director’s conflict to determine the appropriate course of action. The committee
chair’s determination is subject to ratification by the full Corporate Governance Committee. Any waiver of these
procedures may only be made by the Corporate Governance Committee and must be promptly disclosed to our
stockholders.

Board and Committee Performance Reviews. The Corporate Governance Committee is required to review
the performance of our board and each committee on an annual basis, and the Corporate Governance Committee
may consider the results of these reviews when making recommendations to the board concerning the slate of
director nominees or the board committee assignments.

Right to Amend. Our board has the authority to amend and/or restate the Guidelines, including any or all of
these governance practices, from time to time in its sole discretion without stockholder approval.
Bylaws, Committee Charters and Other Policies

In addition to those established by our Guidelines, our bylaws, the charters of our board committees and our
other company policies provide for the following significant corporate governance practices:

* All of the members of our board are elected annually by our stockholders.

* Only independent directors are permitted to serve on our Audit Committee, Corporate Governance
Committee or Human Resources Committee.

* The board and each committee have the authority to retain outside consultants or advisors at the company’s
expense as the directors deem necessary or appropriate.

 Stockholders beneficially owning 25% or more of our outstanding common stock may call a special meeting
of the stockholders.

e Stockholders may act by written consent without a stockholder meeting.
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* Members of our board, our “Section 16 Officers” (defined below under “— Standing Committees of the
Board of Directors — Human Resources Committee™) and our senior vice presidents are only permitted to
buy or sell common stock and other company securities during an open trading window after consulting with
our General Counsel.

Expiration of Stockholder Rights Plan

We do not currently have a stockholder rights plan, commonly referred to as a “poison pill.” In November
2008, the stockholder rights plan adopted in November 1998 expired by its terms.

Ethics and Compliance Program

In 2007, our board implemented enhancements to our broad-based ethics and compliance program, including
the adoption of our Ethics and Compliance Guidelines and the implementation of a worldwide (subject to applicable
local privacy laws) Help Line that provides an anonymous method for reporting concerns. These guidelines apply to
all of our co-workers, as well as our non-management directors, and serve as the centerpiece for our ethics and
compliance program. These guidelines promote ethical conduct, good judgment and compliance with laws and our
corporate policies. Another key aspect of the ethics and compliance program is our Ethics and Compliance
Committee, led by our General Counsel and Chief Compliance Officer, that promotes awareness and understanding
of our program, periodically reviews and evaluates our program and the guidelines, and helps to ensure that our
program continues to meet our corporate obligations and standards.

Global Citizenship

We foster a culture of environmental and social responsibility by running an efficient operation, investing in
fuel-efficient aircraft and technology to reduce carbon emissions, minimizing noise and waste, playing an active
role in the communities we serve, and promoting dignity and respect for all co-workers. For more information,
please see our Global Citizenship Report, available in the “Global Citizenship” section of our internet website under
“About Continental” at www.continental.com.

Director Independence

Our board determines the independence of each director through application of the director independence tests
required by Section 303A of the NYSE Listed Company Manual and, for members of the Audit Committee, the
additional independence tests required by Rule 10A-3(b)(1) of the Securities Exchange Act of 1934, as amended,
which we refer to as the “Exchange Act.” Our board has applied these independence tests to our nine nominees and
Dr. George Parker, who is not standing for re-election, and determined that (1) each of the nominees for our board,
other than Messrs. Kellner and Smisek (seven of the nine total nominees), and Dr. Parker is “independent” under the
applicable standards and (2) each of the nominees for our board and Dr. Parker qualifies for service on each board
committee on which such director currently serves. Please see “Proposal 1: Election of Directors — Director
Biographical Summaries” below for a list of all nine nominees for our board, together with biographical summaries
for the nominees and Dr. Parker, including each individual’s current committee memberships and business
experience.

In making these independence determinations, the board considered the transactions and relationships
between the directors (or members of their immediate families) and the company and its subsidiaries described
below:

* Mr. Meyer. Mr. Meyer has served as the Chairman, President and CEO of KeyCorp, one of the nation’s
largest bank-based financial services companies and the parent company of KeyBank, since May 2001. We
receive payments from KeyBank in connection with its debit card program, launched in 2003, which is co-
branded with us, as well as payments for air transportation services as discussed below. Further, we make
payments to KeyBank’s leasing and finance division, which leases certain ground equipment and regional jet
aircraft to us and financed our purchase of certain computer software licenses in 2008. During each of the
past three years, our aggregate payments to KeyCorp and KeyBank, as well as their aggregate payments to
us, in each case represented approximately 0.75% or less of the consolidated gross revenues of Continental
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or KeyCorp, and approximately 0.25% or less of the total expenses of the payor. Our board has reviewed
these arrangements and determined that they are not material to Mr. Meyer and do not impair his
independence.

o Ms. Williams. In 2005, Ms. Williams retired as a partner of Crowell & Moring LLP, a law firm that has
provided services to us and our subsidiaries for many years. Ms. Williams continues to work on a part-time
basis for Crowell & Moring LLP as Senior Counsel. Ms. Williams does not personally provide any legal
services to Continental or its subsidiaries and has no individual interest in the fees we pay to Crowell &
Moring LLP. Our fee arrangement with Crowell & Moring LLP is negotiated on the same basis as our
arrangements with other outside legal counsel and is subject to the same terms and conditions. The fees we
pay to Crowell & Moring LLP are comparable to those we pay to other law firms for similar services. During
each of the past three years, our aggregate payments to Crowell & Moring LLP represented less than 0.50%
of Crowell & Moring’s total revenues and less than 0.01% of our operating expenses. Our board has
reviewed this arrangement and determined that it is not material to Ms. Williams and does not impair her
independence.

* Mr. Woodard. Mr. Woodard serves on the board of directors of AAR Corp., a leading provider of products
and services to the global aerospace and defense industry. AAR Corp. is a supplier of parts and repair
services to us and has an ownership interest in an aircraft leased by us. During each of the past three years,
our lease payments relating to aircraft and equipment leased from AAR Corp., together with amounts paid
for parts and repairs, amounted to less than 0.10% of our total operating expenses and approximately 0.50%
or less of AAR Corp.’s consolidated gross revenues. Our board has reviewed these arrangements and
determined that they are not material to Mr. Woodard and do not impair his independence.

» Contributions to Non-Profit Organizations Affiliated with Non-Management Directors. Our board
considered the amounts of our discretionary contributions to charitable institutions or other non-profit
organizations for which each of Messrs. Caldwell and Meyer serve as an officer, director, trustee, fiduciary
or sponsor, and determined that these contributions, which in each of the past three years did not exceed the
greater of $1 million or 2% of the entity’s consolidated gross revenues, were not material to either director
and did not impair his independence.

* Payments for Routine Air Transportation Services. Our board considered the amounts of payments we
received from the principal employer of each of Messrs. Caldwell, Meyer, Munoz and Yamarone and
Ms. Williams in connection with that entity’s purchase of our air transportation services and determined that
these payments, which in each of the past three years did not exceed the greater of $1 million or 2% of the
entity’s consolidated gross revenues, were not material to any of these directors and did not impair his or her
independence.

The purpose of this review was to determine whether any such relationships or transactions were material and,
therefore, inconsistent with a determination that the director is independent. As a result of this review, the board
affirmatively determined, based on its understanding of such transactions and relationships, that, with the exception
of Messrs. Kellner and Smisek, none of the directors nominated for election at the meeting, nor Dr. Parker, has any
material relationships with the company or its subsidiaries, and that all such current directors are independent of the
company under the applicable standards set forth by the NYSE and SEC. Messrs. Kellner and Smisek are not
independent because of their employment as executives of the company.

Board of Directors Meetings

Regular meetings of our board are held four times per year, and special meetings are scheduled when required.
The board held nine meetings in 2008. During 2008, each of our current directors attended at least 75% of the sum of
the total number of meetings of the board and each committee of which he or she was a member. Last year, eight of
our directors attended the annual meeting of stockholders.

Under our Corporate Governance Guidelines, directors are expected to fulfill diligently their fiduciary duties
to stockholders, which duties include preparing for, attending and participating in meetings of the board and the
committees of which the directors are a member. We do not have a formal policy regarding director attendance at
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annual meetings. However, when considering a director’s renomination to the board, the Corporate Governance
Committee must consider the director’s history of attendance at annual meetings of stockholders and at board and
committee meetings as well as the director’s preparation for and participation in such meetings.

Our independent directors regularly meet separately in executive session without any members of management
present. During 2008, our independent directors met in such executive sessions on four occasions. Our Corporate
Governance Guidelines provide that the chair of the Executive Committee, who at all times shall be a non-
management director, shall serve as the presiding director for these executive sessions.

Standing Committees of the Board of Directors

Our board has established the committees described below, each of which operates under a written charter
adopted by the board. Please see the introductory paragraph immediately following “Corporate Governance” above
for instructions on obtaining electronic or printed copies of the charters of these board committees.

