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As filed with the Securities and Exchange Commission on September 13, 2005
Registration No. 333-

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Continental Airlines, Inc.
(Exact name of registrant as specified in its charter)

Delaware 74-2099724
(State of incorporation) (LR.S. Employer
Identification Number)

1600 Smith Street
Houston, Texas 77002
(713) 324-5000
(Address, including zip code and telephone number,
including area code, of registrant s principal executive offices)
Jennifer L. Vogel, Esq.
Senior Vice President and General Counsel
1600 Smith Street
Department HQSLG
Houston, Texas 77002
(713) 324-5000
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copy to:
Kevin P. Lewis
Vinson & Elkins L.L.P.
1001 Fannin Street, Suite 2300
Houston, Texas 77002-6760
(713) 758-2222
Approximate date of commencement of proposed sale to the public: From time to time after the registration
statement becomes effective.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o
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CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Each Class of Amount to be Aggregate Registration

Securities to be Registered Registered(1)(2)(3) Offering Price(1)(2)(3)(4) Fee

Debt Securities

Class B Common Stock(5)

Preferred Stock

Stock Purchase Contracts

Stock Purchase Units

Depositary Shares(6)

Warrants

Subscription Rights(7)

Pass Through Certificates

Total $1,000,000,000 $1,000,000,000(8) $117,700(9)

ey
(@)

3)
(C))

®)

(6)
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Not specified as to each class of securities to be registered pursuant to General Instruction II(D) to Form S-3.

This registration statement also covers an indeterminate amount of securities that may be issued in exchange for,

or upon conversion, exercise or settlement of, as the case may be, any securities registered hereunder that provide
for conversion, exercise or exchange. Any securities registered hereunder may be sold separately or as units with

other securities registered hereunder.

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(0).

The proposed maximum offering price per unit will be determined from time to time by the registrant in
connection with, and at the time of, the issuance by the registrant of the securities registered hereunder.

Each share of Class B common stock registered hereunder includes an associated preferred share purchase right,
which is not exercisable and is not separately tradable until certain events occur. No separate consideration will
be received for the preferred share purchase rights.

The depositary shares registered hereunder will be evidenced by depositary receipts issued pursuant to a deposit
agreement. If the registrant elects to offer to the public fractional interests in shares of preferred stock, then
depositary receipts will be distributed to those persons purchasing the fractional interests and the shares will be
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©)
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issued to the depositary under the deposit agreement.
Rights evidencing the right to purchase Class B common stock, preferred stock, depositary shares or warrants.

The aggregate principal amount of the debt securities may be increased if any debt securities are issued at an
original issue discount by an amount such that the gross proceeds to be received by the registrant shall be equal to
the above amount to be registered. Any offering of debt securities denominated other than in U.S. dollars will be
treated as the equivalent of U.S. dollars based on the exchange rate applicable to the purchase of such debt
securities at the time of initial offering. In no event will the aggregate initial offering price of all securities issued
from time to time pursuant to this registration statement exceed $1,000,000,000, or the equivalent thereof in
foreign currencies or composite currencies. The aggregate amount of common stock is further limited in some
circumstances to that which is permissible under Rule 415(a)(4).

The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933 at the
statutory rate of $117.70 per $1,000,000 of securities registered. Securities registered under Registration
Statement No. 333-71906 having an aggregate offering price of $125,602,500 remain unsold. In accordance with
Rule 457(p) under the Securities Act of 1933, the registration fee of $31,400 associated with such securities is
offset against the total registration fee due in connection with this Registration Statement. Accordingly, a filing
fee of $86,300 is paid herewith.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to

delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE
This Registration Statement contains two separate forms of prospectuses to be used in connection with offerings of
(1) debt securities, Class B common stock, preferred stock, stock purchase contracts, stock purchase units, depositary
shares, warrants and subscription rights and (2) pass through certificates.
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The information in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement that contains this prospectus and that has been filed with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 13, 2005
PROSPECTUS
CONTINENTAL AIRLINES, INC.
Debt Securities, Common Stock,
Preferred Stock, Stock Purchase Contracts, Stock Purchase Units,
Depositary Shares, Warrants and Subscription Rights
Continental Airlines, Inc. may offer and sell the securities listed above from time to time in one or more classes

or series and in amounts, at prices and on terms that we will determine at the time of the offering. The aggregate initial
public offering prices of the securities offered under this prospectus will not exceed $1,000,000,000.

