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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes
effective and upon completion of the merger described in the enclosed joint proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ¨ Accelerated filer  þ Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

¨ Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

¨ Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

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, or until the Registration Statement shall become effective on such dates as the Securities and Exchange Commission, acting pursuant to
said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement
becomes effective. This joint proxy statement/prospectus shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any
sale of such securities, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to appropriate registration or qualification
under the securities laws of such jurisdiction.

PRELIMINARY�SUBJECT TO COMPLETION�DATED AUGUST 2, 2010

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

UAL Corporation (�UAL�) and Continental Airlines, Inc. (�Continental�) have agreed to a �merger of equals� business combination (the �merger�) and have entered into
an Agreement and Plan of Merger, dated as of May 2, 2010 (the �merger agreement�). Pursuant to the terms of the merger agreement, a wholly owned subsidiary of
UAL will merge with and into Continental, with Continental surviving as a wholly owned subsidiary of UAL. Upon completion of the merger, UAL will be the
parent company of both Continental and United Air Lines, Inc. and UAL�s name will be changed to United Continental Holdings, Inc.

Upon completion of the merger, Continental stockholders will receive 1.05 shares of UAL common stock for each share of Continental Class B common stock
(�Continental common stock�) that they own (the �exchange ratio�). This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the
closing of the merger. Based on the closing price of UAL common stock on the NASDAQ Global Select Market (the �NASDAQ�) on April 30, 2010, the last
trading day before public announcement of the merger, the exchange ratio represented approximately $22.68 in value for each share of Continental common stock.
Based on the closing price of UAL common stock on the NASDAQ on              , 2010, the latest practicable trading day before the date of this joint proxy
statement/prospectus, the exchange ratio represented approximately $                     in value for each share of Continental common stock. UAL stockholders will
continue to own their existing UAL shares. UAL common stock is currently traded on the NASDAQ under the symbol �UAUA,� and Continental common stock is
currently traded on the New York Stock Exchange (the �NYSE�) under the symbol �CAL.� We urge you to obtain current market quotations of UAL and
Continental common stock.

We intend for the merger to qualify as a reorganization for U.S. federal income tax purposes. Accordingly, Continental stockholders are not expected to recognize
any gain or loss for U.S. federal income tax purposes upon the exchange of shares of Continental common stock for shares of UAL common stock pursuant to the
merger, except with respect to cash received in lieu of fractional shares of UAL common stock.

Based on the estimated number of shares of UAL and Continental common stock that will be outstanding immediately prior to the closing of the merger, we
estimate that, upon such closing, former UAL stockholders will own approximately 55.0% of the combined company and former Continental stockholders will
own approximately 45.0% of the combined company.

UAL and Continental will each hold special meetings of their respective stockholders in connection with the proposed merger. At the special meeting of UAL
stockholders, UAL stockholders will be asked to vote on the proposal to approve the issuance of shares of UAL common stock to Continental stockholders
pursuant to the merger and on the proposal to adopt UAL�s amended and restated certificate of incorporation. The proposal to issue shares of UAL common stock
will be approved if the holders of a majority of the outstanding shares of UAL capital stock (including UAL common stock, Class Pilot MEC Junior Preferred
Stock and Class IAM Junior Preferred Stock) present in person or represented by proxy at the UAL special meeting and entitled to vote on the proposal vote to
approve the share issuance. The proposal to adopt UAL�s amended and restated certificate of incorporation will be approved if the holders of a majority of the
outstanding shares of UAL capital stock (including UAL common stock, Class Pilot MEC Junior Preferred Stock and Class IAM Junior Preferred Stock) entitled
to vote on the proposal vote to adopt the amended and restated certificate of incorporation. At the special meeting of Continental stockholders, Continental
stockholders will be asked to vote on the proposal to adopt the merger agreement. The proposal to adopt the merger agreement will be approved if the holders of a
majority of the outstanding shares of Continental common stock entitled to vote on the proposal vote to adopt the merger agreement.

We cannot complete the merger unless the stockholders of each company approve the proposals made by such company as described above. Your vote is very
important, regardless of the number of shares you own. Whether or not you expect to attend either special meeting in person, please submit a proxy to
vote your shares as promptly as possible so that your shares may be represented and voted at the UAL or Continental special meeting, as applicable.

The UAL board of directors has unanimously approved the merger agreement and UAL�s amended and restated certificate of incorporation and
determined that the merger agreement and the transactions contemplated thereby, including the merger, the issuance of shares of UAL common stock to
Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of incorporation, are in the best interests of
UAL and its stockholders and that the adoption of UAL�s amended and restated certificate of incorporation is advisable. The UAL board of directors
unanimously recommends that the UAL stockholders vote �FOR� the proposal to approve the issuance of shares of UAL common stock to Continental
stockholders pursuant to the merger and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation. The Continental board of
directors has unanimously approved the merger agreement and determined that the merger agreement and the transactions contemplated thereby,
including the merger, are advisable and in the best interests of Continental and its stockholders. The Continental board of directors unanimously
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recommends that the Continental stockholders vote �FOR� the proposal to adopt the merger agreement.

The obligations of UAL and Continental to complete the merger are subject to the satisfaction or waiver of several conditions. The accompanying joint proxy
statement/prospectus contains detailed information about UAL, Continental, the special meetings, the merger agreement and the merger. You should read this
joint proxy statement/prospectus carefully and in its entirety before voting, including the section entitled �Risk Factors� beginning on page 20.

We look forward to the successful combination of UAL and Continental.

Sincerely,

Glenn F. Tilton

Chairman, President and Chief Executive Officer

UAL Corporation

Jeffery A. Smisek

Chairman, President and Chief Executive Officer

Continental Airlines, Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued under
this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

This joint proxy statement/prospectus is dated                     , 2010 and is first being mailed to UAL and Continental stockholders on or about                     , 2010.
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UAL Corporation

77 W. Wacker Drive

Chicago, IL 60601

(312) 997-8000

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On September     , 2010

To the Stockholders of UAL Corporation:

We are pleased to invite you to attend the special meeting of stockholders of UAL Corporation (�UAL�), a Delaware corporation, which will be
held at the                     , on September     , 2010, at                     , local time, for the following purposes:

� to consider and vote on the proposal to approve the issuance of shares of UAL common stock to Continental Airlines, Inc.
(�Continental�) stockholders pursuant to the merger as contemplated by the Agreement and Plan of Merger, dated as of May 2, 2010,
by and among UAL, Continental and JT Merger Sub Inc., a wholly owned subsidiary of UAL (the �merger agreement�), a copy of
which is included as Annex A to the joint proxy statement/prospectus of which this notice forms a part;

� to consider and vote on the proposal to adopt UAL�s amended and restated certificate of incorporation, a copy of which is included as
Annex F to the joint proxy statement/prospectus of which this notice forms a part, as contemplated by the merger agreement; and

� to vote upon the proposal to adjourn the UAL special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposals.

UAL will transact no other business at the special meeting except such business as may properly be brought before the special meeting or any
adjournment or postponement thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further
information with respect to the business to be transacted at the UAL special meeting.

Completion of the merger is conditioned on, among other things, approval of the issuance of shares of UAL common stock to Continental
stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of incorporation by UAL stockholders.

The UAL board of directors has unanimously approved the merger agreement and UAL�s amended and restated certificate of
incorporation and determined that the merger agreement and the transactions contemplated thereby, including the merger, the issuance
of shares of UAL common stock to Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated
certificate of incorporation, are in the best interests of UAL and its stockholders and that the adoption of UAL�s amended and restated
certificate of incorporation is advisable. The UAL board of directors unanimously recommends that UAL stockholders vote �FOR� the
proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and �FOR� the
proposal to adopt UAL�s amended and restated certificate of incorporation.

The UAL board of directors has fixed the close of business on                     , 2010 as the record date for determination of UAL stockholders
entitled to receive notice of, and to vote at, the UAL special meeting or any adjournments or postponements thereof. Only holders of record of
UAL capital stock at the close of business on the record date are entitled to receive notice of, and to vote at, the UAL special meeting. The
issuance of shares of UAL common stock requires the affirmative vote of holders of a majority of the outstanding shares of UAL capital stock
(including UAL common stock, Class Pilot MEC Junior Preferred Stock and Class IAM Junior Preferred Stock) present in person or represented
by proxy at the UAL special meeting and entitled to vote on the proposal. Adoption of UAL�s amended and restated certificate of incorporation
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requires the affirmative vote of holders of a majority of the outstanding shares of UAL capital stock (including UAL common stock, Class Pilot
MEC Junior Preferred Stock and Class IAM Junior Preferred Stock) entitled to vote on the proposal. A list of the
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names of UAL stockholders of record will be available for ten days prior to the UAL special meeting for any purpose germane to the special
meeting between the hours of 9:00 a.m. and 5:00 p.m., local time, at UAL�s headquarters, 77 W. Wacker Drive, Chicago, IL 60601. The UAL
stockholder list will also be available at the UAL special meeting for examination by any stockholder present at such meeting.

Your vote is very important. Whether or not you expect to attend in person, we urge you to submit a proxy to vote your shares as
promptly as possible by either (1) logging onto http://www.envisionreports.com/uaua and following the prompts using your six digit
control number located on your meeting notice or proxy card; (2) dialing 1-800-652-8683 and listening for further directions; or
(3) signing and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares may be represented and
voted at the UAL special meeting. If your shares are held in a United 401(k) Plan or in the name of a bank, broker or other fiduciary,
please follow the instructions on the voting instruction card furnished by the plan trustee or administrator, or record holder, as
appropriate.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement as well as a description of
the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and a description of UAL�s amended and
restated certificate of incorporation. We urge you to read this joint proxy statement/prospectus, including any documents incorporated by
reference, and the Annexes carefully and in their entirety. If you have any questions concerning the merger or this joint proxy
statement/prospectus, would like additional copies or need help voting your shares of UAL common stock, please contact UAL�s proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

(212) 750-5833

By Order of the Board of Directors of

UAL Corporation,

Thomas J. Sabatino, Jr.
Senior Vice President, General Counsel and Corporate
Secretary

Chicago, Illinois

                    , 2010
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Continental Airlines, Inc.

1600 Smith Street, Dept. HQSEO

Houston, TX 77002

(713) 324-2950

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On September     , 2010

To the Stockholders of Continental Airlines, Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Continental Airlines, Inc. (�Continental�), a Delaware corporation,
which will be held at                      on September     , 2010 at                     , local time, for the following purposes:

� to consider and vote on the proposal to adopt the Agreement and Plan of Merger, dated as of May 2, 2010, by and among UAL
Corporation (�UAL�), Continental and JT Merger Sub Inc., a wholly owned subsidiary of UAL (the �merger agreement�), a copy of
which is included as Annex A to the joint proxy statement/prospectus of which this notice forms a part; and

� to vote upon the proposal to adjourn the Continental special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the foregoing proposal.

Continental will transact no other business at the special meeting except such business as may properly be brought before the special meeting or
any adjournment or postponements thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further
information with respect to the business to be transacted at the Continental special meeting.

The Continental board of directors has unanimously approved the merger agreement and determined that the merger agreement and
the transactions contemplated thereby, including the merger, are advisable and in the best interests of Continental and its stockholders.
The Continental board of directors unanimously recommends that Continental stockholders vote �FOR� the proposal to adopt the merger
agreement.

The Continental board of directors has fixed the close of business on                     , 2010 as the record date for determination of Continental
stockholders entitled to receive notice of, and to vote at, the Continental special meeting or any adjournments or postponements thereof. Only
holders of record of Continental Class B common stock (�Continental common stock�) at the close of business on the record date are entitled to
receive notice of, and to vote at, the Continental special meeting. Adoption of the merger agreement requires the affirmative vote of holders of a
majority of the outstanding shares of Continental common stock entitled to vote on the proposal. A list of the names of Continental stockholders
of record will be available for ten days prior to the Continental special meeting for any purpose germane to the special meeting between the
hours of 9:00 a.m. and 5:00 p.m., local time, at Continental�s headquarters, 1600 Smith Street, Houston, Texas 77002. The Continental
stockholder list will also be available at the Continental special meeting for examination by any stockholder present at such meeting.

Your vote is very important. Whether or not you expect to attend the Continental special meeting in person, we urge you to submit a
proxy to vote your shares as promptly as possible by either: (1) logging onto http://www.proxyvote.com and following the instructions
on your proxy card; (2) dialing 1-800-690-6903 and listening for further directions; or (3) signing and returning the enclosed proxy card
in the postage-paid envelope provided, so that your shares may be represented and voted at the Continental special meeting. If your
shares are held in a Continental plan or in the name of a broker, bank or other nominee, please follow the instructions on the voting instruction
card furnished by the plan trustee or administrator, or record holder, as appropriate.
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The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement. We urge you to read this
joint proxy statement/prospectus, including any documents incorporated by reference, and the Annexes carefully and in their entirety. If you
have any questions concerning the merger or this joint proxy statement/prospectus, would like additional copies or need help voting your shares
of Continental common stock, please contact Continental�s proxy solicitor:

Georgeson Inc.

199 Water Street, 26th Floor

New York, New York 10038

(866) 767-8986 (toll free)

(212) 806-6859 (international)

(212) 440-9800 (banks and brokers)

By Order of the Board of Directors of Continental
Airlines, Inc.,

Jennifer L. Vogel
Senior Vice President, General Counsel,

Secretary and Chief Compliance Officer
Houston, Texas

                    , 2010
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about UAL and Continental from other
documents that are not included in or delivered with this joint proxy statement/prospectus. This information is available to you without charge
upon your request. You can obtain the documents incorporated by reference into this joint proxy statement/prospectus free of charge by
requesting them in writing or by telephone from the appropriate company at the following addresses and telephone numbers:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

Stockholders May Call Toll-Free: (877) 800-5182

Banks and Brokers May Call Collect: (212) 750-5833

Georgeson Inc.

199 Water Street, 26th Floor

New York, New York 10038

Stockholders May Call Toll-Free: (866) 767-8986

International: (212) 806-6859

Banks and Brokers May Call Collect: (212) 440-9800

or or

UAL Corporation Continental Airlines, Inc.
77 W. Wacker Drive 1600 Smith Street, Dept. HQSEO
Chicago, IL 60601 Houston, TX 77002
(312) 997-8000 (713) 324-2950

Attn: Investor Relations Attn: Investor Relations
Investors may also consult UAL�s or Continental�s website for more information concerning the merger described in this joint proxy
statement/prospectus. UAL�s website is www.united.com. Continental�s website is www.continental.com. Additional information about the
merger is available at www.unitedcontinentalmerger.com. Information included on these websites is not incorporated by reference into this joint
proxy statement/prospectus.

If you would like to request any documents, please do so by September     , 2010 in order to receive them before the special meetings.

For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus and how you may obtain it,
see �Where You Can Find More Information� beginning on page 140.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange
Commission (the �SEC�) by UAL, constitutes a prospectus of UAL under Section 5 of the Securities Act of 1933, as amended (the �Securities Act�),
with respect to the shares of UAL common stock to be issued to Continental stockholders pursuant to the merger. This joint proxy
statement/prospectus also constitutes a joint proxy statement for both UAL and Continental under Section 14(a) of the Securities Exchange Act
of 1934, as amended (the �Exchange Act�). It also constitutes a notice of meeting with respect to the special meeting of UAL stockholders and a
notice of meeting with respect to the special meeting of Continental stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated                     , 2010. You should not assume that the information contained
in this joint proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the information incorporated
by reference into this joint proxy statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither our
mailing of this joint proxy statement/prospectus to UAL stockholders or Continental stockholders nor the issuance by UAL of shares of common
stock pursuant to the merger will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation.
Information contained in this joint proxy statement/prospectus regarding UAL has been provided by UAL and information contained in
this joint proxy statement/prospectus regarding Continental has been provided by Continental.

All references in this joint proxy statement/prospectus to �UAL� refer to UAL Corporation, a Delaware corporation; all references in this joint
proxy statement/prospectus to �United� refer to United Air Lines, Inc., a Delaware corporation and wholly owned subsidiary of UAL; all
references in this joint proxy statement/prospectus to �Continental� refer to Continental Airlines, Inc., a Delaware corporation; all references to
�Merger Sub� refer to JT Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of UAL formed for the sole purpose of effecting
the merger; all references to �Continental common stock� refer to Continental Class B common stock; unless otherwise indicated or as the context
requires, all references in this joint proxy statement/prospectus to �we,� �our� and �us� refer to UAL and Continental collectively; and, unless
otherwise indicated or as the context requires, all references to the �merger agreement� refer to the Agreement and Plan of Merger, dated as of
May 2, 2010, by and among UAL Corporation, Continental Airlines, Inc. and JT Merger Sub Inc., a copy of which is included as Annex A to
this joint proxy statement/prospectus. UAL, following completion of the merger, is sometimes referred to in this joint proxy
statement/prospectus as the �combined company.�
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QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of UAL or a stockholder of Continental, may have regarding the merger and the
other matters being considered at the special meetings and the answers to those questions. UAL and Continental urge you to carefully read the
remainder of this joint proxy statement/prospectus because the information in this section does not provide all the information that might be
important to you with respect to the merger and the other matters being considered at the special meetings. Additional important information is
also contained in the Annexes to and the documents incorporated by reference into this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: UAL and Continental have agreed to a business combination pursuant to the terms of the merger agreement that is described in this joint
proxy statement/prospectus. A copy of the merger agreement is included in this joint proxy statement/prospectus as Annex A.

In order to complete the merger, among other things:

� UAL stockholders must approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger;

� UAL stockholders must approve the adoption of UAL�s amended and restated certificate of incorporation; and

� Continental stockholders must approve the adoption of the merger agreement.
UAL and Continental will hold separate special meetings of their stockholders to obtain these approvals. This joint proxy statement/prospectus,
including its Annexes, contains and incorporates by reference important information about UAL and Continental, the merger and the stockholder
meetings of UAL and Continental. You should read all the available information carefully and in its entirety.

Q: What will I receive in the merger?

A: UAL Stockholders: If the merger is completed, UAL stockholders will not receive any merger consideration and will continue to hold their
shares of UAL capital stock. UAL capital stock consists of the outstanding shares of UAL common stock, one outstanding share of Class
Pilot MEC Junior Preferred Stock and one outstanding share of Class IAM Junior Preferred Stock. Holders of the shares of Class Pilot
MEC Junior Preferred Stock and Class IAM Junior Preferred Stock will maintain their voting rights with respect to election of directors for
the combined company.

Continental Stockholders: If the merger is completed, holders of Continental common stock will receive 1.05 shares of UAL common stock for
each share of Continental common stock they hold at the effective time of the merger. Continental stockholders will not receive any fractional
shares of UAL common stock in the merger. Instead, UAL will pay cash in lieu of any fractional shares of UAL common stock that a
Continental stockholder would otherwise have been entitled to receive.

Q: What is the value of the merger consideration?

A: Because UAL will issue 1.05 shares of UAL common stock in exchange for each share of Continental common stock, the value of the
merger consideration that Continental stockholders receive will depend on the price per share of UAL common stock at the effective time
of the merger. That price will not be known at the time of the special meetings and may be less than the current price or the price at the
time of the special meetings. We urge you to obtain current market quotations of UAL common stock and Continental common stock.
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Q: When and where will the special stockholders meetings be held?

A: UAL Stockholders: The special meeting of UAL stockholders will be held at the                     , on September     , 2010, at                     ,
local time.

Continental Stockholders: The special meeting of Continental stockholders will be held at the                     , on September     , 2010, at
                    , local time.

Q: Who is entitled to vote at the special stockholders meetings?

A: UAL Stockholders: The record date for the UAL special meeting is                     , 2010. Only holders of record of outstanding shares of
UAL capital stock as of the close of business on the record date are entitled to notice of, and to vote at, the UAL special meeting or any
adjournment or postponement of the UAL special meeting.

Continental Stockholders: The record date for the Continental special meeting is                     , 2010. Only holders of record of outstanding
shares of Continental common stock as of the close of business on the record date are entitled to notice of, and to vote at, the Continental special
meeting or any adjournment or postponement of the Continental special meeting.

Q: What constitutes a quorum at the special stockholders meetings?

A: UAL Stockholders: Stockholders who hold shares representing at least a majority of the shares entitled to vote at the UAL special meeting
must be present in person or represented by proxy to constitute a quorum for the transaction of business at the UAL special meeting. The
holders of a majority of the shares entitled to vote and present in person or represented by proxy at any meeting of UAL stockholders,
whether or not a quorum is present, may adjourn such meeting to another time and place. At any such adjourned meeting at which a
quorum shall be present, any business may be transacted that might have been transacted at the original meeting. No notice of an adjourned
meeting need be given unless the adjournment is for more than 30 days or, if after the adjournment, a new record date is fixed for the
adjourned meeting, in which case a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.

Abstentions will be included in the calculation of the number of shares of UAL capital stock represented at the special meeting for purposes of
determining whether a quorum has been achieved. However, broker non-votes, which are described below, will not be included in the
calculation of the number of shares of UAL capital stock represented at the special meeting for purposes of determining whether a quorum has
been achieved.

Continental Stockholders: Stockholders who hold shares representing at least a majority of the aggregate voting power of the outstanding stock
entitled to vote at the Continental special meeting must be present in person or represented by proxy to constitute a quorum for the transaction of
business at the Continental special meeting. The Continental stockholders, by a majority of the votes cast at the meeting by the holders of
Continental common stock entitled to vote and present in person or by proxy, whether or not a quorum is present, may adjourn the meeting to
another time or place without further notice unless the adjournment is for more than 30 days or, if after the adjournment, a new record date is
fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.

Abstentions will be included in the calculation of the number of shares of Continental common stock represented at the special meeting for
purposes of determining whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number
of shares of Continental common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

iv
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Q: How do I vote if I am a stockholder of record?