Audit Committee. The Audit Committee has the authority and power to act on behalf of the board with
respect to the appointment of our independent registered public accounting firm, which we also refer to as our
“independent auditors,” and with respect to authorizing all audit and other activities performed for us by our internal
and independent auditors. The committee, among other matters, reviews with management and the company’s
independent auditors the effectiveness of the accounting and financial controls of the company and its subsidiaries,
and reviews and discusses the company’s audited financial statements with management and the independent
auditors. It is the responsibility of the committee to evaluate the qualifications, performance and independence of
the independent auditors and to maintain free and open communication among the committee, the independent
auditors, the internal auditors and management of the company. Please see “— Report of the Audit Committee”
below. The committee may form and delegate its authority to subcommittees or the chair of the committee when
appropriate. Our board has determined that all members of the Audit Committee are independent directors as
required by the applicable rules of the NYSE and SEC, and that Mr. McCorkindale, Mr. Munoz and Dr. Parker each
qualifies as an audit committee financial expert under the applicable rules promulgated pursuant to the Exchange
Act. Our board has also determined that Ms. Williams’ service on the audit committees of three other public
companies will not impair her ability to serve on our Audit Committee.

Corporate Governance Committee. 'The Corporate Governance Committee identifies individuals qualified
to become members of the board, consistent with criteria approved by the board, and recommends to the board the
slate of directors to be nominated by the board at each annual meeting of stockholders and any director to fill a
vacancy on the board. The committee will consider recommendations for nominees for directorships submitted by
stockholders. Stockholders desiring the committee to consider their recommendations for nominees should submit
their recommendations, together with appropriate biographical information and qualifications, in writing to the
committee, c/o Secretary, Continental Airlines, Inc., P.O. Box 4607, Houston, Texas 77210-4607. The committee
also recommends directors to be appointed to the committees of the board and the directors to serve as committee
chairs, including in the event of vacancies, and oversees the evaluation of the board and management. The
committee also developed and recommended to the board the company’s Corporate Governance Guidelines and is
responsible for overseeing our board’s compliance with the Guidelines, including determining the appropriate
course of action with respect to any potential or actual conflicts of interest involving a director brought to the
attention of the chair of the committee. The committee may form and delegate its authority to subcommittees or the
chair of the committee when appropriate. All members of the Corporate Governance Committee are independent
directors as required by the applicable rules of the NYSE.

Executive Committee. The Executive Committee has the authority to exercise certain powers of the board
between board meetings. The chair of the Executive Committee serves as the board’s presiding director for
executive sessions of non-management directors. The committee may form and delegate its authority to subcom-
mittees or the chair of the committee when appropriate.

Finance Committee. The Finance Committee reviews our annual financial budget, including the capital
expenditure plan, and makes recommendations to the board regarding adoption of the budget as the committee
deems appropriate. The committee may form and delegate its authority to subcommittees or the chair of the
committee when appropriate.
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Human Resources Committee. The Human Resources Committee reviews and approves corporate goals
and objectives relevant to the compensation of our CEO, evaluates our CEO’s performance in light of those goals
and objectives, and determines and approves our CEO’s compensation based on its evaluation. The committee also
reviews and approves the compensation of our other Section 16 Officers and the incentive compensation plans and
programs applicable to them. Our current “Section 16 Officers” are our Chairman and CEO; our President and Chief
Operating Officer; each of our Executive Vice Presidents; our Senior Vice President, General Counsel, Secretary
and Chief Compliance Officer; and our Vice President and Controller. The committee also administers our equity-
based plans and other incentive and employee benefit plans and programs. The committee may form and delegate its
authority to subcommittees or the chair of the committee when appropriate. All members of the Human Resources
Committee are independent directors as required by the applicable rules of the NYSE.

To assist the committee in discharging its responsibilities with respect to executive compensation, the
committee relies upon an independent compensation consultant that reports exclusively to the committee. The
committee engaged Exequity LLP as its independent compensation consultant effective January 2009. Prior to that
time, the committee relied on Mercer Human Resource Consulting, or “Mercer,” another independent compen-
sation consultant, to assist it in developing and structuring the company’s executive compensation programs. To
ensure the consultant’s objectivity and to avoid conflicts of interest, we adopted conflict of interest guidelines
governing the relationship. These guidelines establish our management’s obligation to report quarterly to the
committee the scope and amount of work being performed by the consultant or its affiliates for us, the consultant’s
direct access to the committee through its chair, and the requirement that the consultant develop procedures to
prevent any employee of the consultant who advises the committee on executive compensation matters from
discussing their services with other employees of the consultant.

From time to time and in connection with the setting of incentive compensation targets, the compensation
consultant makes executive compensation recommendations to the committee based on available marketplace
compensation data for U.S. peer airlines and certain non-airline companies with comparable revenue and other
characteristics. Management also makes independent recommendations to the committee concerning the form and
amount of executive compensation. The committee then reviews and considers the consultant’s and management’s
recommendations, marketplace compensation data, individual officer performance and other factors, and makes its
determinations concerning the compensation of the CEO and other Section 16 Officers. During 2008, the
committee’s compensation decisions and determinations were made during seven meetings, five of which included
executive sessions at which management was not present. For further discussion of our processes and procedures for
the consideration and determination of executive compensation, please see “Executive Compensation — Com-
pensation Discussion and Analysis” below.

In addition to its review and approval of the compensation of our Section 16 Officers, the committee is
responsible for reviewing the compensation and benefits of our board’s non-management directors. At the direction
of the committee, the committee’s independent compensation consultant compiled available marketplace director
compensation data for U.S. peer airlines and certain non-airline companies with comparable revenue and other
characteristics. The committee considered this peer company director compensation data, as well as other factors,
received input from management, and determined that it would not recommend to our board any changes to our non-
management director compensation. For further discussion of our non-management director compensation, please
see “— Compensation of Non-Management Directors” below.
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Membership on Board Committees. The following table lists our five board committees, the directors who
currently serve on them and the number of committee meetings held in 2008.

Human Corporate
m Audit Resources Governance Finance Executive
Mr. Caldwell . . ........ ... ... .. ...... X X
Mr.Kellner . ........ .. .. ... .. .. ...... X X
Mr. McCorkindale . . . .................. X X
Mr. Meyer. . ....ooi i X C C
Mr. Munoz ............ .. .. .. C
Dr.Parker.......... ... .. ... .. ....... X X
Mr. Smisek . . ... ... .. X
Ms. Williams. . . ....... ... ... .. .. .... X C
Mr. Woodard . . ....................... X X X
Mr. Yamarone . . ...................... _ C X _ _
2008 Meetings. . . ..ot 8 7 6 1 0
C = Chair
X = Member

Communications with the Board of Directors

Stockholders or other interested parties can contact any director (including Mr. Meyer, the current presiding
director for executive sessions of our non-management directors), any committee of the board, or our non-
management directors as a group, by writing to them c/o Secretary, Continental Airlines, Inc., P.O. Box 4607,
Houston, Texas 77210-4607. Comments or complaints relating to the company’s accounting, internal accounting
controls or auditing matters will also be referred to members of the Audit Committee. All such communications will
be forwarded to the appropriate member(s) of the board, except that the board has instructed the company to direct
communications that do not relate to the company’s accounting, internal accounting controls or auditing matters to
the chair of the Corporate Governance Committee and not to forward to the board or the chair of the Corporate
Governance Committee certain categories of communications.

Qualifications of Directors

Our Corporate Governance Guidelines provide that the Corporate Governance Committee should consider the
following when identifying director nominees:

* The person’s reputation, integrity and, for non-management director nominees, such person’s independence
from management and the company;

* The person’s skills and business, government or other professional experience and acumen, bearing in mind
the composition of the board and the current state of the company and the airline industry generally at the
time of determination;

* The number of other public companies for which the person serves as a director (subject to the specific
limitations described under “Corporate Governance Guidelines — Limitation on Board Service” above) and
the availability of the person’s time and commitment to the company;

* Diversity;

* The person’s knowledge of a major geographical area in which the company operates (such as a hub) or

another area of the company’s operational environment;

* The period of time during which the person would be eligible to serve on the board under our Corporate
Governance Guidelines, which provide that the board shall not nominate an individual who is age 70 at the
time of such nomination, or who will be age 70 at the time of his or her election; and
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* Whether the person has a material, non-ordinary course (direct or indirect) investment in a direct competitor
of the company.

The Corporate Governance Committee also confirms that nominees are in compliance with stock ownership
requirements and board service limitations. In the case of current directors being considered for renomination, the
committee also will take into account the director’s:

e Tenure as a member of the board;
* Responses to the annual director performance self-assessment;
* History of attendance at annual meetings of stockholders; and

* History of attendance at board and committee meetings and the director’s preparation for and participation in
such meetings.