We will provide specific terms of these securities and the manner in which we will sell them in supplements to this
prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

Our common stock is listed for trading on the New York Stock Exchange under the symbol CAL.

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

the contrary is a criminal offense.

The date of this prospectus is , 2005.

TABLE OF CONTENTS
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We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and the accompanying
prospectus supplement. You must not rely upon any information or representation not contained or incorporated by
reference in this prospectus or the accompanying prospectus supplement as if we had authorized it. This prospectus
and the accompanying prospectus supplement are not an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate. This prospectus and the accompanying prospectus
supplement are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make an offer or solicitation in that jurisdiction. The information contained in this prospectus
and the accompanying prospectus supplement is accurate as of the dates on their covers. When we deliver this
prospectus or a supplement or make a sale pursuant to this prospectus, we are not implying that the information is
current as of the date of the delivery or sale.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
which we refer to as the SEC , utilizing a shelf registration process. Under this shelf registration process, we may offer
and sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar
amount of $1,000,000,000. This prospectus provides you with a general description of the securities we may offer.
Each time we offer the securities, we will provide a prospectus supplement and attach it to this prospectus. The
prospectus supplement will contain specific information about the terms of the offering and the securities being
offered at that time. The prospectus supplement also may add, update or change information contained in this
prospectus. In this prospectus, Continental, we, us, our andthe company each refers to Continental Airlines, Inc.,
unless the context indicates otherwise.

To the extent information in this prospectus is inconsistent with information contained in a prospectus supplement,
you should rely on the information in the prospectus supplement. You should read both this prospectus and any
prospectus supplement, together with additional information described under the heading Where You Can Find More
Information, and any additional information you may need to make your investment decision.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934. You may read and copy this information, or obtain copies (at prescribed rates) by
mail from, the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. The SEC also
maintains an internet world wide web site that contains reports, proxy statements and other information about issuers,
like us, who file reports electronically with the SEC. The address of that site is http://www.sec.gov. You may also
inspect reports, proxy statements and other information about us at the offices of the New York Stock Exchange, Inc.,
20 Broad Street, New York, New York 10005.

FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement delivered with this prospectus and the documents we incorporate by
reference may contain statements that constitute forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include
any statements that predict, forecast, indicate or imply future results, performance or achievements, and may contain
the words believe, anticipate, expect, estimate, project, willbe, will continue, will result, or words or pl
similar meaning.

Any such forward-looking statements are not assurances of future performance and involve risks and uncertainties.
Actual results may vary materially from anticipated results for a number of reasons, including those stated under the
caption Risk Factors in our SEC reports incorporated in this prospectus by reference.

All forward-looking statements attributable to us are expressly qualified in their entirety by the cautionary
statements above.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC into this prospectus. This
means that we can disclose important information to you by referring you to another document filed separately with
the SEC. The information incorporated by reference is considered to be part of this prospectus, except for any
information that is superseded by subsequent incorporated documents or by information that is included directly in
this prospectus or any prospectus supplement.

This prospectus incorporates by reference the documents listed below that we previously have filed with the SEC
and that are not delivered with this prospectus. They contain important information about us and our financial
condition.

Our Annual Report on Form 10-K/ A for the year ended December 31, 2004.

Our Quarterly Reports on Form 10-Q/ A for the quarter ended March 31, 2005 and on Form 10-Q for the quarter
ended June 30, 2005.

Our Current Reports on Form 8-K (excluding any information furnished under Items 2.02 or 7.01 on any Current
Report on Form 8-K) filed with the SEC on January 3, 2005, January 4, 2005, January 6, 2005, February 2, 2005,
February 14, 2005, February 17, 2005, February 28, 2005, March 2, 2005, March 4, 2005, March 9, 2005,

March 31, 2005, April 4, 2005, April 20, 2005, May 3, 2005, June 2, 2005, June 3, 2005, July 5, 2005, July 20,
2005, August 2, 2005 and September 2, 2005.

The description of our common stock contained in our Registration Statement on Form 8-A/ A#3, as filed with
the SEC on February 6, 2001.
2
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The description and terms of the preferred share purchase rights associated with our outstanding common stock
contained in our registration statement on Form 8-A/ A, as filed with the SEC on March 17, 2004.

Our SEC file number is 0-9781.