A: UAL Stockholders. If you are a stockholder of record of UAL as of the close of business on the record date for the UAL special meeting,
you may vote in person by attending the UAL special meeting or, to ensure your shares are represented at the UAL special meeting, you
may authorize a proxy to vote by:

� logging onto http://www.envisionreports.com/uaua and following the prompts using your six digit control number located on your
meeting notice or proxy card to vote over the Internet anytime up to 11:59 p.m., eastern time, on September     , 2010 and following
the instructions provided on that site;

� dialing 1-800-652-8683 and listening for further directions to vote by telephone anytime up to 11:59 p.m., eastern time, on
September     , 2010, and following the instructions provided in the recorded message; or

� signing and returning your proxy card in the postage-paid envelope provided.
If you hold UAL shares in �street name� through a stock brokerage account or through a bank or other nominee, please follow the voting
instructions provided by your broker, bank or other nominee to ensure that your shares are represented at the UAL special meeting. If you hold
shares through an employee plan provided by UAL, please see the question below �How are my employee plan shares voted?�

Continental Stockholders. If you are a stockholder of record of Continental as of the close of business on the record date for the Continental
special meeting, you may vote in person by attending the Continental special meeting or, to ensure your shares are represented at the Continental
special meeting, you may authorize a proxy to vote by:

� logging onto http://www.proxyvote.com and following the instructions on your proxy card to vote over the Internet anytime up to
11:59 p.m., eastern time, on September     , 2010 and following the instructions provided on that site;

� dialing 1-800-690-6903 and listening for further directions to vote by telephone anytime up to 11:59 p.m., eastern time, on
September     , 2010 and following the instructions provided in the recorded message; or

� signing and returning your proxy card in the postage-paid envelope provided.
If you hold Continental shares in �street name� through a stock brokerage account or through a bank or other nominee, please follow the voting
instructions provided by your broker, bank or other nominee to ensure that your shares are represented at the Continental special meeting.

Q: How many votes do I have?

A: UAL Stockholders: Holders of UAL capital stock are entitled to one vote for each share of UAL capital stock owned as of the close of
business on the UAL record date. As of the close of business on the UAL record date, there were                      shares of UAL capital stock
outstanding and entitled to vote at the UAL special meeting.

Continental Stockholders: Holders of Continental common stock are entitled to one vote for each share owned as of the close of business on the
Continental record date. As of the close of business on the Continental record date, there were                      shares of Continental common stock
outstanding and entitled to vote at the Continental special meeting.
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Q: What vote is required to approve each proposal?

A: UAL Stockholders: The issuance of shares of UAL common stock requires the affirmative vote of holders of a majority of the outstanding
shares of UAL capital stock present in person or represented by proxy at the UAL special meeting and entitled to vote on the proposal.
Votes to abstain are treated the same as votes against the proposal. Failures to vote and broker non-votes, which are described below, will
have no effect on the proposal, assuming a quorum is present.
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Adoption of UAL�s amended and restated certificate of incorporation requires the affirmative vote of holders of a majority of the outstanding
shares of UAL capital stock entitled to vote on the proposal. Failures to vote, votes to abstain and broker non-votes will have the effect of a vote
against the proposal.

Continental Stockholders: Adoption of the merger agreement requires the affirmative vote of holders of a majority of the outstanding shares of
Continental common stock entitled to vote on the proposal. Failures to vote, votes to abstain and broker non-votes will have the effect of a vote
against the proposal.

Q: My shares are held in �street name� by my broker, bank or other nominee. Will my broker, bank or other nominee automatically
vote my shares for me?

A: No. If your shares are held in the name of a broker, bank or other nominee, you are considered the �beneficial holder� of the shares held for
you in what is known as �street name.� You are not the �record holder� of such shares. If this is the case, this joint proxy statement/prospectus
has been forwarded to you by your broker, bank or other nominee. As the beneficial holder, unless your broker, bank or other nominee has
discretionary authority over your shares, you generally have the right to direct your broker, bank or other nominee as to how to vote your
shares. If you do not provide voting instructions, your shares will not be voted on any proposal on which your broker, bank or other
nominee does not have discretionary authority. This is often called a �broker non-vote.� In connection with the UAL special meeting, broker
non-votes will have no effect on the proposal to approve the issuance of shares of UAL common stock (assuming a quorum is present) and
will have the same effect as a vote �AGAINST� the proposal to adopt UAL�s amended and restated certificate of incorporation. In connection
with the Continental special meeting, broker non-votes will have the same effect as a vote �AGAINST� the proposal to adopt the merger
agreement. You should therefore provide your broker, bank or other nominee with instructions as to how to vote your shares of UAL
capital stock or Continental common stock.

Please follow the voting instructions provided by your broker, bank or other nominee so that it may vote your shares on your behalf. Please note
that you may not vote shares held in street name by returning a proxy card directly to UAL or Continental or by voting in person at your special
meeting unless you first obtain a proxy from your broker, bank or other nominee.

Q: How are my employee plan shares voted?

A: Employees of UAL: If you hold shares through the United Airlines Management and Administrative 401(k) Plan, the United Airlines Flight
Attendant 401(k) Plan or the United Airlines Ground Employee 401(k) Plan (collectively, the �United 401(k) Plans�), you can instruct the
trustee of the United 401(k) Plans, Evercore Trust Company, N.A. (the �trustee�), in a confidential manner, how to vote the shares allocated
to you in the applicable United 401(k) Plan by one of the following three methods:

� logging onto http://www.envisionreports.com/uaua and following the prompts using your six digit control number located on your
meeting notice or proxy card to vote over the Internet anytime up to 11:59 p.m., eastern time, on September     , 2010 and following
the instructions provided on that site;

� dialing 1-800-652-8683 and listening for further directions to vote by telephone anytime up to 11:59 p.m., eastern time, on
September     , 2010, and following the instructions provided in the recorded message; or

� marking, signing and mailing your proxy card to the address indicated on your proxy card. Your proxy card must be received by
UAL�s transfer agent, Computershare, at P.O. Box 43126, Providence, Rhode Island 02940-3126, no later than 5:00 p.m., eastern
time, on September     , 2010, to ensure that the trustee of the United 401(k) Plans is able to vote your shares in accordance with your
wishes.

In addition, since only the trustee of the United 401(k) Plans can vote your shares, you will not be able to vote your United 401(k) Plan shares
personally at the UAL special meeting. Please note that the applicable trust agreement governing the United 401(k) Plans provides that if the
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trustee does not receive your voting instructions, the trustee will vote your shares in the same proportion as it votes the shares for which
instructions are timely received from other participants.
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Voting of the shares in the United 401(k) Plans by the trustee is subject to federal pension laws, which require the trustee to act as a fiduciary for
participants in United 401(k) Plans in deciding how to vote the shares. Therefore, irrespective of these voting provisions, it is possible that the
trustee may decide to vote shares other than as set forth above if it determines it is required to do so under applicable law. If you are a participant
(or a beneficiary of a deceased participant) in a United 401(k) Plan and you also own other shares of UAL common stock outside of your United
401(k) Plan account, you should receive a proxy card for shares credited to your account in the applicable United 401(k) Plan and a separate
proxy card if you are a record holder of additional shares of UAL common stock or voting instruction card if you hold additional shares of UAL
common stock through a broker, bank or other nominee. You must vote shares that you hold as a stockholder of record, shares that you hold
through a broker, bank or other nominee and shares that are allocated to your United 401(k) Plan account separately in accordance with each of
the proxy cards and voting instruction cards you receive with respect to such shares of UAL common stock.

Q: How does the UAL board of directors recommend that UAL stockholders vote?

A: The UAL board of directors has unanimously determined that the merger agreement and the transactions contemplated by the merger
agreement, including the merger, the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and the
adoption of UAL�s amended and restated certificate of incorporation, are in the best interests of UAL and its stockholders and that UAL�s
amended and restated certificate of incorporation is advisable. The UAL board of directors unanimously recommends that UAL
stockholders vote �FOR� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the
merger and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation.

Q: How does the Continental board of directors recommend that Continental stockholders vote?

A: The Continental board of directors has unanimously determined that the merger agreement and the transactions contemplated by the
merger agreement, including the merger, are advisable and in the best interests of Continental and its stockholders. The Continental board
of directors unanimously recommends that Continental stockholders vote �FOR� the proposal to adopt the merger agreement.

Q: What will happen if I fail to vote or I abstain from voting?

A: UAL Stockholders: If you are a UAL stockholder and fail to vote or fail to instruct your broker, bank or other nominee to vote, it will have
no effect on the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger,
assuming a quorum is present, and will have the effect of a vote �AGAINST� the proposal to adopt UAL�s amended and restated certificate of
incorporation. If you are a UAL stockholder and you mark your proxy or voting instructions to abstain, it will have the effect of a vote
�AGAINST� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and
�AGAINST� the proposal to adopt UAL�s amended and restated certificate of incorporation. If you are a UAL stockholder through any
United 401(k) Plan and fail to instruct the trustee how to vote, the trustee will vote your shares as described above under the question �How
are my employee plan shares voted?�

Continental Stockholders: If you are a Continental stockholder and fail to vote, fail to instruct your broker, bank or other nominee to vote, or
mark your proxy or voting instructions to abstain, it will have the effect of a vote �AGAINST� the proposal to adopt the merger agreement.

Q: What will happen if I return my proxy card without indicating how to vote?

A: UAL Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of UAL capital stock should be
voted on a matter, the shares of UAL capital stock represented by your proxy will be voted as the UAL board of directors recommends
and, therefore, �FOR� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the
merger and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation.
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Continental Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of Continental common stock
should be voted on a matter, the shares of Continental common stock represented by your proxy will be voted as the Continental board of
directors recommends and, therefore, �FOR� the proposal to adopt the merger agreement.

Q: Can I change my vote or revoke my proxy after I have returned a proxy or voting instruction card?

A: Yes.
If you are the holder of record of either UAL or Continental stock: If you are the holder of record of stock, you can change your vote or revoke
your proxy at any time before your proxy is voted at your special meeting. You can do this in one of three ways:

� you can grant a new, valid proxy bearing a later date (including by telephone or through the Internet);

� you can send a signed notice of revocation; or

� you can attend your special meeting and vote in person, which will automatically cancel any proxy previously given, or you may
revoke your proxy in person. Simply attending the UAL special meeting or the Continental special meeting without voting will not
revoke any proxy that you have previously given or change your vote.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by UAL or Continental, as
applicable, no later than the beginning of the applicable special meeting. If you have submitted a proxy for your shares by telephone or via the
Internet, you may revoke your prior telephone or Internet proxy by any manner described above.

If you hold shares of either UAL or Continental in �street name�: If your shares are held in street name, you must contact your broker, bank or
other nominee to change your vote.

If you hold UAL shares in any United 401(k) Plan: If you hold shares of UAL common stock in any United 401(k) Plan, there are two ways in
which you may revoke your instructions to the trustee and change your vote with respect to voting the shares allocated to you in that United
401(k) Plan:

� First, you may submit new voting instructions under any one of the three methods described above under the question �How are my
employee plan shares voted?� The latest dated instructions actually received by Evercore Trust Company, the trustee for the United
401(k) Plans, in accordance with the instructions for voting set forth in this joint proxy statement/prospectus, will be the instructions
that are followed, and all earlier instructions will be revoked.

� Second, you may send a written notice to UAL�s transfer agent, Computershare, at P.O. Box 43126, Providence, Rhode Island
02940-3126, stating that you would like to revoke your instructions to Evercore Trust Company, the trustee for the United 401(k)
Plans. This written notice must be received no later than 5:00 p.m., eastern time, on September     , 2010, in order to revoke your
prior instructions.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Continental common stock?

A:

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 24



The merger is intended to be treated for U.S. federal income tax purposes as a �reorganization� within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the �Code�). Assuming the merger qualifies as a reorganization, a holder of Continental
common stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder�s shares
of Continental common stock for shares of UAL common stock pursuant to the merger, except with respect to cash received in lieu of
fractional shares.
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Q: When do you expect the merger to be completed?

A: UAL and Continental hope to complete the merger as soon as reasonably possible and expect the closing of the merger to occur in the
fourth quarter of 2010. However, the merger is subject to various regulatory clearances and the satisfaction or waiver of other conditions,
and it is possible that factors outside the control of UAL and Continental could result in the merger being completed at an earlier time, a
later time or not at all. There may be a substantial amount of time between the UAL and Continental special meetings and the completion
of the merger.

Q: Do I need to do anything with my shares of common stock other than voting for the proposals at the special meeting?

A: UAL Stockholders: If you are a UAL stockholder, after the merger is completed, you are not required to take any action with respect to
your shares of UAL common stock.

Continental Stockholders: If you are a Continental stockholder, after the merger is completed, each share of Continental common stock you hold
will be converted automatically into the right to receive 1.05 shares of UAL common stock together with cash in lieu of any fractional shares, as
applicable. You will receive instructions at that time regarding exchanging your shares for shares of UAL common stock. You do not need to
take any action at this time. Please do not send your Continental stock certificates with your proxy card.

Q: Are stockholders entitled to appraisal rights?

A: No. Neither the stockholders of UAL nor the stockholders of Continental are entitled to appraisal rights in connection with the merger
under Delaware law.

Q: What happens if I sell my shares of Continental common stock before the Continental special meeting?

A: The record date for the Continental special meeting is earlier than the date of the Continental special meeting and the date that the merger
is expected to be completed. If you transfer your Continental shares after the Continental record date but before the Continental special
meeting, you will retain your right to vote at the Continental special meeting, but will have transferred the right to receive the merger
consideration in the merger. In order to receive the merger consideration, you must hold your shares through the effective date of the
merger.

Q: What if I hold shares in both UAL and Continental?

A: If you are a stockholder of both UAL and Continental, you will receive two separate packages of proxy materials. A vote cast as a UAL
stockholder will not count as a vote cast as a Continental stockholder, and a vote cast as a Continental stockholder will not count as a vote
cast as a UAL stockholder. Therefore, please separately submit a proxy for each of your UAL and Continental shares.
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Q: Who can help answer my questions?

A: UAL stockholders or Continental stockholders who have questions about the merger, the other matters to be voted on at the special
meetings, or how to submit a proxy or desire additional copies of this joint proxy statement/prospectus or additional proxy cards should
contact:

If you are a UAL stockholder: If you are a Continental stockholder:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, NY 10022

Stockholders May Call Toll-Free: (877) 800-5182

Banks and Brokers May Call Collect: (212) 750-5833

Georgeson Inc.

199 Water Street, 26th Floor

New York, New York 10038

Stockholders May Call Toll-Free (866) 767-8986

International: (212) 806-6859

Banks and Brokers May Call Collect: (212)
440-9800

or or

UAL Corporation Continental Airlines, Inc.
77 W. Wacker Drive

Chicago, IL 60601

(312) 997-8000

Attn: Investor Relations

1600 Smith Street, Dept. HQSEO

Houston, TX 77002

(713) 324-2950

Attn: Investor Relations

x
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not contain all the information that
is important to you with respect to the merger and the other matters being considered at the UAL and Continental special stockholder meetings.
UAL and Continental urge you to read the remainder of this joint proxy statement/prospectus carefully, including the attached Annexes, and the
other documents to which we have referred you. See also the section entitled �Where You Can Find More Information� beginning on page 140.
We have included page references in this summary to direct you to a more complete description of the topics presented below.

The Companies

UAL Corporation

UAL Corporation, a Delaware corporation, serves as the holding company for United Air Lines, Inc. (�United�). United, a wholly owned
subsidiary of UAL Corporation, is one of the largest international carriers based in the United States. United operates approximately 3,400
flights a day to more than 230 U.S. domestic and international destinations from its hubs in Los Angeles, San Francisco, Denver, Chicago,
Washington, D.C. and Tokyo and has key global air rights in the Asia-Pacific region, Europe and Latin America. United also is a founding
member of Star Alliance, which overall offers 21,200 daily flights to 1,172 airports in 181 countries through its 28 member airlines. United�s
46,000 employees reside in every U.S. state and in many countries around the world.

UAL�s common stock is traded on the NASDAQ Global Select Market under the symbol �UAUA.�

The principal executive offices of UAL are located at 77 W. Wacker Drive, Chicago, IL 60601 and its telephone number is (312) 997-8000.

Continental Airlines, Inc.

Continental Airlines, Inc., a Delaware corporation, is the world�s fifth largest airline, as measured by the number of scheduled miles flown by
revenue passengers in 2009. Continental, together with its wholly owned subsidiary, Continental Micronesia, Inc., and including regional flights
operated on Continental�s behalf under capacity purchase agreements with other carriers, has more than 2,200 daily departures throughout the
Americas, Europe and Asia, serving 117 domestic and 127 international destinations. Continental is also a member of Star Alliance, which
overall offers 21,200 daily flights to 1,172 airports in 181 countries through its 28 member airlines. With more than 40,000 employees,
Continental has hubs serving New York, Houston, Cleveland and Guam, and together with its regional partners, carries approximately
63 million passengers per year.

Continental�s common stock is traded on the New York Stock Exchange under the symbol �CAL.�

The principal executive offices of Continental are located at 1600 Smith Street, Dept. HQSEO, Houston, TX 77002 and its telephone number is
(713) 324-2950.

JT Merger Sub Inc.

JT Merger Sub Inc., a wholly owned subsidiary of UAL Corporation, is a Delaware corporation that was formed on April 26, 2010 for the sole
purpose of effecting the merger. In the merger, JT Merger Sub Inc. will be merged with and into Continental, with Continental surviving as a
wholly owned subsidiary of UAL Corporation.

1
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The Merger

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. UAL and Continental encourage you to read
the entire merger agreement carefully because it is the principal document governing the merger. For more information on the merger
agreement, see the section entitled �The Merger Agreement� beginning on page 91.

Form of the Merger (see page 38)

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger Sub, a wholly owned subsidiary of
UAL formed for the sole purpose of effecting the merger, will be merged with and into Continental. Continental will survive the merger as a
wholly owned subsidiary of UAL. Upon completion of the merger, UAL will be the parent company of both Continental and United, and UAL�s
name will be changed to United Continental Holdings, Inc. (�UCH�).

Merger Consideration (see page 91)

Continental stockholders will have the right to receive 1.05 shares of UAL common stock for each share of Continental common stock they hold
at the effective time of the merger (the �exchange ratio�). The exchange ratio is fixed and will not be adjusted for changes in the market value of
the common stock of Continental or UAL. As a result, the implied value of the consideration to Continental stockholders will fluctuate between
the date of this joint proxy statement/prospectus and the effective date of the merger. Based on the closing price of UAL common stock on the
NASDAQ on April 30, 2010, the last trading day before public announcement of the merger, the exchange ratio represented approximately
$22.68 in value for each share of Continental common stock. Based on the closing price of UAL common stock on the NASDAQ on              ,
2010, the latest practicable trading day before the date of this joint proxy statement/prospectus, the exchange ratio represented approximately
$             in value for each share of Continental common stock.

Material U.S. Federal Income Tax Consequences of the Merger (see page 106)

As a condition to the completion of the merger, each of Cravath, Swaine & Moore LLP, tax counsel to UAL, and Jones Day, tax counsel to
Continental, will have delivered an opinion, dated as of the date this joint proxy statement/prospectus is first filed with the Securities and
Exchange Commission (the �SEC�) and as of the closing date of the merger, that the merger will be treated for U.S. federal income tax purposes as
a �reorganization� within the meaning of Section 368(a) of the Code and that each of UAL, Continental and Merger Sub will be a party to the
reorganization within the meaning of Section 368(b) of the Code. A holder of Continental common stock will not recognize any gain or loss for
U.S. federal income tax purposes upon the exchange of the holder�s shares of Continental common stock for shares of UAL common stock
pursuant to the merger, except with respect to cash received in lieu of fractional shares of UAL common stock.

The tax opinions regarding the merger will not address any state, local or foreign tax consequences of the merger. The opinions will be based on
certain assumptions and representations as to factual matters from UAL and Continental, as well as certain covenants and undertakings by UAL
and Continental. If any of the assumptions, representations, covenants or undertakings is incorrect, incomplete, inaccurate or is violated in any
material respect, the validity of the conclusions reached by counsel in their opinions would be jeopardized and the tax consequences of the
merger could differ from those described in this joint proxy statement/prospectus. Neither UAL nor Continental is currently aware of any facts
or circumstances that would cause the assumptions, representations covenants and undertakings to be incorrect, incomplete, inaccurate or
violated in any material respect.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the Internal Revenue Service (the �IRS�) or any court, so
there can be no certainty that the IRS will not challenge the conclusions reflected in the opinion or that a court would not sustain such a
challenge.

You should consult your own tax advisor regarding the particular consequences to you of the merger.
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Recommendation of the Board of Directors of UAL (see page 45)

After careful consideration, the UAL board of directors unanimously approved the merger agreement and UAL�s amended and restated certificate
of incorporation and determined that the merger agreement and the transactions contemplated thereby, including the merger, the issuance of
shares of UAL common stock to Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of
incorporation, are in the best interests of UAL and its stockholders and that the adoption of UAL�s amended and restated certificate of
incorporation is advisable. For more information regarding the factors considered by the UAL board of directors in reaching its decision to
approve the merger agreement, to authorize the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and
to approve, adopt and declare advisable UAL�s amended and restated certificate of incorporation, see the section entitled �The Merger�UAL�s
Reasons for the Merger; Recommendation of the UAL Board of Directors.� The UAL board of directors unanimously recommends that UAL
stockholders vote �FOR� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to
the merger and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation at the UAL special meeting.

Recommendation of the Board of Directors of Continental (see page 58)

After careful consideration, the Continental board of directors unanimously approved the merger agreement and determined that the merger
agreement and the transactions contemplated thereby, including the merger, are advisable and in the best interests of Continental and its
stockholders. For more information regarding the factors considered by the Continental board of directors in reaching its decision to approve and
adopt the merger agreement and the merger, see the section entitled �The Merger�Continental�s Reasons for the Merger; Recommendation of the
Continental Board of Directors.� The Continental board of directors unanimously recommends that Continental stockholders vote �FOR�
the proposal to adopt the merger agreement at the Continental special meeting.

Opinions of UAL�s Financial Advisors (see page 47)

Each of J.P. Morgan Securities Inc. (�J.P. Morgan�) and Goldman, Sachs & Co. (�Goldman Sachs�) rendered its opinion to the board of directors of
UAL that, as of May 2, 2010 and based upon and subject to the factors and assumptions set forth in their respective written opinions, the
exchange ratio of 1.05 shares of UAL common stock to be issued in exchange for each share of Continental common stock pursuant to the
merger was fair from a financial point of view to UAL.

