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April [    �    ], 2013

Dear Stockholder:

        On behalf of the Board of Directors, we are pleased to invite you to the 2013 Annual Meeting of Stockholders of United Continental
Holdings, Inc. A notice of the 2013 Annual Meeting and proxy statement follows. Please read the enclosed information and our 2012 Annual
Report carefully before voting your proxy.

        This year, we will continue to take advantage of the 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 proxy statement and the Notice of Internet Availability. You may vote your shares
by internet, telephone or mail pursuant to the instructions included on the proxy card or voting instruction card. We encourage you to use the
first option and vote by internet.

        Thank you for your continued support of United. We look forward to seeing you at the 2013 Annual Meeting.

Sincerely,

Jeffery A. Smisek
Chairman, President and Chief Executive Officer
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UNITED CONTINENTAL HOLDINGS, INC.
233 S. Wacker Drive
Chicago, Illinois 60606

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 12, 2013

DATE: Wednesday, June 12, 2013
TIME: 9:00 a.m., Eastern Time
PLACE: Doubletree by Hilton Hotel�Crystal City

300 Army Navy Drive
Arlington, VA 22202

MATTERS TO BE VOTED ON:

1.
Election of the nominees named in the proxy statement to the Board of Directors, as follows:

�
Ten directors, to be elected by the holders of Common Stock;

�
One ALPA director, to be elected by the holder of Class Pilot MEC Junior Preferred Stock; and

�
One IAM director, to be elected by the holder of Class IAM Junior Preferred Stock.

2.
Ratification of the appointment of Ernst & Young LLP as the independent registered public accounting firm of the Company and its
subsidiaries for the fiscal year ending December 31, 2013.

3.
An advisory resolution approving the compensation of the Company's named executive officers as presented in the proxy statement.

4.
Reapproval of the performance measures under the United Continental Holdings, Inc. 2008 Incentive Compensation Plan.

5.
Approval of the amended performance measures under the United Continental Holdings, Inc. Incentive Plan 2010.

6.
Approval of an amendment to the Company's amended and restated bylaws to provide stockholders with the right to call a special
meeting of stockholders.

7.
Any other matters that may be properly brought before the meeting.

Brett J. Hart
Executive Vice President, General Counsel and Secretary
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Chicago, Illinois
April [�], 2013
Even if you plan to attend the Annual Meeting in person, please authorize your proxy or direct your vote by following the instructions
on each of the voting options described in the proxy statement and the Notice of Internet Availability. 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 attend the Annual 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 ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON JUNE 12, 2013. The Company's Notice of Annual Meeting, Proxy Statement and 2012 Annual
Report to stockholders are available on the internet at http://www.envisionreports.com/ual.
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UNITED CONTINENTAL HOLDINGS, INC.
233 S. Wacker Drive
Chicago, Illinois 60606

PROXY STATEMENT

2013 ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 12, 2013

GENERAL INFORMATION

 Purpose, Place, Date and Time

        This proxy statement is furnished to you by our Board of Directors (the "Board") in connection with the solicitation of your proxy to be
voted at the 2013 Annual Meeting of Stockholders of United Continental Holdings, Inc., which we refer to as the "Annual Meeting," to be held
on Wednesday, June 12, 2013, at 9:00 a.m., Eastern Time, at the Doubletree by Hilton Hotel�Crystal City, 300 Army Navy Drive, Arlington, VA
22202. This proxy statement is being made available to you on approximately April [    �    ], 2013. In this proxy statement, the terms "we," "our,"
"us," "UAL" and the "Company" refer to United Continental Holdings, Inc. The Company became the parent company of Continental
Airlines, Inc. ("Continental") upon the closing of a merger transaction (the "Merger") on October 1, 2010. As part of the Merger integration, on
March 31, 2013, the Company merged its two operating subsidiaries, Continental and United Air Lines, Inc. ("United"), with Continental
continuing as the surviving corporation and as a wholly-owned subsidiary of the Company. Upon the closing of this transaction on March 31,
2013, Continental's name was changed to "United Airlines, Inc.".