We incorporate by reference additional documents that we may file with the SEC under Sections 13(a), 13(c), 14
or 15(a) of the Securities Exchange Act (excluding any information furnished under Items 2.02 or 7.01 on any Current
Report on Form 8-K) between the date of this prospectus and the termination of the offering of securities under this
prospectus. These documents include our periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K, as well as our proxy statements.

You may obtain any of these incorporated documents from us without charge, excluding any exhibits to those
documents unless the exhibit is specifically incorporated by reference in such document. You may obtain documents
incorporated by reference in this prospectus by requesting them from us in writing or by telephone at the following
address:

Continental Airlines, Inc.
1600 Smith Street,
Dept. HQSEO
Houston, Texas 77002
Attention: Secretary
(713) 324-2950
CONTINENTAL AIRLINES, INC.

We are the world s sixth largest airline (as measured by the number of scheduled miles flown by revenue
passengers, known as revenue passenger miles, in 2004). Together with ExpressJet Airlines, Inc. (operating as
Continental Express), a wholly-owned subsidiary of ExpressJet Holdings, Inc. from which we purchase seat capacity,
and our wholly owned subsidiary, Continental Micronesia, Inc., each a Delaware corporation, we operate more than
2,500 daily departures throughout the Americas, Europe and Asia. As of July 31, 2005, we flew to 131 domestic and
123 international destinations and offered additional connecting service through alliances with domestic and foreign
carriers. We directly served 23 European cities, eight South American cities, Tel Aviv, Hong Kong, Beijing and
Tokyo as of July 31, 2005. In addition, we provide service to more destinations in Mexico and Central America than
any other U.S. airline, serving 41 cities. Through our Guam hub, CMI provides extensive service in the western
Pacific, including service to more Japanese cities than any other United States carrier.

We are a Delaware corporation, with executive offices located at 1600 Smith Street, Houston, Texas 77002. Our
telephone number is (713) 324-2950.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the proceeds from the
sale of the securities for general corporate purposes, which may include repayment of indebtedness and the funding of
a portion of our pension liabilities, and our working capital requirements.

3
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RATIO OF EARNINGS TO FIXED CHARGES
The ratios of our earnings toour fixed charges for the six months ended June 30, 2005 and for each of the years
2000 through 2004 were:

Six Months Ended
Year Ended December 31,
June 30,
2005 2004 2003 2002 2001 2000
(1) ) 1.14 3) @) 1.49

(1) For the six months ended June 30, 2005, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $97 million to achieve a ratio of earnings to fixed
charges of 1.0.

(2) For the year ended December 31, 2004, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $490 million to achieve a ratio of earnings to fixed
charges of 1.0.

(3) For the year ended December 31, 2002, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $658 million to achieve a ratio of earnings to fixed
charges of 1.0.

(4) For the year ended December 31, 2001, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $161 million to achieve a ratio of earnings to fixed
charges of 1.0.

The ratios of earnings to fixed charges are based on continuing operations. For purposes of the ratios, earnings
means the sum of:
our pre-tax income (loss) adjusted for undistributed income of companies in which we have a minority equity
interest; and

our fixed charges, net of interest capitalized.
Fixed charges represent:
the interest we pay on borrowed funds;

the amount we amortize for debt discount, premium and issuance expense and interest previously capitalized; and

that portion of rentals considered to be representative of the interest expense.
DESCRIPTION OF DEBT SECURITIES
The following description sets forth certain general terms and provisions of our debt securities, consisting of notes,
debentures or other evidences of indebtedness, that we may offer by this prospectus. We will describe the particular
terms of debt securities, and provisions that vary from those described below, in one or more prospectus supplements.
We may offer under this prospectus up to $1.0 billion total principal amount of debt securities, or its equivalent if
debt securities are issued at a discount or in a foreign currency or currency units. We may issue the debt securities in
registered or bearer form. The debt securities we offer pursuant to this prospectus will be unsecured obligations unless
otherwise specified in the applicable prospectus supplement. We may issue the debt securities as unsubordinated or
senior debt securities, or as subordinated debt securities. The senior debt securities will rank equally in right of

Table of Contents 11
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payment with all our current and future unsubordinated indebtedness, and the subordinated debt securities will be
subordinated in right of payment to all our senior indebtedness, as described below under ~ Subordination of
Subordinated Debt Securities.

4
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As required by U.S. law, debt securities are governed by a document called an indenture. The indenture is a
contract between us and an entity named in this prospectus or a prospectus supplement which acts as trustee. The
trustee has two main roles:

the trustee can enforce your rights, including rights you have against us if we default; and

the trustee performs administrative duties for us, such as sending you interest payments, transferring your debt
securities to a new buyer if you sell and sending you notices.