Moreover, each incumbent director is required to submit an irrevocable, conditional resignation letter pursuant
to our director resignation policy prior to his or her nomination for re-election. Please see “Corporate Governance
Guidelines — Director Resignation Policy” above for a discussion of this requirement.

Director Nomination Process
Our director nomination process for new board members is as follows:

* The Corporate Governance Committee, the Chairman and CEO, or other board member identifies a need to
add one or more new board members, in some cases to fill vacancies on the board.

* The Corporate Governance Committee, with input from senior management and the board, determines
which criteria should be applied when identifying prospective director candidates. The criteria shall include
the items listed above under “— Qualifications of Directors,” and may include other considerations, such as
whether a director candidate would enhance one or more board committees or whether he or she serves as an
executive officer of another public company.

* Based on the specific criteria established by the Corporate Governance Committee, senior management
reviews the universe of prospective candidates to identify the initial slate of candidates that best satisfy the
committee’s criteria. This initial slate is then presented to the Corporate Governance Committee, which
ranks the candidates and solicits input from the board on any additional candidates that should be
considered.

e The Chairman and CEO and at least one member of the Corporate Governance Committee interview
prospective candidate(s). The results of these interviews, as well as any additional information concerning
the candidates obtained by the board or senior management, are reported to the Corporate Governance
Committee.

e The full board is kept informed of progress.

* The Corporate Governance Committee offers other board members the opportunity to interview each
candidate and then meets to consider and approve each final candidate.

* The Corporate Governance Committee seeks full board approval of each final candidate.
* The board nominates for election (or appoints to fill a vacancy) each final candidate.

The Corporate Governance Committee also considers recommendations for nominees for directorships
submitted by stockholders. When considering an individual nominated by a stockholder, the committee follows
a substantially similar process, identifying the criteria to be applied and determining, based on information provided
by the stockholder submitting the nominee and additional information obtained by the board or senior management,
whether the stockholder nominee satisfies those criteria. As discussed above, such criteria shall include the items
listed above under “— Qualifications of Directors.”
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The Corporate Governance Committee, which is authorized to retain consultants or advisors as it deems
necessary or appropriate, may hire a search firm to assist with the process described above. If retained by the
committee, the search firm would likely assist with the development of the criteria, the identification of qualified
candidates and the gathering of additional information on the final candidates.

Director Education

As provided in our Guidelines, our newly elected directors participate in an orientation program following
their election or appointment to the board. This orientation includes presentations by our senior management and
independent auditors to familiarize new directors with our strategic plans, financial statements and key policies and
practices. We also provide our directors with opportunities to visit our facilities, to participate in training concerning
our policies and programs and to review strategic areas of our business in depth. Our directors also participate in
director education programs sponsored by various educational institutions, and we reimburse their expenses
incurred to attend such programs. In addition, all of our directors are provided flight benefits, including access to our
Presidents Club airport lounges, enabling them to monitor the quality of our services and to interact with employees
and customers.

Compensation of Non-Management Directors

The table below provides information relating to the compensation of the non-management members of our
board in 2008. The compensation elements are described in the narrative following the table.

Director Compensation Table

Change in
Pension
Fees Value and
Earned Non-Equity  Nonqualified

or Paid Stock  Option Incentive Plan  Deferred All Other
in Cash Awards Awards Compensation Compensation Compensation Total

Name RO RO ®) Earnings ®3) )

Kirbyjon H. Caldwell. . ............ 58871 0 65830 0 0 18201 142,902
Douglas H. McCorkindale . ... ...... 67381 0 65830 0 0 1,140 134351
Henry L. Meyer I . ... ........... 63.534 0 65830 0 0 9990 139,354
Oscar MUNOZ .. .. ............... 83081 0 65830 0 0 16,041 164,952
George G. C. Parker .............. 66431 0 65830 0 0 10285 142,546
Karen Hastie Williams. . ........... 67481 0 65830 0 0 16,898 150,209
Ronald B. Woodard . . .. ........... 55721 0 65830 0 0 7381 128,932
Charles A. Yamarone. .. ........... 63884 0 65830 0 0 2945 132,659

(1) This represents cash fees earned in 2008.

(2) This represents the dollar amount of compensation cost recognized by the company in 2008, in accordance with
the Financial Accounting Standards Board’s Statement of Financial Accounting Standards (“SFAS”) No. 123R,
“Share-Based Payment” (“SFAS 123R”), of 7,500 stock options granted to each of our non-management
directors on June 12, 2008. These options became exercisable immediately upon grant, have an exercise price of
$12.46 per share (the NYSE closing price of our common stock on the grant date) and have a ten-year term. The
recognized compensation cost reflected in the table is the same as the grant date fair value under SFAS 123R
because all of the options vested immediately upon grant. The value of these options is based on assumptions
which are set forth in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Critical Accounting Policies and Estimates — Stock-Based Compensation” in the company’s
annual report on Form 10-K for the year ended December 31, 2008 (the “2008 Form 10-K”). Our non-
management directors held the following outstanding stock options as of December 31, 2008: Mr. Caldwell —
27,500 options, Mr. McCorkindale — 47,500 options, Mr. Meyer — 27,500 options, Mr. Munoz — 22,500
options, Dr. Parker — 37,500 options, Ms. Williams — 42,500 options, Mr. Woodard — 12,500 options, and
Mr. Yamarone — 47,500 options.
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(3) Amounts shown for each director represent a tax reimbursement relating to the flight benefits described below,
calculated based on the IRS valuation of the benefit (which value is greater than the incremental cost to the
company of providing such benefits).

Narrative Disclosure to Director Compensation Table

Annual Fees. Each of our non-management directors receives an annual fee of $25,000 paid quarterly in
advance, as well as the following additional annual fees based on committee membership and service as a
committee chair:

$40,000 for the chair of the Audit Committee;

$20,000 for the chair of each of the Corporate Governance Committee and the Human Resources
Committee;

$25,000 for each member of the Audit Committee (other than the chair of the Audit Committee); and

$15,000 for each member of the Human Resources Committee who is not receiving any additional annual
fees for service as the chair of a committee of our board.

Meeting Fees. Our non-management directors also receive the following fees for attendance at meetings of
our board and committees:

* $1,400 ($2,100 for the committee chair) for each board and committee meeting physically attended (other
than an Audit Committee meeting);

* $2,000 ($3,000 for the committee chair) for each Audit Committee meeting physically attended;
e $700 for each board meeting attended by telephone; and

¢ $350 for each committee meeting attended by telephone ($500 for each Audit Committee meeting attended
by telephone).

Flight Benefits. As indicated above, our non-management directors receive lifetime flight benefits, com-
prised of space-available personal and family flight passes, a travel card permitting positive space travel by the
director, the director’s family and certain other individuals (which is taxable to the director, subject to our
reimbursement of certain of such taxes), frequent flyer cards, access to our Presidents Club facilities for the director
and his or her spouse and airport parking where available to us at no incremental cost. As is common in the airline
industry, our directors also receive travel privileges on some other airlines through arrangements entered into
between us and such airlines.

Orientation Fees. Each of our non-management directors is entitled to receive $2,500 as compensation for
time spent on orientation matters when the director is initially elected to the board or to a committee on which he or
she has not recently served.

Stock Options. On June 12, 2008, the day following our 2008 annual meeting of stockholders, each of our
non-management directors received an annual grant of stock options to purchase 7,500 shares of our common stock
at an exercise price equal to the closing price on the date of grant. The granting of these options, which usually
occurs on the date of the annual meeting of stockholders, was delayed to allow us time to publicly disclose
information concerning the amendment and restatement of our Bankcard Joint Marketing Agreement with Chase
Bank USA, N.A. These options were fully vested upon grant and have a 10-year term. If a newly-elected director
were first elected to the board other than at an annual meeting of stockholders, the director would receive the annual
stock option grant at such time.

Reimbursement of Expenses. We reimburse our directors, including those who are full-time employees who
serve as directors, for expenses incurred in attending meetings or in connection with participation in director
education programs and director institutes offered by third parties.
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Conducting Company Business. Our non-management directors who, in their capacities as directors,
conduct business on our behalf at the request of the board or the Chairman of the Board are paid:

* For telephone participation in board and committee meetings as if they were physically present, if their
conducting that business makes it impractical for them to attend the meeting in person; and

* $3,000 per day spent outside the United States while conducting that business.

Policies and Procedures for Review of Related Person Transactions

As required by its charter, the Audit Committee reviews, at least annually, all related person transactions that
may be required to be disclosed in the proxy statement for our next annual meeting of stockholders. We obtain
information concerning any possible related person transactions from our directors and executive officers through
their responses to annual questionnaires. All responses identifying possible related person transactions are then
compiled and presented to the Audit Committee. The Audit Committee applies the disclosure standards adopted by
the SEC for related person transactions to determine, based on the particular facts and circumstances, whether any
“related person” (as defined by the SEC) has a direct or indirect material interest in a transaction involving the
company. If such a material interest exists and no exception from disclosure applies, we disclose the transaction in
our proxy statement as required by the SEC’s rules.

