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(17 CFR 240.13e-4(c))

Item 3.03. Material Modifications to Rights of Securities Holders.

As discussed below, on February 28, 2005 the Company reached tentative agreements with it major unions. The
Company's agreement with the Air Line Pilots Association ("ALPA") includes a provision prohibiting the Company
from declaring any cash dividends or purchasing for cash any of the Company's common stock until the Company has
made cumulative contributions to the pilots' defined benefit plan of at least $500 million.

The tentative agreement with ALPA is subject to a ratification vote by union membership, which is expected to be
completed by the end of March 2005. If the agreement is ratified, the provision described above would become
effective as of the date of the ratification. If the agreement is not ratified, the provision will not take effect and will be
null and void.

Item 8.01. Other Events.

On February 28, 2005, the Company issued a press release announcing that the Company has reached tentative
agreements on new contracts with the unions representing the Company's pilots, flight attendants, mechanics and
dispatchers. The press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.

On February 28, 2005, the Company also issued a press release announcing its plan to issue stock options to its
employees for approximately 10 million shares of Continental's Class B Common Stock. The 10 million shares
represent approximately 15% of the currently outstanding common stock of Continental or approximately 13% on a
fully distributed basis. The press release is furnished herewith as Exhibit 99.2 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
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Exhibit 99.1 Press Release for Tentative Agreements

Exhibit 99.2 Press Release for Employee Stock Options

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, Continental Airlines, Inc. has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

CONTINENTAL AIRLINES, INC.

February 28, 2005 By /[s/Jennifer Vogel

Jennifer L. Vogel

Senior Vice President, General Counsel
and Secretary
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