 Internet Availability of Proxy Materials

        We will continue 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 a "Notice of Internet Availability of Proxy Materials" and provide internet access to proxy
materials and annual reports to their stockholders. The use of Notice and Access generates cost savings for the Company and reduces the
environmental impact of our Annual Meeting. In lieu of paper copies of the proxy statement and other materials, most of our stockholders will
receive a "Notice of Internet Availability." The Notice of Internet Availability will include instructions on accessing and reviewing our proxy
materials and annual report to stockholders on the internet, and will provide instructions on submitting a proxy on the internet. If you would like
to receive paper or email copies of our proxy materials and annual report, please follow the instructions on the Notice of Internet Availability for
requesting paper or email copies of our proxy materials and annual report.

        Pursuant to the SEC's rules, our 2012 Annual Report, which includes our audited consolidated financial statements for 2012, is not
considered a part of, or incorporated by reference in, our proxy solicitation materials.

 Householding

        The SEC's rules allow us to deliver a single Notice of Internet Availability or set of proxy materials and annual report to one address shared
by two or more of our stockholders. This delivery method is referred to as "householding" and can result in significant cost savings. To take
advantage of this opportunity, we have delivered only one Notice of Internet Availability or set of proxy materials and annual report to multiple
stockholders who share an address, unless we received different

1
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instructions from the impacted stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a separate copy
of the Notice of Internet Availability or set of proxy materials and annual report, as requested, to any stockholder at the shared address to which
a single copy of those documents was delivered. If you prefer to receive separate copies of the Notice or Annual Meeting materials, contact
Broadridge Financial Solutions, Inc. at +1.800.542.1061 or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood,
New York 11717.

        If you are currently a stockholder sharing an address with another stockholder and wish to receive only one copy of future Notices of
Internet Availability or proxy statements and annual reports for your household, please contact Broadridge at the above phone number or
address.

 Voting Rights and Proxy Information

 Who is entitled to vote?

        If you are a stockholder with shares of our voting stock, including our common stock, $0.01 par value per share ("Common Stock")
registered in your name with Computershare Investor Services, the Company's transfer agent and registrar, then you are considered a
"stockholder of record." Stockholders of record at the close of business on April 15, 2013, which is known as the "record date" for the meeting,
are entitled to notice of and to vote at the meeting or any adjournments or postponements thereof.

        The following chart shows the number of shares of each class of our voting stock outstanding as of the record date, the number of holders
of each class as of the record date entitled to vote at the meeting, the votes per share for each class for all matters on which the shares vote, and
the directors each class is entitled to elect. The aggregate number of votes to which each class is entitled is equal to the number of shares
outstanding of each respective class.

Title of Class
Shares

Outstanding Holders of Record
Votes per
Share Voting for Directors

Common Stock [�] [�] 1 Class elects
10 directors

Class Pilot MEC Junior Preferred Stock
1

1(ALPA-MEC)
1

Class elects
1 ALPA director

Class IAM Junior Preferred Stock
1

1(IAM)
1

Class elects
1 IAM director

 How do I vote if I am a stockholder of record?

        If you are a stockholder of record that holds shares as of the record date, you have three options for delivering your proxy to vote your
shares:

�
Vote by Internet

        You can vote via the internet by logging onto http://www.envisionreports.com/ual and following the prompts using the control number
located on your meeting notice or proxy card. This vote will be counted immediately and there is no need to mail your proxy card.

�
Vote by Telephone

        To use the telephone voting procedure, dial 1-800-652-8683 and listen for further directions. You must have a touch-tone phone in order to
respond to the questions. This vote will be counted immediately and there is no need to mail your proxy card.

2
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�
Vote by Proxy Card

        Shares eligible to be voted, and for which a properly signed proxy card is returned, will be voted in accordance with the instructions
specified on the proxy card.

        Proxies submitted by internet or telephone must be received by 11:59 p.m., Eastern Time, on Tuesday, June 11, 2013.

We encourage you to vote by internet.

 How are my shares voted if I do not indicate how to vote on the proxy card?