Related Person Transactions

The Audit Committee reviewed all transactions since January 1, 2008 involving a “related person” identified in
the annual questionnaire responses or otherwise known to the committee or the company and determined that none
of the transactions was required to be disclosed as a related person transaction pursuant to the SEC’s rules.

Compensation Committee Interlocks and Insider Participation

Our executive compensation programs are administered by the Human Resources Committee of the board. The
committee is currently composed of four independent, non-management directors, and no member of the committee
has ever been an officer or employee of Continental or any of its subsidiaries. None of our executive officers has
served as a member of any board of directors or compensation committee of any other company for which any of our
directors served as an executive officer at any time since January 1, 2008.

Report of the Audit Committee

The Audit Committee is comprised of four non-employee members of the board of directors (listed below).
After reviewing the qualifications of the current members of the committee, and any relationships they may have
with the company that might affect their independence from the company, the board has determined that (1) all
current committee members are “independent” as that concept is defined in Section 10A of the Exchange Act, (2) all
current committee members are “independent” as that concept is defined in the applicable rules of the NYSE, (3) all
current committee members are financially literate, and (4) Mr. McCorkindale, Mr. Munoz and Dr. Parker each
qualifies as an audit committee financial expert under the applicable rules promulgated pursuant to the Exchange
Act.

The board of directors appointed the undersigned directors as members of the committee and adopted a written
charter setting forth the procedures and responsibilities of the committee. Each year, the committee reviews the
charter and reports to the board on its adequacy in light of applicable NYSE rules. In addition, the company will
furnish an annual written affirmation to the NYSE relating to, among other things, clauses (2)-(4) of the first
paragraph of this report and the adequacy of the committee charter.

During the last year, and earlier this year in preparation for the filing with the SEC of the company’s annual
report on Form 10-K for the year ended December 31, 2008 (the “10-K”), the committee, among other matters:

» reviewed and discussed the audited financial statements included in the 10-K with management and the
company’s independent registered public accounting firm, referred to in this report as the “independent
auditors’’;

18


%%TRANSMSG*** Transmitting Job: H66307 PCN: 022000000 ***%%PCMSG|18     |00007|Yes|No|04/23/2009 02:08|0|0|Page is valid, no graphics -- Color: D|


* reviewed the overall scope and plans for the audit and the results of the examinations by the company’s
independent auditors;

* met with management periodically during the year to consider the adequacy of the company’s internal
controls and the quality of its financial reporting and discussed these matters with the company’s inde-
pendent auditors and with appropriate company financial personnel and internal auditors;

e discussed with the company’s senior management, independent auditors and internal auditors the process
used for the company’s chief executive officer and chief financial officer to make the certifications required
by the SEC and the Sarbanes-Oxley Act of 2002 in connection with the 10-K and other periodic filings with
the SEC;

* reviewed and discussed with the independent auditors (1) their judgments as to the quality (and not just the
acceptability) of the company’s accounting policies, (2) the written communications required by the
applicable requirements of the Public Company Accounting Oversight Board regarding the independent
auditors’ communications with the committee concerning independence, and the independence of the
independent auditors, and (3) the matters required to be discussed with the committee under auditing
standards generally accepted in the United States, including Statement on Auditing Standards No. 61,
“Communication with Audit Committees™;

* based on these reviews and discussions, as well as private discussions with the independent auditors and the
company’s internal auditors, recommended to the board of directors the inclusion of the audited financial
statements of the company and its subsidiaries in the 10-K; and

e determined that the non-audit services provided to the company by the independent auditors (discussed
below under Proposal 3) are compatible with maintaining the independence of the independent auditors. The
committee’s pre-approval policies and procedures are discussed below under Proposal 3.

Notwithstanding the foregoing actions and the responsibilities set forth in the committee charter, the charter
clarifies that it is not the duty of the committee to plan or conduct audits or to determine that the company’s financial
statements are complete and accurate and in accordance with generally accepted accounting principles. Manage-
ment is responsible for the company’s financial reporting process including its system of internal controls, and for
the preparation of consolidated financial statements in accordance with accounting principles generally accepted in
the United States. The independent auditors are responsible for expressing an opinion on those financial statements.
Committee members are not employees of the company or accountants or auditors by profession or experts in the
fields of accounting or auditing. Therefore, the committee has relied, without independent verification, on
management’s representation that the financial statements have been prepared with integrity and objectivity
and in conformity with accounting principles generally accepted in the United States and on the representations of
the independent auditors included in their report on the company’s financial statements.

The committee meets regularly with management and the independent and internal auditors, including private
discussions with the independent auditors and the company’s internal auditors and receives the communications
described above. The committee has also established procedures for (a) the receipt, retention and treatment of
complaints received by the company regarding accounting, internal accounting controls or auditing matters, and
(b) the confidential, anonymous submission by the company’s employees of concerns regarding questionable
accounting or auditing matters. However, this oversight does not provide us with an independent basis to determine
that management has maintained (1) appropriate accounting and financial reporting principles or policies, or
(2) appropriate internal controls and procedures designed to assure compliance with accounting standards and
applicable laws and regulations. Furthermore, our considerations and discussions with management and the
independent auditors do not assure that the company’s financial statements are presented in accordance with
generally accepted accounting principles or that the audit of the company’s financial statements has been carried out
in accordance with generally accepted auditing standards.
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The information contained in this report shall not be deemed to be ““soliciting material” or to be “filed” with the
Securities and Exchange Commission, nor shall such information be incorporated by reference into any future
filings with the Securities and Exchange Commission, or subject to the liabilities of Section 18 of the Exchange Act,
except to the extent that the company specifically incorporates it by reference into a document filed under the
Securities Act of 1933, as amended, or the Exchange Act.

Respectfully submitted,

Audit Committee

Oscar Munoz, Chairman
Douglas H. McCorkindale
George G. C. Parker
Karen Hastie Williams
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EXECUTIVE OFFICER BIOGRAPHICAL SUMMARIES

The following table sets forth information with respect to our current executive officers:

Name, Age and Position:

LAWRENCE W. KELLNER, age 50 . ..
Chairman and Chief Executive Officer

JEFFERY A. SMISEK, age 54........
President and Chief Operating Officer

JAMES E. COMPTON, age 53
Executive Vice President —
Marketing

MARK J. MORAN, age 53
Executive Vice President —
Operations

ZANE C. ROWE, age 38............
Executive Vice President and Chief
Financial Officer

JENNIFER L. VOGEL, age 47
Senior Vice President, General
Counsel, Secretary and Chief
Compliance Officer

Term of Office and Business Experience:

Chairman and Chief Executive Officer since December 2004.
President and Chief Operating Officer (March 2003 — December
2004) and President (May 2001 — March 2003). Mr. Kellner
joined the company in 1995. Director since May 2001. Director of
Marriott International, Inc.

President and Chief Operating Officer since September 2008.
President (December 2004 — September 2008) and Executive Vice
President (March 2003 — December 2004). Mr. Smisek joined the
company in 1995. Director since December 2004. Director of National
Oilwell Varco, Inc.

Executive Vice President — Marketing since August 2004. Senior
Vice President — Marketing (March 2003 — August 2004).
Mr. Compton joined the company in 1995.

Executive Vice President — Operations since August 2004. Senior
Vice President — Technical Operations and Purchasing (September
2003 — August 2004). Mr. Moran joined the company in 1994.

Executive Vice President and Chief Financial Officer since September
2008. Senior Vice President — Network Strategy (September 2006 —
August 2008); Vice President — Network Strategy (August 2005 —
September 2006); and Vice President — Financial Planning and
Analysis (September 2003 — August 2005). Mr. Rowe joined the
company in 1993.

Senior Vice President, General Counsel, Secretary and Chief
Compliance Officer since September 2003. Ms. Vogel joined the
company in 1995.

There is no family relationship between any of our executive officers. All officers are appointed by the board to
serve until their resignation, death or removal.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

We, along with the other U.S. network carriers, again faced significant challenges in 2008. Although we were
profitable in 2006 and 2007, the combination of weakening economic conditions, turmoil in the global capital
markets, and highly volatile fuel prices has resulted in a difficult financial environment for U.S. network carriers
and continues to hinder our ability to achieve and sustain profitability. These significant challenges facing our
industry caused several smaller carriers to declare bankruptcy in 2008, most of which ceased passenger operations.
We and many of our domestic network competitors reduced domestic capacity, increased fares and fees, reduced
costs, and took other measures to address the challenges. As we look to 2009 and the uncertainty in the global
capital markets, we may have difficulty obtaining financing on favorable terms for our debt obligations and capital
commitments, particularly the acquisition of aircraft and spare engines.