Senior debt securities will be issued under a senior debt indenture entered into between us and J. P. Morgan Trust
Company, National Association (as successor in interest to Bank One, N.A.), as trustee, dated as of July 15, 1997.
Subordinated debt securities will be issued under a subordinated debt indenture between us and a trustee we name
when the subordinated debt securities are issued. The senior debt indenture and the subordinated debt indenture are
sometimes collectively referred to in this prospectus as the indentures. We have filed the senior indenture and a form
of the subordinated indenture as exhibits to this registration statement of which this prospectus is a part.

The following description is a summary of selected provisions relating to the debt securities and the indentures.
The summary is not complete. You should not rely on this summary, because the indentures define your rights as a
holder of the debt securities.

General

The indentures do not limit the total principal amount of debt securities that may be issued and provide that debt
securities may be issued from time to time in one or more series. We will set forth in a prospectus supplement a
description of the series of debt securities being offered, including some or all of the following:

the title of such debt securities;

any limit upon the aggregate principal amount of such debt securities;

the date or dates on which principal will be payable or how to determine such dates;

the rate or rates of interest or the method of determination of interest rate; the date from which interest will accrue
or the method by which such date may be determined; the dates on which interest will be payable ( Interest
Payment Dates ); and any record dates for the interest payable on such Interest Payment Dates;

any obligation or option we may have to redeem, purchase or repay debt securities, or any option of the holder to
require us to redeem or repurchase debt securities, and the terms and conditions upon which such debt securities

will be redeemed, purchased or repaid;

any rights of the holders of the debt securities to convert the debt securities into other securities or property and
the terms and conditions governing such conversion or exchange;

the denominations in which such debt securities will be issuable (if other than denominations of $1,000 and any
integral multiple thereof for registered securities or if other than denominations of $5,000 for bearer securities);

whether such debt securities are to be issued in whole or in part in the form of one or more global debt securities
and, if so, the identity of the depositary for such global debt securities;

the currency and denominations of the debt securities;

the principal amount of the debt securities payable upon declaration of the acceleration of the maturity of the debt
securities, if other than 100% of the principal amount;

Table of Contents 13



Edgar Filing: CONTINENTAL AIRLINES INC /DE/ - Form S-3

the person to whom any interest on any debt security will be payable, if other than the person in whose name the
debt security is registered on the applicable record date;
5
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any addition to, or modification or deletion of, any event of default or any covenant with respect to the debt
securities;

the application, if any, of defeasance or covenant defeasance discussed below;
any provisions relating to the registration and exchange of the debt securities; and

any other terms of the series of debt securities.

The holders of our debt securities (whether senior or subordinated debt securities) will be effectively subordinated
to the creditors of our subsidiaries because such creditors will have a direct claim against any assets of such
subsidiaries upon their liquidation or reorganization. By contrast, as a holder of our debt securities (whether senior or
subordinated debt securities), you will have only an indirect claim against the assets of our subsidiaries that derives
through our ownership of the capital stock of our subsidiaries. Consequently, as a holder of debt securities, your right
to participate in those assets will be effectively subordinated to the claims of that subsidiary s creditors (including trade
creditors). In addition, the holders of our debt securities (whether senior or subordinated debt securities) will be
effectively subordinated to the holders of our secured debt to the extent of the collateral securing such debt.

Except as may be set forth in a prospectus supplement, the indentures also do not limit the aggregate amount of
unsecured indebtedness that we or our subsidiaries may incur.

Unless we indicate differently in a prospectus supplement, the debt securities will not be listed on any securities
exchange and will be issued in fully registered form without coupons. If debt securities are issued in bearer form, we
will set forth the special restrictions and considerations applicable to such debt securities in a prospectus supplement.
Bearer debt securities will be transferable by delivery of the security by the transferring holder to the new holder, and
the transfer will not be registered or recorded by the trustee or us.

We may sell the debt securities for an amount less than their stated principal amount, bearing no interest or
bearing a below market rate of interest. We will provide you with information on the federal income tax consequences
and other special considerations applicable to any of these debt securities in a prospectus supplement.