        If no instructions are indicated on the proxy card, your shares will be voted "FOR" the election of each of the nominees for director
(Proposal No. 1), "FOR" the ratification of the appointment of the independent registered public accounting firm (Proposal No. 2), "FOR" the
advisory resolution approving the compensation of the Company's named executive officers as presented in this proxy statement (Proposal
No. 3), "FOR" the reapproval of the performance measures under the United Continental Holdings, Inc. 2008 Incentive Compensation Plan
(Proposal No. 4), "FOR" the approval of the amended performance measures under the United Continental Holdings, Inc. Incentive Plan 2010
(Proposal No. 5) and "FOR" the approval of an amendment to the Company's amended and restated bylaws to provide stockholders with the
right to call a special meeting of stockholders (Proposal No. 6).

 How do I vote if I hold my shares through an account at a broker, bank, trust or other nominee?

        If you hold your shares in an account at a broker, bank, trust or other nominee, you are considered the "beneficial owner" of shares held in
"street name." If you received a Notice of Internet Availability, votes directed by internet or telephone must be received by 11:59 p.m., Eastern
Time, on Tuesday, June 11, 2013, the day before the Annual Meeting. You may direct the voting of those shares over the internet or by
telephone by following the instructions provided. If you received printed proxy materials, you may vote by internet, telephone or mail pursuant
to the instructions included on the voting instruction card provided to you by your broker, bank, trust or other nominee. Directing the vote 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 from the
stockholder of record for your shares.

 How do I vote my shares if I participate in one of the United 401(k) plans?

        If you hold shares in an account under the United Airlines Ground Employee 401(k) Plan, the United Airlines Flight Attendant 401(k) Plan
or the United Airlines Management and Administrative 401(k) Plan (each a "Plan," and collectively, the "Plans"), Computershare has sent you
the Company's proxy materials directly. You may direct the trustee of the Plans, Evercore Trust Company, N.A., on how to vote your Plan
shares by following the instructions on each of the voting options described in the Notice of Internet Availability you received or, if you received
printed proxy materials, you may direct the voting of your Plan shares by internet, telephone or mail pursuant to the instructions included on the
proxy card. Please note that, in order to permit the trustee for the Plans to tally and vote all of the shares of Common Stock held in the Plans,
your instructions, whether by internet, telephone, or proxy card, must be completed and received prior to 11:59 p.m., Eastern Time, on Sunday,
June 9, 2013. You may not change your vote related to such Plan shares after this deadline.

        If you do not provide voting instructions to the trustee, your Plan shares will be voted by the trustee in the same proportion that it votes
shares in other Plan accounts for which it did receive timely voting instructions. The proportional voting policy is detailed under the terms of
each Plan and trust agreement.

3
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 How is a quorum determined?

        A quorum is necessary for conducting a valid annual meeting. The presence in person or represented by proxy of the holders of a majority
of the total shares outstanding and entitled to vote at the meeting is necessary to constitute a quorum at the meeting.

        Abstentions (shares of the Company's capital stock for which proxies have been received but for which the holders have abstained from
voting) and broker non-votes, which are described below, will be included in the calculation of the number of shares of the Company's capital
stock represented at the meeting for purposes of determining whether a quorum has been achieved.

 What are "broker non-votes"?

        Under the rules of the New York Stock Exchange ("NYSE"), brokers, banks, trusts or other nominees holding shares on behalf of a
beneficial owner may vote those shares in their discretion on certain routine matters when they do not receive timely voting instructions from the
beneficial owner. With respect to certain non-routine matters, the broker, bank, trust or other nominee is not permitted to vote shares for a
beneficial owner when they do not receive timely voting instructions. A "broker non-vote" occurs under the NYSE rules when a broker, bank,
trust or other nominee is not permitted to vote on a particular proposal because it has not received voting instructions from a beneficial owner
and does not have discretionary voting power with respect to that proposal. Accordingly, if you are a beneficial owner and do not provide timely
voting instructions to a broker, bank, trust or other nominee that holds your shares, that institution will be prohibited from voting your shares in
its discretion on all of the proposals set forth in this proxy statement other than the ratification of the independent registered public accounting
firm (Proposal No. 2), which is the only "routine" matter included in the proposals.