In spite of these challenges, in 2008 we remained focused on our financial results, our product and our culture.
We had the best EBITDAR (defined below) margin performance among our network peers and our pre-tax margin,
length-of-haul adjusted revenue per available seat mile, and year-over-year stage length adjusted cost per available
seat mile were among the best of our network peers. In March 2009, we again were rated the top airline on
FORTUNE Magazine’s Annual Industry list of World’s Most Admired Companies, our sixth consecutive year to
receive this honor. In the same survey, our management team was ranked among the top ten companies for
management quality across all industries. We continue to focus on open and honest communications with our co-
workers, and the preservation of good relations with our employees is a significant element of our business strategy.

A major component of our expense structure is labor and related costs. In 2005 and 2006 we reduced pay and
benefit costs and streamlined work rules to save approximately $500 million annually and we provided enhanced
incentive-based pay elements for substantially all of our employees. The reductions in base salary (by up to 25%)
taken by our officers, the resulting reductions in potential payment amounts with respect to their annual incentive
and long-term incentive plan awards, and the voluntary surrender of incentive awards by our officers set the tone for
our company-wide wage and benefit reductions. These reductions and work rule changes provided the framework
for a business plan that helped the company avoid bankruptcy, return to profitability in 2006 and 2007, grow our
network and provide stability to respond to the challenges we are facing.

Providing variable incentive-based compensation elements to all of our workgroups allows us to maintain a
competitive cost structure and reward all co-workers based on performance. As further described below, variable
incentive-based compensation programs resulted in payouts of profit sharing to our broad-based employee groups
totaling nearly $270 million in 2007 and 2008 based on 2006 and 2007 financial performance, and on-time
incentives for those groups resulted in payouts of approximately $80 million since the beginning of 2005.

We were not profitable in 2008 and, accordingly, no profit sharing was paid to employees and no annual
performance incentives were paid to the named executive officers. In addition, in recognition of the company’s
difficult decision in 2008 to reduce capacity and eliminate positions, Messrs. Kellner and Smisek each voluntarily
waived his base salary for the period of June 1, 2008 to December 31, 2008, as described below in “— Detailed
Description of Pay Elements — Base Salaries.”

Philosophy

Against this backdrop, our executive compensation philosophy for 2008 continued to be defined by three main
objectives: aligning executive incentives with stockholders’ and co-workers’ interests, retaining our management
team, and linking pay to performance. We made difficult decisions to implement a business plan in 2005 that,
through shared sacrifice, allowed us to grow, return to profitability in 2006 and 2007, and reward our co-workers
through variable incentive-based compensation. These events continue to influence our compensation philosophy.
We believe that keeping the interests of our executives aligned with the interests of our stockholders and our co-
workers will be an important factor in achieving and sustaining profitability. We also believe that our experienced
and well-regarded management team has been and continues to be critical to the company’s successful
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implementation of business strategies that led to our return to profitability in 2006 and 2007 and the ultimate
preservation and growth of stockholder value. Accordingly, retention of senior executives is a key goal. Finally, we
believe that pay for performance is a critical element in our executive compensation structure, and that both absolute
and relative performance measures are appropriate. Our incentive programs are designed to drive performance by
such measures. As described below, in order to advance these objectives, we have made structural changes in
compensation packages over the last several years through significant reductions in the fixed components of
executive pay and the implementation of an incentive compensation program focused on multi-year performance
incentives that pay out based upon achievement of specified performance targets.

Aligned Interests. We have structured executive and broad-based employee incentives to align the interests
of our executives and co-workers with those of our stockholders and customers. The Human Resources Committee
believes that such incentives play a significant part in Continental’s successful performance.

We align our executive compensation with the interests of our stockholders by linking our incentive
compensation performance measures to key indicators of the company’s financial performance: our annual return
on base invested capital (“ROBIC”); our long-term earnings before interest, income taxes, depreciation, amor-
tization, aircraft rent, non-operating income (expense) and special items (“EBITDAR”) margin relative to our
domestic network competitors; the size of our profit-sharing pool for broad-based workgroups; achieving positive
net income; and maintaining specified cash balances. The restricted stock unit (“RSU”) program aligns manage-
ment’s interests with our stockholders’ interests by placing the executives’ compensation “at risk™ for any share
price decline that occurs after the achievement of any performance target but before the relevant payment dates,
which are spread over multi-year periods for retention purposes. The Profit Based RSUs, discussed below, also align
our executives’ interests with the interests of our co-workers by linking executive incentive opportunities to the
achievement of cumulative profit sharing pools for our broad base of employees under our Enhanced Profit Sharing
Plan.

Broad-based employee incentive opportunities also are designed to further our objective of aligning the
interests of our co-workers with those of our stockholders and customers. First, stock options granted to our broad
co-worker group (excluding officers) in connection with the pay and benefit cost reductions discussed above had
realized value upon exercise and unrealized gains of over $97 million based on the closing price of the company’s
common stock on December 31, 2008. Pursuant to our Enhanced Profit Sharing Plan, co-workers receive incentives
that also are aligned with the interests of our stockholders through payout opportunities based on our annual pre-tax
profits. No annual incentives were paid to the named executive officers and no amounts were paid under the
Enhanced Profit Sharing Plan for 2008 because the company did not report a profit for the year. Finally, the
company maintains its long-standing broad-based on-time arrival incentive program (under which the company
paid out $20 million for 2008 to eligible employees) and its perfect attendance program (under which the company
gave away nine vehicles in 2008 in a drawing held for employees with six months of perfect attendance). These
programs ensure a continued focus on operational performance that aligns co-worker performance with customer
satisfaction, enhances our product, and drives financial performance.

Retention. Continental is one of only two major domestic network carriers to avoid bankruptcy since 2001.
Our experienced and skilled management team has played a significant role in our stability relative to our peers and
our strong results in 2006 and 2007. We seek to retain our management team primarily by setting compensation at
competitive levels, by spacing payouts over several years, and by requiring continued employment to receive those
payouts.

We recognize the opportunities available to our senior executives from other companies within our industry as
well as a broader range of general industry companies. Our strategy is to pay our officers competitively relative to
companies of similar size and business complexity in general industry, while recognizing that our management
team is well-regarded in the airline industry. Accordingly, the Human Resources Committee determined that it is
appropriate to design programs that target total compensation for executives at the 50th percentile among the
general industry group and at the 75th percentile of the airline industry, based on a benchmarking process discussed
further below under “— Process — Compensation Benchmarking.”

Our long-term incentive program, discussed below, encourages retention by measuring performance over
three-year performance periods and requires the continued employment of the participant through the performance
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period, with limited exceptions in the case of death, disability, retirement or certain involuntary termination events.
Our Profit Based RSUs also measure performance over a three-year performance period and space payments over a
three-year payment period following the achievement of any performance target, subject to achievement of a cash
hurdle and the continued employment of the participant through the payment date, also with limited exceptions in
the case of death, disability, retirement or certain involuntary termination events.

Pay for Performance. Our incentive compensation programs are designed to measure and reward annual
performance based on absolute performance targets and long-term performance based on both absolute and relative
performance targets. Absolute performance targets provide the primary links between incentive compensation and
the company’s business strategy and operational results. Relative performance targets provide balance to the
absolute performance targets by indicating whether the company’s goals are sufficiently aggressive in comparison
to the industry. Relative performance targets also provide flexibility to deal with unforeseen events and industry-
wide challenges. In such circumstances, the company could fail to achieve its absolute performance targets, but the
relative performance measures will reward a management team that is able to outperform its peer group in the face
of an industry downturn. Similarly, even if the absolute performance goals are attained, the failure to achieve the
relative performance goals can reduce the value of management’s incentive awards.

Prior to each new fiscal year, management prepares financial forecasts, an operating and capital expenditure
budget, and the company’s Go Forward Plan, our business plan for the new year. Based on this planning process and
the operating budget approved by the board of directors, management develops and proposes performance targets
under the incentive compensation programs for the new fiscal year. These targets are then evaluated by the Human
Resources Committee’s compensation consultant in light of compensation trends and its benchmarking analysis and
presented to the Human Resources Committee who reviews and establishes the performance targets for each
program. Each of the compensation programs, including the performance goals and financial performance hurdles,
is described in further detail under “— Detailed Description of Pay Elements” below as well as in the discussion
following the Summary Compensation Table. The absolute and relative pay for performance measures used in our
incentive programs are as follows:

* Annual Absolute Performance. Since 2004, the company’s ROBIC performance has been the measure used
in our Annual Executive Bonus Program (referred to herein as the annual incentive program). The rationale
for using this absolute performance measure is to recognize the capital-intensive nature of the airline
industry and to ensure that Continental is achieving a sufficient return on its capital, thereby aligning this
program with stockholders’ long-term interests. Before any payment is made for a fiscal year, even if a
ROBIC performance goal is met, the annual incentive program also requires the achievement of a financial
performance hurdle and a minimum specified year-end unrestricted cash, cash equivalent, and short-term
investment balance (“‘cash balance”), which the Human Resources Committee recognizes are additional
important absolute measures of the company’s financial performance and liquidity.