If the purchase price of any debt securities is payable in one or more foreign currencies or currency units or if any
debt securities are denominated in one or more foreign currencies or currency units or if the principal of, premium
and/or interest, if any, on any debt securities is payable in one or more foreign currencies or currency units, the
restrictions, elections, federal income tax considerations, specific terms and other information with respect to the debt
securities and such foreign currency or currency units will be set forth in a prospectus supplement.

Denominations, Payment, Registration, Transfer and Exchange

We will issue registered debt securities in denominations of $1,000 and multiples of $1,000, and we will issue
bearer debt securities in $5,000 denominations or, in each case, in such other denominations and currencies
established by the terms of the debt securities of any particular series. Unless we provide otherwise in a prospectus
supplement, we will make payments in respect of the debt securities, subject to any applicable laws and regulations, in
the designated currency and at the office or agency as we may designate from time to time. At our option, however,
we may make interest payments on debt securities in registered form:

by checks mailed by the trustee to the holders of the debt securities entitled to payment at their registered
addresses; or

by wire transfer to an account maintained by the person entitled to payment as specified in the register of the debt
securities maintained by the trustee.
6
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We will pay installments of interest on debt securities:

in registered form to the person in whose name the debt security is registered at the close of business on the
regular record date for such interest, unless otherwise provided in a prospectus supplement; or

in bearer form at such paying agencies outside the United States as we may appoint from time to time, in the
currency and in the manner designated in a prospectus supplement, subject to any applicable laws and
regulations.

The paying agents outside the United States, if any, whom we initially appoint for a series of debt securities will
be named in a prospectus supplement. We may at any time designate additional paying agents or rescind the
designation of any paying agents, provided that, in the case of:

registered debt securities, we will be required to maintain at least one paying agent in each place of payment for
any series; and

bearer debt securities, we will be required to maintain a paying agent in a place of payment outside the United
States where debt securities of any series and any related coupons may be presented and surrendered for payment.

We will have the right to require a holder of any debt security, in connection with the payment of the principal of,
premium and/or interest, if any, on any debt security, to certify certain information to us for tax purposes. In the
absence of such certification, we will be entitled to rely on any legal presumption to enable us to determine our duties
and liabilities, if any, to deduct or withhold taxes, assessments or governmental charges from such payment.

Unless we provide otherwise in a prospectus supplement, you may transfer debt securities in registered form at the
agency we designate from time to time. You will not be required to pay a service charge to transfer or exchange the
debt securities, but you may be required to pay for any tax or other governmental charge imposed in connection with
the transfer or exchange.

If we redeem the debt securities of any series, we will not be required to:

issue, register the transfer of, or exchange debt securities of that series during a period beginning at the opening
of business 15 days before any selection of debt securities of that series to be redeemed and ending at the close of
business on (A) the day of mailing of the relevant notice of redemption, if debt securities of the series are issuable
only as registered debt securities, and (B) the day of the first publication of the relevant notice of redemption, if
debt securities of the series are issuable as bearer debt securities, or the mailing of the relevant notice of
redemption, if debt securities of the series are also issuable as registered debt securities and there is no
publication;

register the transfer of or exchange any registered debt securities called for redemption, except the unredeemed
portion of any registered security being redeemed in part; or

exchange any bearer security called for redemption, except to exchange such bearer security for a registered
security of that series and like tenor which is simultaneously surrendered for redemption.
Subordination of Subordinated Debt Securities

Unless otherwise indicated in the applicable prospectus supplement, the following provisions will apply to the
subordinated debt securities.

The payment of the principal of, premium, and/or interest, if any, on, and the redemption or repurchase of, the
subordinated debt securities and coupons will be subordinated and junior in right of payment, as set forth in the
subordinated indenture, to the prior payment in full of all our senior indebtedness (as defined below). Generally, the
subordinated debt securities will rank equally in right of payment with all of our existing and future subordinated
indebtedness other than any future subordinated indebtedness or other subordinated obligations which we specify will
rank junior to the subordinated debt

7
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securities. Notwithstanding the preceding, payment from the money or the proceeds of U.S. government obligations
held in any defeasance trust described under =~ Defeasance; Satisfaction and Discharge below is not subordinate to any
senior indebtedness or subject to the restrictions described herein.
Senior indebtedness consists of the following types of obligations, in each case subject to the exceptions
enumerated below:

the principal of, premium, if any, interest, if any, and other amounts in respect of (A) our indebtedness for money
borrowed and (B) our indebtedness evidenced by securities, debentures, bonds or other similar instruments issued
by us, in each case that is not, by its terms, subordinated to other indebtedness;

all of our capital lease obligations;
all of our obligations issued or assumed as the deferred purchase price of property;
all of our conditional sale obligations;

all of our obligations under any title retention agreement (excluding trade accounts payable arising in the ordinary
course of business);

all of our obligations for the reimbursement on any letter of credit, bankers acceptance, security purchase facility
or similar credit transaction;

all obligations (of the type referred to in the first six bullet points above) of other persons for which we are
responsible or liable as obligor, guarantor or otherwise; and

all obligations (of the type referred to in the first six bullet points above) of other persons secured by any lien on
any of our properties or assets (whether or not such obligation is assumed by us).