If you are a beneficial owner, please note that, as indicated above, a broker, bank, trust or other nominee holding shares on your
behalf will not be permitted to vote your shares with respect to the election of directors (Proposal No. 1), the advisory resolution
approving the compensation of the named executive officers (Proposal No. 3), the reapproval of the performance measures under the
United Continental Holdings, Inc. 2008 Incentive Compensation Plan (Proposal No. 4), the approval of the amended performance
measures under the United Continental Holdings, Inc. Incentive Plan 2010 (Proposal No. 5) and the approval of an amendment to the
Company's amended and restated bylaws to provide stockholders with the right to call a special meeting of stockholders (Proposal
No. 6), all of which are considered non-routine matters, unless you provide timely voting instructions. We urge you to submit your
voting instructions to your broker, bank, trust or other nominee in advance of the meeting. Please see "How do I vote if I hold my shares
through an account at a broker, bank, trust or other nominee?" above for a discussion of the procedures and deadline for submitting
your voting instructions.

 What classes of stock vote on each proposal and what is the vote required?

        The holders of Common Stock, the Class Pilot MEC Junior Preferred Stock and the Class IAM Junior Preferred Stock will vote together as
a single class on all proposals presented at the meeting other than the election of directors (Proposal No. 1).

        Under the Delaware General Corporation Law and our Amended and Restated Bylaws (the "Bylaws"), provided a quorum is present: (i) the
affirmative vote of the holders of the shares of capital stock representing a plurality of the votes present in person or by proxy at the meeting and
entitled to be cast on the matter will be required to elect the directors to be elected by the applicable class of capital stock (Proposal No. 1);
(ii) the affirmative vote of the holders of the shares of capital stock representing a majority of the votes present in person or represented by proxy
at the meeting and entitled to be cast on the matter will be required to approve the ratification of the appointment of the
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independent registered public accounting firm (Proposal No. 2), the advisory resolution approving the compensation of the named executive
officers (Proposal No. 3), the reapproval of the performance measures under the United Continental Holdings, Inc. 2008 Incentive Compensation
Plan (Proposal No. 4) and the approval of the amended performance measures under the United Continental Holdings, Inc. Incentive Plan 2010
(Proposal No. 5); and (iii) the affirmative vote of the holders of the shares of capital stock representing a majority of the votes entitled to be cast
on the matter will be required to approve the amendment to the Company's amended and restated bylaws to provide stockholders with the right
to call a special meeting of stockholders (Proposal No. 6).

 How do abstentions and broker non-votes work?

        Abstentions are counted for purposes of determining whether a quorum is present. Abstentions will have the effect of a vote against the
matters presented for a vote of the stockholders, other than the election of directors. Abstentions have no effect with respect to the election of
directors (Proposal No. 1). For all other matters, abstaining shares are considered present and unvoted, which means they have the same effect as
votes against the proposal.

        Broker non-votes will not be counted as present and entitled to vote with respect to the election of directors (Proposal No. 1), the advisory
resolution approving the compensation of the named executive officers (Proposal No. 3), the reapproval of the performance measures under the
United Continental Holdings, Inc. 2008 Incentive Compensation Plan (Proposal No. 4) and the approval of the amended performance measures
under the United Continental Holdings, Inc. Incentive Plan 2010 (Proposal No. 5), which means they will have no effect on the outcome of these
proposals. There will not be any broker non-votes with respect to the ratification of the independent registered public accounting firm (Proposal
No. 2) because it is a "routine" matter. Broker non-votes will have the effect of a negative vote on the approval of an amendment to the
Company's amended and restated bylaws to provide stockholders with the right to call a special meeting of stockholders (Proposal No. 6).

 How does the proxy voting process work?

        If the proxy card is voted properly using the internet or telephone procedures specified, or is properly dated, signed and returned by mail,
the proxy will be voted at the meeting in accordance with the instructions indicated by it. Our Board does not know of any matters, other than as
described in this proxy statement, which are to come before the meeting. If a proxy is given, the persons named in the proxy will have authority
to vote in accordance with their best judgment on any other matter that is properly presented at the meeting for action, including any proposal to
adjourn the meeting or concerning the conduct of the meeting.

        If a quorum is not present at the time the meeting is convened for any particular purpose, or if for any other reason we believe that
additional time should be allowed for the solicitation of proxies, we may adjourn the meeting with the vote of the stockholders then present. The
persons named in the proxy may vote any shares of capital stock for which they have voting authority in favor of an adjournment.

 How do I revoke a proxy?