The full text of the written opinions of J.P. Morgan and Goldman Sachs, both dated May 2, 2010, which set forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with each opinion, are included in this joint
proxy statement/prospectus as Annex B and Annex C, respectively. J.P. Morgan and Goldman Sachs provided their respective opinions for the
information and assistance of UAL�s board of directors for purposes of its evaluation of the transactions contemplated by the merger agreement.
Neither J.P. Morgan�s opinion nor Goldman Sachs� opinion constitutes a recommendation to any holder of UAL capital stock as to how any such
holder should vote with respect to the proposals to be considered at the UAL special meeting or any other matter. In addition, neither J.P.
Morgan nor Goldman Sachs was requested to opine as to, and neither opinion in any manner addresses, UAL�s underlying business decision to
proceed with or effect the merger.

Opinions of Continental�s Financial Advisors (see page 61)

Each of Lazard Frères & Co. LLC (�Lazard�) and Morgan Stanley & Co. Incorporated (�Morgan Stanley�), rendered its opinion to the board of
directors of Continental that, as of May 2, 2010 and based upon and subject
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to the assumptions, procedures, factors, qualifications and limitations set forth in their respective written opinions, the exchange ratio set forth in
the merger agreement was fair from a financial point of view to the holders of shares of Continental common stock.

The full text of the written opinions of Lazard and Morgan Stanley, both dated May 2, 2010, which set forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with each opinion, are included in this joint proxy
statement/prospectus as Annex D and Annex E, respectively. Lazard and Morgan Stanley provided their respective opinions for the information
and assistance of Continental�s board of directors for purposes of its evaluation of the transactions contemplated by the merger agreement.
Neither Lazard�s opinion nor Morgan Stanley�s opinion constitutes a recommendation to any holder of Continental common stock as to how any
such holder should vote with respect to the proposal to be considered at the Continental special meeting or any other matter. In addition, neither
Lazard nor Morgan Stanley was requested to opine as to, and neither opinion in any manner addresses, Continental�s underlying business
decision to proceed with or effect the merger.

Interests of UAL Directors and Executive Officers in the Merger (see page 72)

Executive officers and members of UAL�s board of directors have interests in the merger that may be different from, or in addition to, the
interests of UAL stockholders generally. Each of the executive officers of UAL, other than Mr. Tilton, has an agreement with UAL that provides
for severance benefits if such executive officer�s employment is terminated under certain circumstances following the merger.

In addition, upon completion of the merger, Mr. Tilton will step down as UAL�s president and chief executive officer, and he will become
non-executive chairman of the board of directors of the combined company. Upon terminating his position as president and chief executive
officer, Mr. Tilton is entitled to certain payments and benefits. As described in further detail below under the heading ��Board of Directors and
Management Following the Merger,� some of UAL�s executive officers and members of UAL�s board of directors will continue to serve as officers
or directors of the combined company upon completion of the merger.

Upon consummation of the merger, performance under the long-term incentive awards held by officers of UAL will be deemed to have been
achieved at target as described below under ��Treatment of UAL Stock Options and Other Long-Term Incentive Awards.� Officers of UAL who
become officers of the combined company are generally not expected to receive any accelerated vesting of any rights or benefits or accelerated
payment of such benefits. The executive officers of UAL who are currently anticipated to experience a termination of employment in connection
with the completion of the merger are expected to receive additional cash severance payments and other benefits (excluding the value of
outstanding incentive awards) ranging from $3.8 million to $5.7 million, and the vesting of incentive awards with estimated values ranging from
$2.5 million to $7.3 million. The foregoing amounts are based on certain assumptions described under �Interests of UAL Directors and Executive
Officers in the Merger.�

The UAL board of directors was aware of these interests and considered them, among other matters, in approving the merger agreement and the
transactions contemplated by the merger agreement and in recommending that you vote to approve the issuance of shares of UAL common stock
to Continental stockholders pursuant to the merger and to adopt UAL�s amended and restated certificate of incorporation.

Interests of Continental Directors and Executive Officers in the Merger (see page 78)

Executive officers and members of Continental�s board of directors have interests in the merger that may be different from, or in addition to, the
interests of Continental stockholders generally. Continental�s executive officers have agreements with Continental that provide for severance
benefits if their employment is terminated

4

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 31



Table of Contents

under certain circumstances following a change in control of Continental, such as the merger. In addition, following a change in control of
Continental, such as will occur upon completion of the merger, certain of Continental�s compensation and benefit plans and arrangements
provide for accelerated vesting of certain rights or benefits and accelerated payment of such benefits to its executive officers upon the
termination of their employment under certain circumstances following such a change in control.

Additionally, as detailed below under �Board of Directors and Management Following the Merger,� some of Continental�s executive officers and
members of Continental�s board of directors will continue to serve as officers or directors of the combined company upon completion of the
merger. Officers of Continental who become officers of the combined company may receive upon the consummation of the merger
reimbursement for excise taxes and, if the officer is eligible for retirement, early payment of outstanding long-term incentive awards. In addition,
certain performance targets will be deemed satisfied under outstanding performance awards held by such officers as described below under
��Treatment of Continental Stock Options and Other Long-Term Incentive Awards.� Such officers are generally not expected to receive any other
accelerated vesting of any rights or benefits or accelerated payment of such benefits. The executive officers of Continental who are currently
anticipated to experience a termination of employment in connection with the completion of the merger are expected to receive additional cash
severance payments and other benefits (excluding the value of outstanding incentive awards) ranging from $4.2 million to $4.4 million, the
vesting of incentive awards with estimated values ranging from $4.4 million to $7.0 million, and reimbursements for excise taxes ranging from
$2.6 million to $3.7 million. The foregoing amounts are based on certain assumptions described under �Interests of Continental Directors and
Executive Officers in the Merger�Executive Officers.�

Restricted stock held by each non-management director of Continental who does not become a director of the combined company will
automatically vest upon completion of the merger. Each non-management director holds 2,311 shares of such restricted stock, which was valued
at approximately $50,000 on June 9, 2010, the date of grant.

The Continental board of directors was aware of these interests and considered them, among other matters, in approving the merger agreement
and in recommending that you vote for the proposal to adopt the merger agreement.

Board of Directors and Management Following the Merger (see page 84)

Immediately following the effective time of the merger, the board of directors of the combined company will consist of sixteen members,
including: (i) six of the independent directors of UAL immediately prior to the merger, to be selected by UAL, (ii) six of the independent
directors of Continental immediately prior to the merger, to be selected by Continental, (iii) Mr. Tilton (the current chairman of the board,
president and chief executive officer of UAL), (iv) Mr. Smisek (the current chairman of the board, president and chief executive officer of
Continental), (v) the UAL director immediately prior to the merger who was elected by the holder of the Class Pilot MEC Junior Preferred Stock
and (vi) the UAL director immediately prior to the merger who was elected by the holder of the Class IAM Junior Preferred Stock. As of the
date of this joint proxy statement/prospectus, neither UAL nor Continental has made a determination as to which independent directors to
appoint to the board of directors of the combined company. The fees and/or other remuneration to be provided to the non-employee directors of
the combined company have not been determined.

Upon completion of the merger, Mr. Tilton will serve as non-executive chairman of the board of directors of the combined company through
December 31, 2012 or the second anniversary of the closing of the merger, whichever is later, and Mr. Smisek will serve as the chief executive
officer of the combined company. Mr. Smisek will also become executive chairman of the board of directors of the combined company upon
Mr. Tilton�s ceasing to be non-executive chairman. The combined company�s executive management team is expected to include Zane Rowe of
Continental as chief financial officer, Peter McDonald of UAL as chief
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operating officer, Thomas Sabatino of UAL as general counsel, James Compton of Continental as chief marketing officer, Keith Halbert of UAL
as chief information officer, Michael Bonds of Continental to lead human resources and labor relations, Jeff Foland of UAL to lead the
combined airline�s loyalty program and Irene Foxhall of Continental to oversee communications and government affairs.

The Integration Steering Committee is led by Mr. Tilton and Mr. Smisek and includes Mr. McDonald, UAL�s executive vice president and chief
administrative officer, Kathryn Mikells, UAL�s executive vice president and chief financial officer, Mr. Compton, Continental�s executive vice
president and chief marketing officer, and Mr. Rowe, Continental�s executive vice president and chief financial officer. The Integration Steering
Committee will be focused on defining the process for integrating UAL and Continental.

Treatment of UAL Stock Options and Other Long-Term Incentive Awards (see page 86)

The board of directors of UAL has determined that the merger should be considered a change of control for purposes of UAL�s 2008 Incentive
Compensation Plan (the �ICP�). In addition, the Human Resources Subcommittee of the UAL board of directors amended the terms of all
outstanding equity-based awards granted under the 2006 Management Equity Incentive Plan (the �MEIP�) to provide that, except in certain
circumstances outlined below, such awards will become immediately vested in full upon completion of the merger. As a result, except as set
forth below, upon completion of the merger, all outstanding equity-based awards granted under the ICP and the MEIP will become immediately
vested in full, and all outstanding long-term cash incentive awards will be deemed to have been achieved at target and will be paid out on a
prorated basis.

Mr. Tilton has waived all accelerated vesting of his equity-based awards and the vesting of such awards will continue to be based on his service
as non-executive chairman of the board of the combined company following completion of the merger. Furthermore, in consideration for the
protections provided under the Management Retention Agreements with many of UAL�s other officers (including all of UAL�s executive officers
other than Mr. Tilton), such officers have waived their rights to accelerated vesting of all their outstanding long-term incentive awards upon
completion of the merger. Instead, stock options, restricted shares, restricted stock units and long-term cash incentive awards held by these
officers will remain unvested upon completion of the merger and will vest following the merger only if the officer remains employed by the
combined company through the applicable vesting date or if the officer�s employment is terminated by the combined company without �cause� or
by the officer for �good reason� (each, as defined in the Management Retention Agreements). Further, with respect to officers who are party to
Management Retention Agreements, upon the completion of the merger, (1) restricted shares and restricted stock units will be converted into a
fixed amount in cash based on the average closing price of UAL common stock for the 20 trading days preceding the completion of the merger
and (2) performance under the long-term cash incentive awards will be deemed to have been achieved at the target level and will be paid in full
upon vesting, rather than on a prorated basis.

Treatment of Continental Stock Options and Other Long-Term Incentive Awards (see page 87)

Stock Options and Restricted Stock. Upon completion of the merger, (i) each outstanding option to purchase shares of Continental common stock
and (ii) all Continental restricted shares granted to non-management members of the board of directors of Continental will be converted pursuant
to the merger agreement into, respectively, (x) a stock option to purchase shares of UAL common stock and (y) restricted common stock of UAL
on the same terms and conditions as were in effect immediately prior to the completion of the merger based on the exchange ratio. Outstanding
stock options granted under the Continental Incentive Plan 2000, the Continental 1998 Stock Incentive Plan, and the Continental 1997 Stock
Incentive Plan will vest in full upon completion of the merger.

LTIP Awards and Profit Based RSUs. Upon completion of the merger, for each performance period that began prior to the effective date of the
merger and that is still open on such date, (i) the outstanding Continental long-term incentive plan (�LTIP�) awards will be deemed satisfied at the
stretch performance level, and (ii) the
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Continental Profit Based RSU performance targets will be deemed satisfied at the higher of 150% and actual performance. These awards will
remain subject to continued employment by the participant and continue to be paid on the normal payment date unless the payment is
accelerated upon the participant�s (x) termination of employment under certain circumstances following the merger or (y) retirement eligibility.

2004 Employee Stock Purchase Plan. At the effective time of the merger, the Continental 2004 Employee Stock Purchase Plan will terminate
and any shares of Continental common stock purchased thereunder will be converted into shares of UAL common stock based on the exchange
ratio.

Regulatory Clearances Required for the Merger (see page 85)

UAL and Continental have each agreed to take actions in order to obtain regulatory clearance required to consummate the merger. Regulatory
clearance includes expiration or termination of the required waiting period under the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as
amended, and the rules and regulations promulgated thereunder (the �HSR Act�), following required notifications and review by the Antitrust
Division of the U.S. Department of Justice (the �Antitrust Division�). On May 7, 2010, each of UAL and Continental filed its notification under
the HSR Act. On June 7, 2010, the waiting period under the HSR Act was extended by the Antitrust Division�s issuance of a request for
additional information and documentary material (a �Second Request�). The parties are responding to the Second Request and currently expect the
closing of the merger to occur in the fourth quarter of 2010. UAL and Continental filed a merger notification with the European Commission on
June 21, 2010. On July 27, 2010, the European Commission approved the merger.

UAL and Continental have also filed notifications with competition authorities in Canada, Brazil, Mexico, Russia and Japan. On July 2, 2010,
the Canadian Competition Bureau issued a No-Action Letter. On July 30, 2010, the Russian Competition Authority approved the merger. In
addition, in order to complete the merger, UAL and Continental must obtain approvals or authorizations from various federal, state and local
regulatory and transportation agencies, including the U.S. Department of Transportation (the �DOT�) and the Federal Aviation Administration (the
�FAA�), as well as certain foreign regulatory authorities, except where the failure to obtain any such approval or authorization will not reasonably
be expected to have a material adverse effect on either UAL or Continental. While UAL and Continental expect to obtain all required regulatory
clearances, we cannot assure you that these regulatory clearances will be obtained or that the granting of these regulatory clearances will not
involve the imposition of additional conditions on the completion of the merger, including the requirement to divest assets, or require changes to
the terms of the merger agreement. These conditions or changes could result in the conditions to the merger not being satisfied.

Amended and Restated Certificate of Incorporation of UAL (see page 71)

The UAL board of directors has approved, subject to stockholder approval and completion of the merger, an amended and restated certificate of
incorporation to (i) change UAL�s name to �United Continental Holdings, Inc.,� (ii) provide that the board of directors may not amend, alter or
repeal the sections of the bylaws relating to (1) Mr. Tilton�s service as non-executive chairman of the board and Mr. Smisek�s service as chief
executive officer until the later of December 31, 2012 and two years after the effective date of the merger and (2) Mr. Smisek�s succession to
Mr. Tilton as chairman of the board of the combined company and (iii) provide for the indemnification of employees (other than officers) and
agents of the combined company to the extent permitted by Delaware law and at the sole discretion of any of the chief executive officer, the
president, the chief financial officer or the general counsel of the combined company. The form of amended and restated certificate of
incorporation is included in this joint proxy statement/prospectus as Annex F. The adoption of the amended and restated certificate of
incorporation is a condition to completion of the merger. In the event this proposal is approved by UAL stockholders, but the merger is not
completed, the amended and restated certificate of incorporation will not become effective.
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UAL�s restated certificate of incorporation currently contains a 5% ownership limitation provision to protect UAL�s ability to utilize its NOL
carryforwards for federal income tax purposes. This 5% ownership limitation provision provides that, prior to February 1, 2014 or such later date
as may be approved by UAL�s board of directors (or earlier in certain circumstances), any attempted transfer of UAL�s common stock (i) by or to
any person or group holding shares representing 5% or more of UAL�s outstanding common stock (a �5% stockholder�) or (ii) to any person or
group to the extent that, as a result of such transfer, such person or group would become a 5% stockholder of UAL without the advance written
approval of UAL�s board of directors, shall be prohibited and void. Upon completion of the merger, the amended and restated certificate of
incorporation of the combined company will also contain this 5% ownership limitation provision. Holders of Continental common stock are not
currently subject to any similar type of limitation.

Expected Timing of the Merger

UAL and Continental currently expect the closing of the merger to occur in the fourth quarter of 2010. However, the merger is subject to various
regulatory clearances and the satisfaction or waiver of other conditions as described in the merger agreement, and it is possible that factors
outside the control of UAL and Continental could result in the merger being completed at an earlier time, a later time or not at all.

Conditions to Completion of the Merger (see page 101)

The obligations of UAL and Continental to complete the merger are subject to the satisfaction of the following conditions:

� adoption of the merger agreement by holders of a majority of the outstanding shares of Continental common stock entitled to vote
thereon;

� approval of the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger by holders of a majority
of the outstanding shares of UAL capital stock present in person or represented by proxy and entitled to vote at the UAL special
meeting;

� adoption of UAL�s amended and restated certificate of incorporation by holders of a majority of the outstanding shares of UAL
capital stock entitled to vote thereon;

� authorization of the listing on the NASDAQ or the NYSE, as reasonably agreed upon by UAL and Continental, of the shares of UAL
common stock to be issued to Continental stockholders pursuant to the merger, subject to official notice of issuance;

� effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of a stop order
or proceedings threatened or initiated by the SEC for that purpose;

� absence of any order, injunction, decree, statute, rule or regulation by a court or other governmental entity that makes illegal or
prohibits the consummation of the merger or the other transactions contemplated by the merger agreement;

� the waiting period (and any extension thereof) applicable to the merger under the HSR Act having expired or been earlier terminated;

� any approvals required to be obtained under any foreign antitrust laws having been obtained (except for any approvals the failure of
which to obtain would not reasonably be expected to have a material adverse effect on UAL or Continental); and
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In addition, each of UAL�s and Continental�s obligations to effect the merger is subject to the satisfaction or waiver of the following additional
conditions:

� the representations and warranties of each party, other than the representations related to the shares of capital stock issued and
outstanding or reserved for issuance, the absence of any outstanding voting debt and the non-occurrence of any event or development
having a material adverse effect on the other party since March 31, 2010, will be true and correct (without giving effect to any
materiality qualifications contained in such representations and warranties) as of the date of the merger agreement and as of the
effective time of the merger (other than those representations and warranties that were made only as of a specified date, which need
only be true and correct as of such specified date), provided that such representations will be deemed to be true unless the individual
or aggregate impact of the failure of such representations to be true would have had, would have or would reasonably be expected to
have a material adverse effect on the other party;

� the representations and warranties of each party relating to the shares of capital stock issued and outstanding or reserved for issuance
and the absence of any outstanding voting debt will be true and correct in all material respects as of the date of the merger agreement
and as of the effective time of the merger (except to the extent such representations or warranties were made as of an earlier date, in
which case, as of such earlier date);

� the representation and warranty of each party relating to the non-occurrence of any event or development having a material adverse
effect on the other party since March 31, 2010, will be true and correct as of the date of the merger agreement and as of the effective
time of the merger;

� each party having performed or complied with, in all material respects, all its obligations under the merger agreement at or prior to
the effective time of the merger;

� receipt of a certificate executed by each party�s chief executive officer and chief financial officer as to the satisfaction of the
conditions described in the preceding four bullet points; and

� receipt of a tax opinion from each party�s tax counsel to the effect that the merger will be treated as a �reorganization� within the
meaning of Section 368(a) of the Code and that each of UAL, Continental and Merger Sub will be a party to the reorganization
within the meaning of Section 368(b) of the Code.

No Solicitation of Alternative Proposals (see page 95)

The merger agreement precludes UAL and Continental from soliciting or engaging in discussions or negotiations with a third party with respect
to a proposal for a competing transaction, including the acquisition of a significant interest in UAL�s or Continental�s common stock or assets.
However, if UAL or Continental receives an unsolicited proposal from a third party for a competing transaction that UAL�s or Continental�s board
of directors, as applicable, among other things, determines in good faith (after consultation with its legal and financial advisors) (i) is reasonably
likely to lead to a proposal that is superior to the merger and (ii) the failure to enter discussions regarding such proposal would be a breach of its
fiduciary obligations under applicable law, UAL or Continental, as applicable, may furnish non-public information to and enter into discussions
with, and only with, that third party regarding such competing transaction.

Termination of the Merger Agreement (see page 102)

UAL and Continental may mutually agree to terminate the merger agreement at any time. Either company may also terminate the merger
agreement if the merger is not consummated by December 31, 2010, subject to extension by mutual agreement of the parties or in the event that
certain regulatory clearances have not yet been obtained, provided that in no event shall such extension be to a date that is later than
September 30, 2011. See the section entitled �The Merger Agreement�Termination of the Merger Agreement� for a discussion of these and other
rights of each of UAL and Continental to terminate the merger agreement.
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Termination Fees and Expenses (see page 103)

Generally, all fees and expenses incurred in connection with the merger agreement and the transactions contemplated by the merger agreement
will be paid by the party incurring those expenses, subject to the specific exceptions discussed in this joint proxy statement/prospectus where
UAL or Continental, as the case may be, may be required to pay a termination fee of $175 million. See the section entitled �The Merger
Agreement�Termination Fees and Expenses� for a discussion of the circumstances under which such termination fee will be required to be paid.

Accounting Treatment (see page 109)

UAL prepares its financial statements in accordance with accounting principles generally accepted in the United States of America, which is
referred to as GAAP. The merger will be accounted for using the acquisition method of accounting. UAL will be treated as the acquirer for
accounting purposes.

ShareGift USA�s Charitable Donation Program (see page 110)

Continental has made arrangements to enable Continental stockholders to donate some or all of the merger consideration to be received by them
upon consummation of the merger to ShareGift USA.

ShareGift USA is a nonprofit charity recognized as exempt from tax by IRS under Section 501(c)(3) of the Code that will distribute the merger
consideration donated by Continental stockholders (or the proceeds from the sale of any donated merger consideration) to a variety of
recognized U.S. charities. ShareGift USA will aggregate all donations from Continental stockholders and distribute them to charitable
institutions.

If you are a Continental stockholder and a U.S. taxable investor, you may be eligible for a tax deduction should you choose to participate in
ShareGift USA�s program. Please consult your tax advisor accordingly.

No Appraisal Rights (see page 135)

Under Delaware law, neither the holders of shares of UAL common stock nor the holders of shares of Continental common stock are entitled to
appraisal rights in connection with the merger.

Comparison of Stockholder Rights and Corporate Governance Matters (see page 121)

Continental stockholders receiving merger consideration will have different rights once they become stockholders of the combined company due
to differences between the governing corporate documents of Continental and the proposed governing corporate documents of the combined
company. These differences are described in detail under the section entitled �Comparison of Rights of UCH and Continental Stockholders.�

Listing of Shares of UAL Common Stock; Delisting and Deregistration of Shares of Continental Common Stock (see page 89)

It is a condition to the completion of the merger that the shares of UAL common stock to be issued to Continental stockholders pursuant to the
merger be authorized for listing on the NYSE or NASDAQ, as reasonably agreed upon by UAL and Continental, at the effective time of the
merger. Upon completion of the merger, shares of Continental common stock currently listed on the NYSE will cease to be listed on the NYSE
and will be subsequently deregistered under the Exchange Act.
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The Meetings

The UAL Special Meeting (see page 29)

The special meeting of UAL stockholders will be held at the                     , on September     , 2010, at                     , local time. The special
meeting of UAL stockholders is being held to consider and vote on:

� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger;

� the proposal to adopt UAL�s amended and restated certificate of incorporation; and

� the proposal to adjourn the UAL special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient
votes to approve each of the foregoing proposals.