» Long-term Relative and Absolute Performance. The company’s long-term incentive program consists of
two components — the long-term incentive program (“LTIP”’) and the RSU program (together, the “LTIP/
RSU Program”). The LTIP measures the company’s EBITDAR margin over a three-year performance period
relative to the EBITDAR margin of the designated peer group. No compensation is earned if the company
does not achieve at least the industry average EBITDAR margin. The EBITDAR performance measure
effectively adjusts for variations in lease versus debt financing decisions among carriers and is a widely
accepted measure of financial performance in capital-intensive industries such as the airline industry. The
company’s RSU program is designed to measure long-term absolute performance through Profit Based
RSUs that require significant levels of profit sharing to be achieved for our co-workers as well as the
achievement of a financial performance hurdle. Both the LTIP and the RSU programs also require absolute
performance in the form of achieving a minimum specified cash balance before any payments can be made,
regardless of the achievement of the other performance targets.

Process

Human Resources Committee. The Human Resources Committee, which is comprised solely of indepen-
dent directors, makes all decisions concerning the compensation of our named executive officers. In December
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2008, the Human Resources Committee engaged Exequity LLP as its independent compensation consultant. Prior
to that time, the Human Resources Committee relied on Mercer to assist it in developing and structuring the
company’s executive compensation programs in light of the principal objectives of our compensation philosophy
described above. The Human Resources Committee also has retained Cleary, Gottlieb, Steen & Hamilton LLP as its
legal counsel for executive compensation matters. In designing particular programs, the Human Resources
Committee also considers recent trends in executive compensation and the concerns expressed by investors on
the topic of executive compensation. For additional information concerning the Human Resources Committee,
including its authority and its compensation consultant conflict of interest guidelines, see “Corporate Govern-
ance — Standing Committees of the Board of Directors” above.

Use of Tally Sheets. We prepare comprehensive executive compensation tally sheets covering each of the
named executive officers and present them to the Human Resources Committee in advance of the meetings at which
incentive compensation performance targets are set and incentive awards are considered and made. The Human
Resources Committee uses these tally sheets as a valuable source of historical and projected data in its process of
considering and granting incentive awards. The tally sheets detail the actual dollar value of compensation received
for prior years, the proposed compensation for the current year, including the potential value of any awards being
considered by the committee, as well as wealth accumulation analysis in the form of projected compensation values
for potential separation scenarios under the employment agreements and upon a change in control of the company.

Compensation Benchmarking. The Human Resources Committee believes that our competition for exec-
utive talent includes other airlines as well as a broader range of general industry companies. Consequently, in
assessing our compensation levels and designing executive compensation programs, the Human Resources
Committee compares Continental’s executive compensation levels to both an airline-only peer group as well as
a database of large, non airline-specific U.S.-based companies, which for 2008 continued to be the “Mercer Large
150.” The database represents companies of similar size and scale as Continental so that the analysis compares
executive compensation for positions with relatively similar levels of responsibility and complexity. The Mercer
Large 150 has median revenue of $16.4 billion and median assets of $18.3 billion versus Continental’s annual
revenue of $15.2 billion and assets of $12.7 billion as of December 31, 2008. Additional information concerning the
Mercer Large 150 is attached as Appendix A to this proxy statement. Within the airline industry, the peer group for
both pay and performance comparison consists of American Airlines, United Airlines, Delta Air Lines, Northwest
Airlines (which merged with Delta Air Lines in 2008), US Airways, Alaska Airlines and Southwest Airlines. This
peer group offers a broad comparison for determining appropriate pay and financial performance goals relative to
the airline industry.

The Human Resources Committee annually evaluates the compensation of our CEO and our other named
executive officers versus the compensation levels reported for the CEO and officers in equivalent positions for the
peer group and the general industry group. The Mercer analysis reviewed by the Human Resources Committee prior
to making awards for 2008 showed that total direct compensation for the company’s named executive officers was
in line with the general industry group medians, other than the CEO position which fell below the 25th percentile,
and was at approximately the 75th percentile of the airline peer group, again other than the CEO position which fell
below the median. The Human Resources Committee believes that the current compensation levels are appropriate
for retaining our named executive officers. The review of the benchmarking analysis and the core compensation
philosophies are balanced with the interest of achieving the desired internal parity of compensation among the
named executive officers, as described further below.

Evaluation of the CEO. On an annual basis, the Human Resources Committee reviews and approves
corporate goals and objectives relevant to the compensation of our CEQO, evaluates our CEO’s performance in light
of those goals and objectives, and determines and approves our CEO’s compensation based on its evaluation. In
connection with the annual CEO performance review, the Human Resources Committee asks each member of the
Board to complete a questionnaire relating to the CEQO’s prior year performance and the Human Resources
Committee then meets privately with the CEO to discuss the results of the evaluation. The chair of the Human
Resources Committee briefs the full Board in executive session, outside the presence of management, on the results
of the CEO evaluation.
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Timing of Stock Awards. The company has not granted the named executive officers any stock options since
2003 and has not granted them any restricted stock since 2002. The company has no current plans to grant stock
options or restricted stock to its officers. Under the terms of our equity compensation plans, stock option awards are
priced based on the closing price of our common stock on the date of grant. The RSU awards generally are granted
to the named executive officers at the time the Human Resources Committee establishes performance targets for the
awards (at the committee’s regularly scheduled meeting in February of each year) and generally are granted to new
officers in connection with their promotion.

Detailed Description of Pay Elements

Based on the philosophy described above, the Human Resources Committee has developed and implemented
the pay elements and programs described below to establish an appropriate balance between fixed and “at risk™ or
variable compensation elements and between absolute and relative performance, and to develop performance
measures that both drive stockholder value and correlate with the long-term success of the company. The Human
Resources Committee believes that the “at risk” elements of compensation and the overall compensation provided
to the named executives do not encourage the executives to take excessive risks.

Internal Parity of Executive Compensation. Compensation levels are based on competitive considerations,
individual performance over time, overall financial results and job duties and responsibilities. Accordingly,
Mr. Kellner has the highest compensation among the named executive officers, followed by Mr. Smisek. As
executive vice presidents with primary responsibility over one of the three major areas of our business (finance,
marketing and operations), Messrs. Rowe, Compton, and Moran have the same compensation opportunities.
Mr. Misner also had the same level of compensation prior to his retirement. Our Human Resources Committee has
determined that it is appropriate to provide the same base salary and incentive compensation opportunities to each
of our executive vice presidents and believes that this uniformity in compensation encourages their collaboration,
support and team effort, and is consistent with the company’s Working Together philosophy.

The Human Resources Committee believes this philosophy is further promoted by internal pay parity.
According to Exequity, Continental’s relationship between CEO pay and the pay of the remaining four named
executive officers exhibits significantly more internal pay parity than is the case among airline peers or the general
industry. Mr. Kellner’s compensation is 136% of Mr. Smisek’s compensation and is 185% of the average
compensation of the four remaining named executive officers (including Mr. Smisek). This compares, for
compensation reported in the 2008 proxies of the airline peer group, to 241% for the CEO versus the second
named executive officer and 257% for the CEO versus the average of the four remaining named executive officers,
and 246% and 317% respectively for the same comparisons in Exequity’s general industry group.

Base Salaries. Inrecognition of the painful decision to reduce capacity and eliminate positions beginning in
September 2008, Messrs. Kellner and Smisek each voluntarily waived his salary for the period June 1, 2008 through
December 31, 2008, representing a waiver of $415,625 and $336,000 in compensation, respectively. Each of the
named executive officers had earlier voluntarily agreed to base salary reductions of up to 25% beginning in early
2005 as part of the company’s 2005 wage and benefit reductions. The company implemented 2% salary increases
for all employee work groups other than flight attendants in each of July 2007 and 2008 as contemplated by the
2005 company-wide reduction plan. In each case, Messrs. Kellner and Smisek voluntarily declined such salary
adjustment. The Human Resources Committee approved the application of the 2007 and 2008 2% salary increases
to Messrs. Misner, Compton, and Moran. Upon his promotion to executive vice president and chief financial officer,
the committee set Mr. Rowe’s annual salary at the same level as the salary paid to each of Messrs. Compton and
Moran, consistent with the philosophy discussed above.