        Any proxy may be revoked by the person giving it at any time before it is voted. We have not established any specified formal procedure
for revocation. A proxy may be revoked by a later proxy delivered using the internet or telephone voting procedures or by written notice mailed
to the Secretary prior to the meeting. If you hold your shares through a broker, bank, trust or other nominee, you should follow their instructions
as to how you can revoke a proxy. Attendance at the meeting will not automatically revoke a proxy, but a holder of Common Stock who is in
attendance and entitled to vote at the Annual Meeting may request a ballot and vote in person, which revokes a previously granted proxy.

5
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 How are proxies being solicited and who pays solicitation expenses?

        Proxies are being solicited by the Board on behalf of the Company. All expenses of the solicitation, including the cost of preparing and
mailing this proxy statement, will be borne by us. In addition to solicitation by use of mails, proxies may be solicited by our directors, officers
and employees in person or by telephone or other means of communication. These individuals will not be additionally compensated, but may be
reimbursed for out-of-pocket expenses associated with solicitation. Arrangements will also be made with custodians, nominees and fiduciaries
for forwarding of proxy solicitation material to beneficial owners of Common Stock and voting preferred stock held of record, and we may
reimburse these individuals for their reasonable expenses. To help assure the presence in person or representation by proxy of the largest number
of stockholders possible, we have engaged Georgeson Inc., a proxy solicitation firm, to solicit proxies on our behalf. We are paying Georgeson a
proxy solicitation fee of $12,000 plus reimbursement for reasonable out-of pocket costs and expenses.

 What do I need to attend the meeting?

        Admittance is limited to stockholders of the Company. The following procedures have been adopted to ensure that the Company's
stockholders can check in efficiently when entering the meeting.

Stockholders of Record

        If you are a stockholder of record on April 15, 2013, you (or your duly appointed proxy holder) are entitled to attend the meeting. If you are
a registered stockholder or you own shares through a Plan, there is an admission ticket located on your meeting notice or proxy card. You will be
asked to present the admission ticket and valid picture identification to obtain admittance to the meeting.

        If you are a record holder (or a record holder's duly appointed proxy) and you do not have an admission ticket with you at the meeting, you
will be admitted upon verification of ownership at the stockholders' registration desk. Please be prepared to present valid picture identification.

Beneficial Stockholders

        If you are a beneficial owner of Common Stock as of April 15, 2013, you may obtain admittance at the stockholders' registration desk by
presenting evidence of your Common Stock ownership. This evidence could be a legal proxy from the institution that is the record holder of
your shares, or your most recent account statement from your broker, bank, trust or other nominee that includes the record date, along with valid
picture identification. Please note that in order to vote at the meeting, beneficial owners must present the legal proxy from the record holder.

 PROPOSAL NO. 1

ELECTION OF DIRECTORS

        The Nominating/Governance Committee has recommended to our Board, and our Board has unanimously nominated, the individuals
named below for election as directors at our Annual Meeting. Except where you withhold authority or instruct otherwise, your proxy will be
voted at the meeting, or any adjournments or postponements thereof, "FOR" the election of the nominee(s) named below for a term of one year
and until his or her successor is duly elected and qualified. Incumbent directors will hold office until our next Annual Meeting of Stockholders,
until their successors are elected and qualified, or until their earlier death, resignation or removal. Our Board expects all of the nominees named
below, each of whom currently serves on our Board, to be available for election. Glenn Tilton, a current member of the Board, will not stand for
re-election at the 2013 Annual Meeting and as a result, will retire at the end of his current term.

6
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        Stockholder nominations will not be accepted for filling Board seats at the Annual Meeting as our Bylaws require advance notice for such a
nomination, the time for which has passed as of the date of this proxy statement. Your proxy cannot be voted for a greater number of persons
than the number of nominees named herein. There is no family relationship between any of the nominees for director or between any nominee
and any executive officer of the Company.

 Director Qualifications

        Set forth on the following pages is biographical and other information about each nominee for election as a director. This information
includes the principal occupations and directorships on the boards of public companies and registered investment companies held by the
nominees during the past five years. This information also includes a discussion of the specific experience, qualifications, attributes and skills of
each nominee that led to the Board's determination that each nominee is qualified and should serve as a director.