Completion of the merger is conditioned on approval of the issuance of shares of UAL common stock to Continental stockholders pursuant to
the merger and the adoption of UAL�s amended and restated certificate of incorporation.

Only holders of record of UAL capital stock at the close of business on                     , 2010, the record date for the UAL special meeting, are
entitled to receive notice of, and to vote at, the UAL special meeting or any adjournments or postponements thereof. At the close of business on
the record date,                      shares of UAL capital stock were issued and outstanding, approximately                     % of which were owned and
entitled to be voted by UAL directors and executive officers and their affiliates. We currently expect that UAL�s directors and executive officers
will vote their shares in favor of the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and the
adoption of UAL�s amended and restated certificate of incorporation, although none of them has entered into any agreement obligating them to
do so.

You may cast one vote for each share of UAL capital stock you own. The proposal to approve the issuance of shares of UAL common stock to
Continental stockholders pursuant to the merger requires the affirmative vote of holders of a majority of the outstanding shares of UAL capital
stock present in person or represented by proxy and entitled to vote on the proposal. The proposal to adopt UAL�s amended and restated
certificate of incorporation requires the affirmative vote of holders of a majority of the outstanding shares of UAL capital stock entitled to vote
on the proposal. If necessary or appropriate to solicit additional proxies if there are not sufficient votes to approve the proposal for the issuance
of shares of UAL common stock to Continental stockholders pursuant to the merger or the proposal to adopt UAL�s amended and restated
certificate of incorporation, the holders of a majority of the shares entitled to vote and present in person or by proxy, whether or not a quorum is
present, may adjourn the meeting to another time or place without further notice unless the adjournment is for more than 30 days or if after the
adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

The Continental Special Meeting (see page 34)

The special meeting of Continental stockholders is scheduled to be held at the                      on September     , 2010 at                     , local time.
The special meeting of Continental�s stockholders is being held in order to consider and vote on:

� the proposal to adopt the merger agreement, which is further described in the sections titled �The Merger� and �The Merger Agreement,�
beginning on pages 38 and 91, respectively; and

� the proposal to adjourn the Continental special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposal.
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Only holders of record of Continental common stock at the close of business on                      , 2010, the record date for the Continental special
meeting, are entitled to notice of, and to vote at, the Continental special meeting or any adjournments or postponements thereof. At the close of
business on the record date,                      shares of Continental common stock were issued and outstanding, approximately                     % of
which were held by Continental�s directors and executive officers. We currently expect that Continental�s directors and executive officers will
vote their shares in favor of the merger proposal, although no director or executive officer has entered into any agreement obligating him or her
to do so.

You may cast one vote for each share of Continental common stock you own. The proposal to adopt the merger agreement requires the
affirmative vote of the holders of a majority of the outstanding shares of Continental common stock entitled to vote on the proposal. If necessary
or appropriate to solicit additional proxies if there are not sufficient votes to approve the proposal to adopt the merger agreement, the Continental
stockholders, by a majority of the votes cast at the meeting by the holders of Continental common stock entitled to vote and present in person or
by proxy, whether or not a quorum is present, may adjourn the meeting to another time or place without further notice unless the adjournment is
for more than 30 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.
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Summary Historical Consolidated Financial Data

Summary Consolidated Historical Financial Data of UAL

The following statement of operations data for the years ended December 31, 2009, 2008 and 2007 and the balance sheet data as of
December 31, 2009 and 2008 have been derived from the audited consolidated financial statements of UAL contained in its Annual Report on
Form 10-K for the fiscal year ended December 31, 2009, which are incorporated into this document by reference. The statement of operations
data for the eleven month period ended December 31, 2006, the one month period ended January 31, 2006 and the year ended December 31,
2005, and the balance sheet data as of December 31, 2007, 2006 and 2005 have been derived from UAL�s audited consolidated financial
statements for such periods, which have not been incorporated into this document by reference. The balance sheet data as of January 31, 2006
have been derived from the notes to UAL�s audited consolidated financial statements for the year ended December 31, 2006, which have not been
incorporated into this document by reference.

The statement of operations data for the six months ended June 30, 2010 and 2009, and the balance sheet data as of June 30, 2010 have been
derived from UAL�s unaudited interim consolidated financial statements contained in its Quarterly Report on Form 10-Q for the quarterly period
ended June 30, 2010, which are incorporated into this document by reference. The balance sheet data as of June 30, 2009 has been derived from
UAL�s unaudited consolidated financial statements for such period, which have not been incorporated into this document by reference. These
financial statements are unaudited, but, in the opinion of UAL�s management, contain all adjustments necessary to present fairly UAL�s financial
position, results of operations and cash flows for the periods indicated.

You should read this selected historical financial data together with the financial statements that are incorporated by reference into this document
and their accompanying notes and management�s discussion and analysis of financial condition and results of operations of UAL contained in
such reports.

Upon emergence from Chapter 11, UAL adopted fresh start reporting in accordance with accounting principles related to reorganizations. The
adoption of fresh start reporting resulted in UAL becoming a new entity for financial reporting purposes. Accordingly, UAL�s Consolidated
Financial Statements on or after February 1, 2006 are not comparable to UAL�s Consolidated Financial Statements prior to that date. References
to �Successor Company� refer to UAL on or after February 1, 2006, after giving effect to the adoption of fresh start reporting. References to
�Predecessor Company� refer to UAL prior to February 1, 2006.

During the first quarter of 2010, UAL increased its estimate of the number of frequent flyer miles expected to expire, which UAL refers to as
�breakage.� In conjunction with this change in estimate, UAL also adopted a change to the accounting methodology used to recognize breakage of
frequent flyer miles. Both the change in estimate and methodology have been applied prospectively effective January 1, 2010. The new
accounting method recognizes breakage as a component of the weighted average redemption rate on actual redemptions as compared to our prior
method which recognized a pool of breakage dollars over an estimated redemption period. UAL�s management believes that this is a preferable
change to the accounting methodology for breakage because breakage will be recognized as a component of the rate at which actual miles are
redeemed.
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Statement of Operations Data of UAL

(In millions, except per share data)

Successor Successor Predecessor
Six Months Ended

June 30,
Year Ended
December 31,

Period
from

February 1 to
December 31,

2006

Period from
January 1 to
January 31,

2006

Year Ended
December 31,

2005    2010        2009    2009 2008 2007
Operating revenues $ 9,402 $ 7,709 $ 16,335 $ 20,194 $ 20,143 $ 17,882 $ 1,458 $ 17,379
Operating expenses 8,899 7,884 16,496 24,632 19,106 17,383 1,510 17,598

Operating income (loss) 503 (175) (161) (4,438) 1,037 499 (52) (219) 

Net income (loss) (1) 191 (354) (651) (5,396) 360 7 22,851 (21,176) 
Basic earnings (loss) per share 1.14 (2.44) (4.32) (42.59) 2.94 (0.02) 196.61 (182.29) 
Diluted earnings (loss) per share 0.96 (2.44) (4.32) (42.59) 2.65 (0.02) 196.61 (182.29) 
Cash distribution declared per
common share �  �  �  �  2.15 �  �  �  

(1)    Includes the following special income (expense) items:
Operating revenue increase
(decrease):
Mileage Plus policy change $ �  $ �  $ �  $ �  $ 246 $ �  $ �  $ �  
Special items �  �  �  �  45 �  �  �  
Operating (expense) income:
Goodwill impairment �  �  �  (2,277) �  �  �  �  
Intangible asset impairments �  (150) (150) (64) �  �  �  �  
Aircraft and related impairments (90) �  (93) (250) �  �  �  (18) 
Other special (expense) income (6) (57) (131) (25) 44 36 �  �  
Merger-related costs (28) �  �  �  �  �  �  �  
Severance 1 (1) (33) (106) �  �  �  �  
Employee benefit obligation
adjustment �  33 35 (57) �  �  �  �  
Litigation-related settlement gain �  �  �  29 �  �  �  �  
Charges related to terminated/
deferred projects �  �  �  (26) �  �  �  �  
Net gain (loss) on asset sales (10) �  11 3 �  �  �  �  
Accelerated depreciation from early
asset retirements (9) (32) (48) (34) �  �  �  �  
Operating non-cash fuel hedge gain
(loss) (6) 496 586 (568) 20 (2) �  �  
Other (expense) income items:
Nonoperating non-cash fuel hedge
gain (loss) �  207 279 (279) �  �  �  �  
Reorganization (loss) gain �  �  �  �  �  �  22,934 (20,601) 
Tax benefit related to specials 1 42 21 31 �  �  �  �  
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Balance Sheet Data of UAL

(In millions)

Successor Predecessor

As of June 30, As of December 31, As of
January 31,

2006

As of
December 31,

20052010 2009 2009 2008 2007 2006
Unrestricted cash, cash
equivalents and short-term
investments $ 4,906 $ 2,566 $ 3,042 $ 2,039 $ 3,554 $ 4,144 $ 1,706 $ 1,838
Total assets 20,134 18,806 18,684 19,465 24,223 25,372 19,555 19,342
Long-term debt and capital lease
obligations, excluding current
portion 7,295 6,801 7,572 7,054 7,327 8,567 1,399 1,400
Liabilities subject to
compromise �  �  �  �  �  �  36,336 35,016
Shareholders� equity (deficit) (2,756) (2,629) (2,811) (2,321) 2,610 2,383 (2,709) (25,560) 
Summary Consolidated Historical Financial Data of Continental

The following statement of operations data for the years ended December 31, 2009, 2008 and 2007 and the balance sheet data as of
December 31, 2009 and 2008 have been derived from the audited consolidated financial statements of Continental contained in its Annual
Report on Form 10-K for the fiscal year ended December 31, 2009, which are incorporated into this document by reference. The statement of
operations data for the years ended December 31, 2006 and 2005 and the balance sheet data as of December 31, 2007, 2006 and 2005 have been
derived from Continental�s audited consolidated financial statements for such years, which have not been incorporated into this document by
reference.

The statement of operations data for the six months ended June 30, 2010 and 2009 and the balance sheet data as of June 30, 2010 and 2009 have
been derived from Continental�s unaudited interim consolidated financial statements contained in its Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2010, which is incorporated into this document by reference. These financial statements are unaudited, but, in
the opinion of Continental�s management, contain all adjustments necessary to present fairly Continental�s financial position, results of operations
and cash flows for the period indicated.

You should read this selected historical financial data together with the financial statements that are incorporated by reference into this document
and their accompanying notes and management�s discussion and analysis of financial condition and results of operations of Continental contained
in such reports.
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Statement of Operations Data of Continental

(In millions, except per share data)

Six Months
Ended June 30, Year Ended December 31,

2010 2009 2009 2008 2007 2006 2005
Operating revenue $ 6,877 $ 6,087 $ 12,586 $ 15,241 $ 14,232 $ 13,128 $ 11,208
Operating expenses 6,599 6,295 12,732 15,555 13,545 12,660 11,247

Operating income (loss) 278 (208) (146) (314) 687 468 (39) 

Income (loss) before cumulative effect of change in
accounting principle 87 (349) (282) (586) 439 361 (75) 
Cumulative effect of change in accounting principle �  �  �  �  �  (26) �  

Net income (loss) (1) 87 (349) (282) (586) 439 335 (75) 

Earnings (loss) per share:

Basic:

Income (loss) before cumulative effect of change in
accounting principle $ 0.62 $ (2.82) $ (2.18) $ (5.54) $ 4.53 $ 4.05 $ (1.06) 
Cumulative effect of change in accounting principle �  �  �  �  �  (0.29) �  

Net income (loss) $ 0.62 $ (2.82) $ (2.18) $ (5.54) $ 4.53 $ 3.76 $ (1.06) 

Diluted:

Income (loss) before cumulative effect of change in
accounting principle $ 0.60 $ (2.82) $ (2.18) $ (5.54) $ 4.05 $ 3.51 $ (1.08) 
Cumulative effect of change in accounting principle �  �  �  �  �  (0.23) �  

Net income (loss) $ 0.60 $ (2.82) $ (2.18) $ (5.54) $ 4.05 $ 3.28 $ (1.08) 

(1)    Includes the following special income (expense) items:

Operating (expense) income:
Aircraft-related charges $ (6) $ (47) $ (89) $ (40) $ 22 $ 18 $ 16
Pension settlement/curtailment charges �  �  (29) (52) (31) (59) (83) 
Severance (2) �  (5) (34) �  �  �  
Route impairment �  �  (12) (18) �  �  �  
Other (8) (1) (10) (37) (4) 14 �  
Merger-related costs (18) �  �  �  �  �  �  

Other special (expense) income items:
Gains on sale of investments �  �  �  78 37 92 204
Loss on fuel hedge contracts with Lehman Brothers �  �  �  (125) �  �  �  
Other-than-temporary impairment of auction rate
securities �  �  �  (60) �  �  �  
Fair value of auction rate securities put right received �  �  �  26 �  �  �  

Income tax benefit (expense):
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Intraperiod tax allocation �  �  158 �  �  �  �  
NOL utilization �  �  �  28 (114) �  �  

Cumulative effect of change in accounting principle �  �  �  �  �  (26) �  
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Balance Sheet Data of Continental

(In millions)

As of June 30, As of December 31,
2010 2009 2009 2008 2007 2006 2005

Unrestricted cash, cash equivalents and short-term investments $ 3,504 $ 2,768 $ 2,856 $ 2,643 $ 2,803 $ 2,484 $ 1,957
Total assets 13,599 12,662 12,781 12,686 12,105 11,308 10,529
Long-term debt and capital lease obligations, excluding current
portion 4,912 4,963 5,291 5,353 4,337 4,820 5,010
Stockholders� equity 724 236 590 123 1,569 386 273

Summary Unaudited Pro Forma Condensed Combined Financial Information of UAL and Continental

The following table presents selected unaudited pro forma combined financial information about UAL�s consolidated balance sheet and
statements of operations, after giving effect to the merger with Continental. The information under �Statement of Operations Data� in the table
below gives effect to the merger as if it had been consummated on January 1, 2009, the beginning of the earliest period presented. The
information under �Balance Sheet Data� in the table below assumes the merger had been consummated on June 30, 2010. This unaudited pro
forma combined financial information was prepared using the acquisition method of accounting with UAL considered the acquirer of
Continental. See �Accounting Treatment� on page 109.

In addition, the unaudited pro forma combined financial information includes adjustments which are preliminary and may be revised. There can
be no assurance that such revisions will not result in material changes. The unaudited pro forma combined financial information is presented for
illustrative purposes only and does not indicate the financial results of the combined company.

The information presented below should be read in conjunction with the historical consolidated financial statements of UAL and Continental,
including the related notes, filed by each of them with the SEC, and with the pro forma condensed combined financial statements of UAL and
Continental, including the related notes, appearing elsewhere in this document. See �Where You Can Find More Information� beginning on page
140 and �Unaudited Pro Forma Condensed Combined Financial Information� beginning on page 111. The unaudited pro forma condensed
combined financial data are not necessarily indicative of results that actually would have occurred or that may occur in the future had the merger
been completed on the dates indicated.

Statement of Operations Data

(in millions, except per share data)
Six Months Ended
June 30, 2010

Year Ended
December 31, 2009

Operating revenue $ 16,316 $ 28,629
Operating expenses 15,323 28,538
Earnings from operations 993 91
Income (loss) before income taxes and equity in earnings of affiliates 500 (695) 
Income tax benefit �  49
Net income (loss) 501 (642) 
Earnings (loss) per share:
Basic 1.59 (2.24)
Diluted 1.38 (2.24) 
Balance Sheet Data

(in millions) June 30, 2010
Unrestricted cash, cash equivalents and short-term investments $ 8,423
Total assets 38,508
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Long-term debt and capital lease obligations, excluding current portion 12,102
Stockholders� equity 827
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Unaudited Comparative Per Share Data

Presented below are UAL�s and Continental�s historical per share data for the six months ended June 30, 2010 and the year ended December 31,
2009 and unaudited pro forma combined per share data for the six months ended June 30, 2010 and the year ended December 31, 2009. This
information should be read together with the consolidated financial statements and related notes of UAL and Continental that are incorporated
by reference in this document and with the unaudited pro forma combined financial data included under �Unaudited Pro Forma Condensed
Combined Financial Information� beginning on page 111. The pro forma information is presented for illustrative purposes only and is not
necessarily indicative of the operating results or financial position that would have occurred if the merger had been completed as of the
beginning of the periods presented, nor is it necessarily indicative of the future operating results or financial position of the combined company.
The historical book value per share is computed by dividing total stockholders� equity (deficit) by the number of shares of common stock
outstanding at the end of the period. The pro forma income (loss) per share of the combined company is computed by dividing the pro forma
income (loss) by the pro forma weighted average number of shares outstanding. The pro forma book value per share of the combined company is
computed by dividing total pro forma stockholders� equity by the pro forma number of shares of common stock outstanding at the end of the
period. The Continental unaudited pro forma equivalent per share financial information is computed by multiplying the UAL unaudited pro
forma combined per share amounts by the exchange ratio (1.05 shares of UAL common stock for each share of Continental common stock).

UAL�Historical
Six Months Ended
June 30, 2010

Year Ended
December 31, 2009

        Earnings (loss) per share:
        Basic $ 1.14 $ (4.32) 
        Diluted $ 0.96 $ (4.32) 
        Book value per share of common stock $ (16.37) $ (16.77) 

Continental�Historical
Six Months Ended
June 30, 2010

Year Ended
December 31, 2009

        Earnings (loss) per share:
        Basic $ 0.62 $ (2.18) 
        Diluted $ 0.60 $ (2.18) 
        Book value per share of common stock $ 5.17 $ 4.26

UAL unaudited pro forma combined amounts
Six Months Ended
June 30, 2010

Year Ended
December 31, 2009

        Earnings (loss) per share:
        Basic $ 1.59 $ (2.24) 
        Diluted $ 1.38 $ (2.24) 
        Pro forma book value per share of common stock $ 2.62 (a) 

Continental unaudited pro forma equivalent per share data
Six Months Ended
June 30, 2010

Year Ended
December 31, 2009

        Earnings (loss) per share:
        Basic $ 1.67 $ (2.35) 
        Diluted $ 1.45 $ (2.35) 
        Pro forma book value per share of common stock $ 2.75 (a) 

(a) Not applicable.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus contain
forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 that are not
limited to historical facts, but reflect UAL�s and Continental�s current beliefs, expectations or intentions regarding future events. Words such as
�may,� �will,� �could,� �should,� �expect,� �plan,� �project,� �intend,� �anticipate,� �believe,� �estimate,� �predict,� �potential,� �pursue,� �target,� �continue,� and similar
expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, UAL�s and
Continental�s expectations with respect to the synergies, costs and other anticipated financial impacts of the proposed transaction; future financial
and operating results of the combined company; the combined company�s plans, objectives, expectations and intentions with respect to future
operations and services; approval of the proposed transaction by stockholders and by governmental regulatory authorities; the satisfaction of the
closing conditions to the proposed transaction; and the timing of the completion of the proposed transaction.

All forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from those in the
forward-looking statements, many of which are generally outside the control of UAL and Continental and are difficult to predict. These risks and
uncertainties also include those set forth under �Risk Factors,� beginning on page 20, as well as, among others, risks and uncertainties relating to:

� the possibility that the proposed transaction is delayed or does not close, including due to the failure to receive required stockholder
approvals or regulatory clearances;

� the taking of governmental action (including the passage of legislation) to block the transaction, or the failure of other closing
conditions;

� the possibility that the expected synergies will not be realized, or will not be realized within the expected time period;

� significant volatility in the cost of aircraft fuel;

� the high leverage and other significant capital commitments of UAL and Continental;

� the ability to obtain financing and to refinance the combined company�s debt;

� the ability of UAL and Continental to maintain and utilize their net operating losses;

� the impact of labor relations, global economic conditions, fluctuations in exchange rates, competitive actions taken by other airlines,
terrorist attacks, natural disasters, or difficulties in integrating the two airlines;

� the willingness of customers to travel by air;

� actions taken or conditions imposed by the U.S. and foreign governments or other regulatory matters;

� excessive taxation;
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� further industry consolidation and changes in airlines alliances;

� the availability and cost of insurance; and

� public health threats.
UAL and Continental caution that the foregoing list of factors is not exclusive. Additional information concerning these and other risk factors is
contained in UAL�s and Continental�s most recently filed Annual Reports on Form 10-K, subsequent Quarterly Reports on Form 10-Q, recent
Current Reports on Form 8-K, and other SEC filings. All subsequent written and oral forward-looking statements concerning UAL, Continental,
the proposed transaction or other matters and attributable to UAL or Continental or any person acting on their behalf are expressly qualified in
their entirety by the cautionary statements above. Neither UAL nor Continental undertakes any obligation to update publicly any of these
forward-looking statements to reflect events or circumstances that may arise after the date hereof.
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RISK FACTORS

In addition to the other information included and incorporated by reference in this joint proxy statement/prospectus, including the matters
addressed in the section entitled �Special Note Regarding Forward-Looking Statements,� you should carefully consider the following risks
before deciding whether to vote for the proposal to adopt the merger agreement, in the case of Continental stockholders, or for the proposal to
approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and the proposal to adopt UAL�s
amended and restated certificate of incorporation, in the case of UAL stockholders. In addition, you should read and consider the risks
associated with each of the businesses of UAL and Continental because these risks will also affect the combined company. These risks can be
found in the Annual Reports on Form 10-K for the fiscal year ended December 31, 2009, and any amendments thereto, for each of UAL and
Continental, as such risks may be updated or supplemented in each company�s subsequently filed Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K, which are incorporated by reference into this joint proxy statement/prospectus. You should also read and consider the
other information in this joint proxy statement/prospectus and the other documents incorporated by reference in this joint proxy
statement/prospectus. See the section entitled �Where You Can Find More Information� beginning on page 140.

Risk Factors Relating to the Merger

The exchange ratio is fixed and will not be adjusted in the event of any change in either UAL�s or Continental�s stock price.