In December 2008, the Human Resources Committee considered the company’s plans to implement merit pay
increases effective January 1, 2009 for our non-collectively bargained work groups. The committee approved a
2.5% merit pay increase for each of the named executive officers effective January 1, 2009, consistent with the
target percentage increases provided to our non-collectively bargained workgroups. The current salary levels of the
named executive officers generally remain substantially below their salary levels prior to the 2005 base salary
reductions. The base salary levels for each of the named executive officers effective as of January 1, 2009 are as
follows: $730,313 for Mr. Kellner (23.1% below 2005 salary); $590,400 for Mr. Smisek (18% below 2005 salary);
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and $383,908 for Messrs. Rowe, Compton, and Moran (14.7% below 2005 salary for Messrs. Compton and Moran).
Mr. Rowe’s salary increased from its 2005 level following his promotion to executive vice president and chief
financial officer.

Annual Incentive Program. In recognition of the company’s decision in 2008 to reduce capacity and
eliminate positions, Messrs. Kellner and Smisek each also voluntarily waived his right to any annual incentive for
2008 performance. The annual incentive program offers the executives incentive compensation opportunities
depending on achievement of an absolute level of Continental’s capital efficiency, cash flow and financial results.
The capital efficiency performance measure in the annual program is Continental’s return on base invested capital,
or ROBIC. ROBIC is defined as annual EBITDAR divided by the total of property and equipment (less accumulated
depreciation and amortization thereon and less purchase deposits on flight equipment) at year-end and 7.5 times
annual aircraft rentals. The ROBIC goals are established annually by the Human Resources Committee with
reference to the company’s annual budget and financial plan. The program sets the entry incentive opportunity at
50% and permits the Human Resources Committee to establish different levels of target and stretch incentive
opportunity on an annual basis. The annual incentive program opportunities for 2008 for the named executive
officers, between 50% (entry) and 150% (stretch), with a target of 125% of year-end base salary, were consistent
with the opportunity levels provided for the last several years. However, target and stretch levels are reconsidered
each year by the Human Resources Committee to confirm that the opportunities remain consistent with the
committee’s overall compensation goals discussed above. The program requires the achievement of a minimum
cash balance, which also is set annually by the Human Resources Committee. The cash balance was increased for
2008 and is set at a number in excess of the cash balance required under certain of the company’s financial
covenants. Finally, the program requires that the company achieve a financial performance hurdle. This target also
is set annually by the Human Resources Committee but consistently has been established to require that the
company report positive net income for the year as set forth on the company’s regularly prepared and publicly
available consolidated statement of operations prepared in accordance with accounting principles generally
accepted in the United States (“GAAP”). No incentive payments are made, regardless of ROBIC performance,
unless the minimum cash balance and financial performance hurdle are also achieved. The targets for 2008 under
the annual incentive program were as follows: ROBIC entry of 11.6%, target of 12.3% and stretch of 16.0%, a
financial performance hurdle that required the company to report positive net income for 2008 as described above,
and a minimum cash balance of $2.2 billion. For 2008, the company failed to achieve entry level ROBIC
performance and the financial performance hurdle and therefore no payments were made under the annual incentive
program. The entry, target and stretch incentive opportunities with respect to the 2008 awards under the annual
incentive program are set forth in the 2008 Grants of Plan-Based Awards table below.

Long-Term Incentive Program. The company’s long-term incentive compensation program consists of two
components — the LTIP based primarily on relative performance and the RSU program based on absolute
performance.

e LTIP. The LTIP compares Continental’s EBITDAR margin for a three-year performance period against the
average EBITDAR margin of the designated peer group (American Airlines, United Airlines, Delta Air
Lines, which merged with Northwest Airlines in 2008, US Airways, Alaska Airlines and Southwest
Airlines). EBITDAR margin equals cumulative EBITDAR for the performance period divided by cumu-
lative revenues for such performance period. The LTIP also includes an absolute performance measure
requiring that the company achieve a minimum cash balance at the end of the performance period. If this
required minimum cash balance amount is not achieved, no LTIP payments will be made, regardless of
relative EBITDAR margin performance. Unless otherwise specified by the Human Resources Committee
prior to the beginning of a performance period, awards are automatic under the program for the named
executive officers. Incentive opportunities are specified in the program as a percentage of the combination of
base salary plus an assumed annual incentive that varies based on the level of the executive. Payment
amounts are calculated based on the participant’s salary and position at the end of the performance period.
Performance targets are established annually by the Human Resources Committee with respect to the three-
year performance period commencing at the beginning of such year. Performance targets are set by the
Human Resources Committee so that executives earn nothing for EBITDAR margin performance below the
peer group average performance, below market-average incentives for average (“entry” level) relative
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performance, market-average incentives for performance at a specified level above the peer group average
(“target” level), and above market-average incentives for superior (“stretch” level) relative EBITDAR
margin performance.

The 2006 LTIP award, the payment of which is included as 2008 compensation in the Summary Compensation
Table, had a performance period of January 1, 2006 through December 31, 2008. The performance targets
applicable to the 2006 LTIP award were as follows: entry EBITDAR margin equal to the industry group
average, target EBITDAR margin equal to entry plus 100 basis points, stretch EBITDAR margin equal to entry
EBITDAR margin plus 200 basis points, and a minimum cash balance of $1.125 billion. The company’s
EBITDAR margin performance for the 2006 LTIP award performance period exceeded the EBITDAR margin
performance of the industry group by 142 basis points, thus achieving performance between the target and
stretch levels. The entry, target and stretch incentive opportunities with respect to the 2008 LTIP award are set
forth in the 2008 Grants of Plan-Based Awards table based on the named executive officers’ salary and position
as of December 31, 2008, except with respect to Mr. Misner whose full award opportunity is shown based on
his position and base salary as of his retirement date.

Profit Based RSUs. RSUs are denominated in share-based units (equal in value to one share of common
stock at the time of payout if the performance requirements are achieved). Profit Based RSUs align
management’s performance objectives with performance under our Enhanced Profit Sharing Plan, which
provides incentives to the company’s broad employee group. The Profit Based RSUs can result in cash
payments to participants following the achievement of a profit sharing-based performance target. The
performance target requires that the company (i) reach target levels of cumulative profit sharing under our
Enhanced Profit Sharing Plan during the performance period and (ii) achieve a financial performance hurdle
based on the company’s net income for the fiscal year in which the cumulative profit sharing target level is
met. To enhance retention and continue to focus executives’ attention on the creation of stockholder value,
payments related to the achievement of a performance target generally will be made in annual one-third
increments to participants who remain continuously employed through the payment date (with limited
exceptions in the case of death, disability, retirement or certain involuntary termination events). Amounts
paid will vary depending on stock price performance immediately preceding the payment date. The first
payment is made in the March following the achievement of a performance target and the second and third
payments are possible in March of each of the following two years. As an additional performance
requirement, the company must have a minimum cash balance at the end of the fiscal year preceding
the date that any payment is made. If the company does not achieve the minimum cash balance applicable to
a payment date, the payment will be deferred to the next payment date (March 1st of the next year) following
achievement of the required year-end cash balance, subject to a limit on the number of years payments may
be carried forward. Payment amounts are calculated based on the number of RSUs subject to the award, the
company’s stock price (based on the average closing price of the company’s common stock for the 20 trading
days preceding the payment date), and the payment percentage set by the Human Resources Committee for
achieving the applicable profit sharing-based performance target.

The Profit Based RSUs awarded for the performance period commencing April 1, 2006 and ending
December 31, 2009 (the “2006 Profit Based RSUs”) have achieved the maximum or “stretch” level of
performance and the first one-third increment was paid out in cash in March 2008 based on the average
closing price of the company’s common stock for the 20 trading days preceding March 1, 2008, or $28.72
per share. The March 2008 payments to the named executive officers are set forth in the Stock Awards
column of the Option Exercises and Stock Vested Table. The second one-third increment was paid out in
cash in March 2009 based on the average closing price of the company’s common stock for the 20 trading
days preceding March 1, 2009, or $12.32 per share. Each of these payments was made following
achievement of the required year-end cash hurdle. In 2008, the Human Resources Committee awarded
Profit Based RSUs with a performance period commencing January 1, 2008 and ending December 31, 2010
(the “2008 Profit Based RSUs”). Depending on the level of cumulative profit sharing achieved under our
Enhanced Profit Sharing Plan, ranging from $100 million to $275 million, the payment percentage for these
awards can range from 0% to 200% of the underlying 2008 Profit Based RSUs. Consistent with the 2008
awards under the annual incentive program, the financial performance hurdle applicable to the 2008 Profit
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Based RSUs requires the company to achieve positive GAAP net income and the minimum cash balance
applicable to such awards is $2.2 billion. The entry, target and stretch award opportunities are outlined in the
2008 Grants of Plan-Based Awards table. The number of RSUs subject to the 2008 Profit Based RSU awards
is larger than the 2007 awards in light of the results of the benchmarking analysis, the company’s 2007
performance, concessions made by the officer group in 2007 in connection with employment agreement
amendments made to comply with section 409A of the Internal Revenue Code (the “Code”), and the
company’s lower stock price. The company did not achieve a profit in 2008 and, therefore, no performance
target was achieved in 2008 with respect to the 2008 Profit Based RSUs. In addition, no target was achieved
with respect to the Profit Based RSUs awarded for the performance period commencing January 1, 2007 and
ending December 31, 2009 (the “2007 Profit Based RSUs”). In 2007, the company did achieve $158 million
in profit sharing with respect to the 2007 Profit Based RSUs and this amount will be added to any profit
sharing pool achieved for 2009 to determine whether a performance target is achieved with respect to the
2007 Profit Based RSUs.