        In addition to the information presented below regarding each nominee's specific experience, qualifications, attributes and skills, our Board
believes that all of our director nominees have demonstrated certain common attributes that the Board would generally expect any director
nominee to possess. Those common attributes include an appropriate level of business, government or professional acumen, the capacity for
strategic and critical thinking, leadership capabilities, a reputation for integrity and ethical conduct, and an ability to work collaboratively. Please
see "Corporate Governance�Nominations for Directors" below for further discussion of the criteria considered by the Nominating/Governance
Committee when identifying director nominees.

 Directors to be Elected by Common Stock

        Ten directors are to be elected by the holders of Common Stock. Each director has served continuously since the date of his or her
appointment. If a nominee unexpectedly becomes unavailable before election, proxies from the holders of Common Stock may be voted for
another person designated by the Board or the appropriate Board Committee. No persons other than our directors are responsible for the naming
of nominees.

Nominee

(1) Principal Occupation (current and past 5 years)
(2) Public Company and Registered Investment Company Directorships

(current and past 5 years)
(3) Experience and Qualifications Age

Director
Since

Carolyn Corvi (1) Retired Vice President and General Manager, Airplane Programs, Commercial
Airplanes of Boeing Commercial Airplanes (commercial jet aircraft segment)
(2005-2008); Various other positions with Boeing for 34 years, including Vice
President and General Manager of 737/757 Programs, Vice President of Aircraft
Systems and Interiors, Vice President of the Propulsion Systems Division,
Director of Quality Assurance for the Fabrication Division and Director of
Program Management for 737/757 Programs.

61 2010

(2) Director�Allegheny Technologies Inc. (2012-Present); Hyster-Yale Materials
Handling, Inc. (2012-Present); Goodrich Corporation (2009-2012) and
Continental (2009-2010).
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Nominee

(1) Principal Occupation (current and past 5 years)
(2) Public Company and Registered Investment Company Directorships

(current and past 5 years)
(3) Experience and Qualifications Age

Director
Since

(3) Ms. Corvi provides extensive management expertise to the Board, having served
in key management and operational oversight roles for Boeing during her
34 years of service. She also brings an expertise with respect to the manufacturing
of commercial aircraft, which she developed through her management of
commercial airplane production for Boeing as Vice President and General
Manager, Airplane Programs, Commercial Airplanes, Vice President and General
Manager of 737/757 Programs, Vice President of Aircraft Systems and Interiors,
Vice President of the Propulsion Systems Division, and in the other positions
indicated above. Ms. Corvi brings experience to the audit committee function of
the Board through her previous service on the Audit Committees of Continental
and Goodrich Corporation, and her current service on the Audit Committees of
Hyster-Yale Materials Handling, Inc. and Allegheny Technologies, Inc., and her
service on the Continental board of directors provided her with valuable
experience in the airline industry.

Jane C. Garvey (1) Chairman of Meridiam, North America (infrastructure development fund)
(2009-present); Vice President of U.S. Public Private Partnerships in
Transportation at JPMorgan Chase (global financial services firm) (2008-2009);
Executive Vice President and Chairman of Transportation Practice of APCO
Worldwide (public affairs and strategic communications consulting firm)
(2003-2008).

69 2009

(2) Director�Bombardier Inc. (2007-2008); Skanska (2003-2008).
8
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(3) Ms. Garvey brings extensive management oversight experience to the Board as
Chairman of Meridiam, North America. She also provides valuable leadership
experience and knowledge of the airline industry in her past role as fourteenth
administrator of the Federal Aviation Administration, where she was the first
administrator to serve a five-year term, and as the recipient of the National Air
Transportation Association's Distinguished Service Award. In addition to those
accomplishments, Ms. Garvey served on the transition team for President Barack
Obama, focusing on transportation policies and related infrastructure challenges,
and acted as Vice President of U.S. Public Private Partnerships in Transportation
at JPMorgan Chase, advising on financing strategies to facilitate project delivery
for state governments. She has also served as Executive Vice President and
Chairman of Transportation Practice of APCO Worldwide, acting administrator
and deputy administrator for the Federal Highway Administration and director of
Boston Logan International Airport. Through her various professional
experiences, Ms. Garvey has also gained experience in a broad range of
industries, including infrastructure development, financial services,
transportation, construction and consulting.