Upon closing of the merger, each share of Continental common stock will be converted into the right to receive 1.05 shares of UAL common
stock. This exchange ratio will not be adjusted for changes in the market price of either UAL common stock or Continental common stock
between the date of signing the merger agreement and completion of the merger. Changes in the price of UAL common stock prior to the merger
will affect the value of UAL common stock that Continental common stockholders will receive on the date of the merger. The exchange ratio
will be adjusted appropriately to fully reflect the effect of any stock dividend, subdivision, reorganization, reclassification, recapitalization, stock
split, reverse stock split, combination, exchange of shares or other similar event with respect to the shares of either UAL common stock or
Continental common stock prior to the closing of the merger.

The prices of UAL common stock and Continental common stock at the closing of the merger may vary from their prices on the date the merger
agreement was executed, on the date of this joint proxy statement/prospectus and on the date of each stockholder meeting. As a result, the value
represented by the exchange ratio will also vary. For example, based on the range of closing prices of UAL common stock during the period
from April 30, 2010, the last trading day before public announcement of the merger, through                  , 2010, the latest practicable trading date
before the date of this joint proxy statement/prospectus, the exchange ratio represented a value ranging from a high of $                     to a low of
$                     for each share of Continental common stock.

These variations could result from changes in the business, operations or prospects of UAL or Continental prior to or following the merger,
regulatory considerations, general market and economic conditions and other factors both within and beyond the control of UAL or Continental.
We will likely complete the merger a considerable period after the date of both the UAL special meeting and the Continental special meeting.
Therefore, at the time of the special stockholders meetings, Continental stockholders will not know with certainty the value of the shares of UAL
common stock that they will receive upon completion of the merger.

The merger is subject to the receipt of consents and clearances from domestic and foreign regulatory authorities that may impose conditions
that could have an adverse effect on UAL, Continental or the combined company or, if not obtained, could prevent completion of the merger.

Before the merger may be completed, applicable waiting periods must expire or terminate under antitrust and competition laws and various
approvals or consents must be obtained from regulatory entities. In deciding whether to grant antitrust or regulatory clearances, the relevant
governmental entities will consider the effect of
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the merger on competition within their relevant jurisdiction. The terms and conditions of the approvals that are granted may impose
requirements, limitations or costs or place restrictions on the conduct of the combined company�s business. The merger agreement may require
UAL and/or Continental to comply with conditions imposed by regulatory entities and, in certain circumstances, either company may refuse to
close the merger on the basis of those regulatory conditions. There can be no assurance that regulators will not impose conditions, terms,
obligations or restrictions and that such conditions, terms, obligations or restrictions will not have the effect of delaying completion of the
merger or imposing additional material costs on or materially limiting the revenues of the combined company following the merger. In addition,
neither UAL nor Continental can provide assurance that any such conditions, terms, obligations or restrictions will not result in the delay or
abandonment of the merger. For a more detailed description of the regulatory review process, see the section entitled �The Merger�Regulatory
Clearances Required for the Merger� beginning on page 85.

Any delay in completing the merger may reduce or eliminate the benefits expected to be achieved thereunder.

In addition to the required regulatory clearances, the merger is subject to a number of other conditions beyond UAL�s and Continental�s control
that may prevent, delay or otherwise materially adversely affect its completion. We cannot predict whether and when these other conditions will
be satisfied. Furthermore, the requirements for obtaining the required clearances and approvals could delay the completion of the merger for a
significant period of time or prevent it from occurring. Any delay in completing the merger could cause the combined company not to realize
some or all of the synergies that we expect to achieve if the merger is successfully completed within its expected time frame. See �The Merger
Agreement�Conditions to Completion of the Merger� beginning on page 101.

Uncertainties associated with the merger may cause a loss of management personnel and other key employees which could adversely affect
the future business and operations of the combined company.

UAL and Continental are dependent on the experience and industry knowledge of their officers and other key employees to execute their
business plans. The combined company�s success after the merger will depend in part upon the ability of UAL and Continental to retain key
management personnel and other key employees. Current and prospective employees of UAL and Continental may experience uncertainty about
their roles within the combined company following the merger, which may have an adverse effect on the ability of each of UAL and Continental
to attract or retain key management and other key personnel. Accordingly, no assurance can be given that the combined company will be able to
attract or retain key management personnel and other key employees of UAL and Continental to the same extent that UAL and Continental have
previously been able to attract or retain their own employees.

Several lawsuits have been filed against UAL and Continental challenging the merger and an adverse ruling may prevent the merger from
being completed.

UAL and Continental, as well as the members of Continental�s board of directors, were named as defendants in several lawsuits brought by
Continental stockholders, which were subsequently consolidated into a single action, challenging the proposed merger and seeking, among other
things, injunctive relief to enjoin the defendants from completing the merger on the agreed-upon terms. The parties to this action have reached
an agreement in principle regarding settlement of the case. Under the terms the settlement, plaintiffs agree to dismiss the action with prejudice
and release defendants from all claims related to the merger or any disclosures made in connection therewith. In exchange, defendants have
agreed to provide, and have provided, additional disclosures in this joint proxy statement/prospectus.

UAL and Continental have also been named as defendants in a lawsuit brought by several purported purchasers of airline tickets and travel
agents under the antitrust laws, which seeks an injunction to prohibit the merger. The settlement referenced above does not relate to this action.
Additional lawsuits may be filed against UAL, Continental and/or the directors of either company in connection with the merger. See �The
Merger�Litigation Related to the Merger� beginning on page 89 for more information about the lawsuits that have been filed related to the merger.
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One of the conditions to the closing of the merger is that no order, injunction, decree or other legal restraint or prohibition shall be in effect that
prevents completion of the merger. Consequently, if a settlement or other resolution is not reached in the lawsuits referenced above and the
plaintiffs secure injunctive or other relief prohibiting, delaying or otherwise adversely affecting the defendants� ability to complete the merger,
then such injunctive or other relief may prevent the merger from becoming effective within the expected time frame or at all.

If the merger does not qualify as a reorganization under Section 368(a) of the Code, the stockholders of Continental may be required to pay
substantial U.S. federal income taxes.

As a condition to the completion of the merger, each of Cravath, Swaine & Moore LLP, tax counsel to UAL, and Jones Day, tax counsel to
Continental, will have delivered an opinion, dated as of the date this joint proxy statement/prospectus is first filed with the SEC and as of the
closing date of the merger, that the merger will be treated for U.S. federal income tax purposes as a �reorganization� within the meaning of
Section 368(a) of the Code and that each of UAL, Continental and Merger Sub will be a party to the reorganization within the meaning of
Section 368(b) of the Code. These opinions will be based on certain assumptions and representations as to factual matters from UAL and
Continental, as well as certain covenants and undertakings by UAL and Continental. If any of the assumptions, representations, covenants or
undertakings is incorrect, incomplete, inaccurate or is violated in any material respect, the validity of the conclusions reached by counsel in their
opinions would be jeopardized. Additionally, an opinion of counsel represents counsel�s best legal judgment but is not binding on the IRS or any
court, so there can be no certainty that the IRS will not challenge the conclusions reflected in the opinions or that a court will not sustain such a
challenge. If the IRS or a court determines that the merger should not be treated as a �reorganization,� a holder of Continental common stock
would recognize taxable gain or loss upon the exchange of Continental common stock for UAL common stock pursuant to the merger. See
�Material U.S. Federal Income Tax Consequences� beginning on page 106.

Failure to complete the merger could negatively impact the stock prices and the future business and financial results of UAL and
Continental.

If the merger is not completed, the ongoing businesses of UAL and/or Continental may be adversely affected, and UAL and Continental will be
subject to several risks, including the following:

� being required to pay a termination fee of $175 million under certain circumstances provided in the merger agreement;

� having to pay certain costs relating to the merger, such as legal, accounting, financial advisor and printing fees; and

� having had the focus of each companies� management on the merger instead of on pursuing other opportunities that could have been
beneficial to the companies.

If the merger is not completed, Continental and UAL cannot assure their stockholders that these risks will not materialize and will not materially
adversely affect the business, financial results and stock prices of Continental or UAL.

The merger agreement contains provisions that could discourage a potential competing acquiror of either UAL or Continental.

The merger agreement contains �no shop� provisions that, subject to limited exceptions, restrict each of UAL�s and Continental�s ability to solicit,
initiate, or knowingly encourage and facilitate competing third-party proposals for the acquisition of their company�s stock or assets. Further,
even if the UAL board of directors or the Continental board of directors withdraws or qualifies its recommendation with respect to the merger,
UAL or Continental, as the case may be, will still be required to submit each of their merger-related proposals to a vote at their special meeting.
In addition, the other party generally has an opportunity to offer to modify the terms of the merger in response to any competing acquisition
proposals before the board of directors of the company that has received a third-party proposal may withdraw or qualify its recommendation
with respect to the merger. In some circumstances, upon termination of the merger agreement, one of the parties will be required to pay a
termination
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fee of $175 million to the other party. See �The Merger Agreement�No Solicitation of Alternative Proposals� beginning on page 95, �The Merger
Agreement�Termination of the Merger Agreement� beginning on page 102 and �The Merger Agreement�Expenses and Termination Fees; Liability
for Breach� beginning on page 103.

These provisions could discourage a potential third-party acquiror that might have an interest in acquiring all or a significant portion of UAL or
Continental from considering or proposing that acquisition, even if it were prepared to pay consideration with a higher per share cash or market
value than the market value proposed to be received or realized in the merger or might result in a potential third-party acquiror proposing to pay
a lower price to the stockholders than it might otherwise have proposed to pay because of the added expense of the $175 million termination fee
that may become payable in certain circumstances.

If the merger agreement is terminated and either UAL or Continental determines to seek another business combination, it may not be able to
negotiate a transaction with another party on terms comparable to, or better than, the terms of the merger.

The fairness opinions obtained by the boards of directors of UAL and Continental from their financial advisors will not reflect changes in
circumstances between signing the merger agreement and the completion of the merger.

Neither the UAL board of directors nor the Continental board of directors has obtained an updated fairness opinion as of the date of this joint
proxy statement/prospectus from J.P. Morgan or Goldman Sachs, UAL�s financial advisors, or Lazard or Morgan Stanley, Continental�s financial
advisors.

Changes in the operations and prospects of UAL or Continental, general market and economic conditions and other factors that may be beyond
the control of UAL and Continental, and on which the fairness opinions were based, may alter the value of UAL or Continental or the prices of
shares of UAL common stock or Continental common stock by the time the merger is completed. The opinions do not speak as of the time the
merger will be completed or as of any date other than the dates of such opinions. Because neither UAL nor Continental anticipates asking its
financial advisors to update their opinions, the May 2, 2010 opinions do not address the fairness of the exchange ratio or merger consideration,
from a financial point of view, at the time the merger is completed. The opinions are included as Annexes B, C, D and E to this joint proxy
statement/prospectus. For a description of the opinions that the UAL board of directors received from its financial advisors and a summary of the
material financial analyses they provided to the UAL board of directors in connection with rendering such opinions, please refer to �The
Merger�Opinion of UAL�s Financial Advisors� beginning on page 47. For a description of the opinions that the Continental board of directors
received from its financial advisors and a summary of the material financial analyses they provided to the Continental board of directors in
connection with rendering such opinions, please refer to �The Merger�Opinion of Continental�s Financial Advisors� beginning on page 61. For a
description of the other factors considered by the board of directors of UAL in determining to approve the merger agreement and the merger,
please refer to �The Merger�UAL�s Reasons for the Merger; Recommendation of the UAL Board of Directors� beginning on page 45. For a
description of the other factors considered by the board of directors of Continental in determining to approve the merger, please refer to �The
Merger�Continental�s Reasons for the Merger; Recommendation of the Continental Board of Directors� beginning on page 58.

UAL�s and Continental�s executive officers and directors have interests in the merger that may be different from, or in addition to, the
interests of UAL and Continental stockholders generally.

UAL�s and Continental�s executive officers and directors have interests in the merger that may be different from, or in addition to, the interests of
UAL and Continental stockholders generally. UAL�s executive officers and Continental�s executive officers negotiated the terms of the merger
agreement. The executive officers of UAL and Continental have arrangements with UAL or Continental, as applicable, that provide for
severance benefits if their employment is terminated under certain circumstances following the completion of the merger. In addition, certain of
UAL�s and Continental�s compensation and benefit plans and arrangements provide for
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payment or accelerated vesting or distribution of certain rights or benefits upon completion of the merger. Executive officers and directors of
Continental also have rights to indemnification and directors� and officers� liability insurance that will survive completion of the merger.

Upon completion of the merger, Mr. Tilton will serve as non-executive chairman of the board of the combined company through the later of
December 31, 2012 and the second anniversary of the closing of the merger, and Mr. Smisek will serve as the chief executive officer of the
combined company. Mr. Smisek will also become executive chairman of the board of the combined company upon Mr. Tilton�s ceasing to be
non-executive chairman. Immediately following the effective time of the merger, the board of directors of the combined company will consist of
sixteen members, including: (i) six of the independent directors of UAL immediately prior to the merger, to be selected by UAL, (ii) six of the
independent directors of Continental immediately prior to the merger, to be selected by Continental, (iii) Mr. Tilton (the current chairman of the
board, president and chief executive officer of UAL), (iv) Mr. Smisek (the current chairman of the board, president and chief executive officer of
Continental), (v) the UAL director immediately prior to the merger who was elected by the holder of the Class Pilot MEC Junior Preferred Stock
and (vi) the UAL director immediately prior to the merger who was elected by the holder of the Class IAM Junior Preferred Stock. As of the
date of this joint proxy statement/prospectus, neither UAL nor Continental has made a determination as to which independent directors to
appoint to the board of directors of the combined company.

The UAL and Continental boards of directors were aware of these interests at the time each approved the merger and the transactions
contemplated by the merger agreement. These interests may cause UAL�s and Continental�s directors and executive officers to view the merger
proposal differently and more favorably than you may view it. See �The Merger�Interests of UAL Directors and Executive Officers in the Merger�
and �The Merger�Interests of Continental Directors and Executive Officers in the Merger� beginning on pages 72 and 78, respectively, for more
information.

Risk Factors Relating to the Combined Company Following the Merger

The combined company may be unable to integrate successfully the businesses of UAL and Continental and realize the anticipated benefits
of the merger.

The merger involves the combination of two companies that currently operate as independent public companies. The combined company will be
required to devote significant management attention and resources to integrating the business practices and operations of UAL and Continental.
Potential difficulties the combined company may encounter as part of the integration process include the following:

� the inability to successfully combine the businesses of United and Continental in a manner that permits the combined company to
achieve the full revenue and cost synergies anticipated to result from the merger;

� complexities associated with managing the combined businesses, including the challenge of integrating complex systems,
technology, aircraft fleets, networks and other assets of each of our companies in a seamless manner that minimizes any adverse
impact on customers, suppliers, employees and other constituencies;

� integrating the workforces of the two airlines while maintaining focus on providing consistent, high quality customer service; and

� potential unknown liabilities and unforeseen increased expenses or delays associated with the merger, including one-time cash costs
to integrate the two airlines that may exceed the estimated $1.2 billion one-time cash costs that UAL and Continental currently
anticipate.

In addition, UAL and Continental have operated and, until the completion of the merger, will continue to operate independently. It is possible
that the integration process could result in:

� diversion of the attention of each company�s management; and
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� the disruption of, or the loss of momentum in, each company�s ongoing businesses or inconsistencies in standards, controls,
procedures and policies,

any of which could adversely affect each company�s ability to maintain relationships with customers, suppliers, employees and other
constituencies or UAL�s and Continental�s ability to achieve the anticipated benefits of the merger or could reduce each company�s earnings or
otherwise adversely affect the business and financial results of the combined company.

The need to integrate the United and Continental workforces following the merger and negotiate new labor agreements presents the potential
for delay in achieving expected synergies, increased labor costs or labor disputes that could adversely affect the combined company�s
operations.

The successful integration of United and Continental and achievement of the anticipated benefits of the combination depend significantly on
integrating United�s and Continental�s employee groups and on maintaining productive employee relations. Failure to do so presents the potential
for delays in achieving expected synergies of integration, increased labor costs and labor disputes that could adversely affect the combined
company�s operations. United and Continental are both highly unionized companies. More than 80% of United�s 46,000 employees are organized,
and United currently has 11 domestic collective bargaining agreements with six different unions. All of United�s agreements became �amendable�
pursuant to the Railway Labor Act (�RLA�) on or about December 31, 2009 or January 7, 2010, and United is currently in negotiations with all of
its unions for new agreements. Approximately 60% of Continental�s 41,000 employees are organized, and Continental has five collective
bargaining agreements with four different unions. Most of Continental�s agreements became amendable pursuant to the RLA on either
December 31, 2008 or December 31, 2009, and Continental is currently in negotiations with three of its unions for new agreements.

The process for integrating labor groups in an airline merger is governed by a combination of the RLA, the McCaskill-Bond Act, and where
applicable, the existing provisions of each company�s collective bargaining agreements and union policy. Pending operational integration, it is
generally necessary to maintain a �fence� between employee groups, during which time the combined company will keep the employee groups
separate and apply the terms of the existing collective bargaining agreements unless other terms have been negotiated.

Under the McCaskill-Bond Act seniority integration must be accomplished in a �fair and equitable� manner consistent with the process set forth in
the Allegheny-Mohawk Labor Protective Provisions (�LPPs�). Such process consists first of direct negotiations between the companies and the
incumbent unions and second, if integration cannot be achieved through agreement, submitting the seniority integration to binding arbitration by
a neutral arbitrator. For employee groups having the same representative at both carriers, such as mechanics and pilots, the McCaskill-Bond Act
provides that seniority integration be accomplished pursuant to the union�s internal policies if such policies exist, which can also require
arbitration. Employee dissatisfaction with the results of the seniority integration typically leads to litigation, which in some cases can delay
implementation.

Under the RLA, the National Mediation Board (�NMB�) has exclusive authority to resolve representation disputes arising out of airline mergers.
The disputes that the NMB has authority to resolve include (i) whether the merger has created a �single carrier� for representation purposes;
(ii) designation of the appropriate �craft or class��the RLA term for �bargaining unit��for bargaining at the combined company on a system wide basis,
an issue which typically arises from minor inconsistencies over which positions are included within a particular craft or class at the two
companies; and (iii) designation of the representative of each craft or class at the combined company.

In order to fully integrate the pre-merger represented employee groups, the combined company must negotiate a joint collective bargaining
agreement covering each combined group. These negotiations can begin immediately where the same union represents employees of both
companies within the craft or class in question, but otherwise will likely begin after a single post-merger representative has been certified by the
NMB.
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Following announcement of the merger, the Air Line Pilots Association, International (�ALPA�), which represents pilots at both carriers, opted to
pursue negotiations with both United and Continental for a joint collective bargaining agreement (�JCBA�) that would govern the combined pilot
group following closing. United and Continental announced on July 20, 2010 that they have agreed in principle with ALPA on a Transition and
Process Agreement that provides a framework for conducting pilot operations of the two groups until the parties reach agreement on a JCBA and
the carriers obtain a single operating certificate.

Prior to the completion of the merger, there is a risk of litigation or arbitration by unions or individual employees that could delay or halt the
merger or result in monetary damages on the basis that the merger either violates a provision of an existing collective bargaining agreement or
an obligation under the RLA or other applicable law. The unions or individual employees might also pursue judicial or arbitral claims arising out
of changes implemented as a result of the merger.

There is also a possibility that employees or unions could engage in job actions such as slow-downs, work-to-rule campaigns, sick-outs or other
actions designed to disrupt United�s and Continental�s normal operations, whether in opposition to the merger or in an attempt to pressure the
companies in collective bargaining negotiations. Although the RLA makes such actions unlawful until the parties have been lawfully released to
self-help, and United and Continental can seek injunctive relief against premature self-help, such actions can cause significant harm even if
ultimately enjoined. In 2008, United obtained a preliminary injunction preventing United�s pilots from engaging in any actions designed to
disrupt United�s normal operations. As a result of an agreement between the parties, the preliminary injunction will remain in place until United
and ALPA have negotiated a new collective bargaining agreement.

UAL�s and Continental�s ability to use net operating loss carryforwards to offset future taxable income for U.S. federal income tax purposes
may be limited as a result of the merger, together with certain other possible transactions involving the sale or issuance of UAL stock, or if
taxable income does not reach sufficient levels.

As of December 31, 2009, UAL had federal net operating loss carryforwards (�NOLs�) in excess of $9.0 billion available to offset future taxable
income. As of December 31, 2009, Continental had federal NOL carryforwards in excess of $3.5 billion, which are not currently subject to an
annual limitation under Section 382 of the Code.

The combined company�s ability to utilize the NOLs may be limited if UAL or Continental undergoes an �ownership change,� as defined in
Section 382 of the Code. An ownership change could be triggered by substantial changes in the ownership of the outstanding stock of UAL or
Continental. An ownership change would occur if certain stockholders increase their aggregate percentage ownership of UAL or Continental
stock by more than 50 percentage points over their lowest percentage ownership at any time during the testing period, which is generally the
three-year period preceding any potential ownership change.

The merger is currently expected to result in an ownership change of Continental for purposes of Section 382 of the Code. It is not clear whether
the merger will result in an ownership change of UAL for purposes of Section 382 of the Code. However, even if the merger does not result in
an ownership change of UAL, the merger together with certain other possible transactions involving the sale or issuance of UAL stock (for
example, the issuance of UAL stock in connection with the conversion of convertible debt issued by UAL or Continental) might result in an
ownership change of UAL in the future.

Section 382 of the Code imposes an annual limitation on the amount of post-ownership change taxable income that may be offset with
pre-ownership change NOLs of the corporation that experiences an ownership change. The limitation imposed by Section 382 of the Code for
any post-change year generally would be determined by multiplying the value of such corporation�s stock immediately before the ownership
change by the applicable long-term tax-exempt rate. Any unused annual limitation may, subject to certain limits, be carried over to later years,
and the limitation may under certain circumstances be increased by built-in gains in the assets held
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by such corporation at the time of the ownership change. The combined company�s use of NOLs arising after the date of an ownership change
would not be affected unless the combined company experienced a subsequent ownership change.

