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Item 1.02 Termination of a Material Definitive Agreement.



On November 29, 2005, the Human Resources Committee (the "Committee") of the Board of Directors of Continental Airlines,
Inc. (the "Company") terminated the Company's Officer Retention and Incentive Award Program (as amended, the "Program"). As
a consequence of this termination, all of the previously granted awards, except for one award which the Company is prohibited
from terminating under the terms of the Program, have been cancelled.

The Committee terminated the Program because the Program, in its current form, does not comply with newly enacted Section
409A of the Internal Revenue Code and the related regulations recently proposed by the IRS. This non-compliance would give rise
to adverse tax consequences to the Company and participants.

During 2000, the Company established the Program, which was designed to retain officers and encourage the Company's
participation in more cost-effective distribution and marketing channels by allowing officers to participate in a portion of any gains
that the Company realized in its e-commerce and internet investments. Under the Program, which allowed officers to share in
approximately 25% of the appreciation of certain of the Company's internet-related investments, participants received phantom
appreciation rights ("PARs") when the Company made investments in internet-related businesses. Each PAR was a right, which
generally vested quarterly over a four-year period, to receive the difference, if any, between the market value of the applicable
equity investment over the established base value (generally the cost of the investment). Payouts under the Program were made to
the participants upon redemption and, if unvested, upon vesting.

None of the officers who are currently participating in the Program has any material relationship with the Company or its affiliates
except in respect of his or her service as an officer of the Company, his or her ownership of Company securities, if applicable, and

as otherwise disclosed in the Company's most recently filed proxy statement and subsequent periodic reports filed with the
Securities and Exchange Commission.
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