Except as set forth in the applicable prospectus supplement, senior indebtedness will not include the following:
indebtedness that is subordinated to or pari passu with the subordinated debt securities;

indebtedness between or among us and our affiliates that ranks pari passu with, or junior to the subordinated debt
securities;

our $100 million of Floating Rate Secured Subordinated Notes due December 2007

our guarantee of certain payments under the 6% Convertible Preferred Securities, Term Income Deferrable
Equity Securities (TIDES) of Continental Airlines Finance Trust II; and

our 6% Convertible Junior Subordinated Debentures due 2030.

The senior indebtedness will continue to be entitled to the benefits of the subordination provisions irrespective of
any amendment, modification or waiver of any term of the senior indebtedness. Except as set forth in the applicable
prospectus supplement, the payment of the principal of, premium, if any, and interest, if any, on the subordinated debt
securities and coupons will rank senior in right of payment to our guarantee of certain payments under the
6% Convertible Preferred Securities, Term Income Deferrable Equity Securities (TIDES) of Continental Airlines
Finance Trust II and our 6% Convertible Junior Subordinated Debentures due 2030.

No payment on account of principal of, premium, if any, or interest on, or redemption or repurchase of, the
subordinated debt securities or any coupon or any deposit pursuant to the provisions described under ~ Defeasance;
Satisfaction and Discharge below may be made by us if there is a default in the payment of principal, premium, if any,
sinking funds or interest (including a default under any repurchase or redemption obligation) or other amounts with
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respect to any senior indebtedness. Similarly, no payment may be made if any other event of default with respect to
any senior indebtedness, permitting the holders of senior indebtedness to accelerate the maturity thereof, has occurred
and has not been cured, waived or ceased to exist after written notice to us and the trustee by any holder of senior
indebtedness. Upon any
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acceleration of the principal due on the subordinated debt securities or payment or distribution of our assets to
creditors upon any dissolution, winding up, liquidation or reorganization, all principal, premium, if any, sinking funds
and interest or other amounts due on all senior indebtedness must be paid in full before the holders of the subordinated
debt securities are entitled to receive any payment. Because of such subordination, if we become insolvent, our
creditors who are holders of senior indebtedness may recover more, ratably, than the holders of the subordinated debt
securities. Furthermore, such subordination may result in a reduction or elimination of payments to the holders of the
subordinated debt securities.

The subordinated indenture does not limit our ability to incur senior indebtedness or any other indebtedness.
Global Debt Securities

The debt securities of a series may be issued in whole or in part in global form that will be deposited with a
depositary or with a nominee for the depositary identified in a prospectus supplement. In such case, one or more
registered global securities will be issued in a denomination or aggregate denominations equal to the portion of the
total principal amount of outstanding debt securities of the series to be represented by such registered global security
or securities. Unless and until it is exchanged in whole or in part for debt securities in definitive form, a registered
global security may not be registered for transfer or exchange except as a whole by the depositary, the depositary s
nominee or their respective successors as described in the applicable prospectus supplement.

The specific terms of the depositary arrangement with respect to any portion of a series of debt securities to be
represented by a registered global security will be described in a prospectus supplement. We expect that the following
provisions will apply to depositary arrangements.

Upon the issuance of any registered global security, and the deposit of such security with or on behalf of the
appropriate depositary, the depositary will credit, on its book-entry registration and transfer system, the respective
principal amounts of the debt securities represented by such registered global security to the accounts of institutions or
participants that have accounts with the depositary or its nominee. The accounts to be credited will be designated by
the underwriters or agents engaging in the distribution of the debt securities or by us, if we offer and sell such debt
securities directly.