The combined company�s ability to use NOLs will also depend on the amount of taxable income generated in future periods. The NOLs may
expire before the combined company can generate sufficient taxable income to utilize the NOLs.

The future results of the combined company will suffer if the combined company does not effectively manage its expanded operations
following the merger.

Following the merger, the size of the business of the combined company will increase significantly beyond the current size of either UAL�s or
Continental�s business. The combined company�s future success depends, in part, upon its ability to manage this expanded business, which will
pose substantial challenges for management, including challenges related to the management and monitoring of new operations and associated
increased costs and complexity. There can be no assurances that the combined company will be successful or that it will realize the expected
operating efficiencies, cost savings, revenue enhancements and other benefits currently anticipated from the merger.

The combined company is expected to incur substantial expenses related to the merger and the integration of United and Continental.

The combined company is expected to incur substantial expenses in connection with the merger and the integration of United and Continental.
There are a large number of processes, policies, procedures, operations, technologies and systems that must be integrated, including purchasing,
accounting and finance, sales, payroll, pricing, revenue management, reservations, maintenance, flight operations, marketing and benefits. While
UAL and Continental have assumed that a certain level of expenses would be incurred, there are many factors beyond their control that could
affect the total amount or the timing of the integration expenses. Moreover, many of the expenses that will be incurred are, by their nature,
difficult to estimate accurately. These expenses could, particularly in the near term, exceed the savings that the combined company expects to
achieve from the elimination of duplicative expenses and the realization of economies of scale and cost savings. These integration expenses
likely will result in the combined company taking significant charges against earnings following the completion of the merger, and the amount
and timing of such charges are uncertain at present.

Following the merger, the combined company may need to launch branding or rebranding initiatives that may involve substantial costs and
may not be favorably received by customers.

The combined company�s plan is that it will retain the �United� name and Continental�s logo and livery in connection with the merger. As a result,
the combined company may incur substantial costs in rebranding its products and services in those markets that previously used the �Continental�
name and United�s logo and livery, and the combined company may not be able to achieve or maintain brand name recognition or status under
the new combined company brand that is comparable to the recognition and status previously enjoyed by UAL and Continental separately. The
failure of any such rebranding initiative could adversely affect the combined company�s ability to attract and retain customers after the merger,
which could cause the combined company not to realize some or all of the benefits contemplated by us to result from the merger.

Other Risk Factors of UAL and Continental

UAL�s and Continental�s businesses are and will be subject to the risks described above. In addition, UAL and Continental are, and will continue
to be, subject to the risks described in UAL�s and Continental�s Annual Reports on Form 10-K for the fiscal year ended December 31, 2009, as
updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with the SEC and incorporated by reference into this joint proxy
statement/prospectus. See �Where You Can Find More Information� beginning on page 140 for the location of information incorporated by
reference in this joint proxy statement/prospectus.
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THE COMPANIES

UAL Corporation

UAL Corporation, a Delaware corporation, serves as the holding company for United Air Lines, Inc. (�United�). United, a wholly owned
subsidiary of UAL Corporation, is one of the largest international carriers based in the United States. United operates approximately 3,400
flights a day to more than 230 U.S. domestic and international destinations from its hubs in Los Angeles, San Francisco, Denver, Chicago,
Washington, D.C. and Tokyo and has key global air rights in the Asia-Pacific region, Europe and Latin America. United also is a founding
member of Star Alliance, which overall offers 21,200 daily flights to 1,172 airports in 181 countries through its 28 member airlines. United�s
46,000 employees reside in every U.S. state and in many countries around the world.

UAL�s common stock is traded on the NASDAQ Global Select Market under the symbol �UAUA.�

The principal executive offices of UAL are located at 77 W. Wacker Drive, Chicago, IL 60601 and its telephone number is (312) 997-8000.
Additional information about UAL and its subsidiaries is included in documents incorporated by reference into this joint proxy
statement/prospectus. See �Where You Can Find More Information� on page 140.

Continental Airlines, Inc.

Continental Airlines, Inc., a Delaware corporation, is the world�s fifth largest airline, as measured by the number of scheduled miles flown by
revenue passengers in 2009. Continental, together with its wholly owned subsidiary, Continental Micronesia, Inc., and including regional flights
operated on Continental�s behalf under capacity purchase agreements with other carriers, has more than 2,200 daily departures throughout the
Americas, Europe and Asia, serving 117 domestic and 127 international destinations. Continental is also a member of Star Alliance, which
overall offers 21,200 daily flights to 1,172 airports in 181 countries through its 28 member airlines. With more than 40,000 employees,
Continental has hubs serving New York, Houston, Cleveland and Guam, and together with its regional partners, carries approximately
63 million passengers per year.

Continental�s common stock is traded on the New York Stock Exchange under the symbol �CAL.�

The principal executive offices of Continental are located at 1600 Smith Street, Dept. HQSEO, Houston, TX 77002 and its telephone number is
(713) 324-2950. Additional information about Continental and its subsidiaries is included in documents incorporated by reference into this joint
proxy statement/prospectus. See �Where You Can Find More Information� on page 140.

JT Merger Sub Inc.

JT Merger Sub Inc., a wholly owned subsidiary of UAL Corporation, is a Delaware corporation that was formed on April 26, 2010 for the sole
purpose of effecting the merger. In the merger, JT Merger Sub Inc. will be merged with and into Continental, with Continental surviving as a
wholly owned subsidiary of UAL Corporation.
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THE UAL SPECIAL MEETING

This joint proxy statement/prospectus is being provided to the stockholders of UAL as part of a solicitation of proxies by UAL�s board of
directors for use at UAL�s special meeting to be held at the time and place specified below, and at any properly convened meeting following an
adjournment or postponement thereof. This joint proxy statement/prospectus provides stockholders of UAL with the information they need to
know to be able to vote or instruct their vote to be cast at UAL�s special meeting.

Date, Time and Place

The special meeting of UAL stockholders will be held at the                     , on September     , 2010, at                     , local time.

Purpose of the UAL Special Meeting

At the UAL special meeting, UAL stockholders will be asked to consider and vote on:

� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger as
contemplated by the merger agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus;

� the proposal to adopt UAL�s amended and restated certificate of incorporation, a copy of which is attached as Annex F to this joint
proxy statement/prospectus, as contemplated by the merger agreement; and

� the proposal to adjourn the UAL special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient
votes for the approval of any of the foregoing proposals.

Completion of the merger is conditioned on approval of the issuance of shares of UAL common stock to Continental stockholders pursuant to
the merger and the adoption of UAL�s amended and restated certificate of incorporation by UAL stockholders.

Recommendation of the Board of Directors of UAL

The UAL board of directors has unanimously approved the merger agreement and UAL�s amended and restated certificate of incorporation and
determined that the merger agreement and the transactions contemplated thereby, including the merger, the issuance of shares of UAL common
stock to Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of incorporation, are in the
best interests of UAL and its stockholders and that the adoption of UAL�s amended and restated certificate of incorporation is advisable.

The UAL board of directors unanimously recommends that UAL stockholders vote �FOR� the proposal to approve the issuance of shares
of UAL common stock to Continental stockholders pursuant to the merger and �FOR� the proposal to adopt the amended and restated
certificate of incorporation of UAL.

UAL Record Date; Stockholders Entitled to Vote

Only UAL stockholders of record at the close of business on                     , 2010, the UAL record date for the UAL special meeting, are entitled
to notice of, and to vote at, the UAL special meeting or any adjournments or postponements thereof.

At the close of business on the UAL record date, there were                      shares of UAL capital stock issued and outstanding and entitled to vote
at the UAL special meeting. UAL stockholders will have one vote for each
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share of UAL capital stock they owned on the UAL record date, in person or through the Internet or by telephone or by a properly executed and
delivered proxy with respect to the UAL special meeting. UAL capital stock consists of the outstanding shares of UAL common stock, one
outstanding share of Class Pilot MEC Junior Preferred Stock and one outstanding share of Class IAM Junior Preferred Stock. A list of
stockholders of UAL will be available for review for any purpose germane to the special meeting at UAL�s executive offices and principal place
of business at 77 W. Wacker Drive, Chicago, Illinois 60601, during regular business hours for a period of 10 days before the special meeting.
The list will also be available at the special meeting for examination by any stockholder of record present at the special meeting.

Voting by UAL�s Directors and Executive Officers

At the close of business on the UAL record date, directors and executive officers of UAL and their affiliates were entitled to vote                     
shares of UAL capital stock, or approximately                     % of the shares of UAL capital stock outstanding on that date. We currently expect
that UAL�s directors and executive officers will vote their shares in favor of the proposal to approve the issuance of shares of UAL common
stock to Continental stockholders pursuant to the merger and the proposal to adopt UAL�s amended and restated certificate of incorporation,
although none of them has entered into any agreement obligating them to do so.

Quorum

Stockholders who hold shares representing at least a majority of the shares entitled to vote at the UAL special meeting must be present in person
or represented by proxy to constitute a quorum for the transaction of business at the UAL special meeting. If a quorum is not present, or if fewer
shares are voted in favor of either proposal than is required, the special meeting may be adjourned by the vote of a majority of the shares present
in person or represented by proxy and entitled to vote at the special meeting to allow additional time for obtaining additional proxies or votes. At
any subsequent reconvening of the special meeting, all proxies will be voted in the same manner as they would have been voted at the original
convening of the special meeting, except for any proxies that have been effectively revoked or withdrawn prior to the subsequent meeting.

Abstentions (shares of UAL capital stock for which proxies have been received but for which the holders have abstained from voting) will be
included in the calculation of the number of shares of UAL capital stock represented at the special meeting for purposes of determining whether
a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number of shares of UAL capital stock
represented at the special meeting for purposes of determining whether a quorum has been achieved.

Required Vote

� The issuance of shares of UAL common stock to Continental stockholders pursuant to the merger requires the affirmative vote of
holders of a majority of the outstanding shares of UAL capital stock present in person or represented by proxy and entitled to vote on
the proposal.

� The adoption of UAL�s amended and restated certificate of incorporation requires the affirmative vote of holders of a majority of the
outstanding shares of UAL capital stock entitled to vote on the proposal.

� The adjournment of the UAL special meeting, if necessary or appropriate, for the purpose of soliciting additional proxies requires the
affirmative vote of holders of a majority of the UAL capital stock present in person or represented by proxy and entitled to vote on
the proposal.

Completion of the merger is conditioned on approval of the issuance of shares of UAL common stock to Continental stockholders pursuant to
the merger and the adoption of UAL�s amended and restated certificate of incorporation by UAL stockholders.
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Failure to Vote, Broker Non-Votes and Abstentions

If you fail to vote or fail to instruct your broker, bank or other nominee to vote, it will have no effect on the proposal to approve the issuance of
shares of UAL common stock to Continental stockholders pursuant to the merger, assuming a quorum is present, and will have the same effect
as a vote �AGAINST� the proposal to adopt UAL�s amended and restated certificate of incorporation.

Abstentions, which will occur if a UAL stockholder attends the UAL special meeting, either in person or by proxy, but abstains from voting, will
have the same effect as a vote �AGAINST� both the proposal to approve the issuance of shares of UAL common stock to Continental stockholders
pursuant to the merger and the proposal to adopt UAL�s amended and restated certificate of incorporation.

Voting of Proxies by Holders of Record

If you are a holder of record, a proxy card is enclosed for your use. UAL requests that you submit a proxy via Internet by logging onto
http://www.envisionreports.com/uaua and following the prompts using your six digit control number located on your meeting notice or proxy
card or by telephone by dialing 1-800-652-8683 and listening for further directions or sign the accompanying proxy and return it promptly in the
enclosed postage-paid envelope. When the accompanying proxy is returned properly executed, the shares of UAL capital stock represented by it
will be voted at the UAL special meeting or any adjournment or postponement thereof in accordance with the instructions contained in the
proxy.

If a proxy is returned without an indication as to how the shares of UAL capital stock represented are to be voted with regard to a particular
proposal, the UAL capital stock represented by the proxy will be voted in accordance with the recommendation of the UAL board of directors
and, therefore, �FOR� the proposal to approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger
and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation. At the date hereof, management has no knowledge of
any business that will be presented for consideration at the special meeting and which would be required to be set forth in this joint proxy
statement/prospectus or the related proxy card other than the matters set forth in UAL�s Notice of Special Meeting of Stockholders. If any other
matter is properly presented at the special meeting for consideration, it is intended that the persons named in the enclosed form of proxy and
acting thereunder will vote in accordance with their best judgment on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the UAL special
meeting in person. Proxies submitted through the specified Internet website or by phone must be received by 11:59 p.m., eastern time,
on September     , 2010.

Shares Held in United 401(k) Plans

If you hold shares through the United Airlines Management and Administrative 401(k) Plan, the United Airlines Flight Attendant 401(k) Plan or
the United Airlines Ground Employee 401(k) Plan (collectively, the �United 401(k) Plans�) you can instruct the trustee of the United 401(k) Plans,
Evercore Trust Company, N.A. (the �trustee�), in a confidential manner, how to vote the shares allocated to you in the applicable United 401(k)
Plan by one of the following three methods:

� logging onto http://www.envisionreports.com/uaua and following the prompts using your six digit control number located on your
meeting notice or proxy card to vote over the Internet anytime up to 11:59 p.m. eastern time on September     , 2010 and following
the instructions provided on that site;

� dialing 1-800-652-8683 and listening for further directions to vote by telephone anytime up to 11:59 p.m. eastern time on September
    , 2010, and following the instructions provided in the recorded message; or

� marking, signing and mailing your instruction card to the address indicated on your instruction card. Your instruction card must be
received by UAL�s transfer agent, Computershare, at P.O. Box 43126,
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Providence, Rhode Island 02940-3126 no later than 5:00 p.m., eastern time, on September     , 2010, to ensure that the trustee of the
United 401(k) Plans is able to vote your shares in accordance with your wishes.

In addition, since only the trustee of the United 401(k) Plans can vote your shares, you will not be able to vote your United 401(k) Plan shares
personally at the UAL special meeting. Please note that the applicable trust agreement governing the United 401(k) Plans provides that, if the
trustee does not receive your voting instructions, the trustee will vote your shares in the same proportion as it votes the shares for which
instructions are timely received from other participants.

Voting of the shares in the United 401(k) Plans by the trustee is subject to federal pension laws, which require the trustee to act as a fiduciary for
participants in United 401(k) Plans in deciding how to vote the shares. Therefore, irrespective of these voting provisions, it is possible that the
trustee may decide to vote shares other than as set forth above if it determines it is required to do so under applicable law. The only way to
ensure that the trustee votes shares allocated to you in the applicable United 401(k) Plan in accordance with your wishes is to provide
instructions to the trustee in the manner set forth above. If you are a participant (or a beneficiary of a deceased participant) in a United 401(k)
Plan and you also own other shares of UAL common stock outside of your United 401(k) Plan account, you should receive a proxy card for
shares credited to your account in the applicable United 401(k) Plan and a separate proxy card if you are a record holder of additional shares of
UAL common stock or voting instruction card if you hold additional shares of UAL common stock through a broker, bank or other nominee.
You must vote shares that you hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and shares that are
allocated to your United 401(k) Plan account separately in accordance with each of the proxy cards and voting instruction cards you receive with
respect to such shares of UAL common stock.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a bank or other nominee (that is, in street name), you must
provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your
bank or broker. Please note that you may not vote shares held in street name by returning a proxy card directly to UAL or by voting in person at
your stockholders meeting unless you have a �legal proxy,� which you must obtain from your bank or broker. Further, brokers who hold shares of
UAL common stock on behalf of their customers may not give a proxy to UAL to vote those shares without specific instructions from their
customers.

If you are a UAL stockholder and you do not instruct your broker on how to vote your shares:

� your broker may not vote your shares on the proposal to approve the issuance of shares of UAL common stock to Continental
stockholders pursuant to the merger, which will have no effect on the vote on this proposal, assuming a quorum is present and a
majority of the shares of UAL common stock entitled to vote actually do vote on the proposal; and

� your broker may not vote your shares on the proposal to adopt of UAL�s amended and restated certificate of incorporation, which will
have the same effect as a vote against this proposal.

Revocation of Proxies

If you are the record holder of stock, you can change your vote or revoke your proxy at any time before your proxy is voted at the special
meeting. You can do this by:

� timely delivering a new, valid proxy bearing a later date by submitting instructions through the Internet, by telephone or by mail as
described on the proxy card; or

� attending the UAL special meeting and voting in person, which will automatically cancel any proxy previously given, or you can
revoke your proxy in person. Simply attending the UAL special meeting without voting will not revoke any proxy that you have
previously given or change your vote.
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A registered stockholder may revoke a proxy by any of these methods, regardless of the method used to deliver the stockholder�s previous proxy.

Please note that if your shares are held in �street name� through a broker, bank or other nominee, you may change your vote by submitting new
voting instructions to your broker, bank or other nominee in accordance with its established procedures. If your shares are held in the name of a
broker, bank or other nominee and you decide to change your vote by attending the special meeting and voting in person, your vote in person at
the special meeting will not be effective unless you have obtained and present an executed proxy issued in your name from the record holder
(your broker, bank or other nominee).

Tabulation of Votes

UAL has appointed Computershare Investor Services to serve as the Inspector of Election for the UAL special meeting. Computershare Investor
Services will independently tabulate affirmative and negative votes and abstentions.

Solicitation of Proxies

UAL is soliciting proxies for the UAL special meeting and, in accordance with the merger agreement, the cost of proxy solicitation will be borne
by UAL. In addition to solicitation by use of mails, proxies may be solicited by each of the UAL directors including Mr. Tilton, UAL�s chairman,
president and chief executive officer, and Ms. Mikells, UAL�s executive vice president and chief financial officer, John Gebo, UAL�s vice
president � financial planning & analysis, Gerald Epperly, UAL�s managing director � financial planning & analysis and Tyler Reddien, UAL�s
managing director � investor relations, each of whom is a participant in this solicitation, 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 by proxy of the largest number of stockholders possible, we have engaged Innisfree M&A Incorporated
(�Innisfree�), a proxy solicitation firm, to solicit proxies on UAL�s behalf. We have agreed to pay Innisfree a proxy solicitation fee not to exceed
$150,000. We will also reimburse Innisfree for its reasonable out-of pocket costs and expenses.

Adjournments

Any adjournment of the special meeting may be made from time to time by approval of the holders of a majority of the shares of
common stock present in person or represented by proxy at the special meeting, whether or not a quorum exists, without further notice
other than by an announcement made at the special meeting. If a quorum is not present at the special meeting, or if a quorum is present
at the special meeting but there are not sufficient votes at the time of the special meeting to approve the proposal to issue shares of UAL
common stock to Continental stockholders or the proposal to adopt UAL�s amended and restated certificate of incorporation, then UAL
stockholders may be asked to vote on a proposal to adjourn the special meeting so as to permit the further solicitation of proxies.
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THE CONTINENTAL SPECIAL MEETING

This proxy statement/prospectus is being provided to the stockholders of Continental as part of a solicitation of proxies by Continental�s board
of directors for use at Continental�s special meeting to be held at the time and place specified below, and at any properly convened meeting
following an adjournment or postponement thereof. This proxy statement/prospectus provides stockholders of Continental with the information
they need to know to be able to vote or instruct their vote to be cast at Continental�s special meeting.

Date, Time and Place

The special meeting is scheduled to be held at the                      on September     , 2010 at                     , local time.

Purpose of the Continental Special Meeting

At the Continental special meeting, Continental stockholders will be asked to consider and vote on:

� the proposal to adopt the merger agreement, which is further described in the sections titled �The Merger� and �The Merger Agreement,�
beginning on pages 38 and 91, respectively; and

� the proposal to adjourn the Continental special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposal.

Recommendation of the Board of Directors of Continental

The Continental board of directors has unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable and in the best interests of Continental and its stockholders.

The Continental board of directors unanimously recommends that Continental stockholders vote �FOR� the proposal to adopt the merger
agreement.

Continental Record Date; Stockholders Entitled to Vote

Only holders of record of Continental common stock at the close of business on                     , 2010, the record date for Continental�s special
meeting, will be entitled to notice of, and to vote at, Continental�s special meeting or any adjournments or postponements thereof. At the close of
business on the record date,                      shares of Continental common stock were issued and outstanding and held by                      holders of
record. Holders of record of Continental common stock on the record date are entitled to one vote per share at the special meeting on each
proposal. A list of stockholders of Continental will be available for review for any purpose germane to the special meeting at Continental�s
executive offices and principal place of business at 1600 Smith Street, Houston, Texas 77002, during regular business hours for a period of 10
days before the special meeting. The list will also be available at the special meeting for examination by any stockholder of record present at the
special meeting.

Voting by Continental�s Directors and Executive Officers

At the close of business on the Continental record date, directors and executive officers of Continental and their affiliates were entitled to vote
                     shares of Continental common stock, or approximately                     % of the shares of Continental common stock outstanding on
that date. We currently expect that Continental�s directors and executive officers will vote their shares in favor of the proposal to adopt the
merger agreement, although none of them has entered into any agreement obligating them to do so.

Quorum

No business may be transacted at the special meeting unless a quorum is present. Attendance in person or by proxy at the special meeting of
holders of record of a majority of the aggregate voting power of the outstanding
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shares of Continental common stock entitled to vote at the meeting will constitute a quorum. If a quorum is not present, or if fewer shares of
Continental common stock are voted in favor of the proposal to adopt the merger agreement than the number required for its adoption, the
special meeting may be adjourned to allow additional time for obtaining additional proxies or votes. At any subsequent reconvening of the
special meeting, all proxies will be voted in the same manner as they would have been voted at the original convening of the special meeting,
except for any proxies that have been effectively revoked or withdrawn prior to the subsequent meeting.

Abstentions (shares of Continental common stock for which proxies have been received but for which the holders have abstained from voting)
will be included in the calculation of the number of shares of Continental common stock represented at the special meeting for purposes of
determining whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number of shares of
Continental common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

Required Vote

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of Continental common
stock entitled to vote on the proposal. Failures to vote, votes to abstain and broker non-votes will have the effect of a vote against the proposal.