Walter Isaacson (1) President and Chief Executive Officer of The Aspen Institute (international
education and leadership institute) (2003-present). 60 2006

(2) Not applicable.
(3) Mr. Isaacson provides valuable business operations expertise and extensive

management knowledge, having served as President and Chief Executive Officer
of The Aspen Institute. Prior to that position, he gained additional leadership
experience and strategic development and implementation skills as Chairman and
Chief Executive Officer of CNN. Mr. Isaacson has also served as the editor of
Time Magazine. Through his various professional experiences, Mr. Isaacson has
gained experience in a broad range of industries, including education, economics,
communications and broadcasting.

Henry L. Meyer III (1) Retired Chairman of the Board of Directors and Chief Executive Officer of
KeyCorp (a bank-based financial services company) (2010-2011); Chairman of
the Board, President and Chief Executive Officer of KeyCorp (2001-2010).

63 2010

(2) Director�KeyCorp (1996-2011); Continental (2003-2010).
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(3) Mr. Meyer provides valuable and extensive management, financial and banking
expertise to the Board, developed during his nearly forty years of service in the
financial services industry. He joined the former Society National Bank (now
KeyBank National Association) in 1972, attaining positions of increasing
responsibility throughout his career, which culminated in his election in 2001 as
the Chairman of the Board of Directors and Chief Executive Officer of KeyCorp,
one of the largest bank-based financial services companies in the United States.
He is a former member of the boards of the Federal Reserve Bank of Cleveland,
the Financial Services Roundtable, and the Federal Advisory Council of the
Federal Reserve System. Mr. Meyer also brings to the Board expertise on
corporate governance and board leadership, having served as the Chairman of the
KeyCorp Board of Directors and as the lead independent director and the
Chairman of the Corporate Governance and Social Responsibility Committee of
the Board of Directors of Continental. In addition, he developed extensive
experience with the airline industry during his seven years of service on the
Continental Board of Directors. He also serves in leadership roles in a number of
civic and community organizations in the Cleveland area, the location of one of
the Company's hub airports.

Oscar Munoz (1) Executive Vice President and Chief Operating Officer of CSX Corporation
(freight transportation) (2012-present); Executive Vice President and Chief
Financial Officer of CSX Corporation (2003-2012).

54 2010

(2) Director�Continental (2004-2010).
10
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(3) Mr. Munoz provides valuable expertise in management, finance, accounting and
auditing to the Board. He developed this expertise during his more than 25 years
of service in key executive positions within the telecommunications, beverage
and transportation industries. Mr. Munoz has served as the Executive Vice
President and Chief Operating Officer of CSX since January 2012, with
responsibility for managing all aspects of CSX's operations across its 21,000-mile
network, including transportation, service design, customer service, engineering,
mechanical and technology. Mr. Munoz previously served as Executive Vice
President and Chief Financial Officer of CSX from 2003 to January 2012, with
responsibility for management and oversight of all financial, strategic planning,
information technology, purchasing and real estate activities of CSX. He also
brings to the Board expertise on the audit committee function, having served as
the Chairman of the Audit Committee of Continental for more than four years
prior to the Merger. In addition, he developed extensive experience in the airline
industry during his six years of service on the Continental Board of Directors.

Laurence E. Simmons (1) President of SCF Partners (private equity investment management)
(1989-present). 66 2010

(2) Director�Zions Bancorporation (1978-present); Continental (2009-2010); Oil
States International, Inc. (2001-2007).

(3) Mr. Simmons provides the Board his extensive expertise in finance, corporate
strategic transactions and the energy industry. Mr. Simmons is the founder and
President of SCF Partners, a firm providing equity capital and strategic growth
assistance to build energy service and equipment companies. Prior to founding
SCF Partners, Mr. Simmons co-founded Simmons & Company International, one
of the largest investment banking firms serving the energy industry. He also
helped to create the corporate finance department at The First National Bank of
Chicago. Mr. Simmons also brings to the Board his experience in both the airline
industry and the audit committee function, having served on the Boards of
Directors and Audit Committees of Continental and ExpressJet Holdings, Inc. In
addition, he serves in leadership roles in a number of civic and community
organizations in the Houston area, the location of one of the Company's hub
airports.
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