Ownership of beneficial interests in a registered global security will be limited to participants of the depositary
(which are usually large investment banks, retail brokerage firms, banks and other large financial institutions) and
persons that hold interests through participants. Ownership of beneficial interests by participants in a registered global
security will be shown on, and the transfer of those ownership interests will be effected only through, records
maintained by the depositary for that security or its nominee. Ownership of beneficial interests in a registered global
security by persons who hold through participants will be shown on, and the transfer of those ownership interests
within that participant will be effected only through, records maintained by that participant. The laws of some
jurisdictions require that certain purchasers of securities take physical delivery of securities in certificated form. The
preceding limitations and such laws may impair the ability to transfer beneficial interests in registered global
securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of a registered
global security, that depositary or nominee, as the case may be, will be considered the sole owner or holder of the debt
securities represented by that registered global security. Unless otherwise specified in a prospectus supplement and
except as specified below, owners of beneficial interests in a registered global security will not:

be entitled to have the debt securities of the series represented by the registered global security registered in their
names;

receive or be entitled to receive physical delivery of the debt securities of such series in certificated form; or

be considered the holders of the debt securities for any purposes under the indentures.
9

Table of Contents 19



Edgar Filing: CONTINENTAL AIRLINES INC /DE/ - Form S-3

Table of Contents

Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures
of the depositary and, if such person is not a participant, on the procedures of the participant through which such
person owns its interest, to exercise any rights of a holder under the indentures.

The depositary may grant proxies and otherwise authorize participants to give or take any request, demand,
authorization, direction, notice, consent, waiver or other action which a holder is entitled to give or take under the
indentures. Unless otherwise specified in a prospectus supplement, payments with respect to principal, premium
and/or interest, if any, on debt securities represented by a registered global security registered in the name of a
depositary or its nominee will be made to such depositary or its nominee, as the case may be, as the registered owner
of such registered global security.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of
any payment of principal, premium or interest, will immediately credit participants accounts with payments in
amounts proportionate to their respective beneficial interests in the principal amount of the registered global security
as shown on the records of such depositary. We also expect that payments by participants to owners of beneficial
interests in a registered global security held through participants will be governed by standing instructions and
customary practices in the securities industry, as is now the case with the securities held for the accounts of customers
registered in street names, and will be the responsibility of such participants. Neither we nor the trustee or any agent
of ours will have any responsibility or liability for any aspect of the records relating to or payments made on account
of beneficial ownership interests of a registered global security, or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

Unless otherwise specified in a prospectus supplement, if the depositary for any debt securities represented by a
registered global security is at any time unwilling or unable to continue as depositary and a successor depositary is not
appointed by us within 90 days, we will issue debt securities in certificated form in exchange for the registered global
security. In addition, the indentures provide that we may at any time and in our sole discretion determine not to have
any of the debt securities of a series represented by one or more registered global securities and, in such event, will
issue debt securities of such series in certificated form in exchange for all of the registered global securities
representing such debt securities. Further, if we so specify with respect to the debt securities of a series, an owner of a
beneficial interest in a registered global security representing such series of debt securities may receive, on terms
acceptable to us and the depositary for such registered global security, debt securities of such series in certificated
form registered in the name of such beneficial owner or its designee.

Consolidation, Merger and Conveyance of Assets as an Entirety

Each indenture provides that we will not merge or consolidate with or into any other entity or sell, convey,

transfer, lease or otherwise dispose of all or substantially all our assets unless:

in the case of a merger or consolidation, we are the surviving corporation or the entity formed by such
consolidation or into which we are merged or consolidated or the entity which acquires or which leases all or
substantially all our assets is a corporation organized and existing under the laws of the United States of America
or any state thereof or the District of Columbia, and expressly assumes, by supplemental indenture, all our
obligations under the debt securities, any related coupons and under the indenture;

immediately after giving effect to such transactions, no Default or Event of Default shall have occurred and be
continuing; and

certain other conditions are met.

If a successor corporation assumes our obligations, the successor will succeed to and be substituted for us under
the indentures, the debt securities and any related coupons. Consequently, all of our obligations will terminate, except
in the case of a lease. If any such permitted consolidation, merger, sale, conveyance, disposition or other change of
control transaction occurs, the holders of the debt securities will not have
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the right to require redemption of their securities or similar rights unless otherwise provided in a prospectus
supplement.
Events of Default

An Event of Default occurs with respect to debt securities of any series if any of the following occurs:

we fail to pay any interest on any debt securities of that series or any related coupon or any other amount
applicable to such series as specified in the applicable prospectus supplement within 30 days of the due date;

we fail to pay principal or premium on any debt securities of that series on its due date;
we fail to deposit any sinking fund payment when and as due by the terms of the debt securities of that series;

we default for 60 days after notice to us by the trustee for such series, or by the holders of 25% in aggregate
principal amount of the debt securities of such series then outstanding, in the performance of any other agreement
applicable to the debt securities of that series; and

certain events in bankruptcy, insolvency or reorganization occur; or

any other Event of Default specified in the prospectus supplement applicable to such series occurs.