If necessary or appropriate to solicit additional proxies if there are not sufficient votes to approve the adoption of the merger agreement, the
Continental stockholders, by a majority of the votes cast at the meeting by the holders of Continental common stock entitled to vote and present
in person or by proxy, whether or not a quorum is present, may adjourn the meeting to another time or place without further notice unless the
adjournment is for more than 30 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

Failure to Vote, Broker Non-Votes and Abstentions

Under the rules of the New York Stock Exchange, or �NYSE,� banks, brokers, trusts or other nominees holding shares of record may vote those
shares in their discretion on certain routine proposals when they do not receive timely voting instructions from the beneficial holders. A �broker
non-vote� occurs under these NYSE rules when a bank, broker, trust or other nominee holding shares of record is not permitted to vote on a
non-routine matter without instructions from the beneficial owner of the shares and no instruction is given.

In accordance with these NYSE rules, banks, brokers and other nominees who hold shares of Continental common stock in �street name� for their
customers, but do not have discretionary authority to vote the shares, may not exercise their voting discretion with respect to the proposal to
adopt the merger agreement. Accordingly, if banks, brokers or other nominees do not receive specific voting instructions from the beneficial
owner of such shares, they may not vote such shares with respect to the proposal to adopt the merger agreement. For shares of Continental
common stock held in �street name,� only shares of Continental common stock affirmatively voted �FOR� the proposal to adopt the merger
agreement will be counted as a favorable vote for such proposal. Abstaining from voting, or failing to provide voting instructions to your bank,
broker or other nominee, will have the same effect as a vote �AGAINST� the proposal to adopt the merger agreement.

Abstentions and broker non-votes will have no effect on the approval of any proposal to adjourn the special meeting, if necessary or appropriate,
to solicit additional proxies if there are not sufficient votes to approve the adoption of the merger agreement.

Voting at the Special Meeting

Whether or not you plan to attend Continental�s special meeting, please vote your shares. If you are a registered or �record� holder, which means
your shares are registered in your name with Mellon Investor Services LLC, Continental�s transfer agent and registrar, you may vote in person at
the special meeting or by
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proxy. If your shares are held in �street name,� which means your shares are held of record in an account with a broker, bank or other nominee,
you must follow the instructions from your broker, bank or other nominee in order to vote.

In addition, if you are a registered stockholder, please be prepared to provide proper identification, such as a driver�s license. If you hold your
shares in �street name,� you will need to provide proof of ownership, such as a recent account statement or letter from your bank, broker or other
nominee, along with proper identification.

Voting in Person

If you plan to attend Continental�s special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note,
however, that if your shares are held in �street name,� and you wish to vote at the special meeting, you must bring to the special meeting a proxy
executed in your favor from the record holder (your broker, bank or other nominee) of the shares authorizing you to vote at the special meeting.

Voting by Proxy

If you are a holder of record, a proxy card is enclosed for your use. Continental requests that you submit a proxy via Internet by logging onto
http://www.proxyvote.com and following the instructions on your proxy card or by telephone by dialing 1-800-690-6903 and listening for
further directions or by signing the accompanying proxy and returning it promptly in the enclosed postage-paid envelope. You should vote your
proxy in advance of the meeting even if you plan to attend Continental�s special meeting. You can always change your vote at the special
meeting.

Stockholders of Continental of record may submit their proxies through the mail by completing their proxy card, and signing, dating and
returning it in the enclosed, pre-addressed, postage-paid envelope. To be valid, a returned proxy card must be signed and dated. If you hold your
shares of Continental common stock in street name, you will receive instructions from your broker, bank or other nominee that you must follow
in order to vote your shares. If you vote by Internet or telephone, you need not return a proxy card by mail, but your vote must be received by
11:59 p.m., eastern time, on September     , 2010.

How Proxies are Counted

All shares represented by properly executed proxies received in time for the Continental special meeting will be voted at the meeting in the
manner specified by the stockholders giving those proxies. Properly executed proxies that do not contain voting instructions will be voted �FOR�
the proposal to adopt the merger agreement.

Only shares affirmatively voted for the proposal, and properly executed proxies that do not contain voting instructions, will be counted as
favorable votes for the proposal to adopt the merger agreement. Abstentions and broker non-votes will have the same effect as votes �AGAINST�
the proposal to adopt the merger agreement.

Revocation of Proxies

If you are the record holder of stock, you can change your vote or revoke your proxy at any time before your proxy is voted at the special
meeting. You can do this by:

� timely delivering a signed written notice of revocation to the Secretary of Continental;

� timely delivering a new, valid proxy bearing a later date by submitting instructions through the Internet, by telephone or by mail as
described on the proxy card; or

� attending the Continental special meeting and voting in person, which will automatically cancel any proxy previously given, or you
can revoke your proxy in person. Simply attending the Continental special meeting without voting will not revoke any proxy that you
have previously given or change your vote.
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A registered stockholder may revoke a proxy by any of these methods, regardless of the method used to deliver the stockholder�s previous proxy.

Written notices of revocation and other communications with respect to the revocation of proxies should be addressed as follows:

Continental Airlines, Inc.

P.O. Box 4607

Houston, Texas 77210-4607

Attention: Secretary

Please note that if your shares are held in �street name� through a broker, bank or other nominee, you may change your vote by submitting new
voting instructions to your broker, bank or nominee in accordance with its established procedures. If your shares are held in the name of a
broker, bank or other nominee and you decide to change your vote by attending the special meeting and voting in person, your vote in person at
the special meeting will not be effective unless you have obtained and present an executed proxy issued in your name from the record holder
(your broker, bank or nominee).

Tabulation of Votes

Continental has appointed The Carideo Group, Inc. to serve as the Inspector of Election for the Continental special meeting. The Carideo Group,
Inc. will independently tabulate affirmative and negative votes and abstentions.

Solicitation of Proxies

Continental is soliciting proxies for its special meeting from its stockholders. Continental will pay its own cost of soliciting proxies, including
the cost of mailing this proxy statement, from its stockholders. In addition to solicitation by use of the mails, proxies may be solicited by each of
Continental�s directors including Mr. Smisek, Continental�s chairman, president and chief executive officer, and Mr. Rowe, Continental�s
executive vice president and chief financial officer, Mr. Compton, Continental�s executive vice president and chief marketing officer, Gerald
Laderman, Continental�s senior vice president � finance and treasurer, and John Rainey, Continental�s vice president � financial planning & analysis,
each of whom is a participant in this solicitation, in person or by telephone or other means of communication. These persons will not receive
additional compensation, but may be reimbursed for reasonable out-of-pocket expenses in connection with this solicitation.

Continental has retained the services of Georgeson Inc. to assist in the solicitation of proxies for an estimated fee not to exceed $50,000, plus
reimbursement of out-of-pocket expenses. Continental will make arrangements with brokerage houses, custodians, nominees and fiduciaries to
forward proxy solicitation materials to beneficial owners of shares held of record by them. Continental will also reimburse these brokerage
houses, custodians, nominees and fiduciaries for their reasonable expenses incurred in forwarding the proxy materials.

Adjournments

Any adjournment of the special meeting may be made from time to time by the Continental stockholders, by a majority of the votes cast at the
meeting by the holders of Continental common stock entitled to vote and present in person or by proxy, whether or not a quorum is present,
without further notice other than by an announcement made at the special meeting. If a quorum is not present at the special meeting, or if a
quorum is present at the special meeting but there are not sufficient votes at the time of the special meeting to approve the proposal to adopt the
merger agreement, then Continental stockholders may be asked to vote on a proposal to adjourn the special meeting so as to permit the further
solicitation of proxies.
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THE MERGER

Effects of the Merger

At the effective time of the merger, Merger Sub, a wholly owned subsidiary of UAL that was formed for the sole purpose of effecting the
merger, will merge with and into Continental. Continental will survive the merger and become a wholly owned subsidiary of UAL. Upon
completion of the merger, UAL will be the parent company of both Continental and United, and UAL�s name will be changed to United
Continental Holdings, Inc.

In the merger, each outstanding share of Continental common stock (other than shares owned by Continental, UAL or Merger Sub, which shares
will be cancelled) will be converted into the right to receive 1.05 shares of UAL common stock, with cash paid in lieu of fractional shares. This
exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the merger. UAL stockholders will continue
to hold their existing UAL shares.

Background of the Merger

The board of directors of UAL from time to time reviews and evaluates potential strategic alternatives with UAL�s senior management, including
possible business combination transactions. Similarly, the board of directors of Continental from time to time reviews and evaluates potential
strategic alternatives with Continental�s senior management, including possible business combination transactions.

For a number of years, the parties� boards of directors and senior managements have held the view that industry consolidation among U.S.
airlines would benefit U.S. airlines in general and, on the right terms, the parties to such consolidation in particular. In furtherance of this
long-held view, the UAL board of directors and the Continental board of directors had authorized their respective senior managements to
engage, from time to time, in discussions and negotiations with other U.S. airlines regarding possible business combination transactions.

In 2006, UAL�s and Continental�s senior management, at the direction of their respective boards of directors and with the assistance of their
respective legal and financial advisors, engaged in preliminary discussions regarding the feasibility of a business combination transaction. These
discussions were terminated in early 2007 because another airline held a Continental preferred security, which the other airline acquired in 2001,
that gave that other airline the ability to block a wide range of business combinations involving Continental. The preferred security contained
exclusions that permitted certain types of acquisitions by Continental. Therefore, the parties and their respective advisors considered a number of
transaction structures that could have been permitted under the terms of this preferred security. However, the parties concluded that none of
these possible structures provided the parties with sufficient certainty of completion or with all the benefits of a business combination that would
have been available if the preferred security did not exist. In April 2008, the other airline entered into a definitive merger agreement with yet
another airline. Under the terms of the preferred security, the preferred security became redeemable as a result of that merger agreement, and
Continental redeemed the preferred security in April 2008.

In early 2008, UAL�s senior management, at the direction of the UAL board of directors and with the assistance of Cravath, Swaine & Moore
LLP (�Cravath�), its legal advisor, and J.P. Morgan and Goldman Sachs, its financial advisors, engaged in preliminary discussions regarding
possible business combination transactions with several U.S. airlines, including Continental. In addition, preliminary due diligence was
conducted by UAL with respect to Continental and two other U.S. airlines. During this period, and in the subsequent periods prior to the signing
of the merger agreement, Continental did not engage in merger discussions with any airline other than UAL.

Throughout March and April 2008, the UAL board of directors and the Continental board of directors received updates from their respective
senior managements and legal and financial advisors on the status of the various ongoing discussions. Following these updates and discussion
among the directors, the UAL board concurred with management�s proposal to pursue a business combination transaction with Continental while
maintaining parallel discussions with one of the other airlines with which it was engaged in preliminary due diligence and discussions, which we
refer to as �Company A.� UAL�s and Continental�s senior managements, as
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well as representatives of Cravath and Jones Day, the legal advisor to Continental, engaged in negotiations regarding the terms of a possible
business combination transaction, and drafts of a merger agreement were exchanged in April 2008. Each party and its advisors also conducted
extensive due diligence with respect to the other party while that draft merger agreement was negotiated. The parties ended the negotiations on
April 27, 2008, when Lawrence W. Kellner, the then-chairman of the board and chief executive officer of Continental, informed Glenn F. Tilton,
the chairman of the board, president and chief executive officer of UAL, that the Continental board and senior management had determined that
Continental was not prepared to engage in a business combination transaction with UAL at that time. Continental�s board and senior management
reached this decision in light of their view of the significant risks that would face a combined carrier with substantial capital obligations during a
period of high fuel prices and other unfavorable industry conditions, including diminished revenues and limited access to the capital markets,
resulting from a weakening economy.

On April 28, 2008, Mr. Tilton telephoned Mr. Kellner to discuss the possibility of Continental terminating its affiliation with the SkyTeam
alliance and joining Star Alliance. In May 2008, UAL and Continental engaged in due diligence and discussions regarding Continental�s
participation in Star Alliance and other collaborations and joint ventures with Star Alliance partners (including UAL). During this period, UAL
continued to engage in merger discussions with Company A. In June 2008, UAL discontinued merger discussions with Company A, and UAL
and Continental announced that Continental would be joining Star Alliance and that the two companies would seek to establish joint ventures in
certain international regions.

In spite of the termination of discussions between UAL and Continental regarding a possible business combination transaction in mid-2008, both
parties continued to believe that consolidation among U.S. airlines would benefit U.S. airlines in general and, on the right terms, the parties to
such consolidation in particular.

On June 25, 2009, certain members of UAL�s senior management and Company A�s senior management met to discuss a possible business
combination transaction. Following such meeting, UAL�s senior management provided an update to the executive committee of the UAL board
of directors on July 22, 2009. At that meeting, the UAL executive committee agreed that UAL�s senior management should pursue further due
diligence and discussions with Company A in order to determine whether a business combination transaction would be achievable and in the
best interests of UAL and its stockholders at that time.

On July 16, 2009, Continental announced that, effective December 31, 2009, Mr. Kellner would be succeeded by Jeffery A. Smisek as
Continental�s chairman of the board, president and chief executive officer. In 2009 and the first quarter of 2010, Continental�s management team
continued to consider the impact of consolidation in the airline industry and reviewed strategic alternatives in light of industry, general economic
and capital markets conditions. As part of this analysis, Continental�s management team prepared financial analyses of the impact on Continental
of a possible business combination between Continental and UAL, as well as the impact on Continental of combinations between other airlines.
Continental�s management believed that these analyses showed that, if Continental were to decide to pursue a merger with another airline, a
business combination between Continental and UAL would be most attractive to Continental�s stakeholders.

UAL�s senior management and Company A�s senior management engaged in discussions regarding a possible business combination transaction
during July and August 2009. Substantive discussions were suspended from September 3, 2009 through late January 2010 while the companies
independently pursued business, liquidity and other priorities. UAL and Company A recommenced discussions regarding a possible business
combination transaction in late January 2010. These discussions continued until April 22, 2010.

After the close of business on April 7, 2010, various news organizations reported that UAL and Company A were in discussions regarding a
possible business combination transaction. In response to such reports, on April 9, 2010, following preliminary discussions of the matter with
Henry L. Meyer III, Continental�s lead independent director, Mr. Smisek telephoned Mr. Tilton to discuss the possibility of renewing discussions
regarding a business combination transaction between UAL and Continental. Because Continental�s management
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believed that, if Continental were to decide to pursue a merger, a business combination between Continental and UAL was most attractive to
Continental�s stakeholders, Mr. Smisek reached out to Mr. Tilton so that the two parties could discuss a transaction before UAL entered into a
merger agreement or other agreement with a third party that would have foreclosed the possibility of a merger between Continental and UAL in
the future. Mr. Smisek and Mr. Tilton agreed to begin evaluating the merits of such a transaction and arranged for Kathryn A. Mikells, executive
vice president and chief financial officer of UAL, and Zane C. Rowe, executive vice president and chief financial officer of Continental, to
engage in discussions to that effect. On April 9, 2010, Mr. Smisek informed the members of the Continental board of directors about his
conversation with Mr. Tilton. In addition to the meetings of the Continental board described below, Mr. Smisek communicated with individual
board members about the possible business combination transaction throughout the period leading up to the signing of the merger agreement on
May 2, 2010.

Beginning on April 9, 2010 and continuing throughout the remainder of April, Ms. Mikells and Mr. Rowe engaged in frequent discussions to
structure the due diligence evaluation of the parties as well as coordinate various other aspects involved in evaluating a possible transaction. At
the beginning of this process, representatives of UAL informed representatives of Continental that, in light of its then-ongoing talks with
Company A and the history of prior merger talks between UAL and Continental, UAL would be willing to engage in discussions regarding a
possible business combination transaction with Continental on the condition that the discussions be concluded one way or the other by the end of
April 2010. Given Continental�s prior due diligence and knowledge of UAL and its prior analyses of a possible business combination transaction
with UAL, Mr. Smisek believed that Continental could accommodate this timetable and so informed Mr. Tilton.

As described in further detail below, between April 9, 2010 and April 22, 2010, UAL maintained discussions and negotiations with both
Company A and Continental regarding a possible business combination transaction.

On April 11, 2010, Mr. Tilton met with the chairman of the board and chief executive officer of Company A regarding the then-remaining open
issues of a transaction between UAL and Company A, including the potential exchange ratio. The meeting concluded without resolution of these
issues, and the two agreed to meet again on April 14, 2010 to determine if they could make further progress.

On April 12, 2010, UAL and Continental entered into a confidentiality agreement, and both parties and their advisors began due diligence.
Starting on that date and continuing until the execution of the merger agreement on May 2, 2010, each party and its advisors conducted
extensive due diligence with respect to the other party.

On April 13, 2010, at a special telephonic meeting of the executive committee of the UAL board of directors, Mr. Tilton and Ms. Mikells
provided the UAL executive committee with details regarding a possible business combination transaction with Continental, including
information with respect to recent discussions between Mr. Tilton and Mr. Smisek and between Ms. Mikells and Mr. Rowe. In addition,
Mr. Tilton, Ms. Mikells and a Cravath representative reviewed developments regarding a possible business combination transaction between
UAL and Company A, including the status of negotiations of the draft merger agreement and other key issues. During the meeting, the UAL
directors that were present asked questions of Mr. Tilton, Ms. Mikells and the Cravath representative regarding the matters being presented. At
the conclusion of the meeting, the UAL executive committee met in executive session to discuss further the possible business combination
transactions.

Also on April 13, 2010, Cravath distributed a draft merger agreement to Jones Day regarding a possible business combination transaction with
Continental.

On April 14, 2010, Mr. Tilton met with the chairman of the board and chief executive officer of Company A to again discuss the remaining open
issues in respect of a possible business combination transaction between UAL and Company A, including the potential exchange ratio. No
significant progress was made in resolving these issues.
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On April 15, 2010, Mr. Tilton and Ms. Mikells met with Mr. Smisek and Mr. Rowe to discuss certain terms of a possible business combination
transaction, including the exchange ratio, the chairman of the board and chief executive officer roles (including whether the chairman would be
an executive officer or a non-executive chairman), composition of the senior management team, location of corporate and operational
headquarters, corporate name and brand (including livery), and the composition of the combined company�s board of directors and board
committees (including which party�s designated directors would chair these committees). Following these discussions on April 15th, as well as
subsequent communications on April 16th, Mr. Tilton and Mr. Smisek reached an understanding with regard to each of the terms referenced
above (which understandings are contained in all material respects in the merger agreement), other than as to the exchange ratio, and agreed to
recommend such understandings to their respective boards of directors as the optimal basis on which to move forward. While Mr. Smisek and
Mr. Tilton agreed that, because the proposed business combination would be a merger of equals, the exchange ratio would be fixed on a basis
that did not contain a premium over market prices for either party, neither the specific exchange ratio nor the methodology for determining
market value was discussed at such time. On April 16, 2010, Mr. Smisek informed the members of the Continental board of directors about the
progress of the discussions with Mr. Tilton on April 15, 2010 and April 16, 2010.

On April 18, 2010, at a special telephonic meeting of the executive committee of the UAL board of directors, Mr. Tilton and Ms. Mikells
provided details regarding their April 15, 2010 meeting and subsequent discussions with Mr. Smisek and Mr. Rowe, including information with
respect to the possible exchange ratio, the chairman of the board and chief executive officer roles, composition of the senior management team,
location of corporate and operational headquarters, corporate name and brand, and the composition of the combined company�s board of directors
and board committees. A Cravath representative informed the UAL executive committee of the status of negotiations with respect to the draft
merger agreement and reviewed material terms and conditions of the draft merger agreement. In addition, Mr. Tilton, Ms. Mikells and the
Cravath representative reviewed developments regarding a possible business combination transaction between UAL and Company A. During the
meeting, the UAL directors that were present asked questions of Mr. Tilton, Ms. Mikells and the Cravath representative regarding the matters
presented. At the conclusion of the meeting, the UAL executive committee and the other members of the UAL board engaged in a discussion
regarding the possible business combination transactions.

On April 20, 2010, Mr. Tilton and James J. O�Connor, UAL�s lead independent director, met with Mr. Smisek and Mr. Meyer to discuss the
possible business combination transaction. Also on April 20, 2010, Jones Day distributed a revised draft merger agreement to Cravath.
Following such distribution and over the following days, Cravath and Jones Day negotiated the terms of the draft merger agreement. Between
April 24, 2010 and the execution of the merger agreement on May 2, 2010, Cravath and Jones Day exchanged numerous versions of the draft
merger agreement.

On April 21, 2010, at a special telephonic meeting of the executive committee of the UAL board of directors, members of UAL�s senior
management provided an update on the status of discussions with Continental, including, among other things, with respect to the draft merger
agreement, the ongoing due diligence efforts and the potential risks involved in connection with the possible business combination transaction.
Members of UAL�s senior management also provided an update on the status of discussions with Company A.

Also on April 21, 2010, UAL informed Company A of the growing seriousness of its discussions with Continental, reports of which had
previously been published in the press. On April 22, 2010, Company A informed UAL that Company A was discontinuing discussions with
UAL regarding a possible business combination transaction.

On April 23, 2010, at a special telephonic meeting of the Continental board of directors, representatives of Continental�s senior management
reviewed the status of the discussions with UAL, including the parties� prior merger discussions and changes in general economic, industry and
capital markets conditions since these discussions were terminated in April 2008, preliminary estimates of potential synergies and one-time costs
and
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potential risks regarding a possible business combination transaction. As part of that discussion, Continental�s senior management also reviewed
with the Continental board of directors recent discussions between both parties� senior managements regarding governance issues implicated by
the possible business combination. During the meeting, Continental directors present at the meeting asked questions of senior management
regarding the matters presented. The Continental board also discussed the proposed timetable for the transaction, and tentatively set April 28,
2010, April 30, 2010 and May 2, 2010 as future meeting dates for further consideration of the possible transaction if the discussions progressed.
In light of Continental�s belief that, if it were to pursue an airline merger, a merger of equals with UAL was most attractive to Continental�s
stakeholders, as well as the progress that was made in due diligence and in its discussions with UAL, Continental did not ask Lazard or Morgan
Stanley, as part of their engagement by Continental, to contact any other airlines about possible business combinations.