 Stock Based RSUs. The RSU program also includes provisions relating to awards that measure the absolute
performance of Continental’s stock (“Stock Based RSUs”) during the relevant performance period. There
are no outstanding awards of Stock Based RSUs and the Human Resources Committee does not anticipate
awarding additional Stock Based RSUs, preferring the Profit Based RSUs described above for future awards.

Stock Options and Restricted Stock. No stock options have been granted to the named executive officers
since 2003. No restricted stock has been granted to the named executive officers since 2002.

Certain Other Programs. Our named executive officers may participate in company-wide plans and
programs, such as group health and welfare plans, the non-pilot 401(k) plan, and the employee stock purchase
plan, that are offered to the broader employee group. These programs are consistent with similar plans offered by
peer and general industry companies, and are important to the recruitment and retention of executive talent.

Incentive Plan 2000. The company’s annual and long-term incentive compensation programs are adopted
pursuant to the company’s stockholder-approved Incentive Plan 2000 (the “2000 Plan”). The 2000 Plan sets forth
the general terms applicable to executive incentive compensation, including incentive awards, performance awards,
stock options and restricted stock. The 2000 Plan expires in October 2009 and no further awards may be made under
the 2000 Plan after this date, including annual incentive awards, LTIP awards, RSU awards, stock options and
restricted stock. The company anticipates that the Human Resources Committee will adopt a new incentive plan,
including the authorization to issue additional shares of common stock, and submit the plan for approval by the
company’s stockholders at the company’s 2010 annual meeting of stockholders.

Perquisites. We provide executives with certain perquisites similar in form and amount to those offered to
executives at similar levels at companies within the airline industry and general industry groups. We believe that
providing a portion of compensation to our executive officers in the form of perquisites, rather than in cash,
enhances retention, results in a cost savings to Continental and strengthens our relationships with our executives.
With respect to in-kind tax preparation services, the Human Resources Committee believes this is an important
benefit to ensure that executives complete their tax preparation obligations in a timely and accurate manner. Flight
benefits provide our executives and non-management directors the advantage of product familiarization and brand
identification. The incremental cost to the company of providing flight benefits is minimal, while we believe the
value of these benefits to the named executive officers is perceived by them to be high. Executive perquisites are
discussed in the footnotes to the Summary Compensation Table.

SERP. The company maintains supplemental executive retirement plans (“SERP”) for the named executive
officers that provide an annual retirement benefit expressed as a percentage of the executives’ final average
compensation. Since final average compensation is capped in the benefit formula applied under the company’s
defined benefit pension plan, the SERP provides an opportunity for the named executive officers to earn
supplemental retirement benefits. When combined with the benefit payable from the Continental Retirement Plan
(“CARP”), the annual retirement benefit could range up to 75% of final average compensation for Messrs. Kellner
and Smisek if they achieve 30 years (the capped amount) of SERP credited service or up to 65% of final average
compensation for Messrs. Rowe, Compton, Moran, and Misner if they achieve 26 years (the capped amount) of
SERP credited service. The Human Resources Committee believes that the SERP serves as an important and
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effective long-term retention incentive. The benefit formulas and the compensation limitations applicable to the
SERP and the defined benefit pension plan are described below under “— Pension Benefits.”

Other Executive Compensation Matters

Outlined below is certain additional information with respect to the company’s compensation policies and
practices.

Employment Agreements. We have entered into employment agreements with each of our named executive
officers. The Human Resources Committee approved a new employment agreement for Mr. Rowe in connection
with his promotion to executive vice president and chief financial officer similar in form to the agreements with the
other executive vice presidents. The committee also approved the retirement agreement between the company and
Mr. Misner in connection with his retirement. For a discussion of the material terms of these agreements, please see
“— Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table — Employ-
ment Agreements” below. The committee believes that employment agreements enhance the company’s ability to
recruit and retain the best available talent and also define maximum termination-related liabilities.

Stock Ownership Guidelines. The company’s board has adopted minimum stock ownership guidelines. For
a discussion of the minimum ownership guidelines for our named executive officers, please see “Corporate
Governance — Corporate Governance Guidelines — Minimum Stock Ownership” above. The board believes that
continued stock ownership by executives and non-management directors helps tighten the alignment between the
interests of board members, executives, and stockholders.

Trading Policy. Our securities trading policy prohibits our officers and directors from trading in options,
warrants, puts and calls or similar instruments on our securities and from engaging in short sales of our securities or
transactions that are substantially equivalent to short sales.

Payments Upon Termination or Change in Control. Our executives’ employment agreements and our
existing compensation programs require us to make certain payments or provide certain benefits to our named
executive officers upon termination of employment, including a termination in connection with a change in control
of Continental. Rumors of consolidation have been prevalent in the airline industry over the last decade, and some
consolidations have occurred, such as the merger of America West and US Airways and the recent merger of Delta
and Northwest. Our Human Resources Committee periodically reviews these arrangements and believes that
(i) compensation must be structured in a manner that defines risk to the executives related to a change in control and
permits them to remain focused on our business before, during and after any such transaction and (ii) our highly
regarded management team is a unique corporate asset and that change in control or termination protections
(including the excise tax protection described in “— Tax Matters” below) enhance executive stability and,
therefore, are in the best interests of the company and its stockholders. Through 2008, such protections continued
to represent majority practice among large, publicly traded companies, especially those within consolidating
industries. The Human Resources Committee believes that the company’s protections are generally consistent with
those maintained by comparable organizations, and that such protections therefore represent part of a competitive
overall compensation program for our executives. For a discussion of the potential payments to our named executive
officers upon termination or change in control, please see “— Potential Payments Upon Termination or Change in
Control” below.

Clawback Policy. The annual incentive program provides that a participant must reimburse the company for
the full amount of any annual incentive paid to such participant if the participant’s misconduct (as defined in the
program) results in an error in the company’s financial information that has the effect of increasing the amount of
such incentive payment.

Tax Matters. In designing and implementing the programs applicable to executives, the Human Resources
Committee considers the effects of applicable sections of the Code, including section 162(m), section 4999, and
section 409A. Section 162(m) denies publicly held companies a tax deduction for annual compensation in excess of
one million dollars paid to their chief executive officer or any of their three other most highly compensated
executive officers (excluding the CFO) employed on the last day of a given year, unless their compensation is based
on qualified performance criteria or certain other exceptions apply. To qualify for deductibility as performance-
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based compensation, the performance criteria must be established within specified periods by a committee of
independent directors and approved, as to their material terms, by that company’s stockholders. Continental’s
executive compensation plans, including the annual incentive program, the LTIP/RSU Program, and its stock
incentive plans, were designed to permit the grant of awards that could qualify as performance-based compensation
under section 162(m). Certain awards have been made under the LTIP/RSU Program to address specific retention
concerns with respect to certain executives that do not meet the requirements for an exemption as performance-
based compensation. However, the Human Resources Committee considered the deductibility of payments related
to such awards and concluded that, while not deductible, the awards serve the best interests of the company and its
stockholders. Further, the Human Resources Committee may in the future approve compensation or changes to
plans, programs or awards that may cause the compensation or awards not to comply with section 162(m) if it
determines that such action is appropriate and in the company’s best interests. Although the federal income tax
deduction for some amounts recorded as compensation by the company to certain executives may be limited by
section 162(m), that limitation does not result in the current payment of increased federal income taxes by the
company due to its significant net operating loss carry forwards.

Section 4999 of the Code imposes an excise tax on so-called “excess parachute payments” made to an
executive in connection with a change in control as described in section 280G of the Code. In light of evolving best
practices in executive compensation, the Human Resources Committee adopted a policy that the company will no
longer provide reimbursement for such excise taxes to officers who did not, as of the date of the adoption of the
policy, have a contractual right to such benefits. All of our named executive officers had a contractual right to such
benefits prior to the date of the adoption of the policy. These benefits are discussed below under “— Payments Upon
Termination or Change in Control — Change in Control — Reimbursement for Excise Taxes.” Although amounts
paid to the named executive officers for this additional tax protection may not be deductible, there would be no
impact to the company’s current federal income taxes due to our significant net operating loss carry forwards. The
committee’s policy also eliminates tax gross-ups on perquisites provided to officers who did not, as of the date of the
adoption of the policy, have a contractual right to such benefits. The committee’s policy retains the flexibility to
offer such reimbursements in limited circumstances if the committee determines that providing such reimburse-
ments is in t