An Event of Default with respect to a particular series of debt securities will not necessarily be an Event of Default
with respect to any other series of debt securities.

The indentures provide that, if an Event of Default occurs with respect to the debt securities of any series and is
continuing, the trustee for the series or the holders of 25% in aggregate principal amount of all of the outstanding debt
securities of that series, by written notice to us (and to the trustee for such series, if notice is given by the holders of
debt securities), may declare the principal (or, if the debt securities of that series are original issue discount debt
securities or indexed debt securities, such portion of the principal amount specified in the prospectus supplement) of
all the debt securities of that series to be due and payable.

The indentures provide that the trustee for any series of debt securities will give to the holders of the debt
securities of that series notice of all uncured Defaults (as defined below) within 90 days after the occurrence of a
Default. However, such notice will not be given until 60 days after the occurrence of a Default with respect to the debt
securities of that series involving a failure to perform a covenant other than the obligation to pay principal, premium,
and/or interest, if any, or make a mandatory sinking fund payment. Further, except in the case of default in payment
on the debt securities of that series, the trustee may withhold the notice if and so long as a committee comprised of
certain officers of the trustee determines in good faith that withholding such notice is in the interests of the holders of
the debt securities of that series. Default means any event which is, or, after notice or passage of time or both, would
be, an Event of Default.

Under the indentures, the trustee is under no obligation to exercise any of its rights or powers at the request of any
of the holders, unless such holders have offered to the trustee reasonable indemnity. Subject to such provision for
indemnification, the indentures provide that the holders of not less than a majority in aggregate principal amount of
the debt securities of each series affected with each series voting as a class, may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee for such series, or exercising any trust or power
conferred on such trustee. We are required to file annually with the trustee a certificate as to our compliance with all
conditions and covenants under indentures.

By notice to the trustee, the holders of not less than a majority in total principal amount of any series of debt
securities may waive any past Default or Event of Default with respect to that series and its consequences, except a
Default or an Event of Default based on the payment of the principal of, premium,
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if any, or interest, if any, on any debt security of a series and certain other defaults. Further, such majority holders may
rescind and annul a declaration of acceleration with respect to that series (unless a judgment or decree based on such
acceleration has been obtained by the trustee), if all existing Defaults and Events of Default with respect to that series
(other than the non-payment of the principal of that series that has become due solely by the declaration of
acceleration) have been cured or waived.
Modification of Indenture

Without Holder Consent. Without the consent of any holders of debt securities, we and the trustee may enter into
one or more supplemental indentures for any of the following purposes:

to evidence the succession of another entity to our company and the assumption of our covenants by the
successor; or

to add one or more covenants for the benefit of the holders of all or any series of debt securities, or to surrender
any right or power conferred upon us; or

to add any additional Events of Default for all or any series of debt securities; or

to add or change any provisions to such extent as necessary to facilitate the issuance of debt securities in bearer or
in global form; or

to provide security for the debt securities of any series; or

to establish the form or terms of debt securities of any series; or

to evidence and provide for the acceptance of appointment of a separate or successor trustee; or
to add to, change or eliminate any provision affecting debt securities not yet issued; or

to cure any ambiguity, to correct any mistake or inconsistency or to facilitate the defeasance or discharge of any
series of debt securities or make any other changes that do not adversely affect the interests of the holders of debt
securities of any series in any material respect.

With Holder Consent. Except as provided above, the consent of the holders of a majority in aggregate principal
amount of the debt securities of each series affected by such supplemental indenture is generally required for the
purpose of adding to, or changing or eliminating any of the provisions of, the indentures or debt securities pursuant to
a supplemental indenture. However, no amendment may, without the consent of the holder of each outstanding debt
security directly affected thereby,

change the stated maturity of the principal or interest on any debt security, or reduce the principal amount,
interest rate or premium payable with respect to any debt security or change the currency in which any debt
security is payable, or impair the right to bring suit to enforce any such payment; or
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