On April 27, 2010, Mr. Tilton and Mr. Smisek met to discuss the exchange ratio for the transaction. The exchange ratio issue had been discussed
between the parties� respective financial advisors on several occasions prior to this meeting. The central question in these discussions was
whether to use the stock prices over a specified period of time prior to the signing date or to use instead prices from a range of dates prior to
April 7, 2010. The date range prior to April 7, 2010 reflected prices that had not been affected by the news of a potential business combination
transaction between UAL and Company A and the resulting speculation about a potential business combination between Continental and UAL.
The stock prices in this date range were also unaffected by speculation about what period would be used by Continental and UAL to calculate
the exchange ratio. At the April 27th meeting, Mr. Tilton and Mr. Smisek discussed their respective positions as to the most appropriate stock
price range for calculating the exchange ratio. After exchanging a series of proposals with each other that narrowed the difference between them,
they resolved the issue by agreeing that they would each recommend to their respective boards of directors that the parties move forward on the
basis of an exchange ratio of 1.05 shares of UAL common stock for each share of Continental common stock outstanding.

On April 28, 2010, the human resources committee of the Continental board of directors (the �Continental HRC�) met to discuss various matters
regarding the possible business combination transaction with UAL. At the meeting, the Continental HRC reviewed the impact of a change in
control under Continental�s existing employment agreements and outstanding awards, retention considerations for the period between the
announcement date and effective date of a possible business combination transaction and the scope of the engagement of the Continental HRC�s
outside compensation consultant in connection with the possible business combination transaction.

The Continental board of directors also met on April 28, 2010. Representatives of senior management, Lazard, Morgan Stanley, Jones Day and
Freshfields Bruckhaus Deringer LLP, Continental�s competition counsel (�Freshfields�), participated in the meeting. In the meeting, the
Continental board received presentations and engaged in discussions of various topics, including the status of the discussions between UAL and
Continental, the directors� fiduciary duties in this context, the rationale for a possible business combination transaction with UAL, the proposed
structure and governance of the combined company, regulatory and competition considerations, potential industry responses and
communications matters.

As part of this discussion, members of Continental�s senior management reviewed with the Continental board the results of their due diligence,
their views of Continental�s business on a stand-alone basis and on a combined basis with UAL, as well as potential synergies available and risks
involved in connection with the possible business combination transaction. Representatives of Lazard and Morgan Stanley then reviewed their
preliminary financial analyses of the financial terms of the possible business combination transaction. The Continental board also received a
report from the Continental HRC with respect to the effect of the possible business combination transaction on equity awards and management
contracts, and the estimated costs thereof. During the meeting, members of the Continental board asked questions of Continental�s senior
management and of representatives from Jones Day, Lazard, Morgan Stanley and Freshfields regarding the respective matters being presented.
Jennifer Vogel, Continental�s senior vice president, general counsel, secretary and chief compliance officer, then discussed the next two
scheduled board meetings and the stockholder approval process

42

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 80



Table of Contents

in connection with the possible business combination transaction. The Continental board, including Mr. Smisek, then met in executive session
and continued to discuss the possible business combination transaction, at the conclusion of which it was the consensus of the Continental board
that senior management should continue to pursue the possible business combination transaction with the assistance of Continental�s legal and
financial advisors.

On April 30, 2010, the Human Resources Subcommittee of the UAL board of directors (the �UAL HRSC�), which serves the role of a traditional
compensation committee, met to discuss and make determinations regarding retention programs and modifications to compensation
arrangements for certain UAL officers and employees in connection with the possible merger. The UAL HRSC approved management retention
arrangements for UAL officers (including all of UAL�s executive officers other than Mr. Tilton) and determined that, upon completion of the
merger, the vesting of UAL�s outstanding long-term incentive awards granted under the 2006 Management Equity Incentive Compensation Plan
should accelerate, except as described under �Interests of UAL�s Directors and Executive Officers in the Merger�Treatment of Equity
Awards�Waiver of Accelerated Vesting.� The UAL HRSC also considered Mr. Tilton�s request to waive certain compensation and benefits that he
would otherwise become entitled to receive upon the termination of his employment at the effective time of the merger, as described under
�Interests of UAL�s Directors and Executive Officers in the Merger�Amended Employment Agreement with Mr. Tilton.�

Also on April 30, 2010, the UAL board of directors met to review and discuss various matters in connection with a possible business
combination transaction with Continental. Mr. Tilton provided the UAL board with a background of the discussions and negotiations between
UAL and Continental, as well as an overview of the transaction, including the rationale for�and risks involved with�the possible business
combination transaction. Cravath representatives advised the UAL board regarding certain legal matters related to the possible business
combination transaction, including the fiduciary obligations of the members of the UAL board in connection with their consideration of the
possible business combination transaction, and reviewed the terms and conditions of the proposed merger agreement, including key terms
relating to structure, covenants, representations and warranties and closing conditions. The Cravath representatives also discussed the regulatory
clearance and stockholder approvals required to complete the merger. Members of UAL�s senior management reviewed for the UAL board of
directors the results of their due diligence, their views of UAL�s business on a stand-alone basis and on a combined basis with Continental,
potential synergies available in connection with the possible business combination transaction, as well as the risks involved in connection with
the possible business combination transaction. Representatives from J.P. Morgan and Goldman Sachs then presented to the UAL board of
directors various financial analyses of a possible business combination transaction as further described under ��Opinions of UAL�s Financial
Advisors.� Thereafter, each of J.P. Morgan and Goldman Sachs rendered to the UAL board of directors its oral opinion, which was subsequently
confirmed by delivery of their respective written opinions, that, as of the date of such written opinions, and based upon and subject to the factors
and assumptions set forth in their respective written opinions, the exchange ratio in the merger was fair, from a financial point of view, to UAL.
During the meeting, members of the UAL board asked questions of UAL�s senior management and of representatives from Cravath, J.P. Morgan
and Goldman Sachs regarding the respective matters being presented. At that time, all non-director participants were excused from the meeting
except for Thomas J. Sabatino, Jr., senior vice president, general counsel and corporate secretary of UAL, Lydia J. Mathas, senior counsel and
assistant corporate secretary of UAL, and Cravath representatives, at which point the UAL board further discussed the possible business
combination transaction. Subsequently, Mr. Tilton was excused from the meeting, at which point the UAL board met in executive session and
continued to discuss the possible business combination transaction. Thereafter, Mr. Sabatino, Ms. Mathas and the Cravath representatives were
excused from the meeting, at which point the UAL board further discussed the possible business combination transaction.

On April 30, 2010, at a special telephonic meeting of the Continental board of directors, Mr. Smisek provided an update and overview of the
developments relating to management�s evaluation of the possible business combination transaction with UAL since the Continental board of
directors� April 28th meeting. Mr. Rowe then presented a summary of the transaction, including the rationale for and risks involved with the
possible business combination transaction. A representative of Jones Day then provided an overview of the material terms and conditions of the
merger agreement, including key terms relating to the structure of the
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possible business combination transaction, representations and warranties, covenants, including provisions relating to alternative transactions,
closing conditions and termination rights and fees. Representatives of Lazard and Morgan Stanley then confirmed their preliminary financial
analyses of the possible business combination transaction referenced in their presentation at the April 28th board meeting. The members of
Continental�s board present at the meeting asked questions of senior management and Continental�s legal and financial advisors regarding the
matters presented. The Continental board then met in executive session, at the conclusion of which it was the consensus of the Continental board
of directors that senior management should continue to pursue the possible business combination transaction with the assistance of Continental�s
legal and financial advisors.

Between April 30, 2010 and May 2, 2010, representatives from Cravath and Jones Day, together with UAL�s and Continental�s senior
management, met on numerous occasions to finalize the draft merger agreement and various other ancillary documents.

On May 2, 2010, at a special telephonic meeting of the finance committee of the UAL board of directors, members of UAL�s senior management,
Cravath, J.P. Morgan and Goldman Sachs reviewed matters related to the possible business combination transaction with Continental. Following
discussion, the finance committee of the UAL board of directors unanimously agreed to recommend approval of the business combination
transaction with Continental to the UAL board.

The UAL board of directors subsequently met telephonically on the afternoon of May 2, 2010 with UAL�s senior management, as well as with
representatives from Cravath, J.P. Morgan and Goldman Sachs. Cravath representatives reviewed for the UAL board the final terms of the
merger agreement and the actions proposed to be taken by the UAL board at such meeting, including authorizing the issuance of shares of UAL
common stock in connection with the transaction and approving UAL�s amended and restated certificate of incorporation in connection with the
transaction. Following these discussions, the UAL board of directors unanimously determined that the transactions contemplated by the merger
agreement, including the issuance of UAL common stock in the merger and the adoption of UAL�s amended and restated certificate of
incorporation, were in the best interests of UAL and its stockholders, and the members of the UAL board voted unanimously to approve the
merger agreement, the issuance of UAL common stock pursuant to the merger and the adoption of UAL�s amended and restated certificate of
incorporation pursuant to the merger. The UAL board determined that the vesting of UAL�s outstanding long-term incentive awards granted
under the 2008 Incentive Compensation Plan should accelerate, except as described under �Interests of UAL�s Directors and Executive Officers in
the Merger�Treatment of Equity Awards�Waiver of Accelerated Vesting.� The UAL board also approved entry into a binding term sheet with
Mr. Tilton, pursuant to which he agreed to waive certain compensation and benefits that he would otherwise become entitled to receive upon the
termination of his employment at the effective time of the merger.

The Continental board of directors also met telephonically on the afternoon of May 2, 2010. Members of Continental�s senior management, as
well as representatives from Jones Day, Lazard and Morgan Stanley, were present at the meeting. Mr. Smisek provided an overview of further
developments relating to the possible business combination transaction with UAL, including that negotiations regarding the merger agreement
had been finalized and that the UAL board of directors had unanimously approved the merger agreement. A Jones Day representative then
reviewed with the Continental board the final terms of the merger agreement, including changes to which the parties had agreed since the
Continental board�s April 30th meeting. Representatives from Lazard and Morgan Stanley reviewed the various financial analyses of the possible
business combination transaction as further described below under ��Opinions of Continental�s Financial Advisors.� In connection with the
deliberation by the Continental board, Lazard delivered to the Continental board its written opinion dated May 2, 2010, to the effect that, as of
that date and based upon and subject to the assumptions, procedures, factors, qualifications and limitations set forth in such opinion, the
exchange ratio set forth in the merger agreement was fair, from a financial point of view, to the holders of shares of Continental common stock,
as more fully described below under ��Opinions of Continental�s Financial Advisors�Opinion of Lazard Frères & Co. LLC,� and Morgan Stanley
delivered to the Continental board of directors its written opinion dated May 2, 2010, to the effect that, as of that date and based upon and
subject to the assumptions, procedures, factors,
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qualifications and limitations set forth in such opinion, the exchange ratio set forth in the merger agreement was fair, from a financial point of
view, to the holders of shares of Continental common stock, as more fully described below under ��Opinions of Continental�s Financial
Advisors�Opinion of Morgan Stanley & Co. Incorporated.� Ms. Vogel then reviewed actions proposed to be taken by the Continental board
relating to the business combination transaction. Following these discussions, the Continental board unanimously determined that the merger
agreement and the transactions contemplated by the merger agreement, including the merger, were advisable and in the best interests of
Continental and its stockholders and voted unanimously to approve the merger agreement.

The merger agreement was executed shortly after the conclusion of the May 2, 2010 meeting of the Continental board of directors.

UAL�s Reasons for the Merger; Recommendation of the UAL Board of Directors

In reaching its decision to approve the merger agreement and recommend approval of both the issuance of shares of UAL common stock to
Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of incorporation, the UAL board of
directors consulted with UAL�s management, as well as with UAL�s legal and financial advisors, and also considered a number of factors that the
UAL board of directors viewed as supporting its decisions. The principal factors that the UAL board of directors viewed as supporting its
decision are:

� the expectation that the merger will create a company that is well positioned to compete in an increasingly competitive global airline
industry by combining United�s and Continental�s complementary strengths, including that (i) United and Continental bring together
the two most complementary route networks among U.S. air carriers, with minimal route overlap and significantly improved global
reach; (ii) United brings 76 unique domestic and 17 unique international destinations to Continental, while Continental brings 40
unique domestic and 92 unique international destinations to United; (iii) the combined carrier would have well-placed domestic hubs
in the east, west, south and midwest, serving 350 destinations worldwide; and (iv) the carriers also share a firm commitment to safety
and excellence in customer service;

� that UAL expects the combined company to have the financial strength to invest in the company�s growth, while maintaining the
flexibility and liquidity necessary to weather cyclical conditions in the airline industry;

� that at the time the UAL board of directors approved the merger, the transaction was estimated to deliver between $1.0 billion to $1.2
billion in net annual synergies by 2013, including between $800 million and $900 million of incremental annual revenue synergies
that will be derived from three primary sources: (i) expanded network reach, presence and connecting opportunities that will provide
customers with improved choice and convenience, driving incremental traffic and revenue and making the airline more attractive to
corporate customers; (ii) fleet optimization that will allow the combined carrier to put the right aircraft into each market to better
match capacity with demand; and (iii) an enhanced loyalty program that is more attractive to customers, retailers and partners.
Additionally, that at the time the UAL board of directors approved the merger, the transaction was expected to generate
approximately $200 million to $300 million in annual net cost synergies, which will be achieved through streamlining corporate
overhead functions, moving to common IT systems, right-sizing facilities and driving purchasing and operational efficiencies;

� that United�s and Continental�s complementary networks and common membership in Star Alliance are expected to ease the
combination of operations that have complicated past mergers within the airline industry;

� the current and prospective competitive climate of the global airline industry in which United and Continental operate, including the
potential for further consolidation, and the alternatives reasonably available to UAL, including strategic alliances and other
acquisition candidates, if it did not pursue the transaction; and

� the financial analyses presented by J.P. Morgan and Goldman Sachs to the UAL board of directors described below under �Opinions
of UAL�s Financial Advisors � Summary of Material Financial
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Analyses,� and the respective opinions of J.P. Morgan and Goldman Sachs rendered to the UAL board of directors to the effect that,
as of May 2, 2010 and based upon and subject to the factors and assumptions set forth in their respective written opinions, the
exchange ratio pursuant to the merger agreement was fair from a financial point of view to UAL. See ��Opinions of UAL�s Financial
Advisors.�

In addition to considering the factors described above, the UAL board of directors also considered the following factors:

� its knowledge of UAL�s business, operations, financial condition, earnings and prospects and of Continental�s business, operations,
financial condition, earnings and prospects, taking into account the results of UAL�s due diligence review of Continental;

� the anticipated market capitalization, liquidity and capital structure of the combined company;

� the projected financial results of UAL through 2014 as a standalone company and the ability of UAL to achieve strategic goals
previously established by the UAL board of directors;

� the fact that the exchange ratio of 1.05 shares of UAL common stock for each share of Continental common stock is fixed, which the
UAL board of directors believed was consistent with market practice for mergers of this type and with the strategic purpose of the
merger; and

� the terms and conditions of the merger agreement and the likelihood of completing the merger on the anticipated schedule.
The UAL board of directors weighed the foregoing against a number of potentially negative factors, including:

� the restrictions on the conduct of UAL�s business during the period between execution of the merger agreement and the
consummation of the merger;

� the potential effect of the merger on UAL�s overall business, including its relationships with customers, employees, suppliers and
regulators;

� the challenges inherent in combining the businesses, operations and workforces of two major airlines, including the potential for
(i) unforeseen difficulties in integrating operations and systems, (ii) the possible distraction of management attention for an extended
period of time and (iii) difficulties in assimilating employees, including employees from the companies� pilot groups;

� the risk of not capturing all the anticipated operational synergies and cost savings between UAL and Continental and the risk that
other anticipated benefits may not be realized;

� the substantial costs to be incurred in connection with the merger, including approximately $1.2 billion in one-time cash costs to
integrate the businesses of UAL and Continental;

� the risk that governmental entities may oppose or refuse to approve the merger or impose conditions on UAL and/or Continental
prior to approving the merger that may adversely impact the ability of the combined company to realize synergies that are projected
to occur in connection with the merger;
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� the risk that, despite the combined efforts of UAL and Continental prior to the consummation of the merger, the combined company
may lose key personnel;

� the risk that the terms of the merger agreement, including provisions relating to the payment of a termination fee under specified
circumstances, could have the effect of discouraging other parties that would otherwise be interested in a transaction with UAL from
proposing such a transaction; and

� the risks of the type and nature described under the heading �Risk Factors,� and the matters described under the heading �Special Note
Regarding Forward-Looking Statements.�
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This discussion of the information and factors considered by UAL�s board of directors in reaching its conclusions and recommendation includes
all of the material factors considered by the board, but is not intended to be exhaustive. In view of the wide variety of factors considered in
connection with its evaluation of the merger and the complexity of these matters, the UAL board of directors did not find it useful and did not
attempt to assign any relative or specific weights to the various factors that it considered in reaching its determination to approve the merger and
the merger agreement and to recommend that UAL stockholders vote �FOR� the proposal to approve the issuance of shares of UAL common stock
to Continental stockholders pursuant to the merger and �FOR� the proposal to adopt UAL�s amended and restated certificate of incorporation. In
addition, individual members of the UAL board of directors may have assigned different weights to different factors. The UAL board of
directors conducted an overall analysis of the factors described above, including through discussions with, and questioning of, UAL�s
management and outside legal and financial advisors.

The UAL board of directors unanimously approved the merger agreement and UAL�s amended and restated certificate of incorporation
and determined that the merger agreement and the transactions contemplated thereby, including the merger, the issuance of shares of
UAL common stock to Continental stockholders pursuant to the merger and the adoption of UAL�s amended and restated certificate of
incorporation, are in the best interests of UAL and its stockholders and that the adoption of UAL�s amended and restated certificate of
incorporation is advisable. The UAL board of directors unanimously recommends that the UAL stockholders vote �FOR� the proposal to
approve the issuance of shares of UAL common stock to Continental stockholders pursuant to the merger and �FOR� the proposal to
adopt UAL�s amended and restated certificate of incorporation.

Opinions of UAL�s Financial Advisors

Opinion of J.P. Morgan Securities Inc.

At the meeting of the board of directors of UAL on April 30, 2010, J.P. Morgan rendered its oral opinion to the board of directors of UAL that,
as of this date and based upon and subject to the factors and assumptions set forth in its written opinion, the exchange ratio of 1.05 shares of
UAL common stock to be issued in exchange for each share of Continental common stock pursuant to the merger agreement was fair from a
financial point of view to UAL. J.P. Morgan subsequently confirmed its oral opinion by delivering its written opinion, dated May 2, 2010, to the
board of directors of UAL.

The full text of the written opinion of J.P. Morgan, dated May 2, 2010, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in rendering its opinion, is attached as Annex B to this joint proxy
statement/prospectus. The summary of J.P. Morgan�s opinion set forth in this joint proxy statement/prospectus is qualified in its entirety
by reference to the full text of the opinion. Stockholders are urged to read this opinion carefully and in its entirety. J.P. Morgan�s
opinion was provided to the board of directors of UAL in connection with and for the purposes of its evaluation of the merger,
addressed only the fairness from a financial point of view of the exchange ratio in the merger to UAL as of the date of the opinion and
does not constitute a recommendation to any stockholder of UAL as to how the stockholder should vote with respect to the proposals to
be considered at the UAL special meeting or any other matter. J.P. Morgan�s opinion did not address UAL�s underlying business decision
to engage in the merger.

In arriving at its opinion, J.P. Morgan, among other things,

� reviewed a draft, dated May 2, 2010, of the merger agreement;

� reviewed certain publicly available business and financial information concerning UAL and Continental and the industries in which
they operate;

� compared the proposed financial terms of the merger with the publicly available financial terms of certain transactions involving
companies J.P. Morgan deemed relevant and the consideration received for such companies;
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� compared the financial and operating performance of UAL and Continental with publicly available information concerning certain
other companies J.P. Morgan deemed relevant and reviewed the current and historical market prices of the UAL common stock and
the Continental common stock and certain publicly traded securities of such other companies;

� reviewed certain internal financial analyses and forecasts prepared by or at the direction of the managements of UAL and Continental
relating to their respective businesses, as well as the estimated amount and timing of the cost savings and related expenses and
synergies projected by the management of UAL to result from the merger; and

� performed such other financial studies and analyses and considered such other information as J.P. Morgan deemed appropriate for
the purposes of its opinion.

In addition, J.P. Morgan held discussions with certain members of the management of UAL and Continental with respect to certain aspects of
the merger, and the past and current business operations of UAL and Continental, the financial condition and future prospects and operations of
UAL and Continental, the effects of the merger on the financial condition and future prospects of UAL, and certain other matters J.P. Morgan
believed necessary or appropriate to its inquiry.

In giving its opinion, J.P. Morgan relied upon and assumed the accuracy and completeness of all information that was publicly available or was
furnished to or discussed with J.P. Morgan by UAL and Continental or otherwise reviewed by or for J.P. Morgan, and J.P. Morgan did not
independently verify (nor did J.P. Morgan assume responsibility or liability for independently verifying) any such information or its accuracy or
completeness. J.P. Morgan did not conduct and was not provided with any valuation or appraisal of any assets or liabilities, nor did J.P. Morgan
evaluate the solvency of UAL or Continental under any state or federal laws relating to bankruptcy, insolvency or similar matters. In relying on
financial analyses and forecasts provided to J.P. Morgan or derived therefrom, including the synergies projected by the management of UAL,
J.P. Morgan assumed that they had been reasonably prepared based on assumptions reflecting the best then available estimates and judgments by
the applicable management as to the expected future results of operations and financial condition of UAL and Continental to which such
analyses or forecasts, including the synergies, relate. J.P. Morgan expressed no view as to such analyses or forecasts (including the synergies) or
the assumptions on which they were based. J.P. Morgan also assumed that the merger and the other transactions contemplated by the merger
agreement will qualify as a tax-free reorganization for United States federal income tax purposes and have the tax consequences described in
discussions with, and materials furnished to J.P. Morgan by, representatives of UAL, and will be consummated as described in the merger
agreement, and that the definitive merger agreement would not differ in any material respects from the draft thereof furnished to J.P. Morgan.
J.P. Morgan also assumed that the representations and warranties made by UAL and Continental in the merger agreement and the related
agreements are and will be true and correct in all ways material to its analysis. J.P. Morgan is not a legal, regulatory or tax expert and relied on
the assessments made by advisors to UAL with respect to such issues. J.P. Morgan further assumed that all material governmental, regulatory or
other consents and approvals necessary for the consummation of the merger will be obtained without any adverse effect on UAL or Continental
or on the contemplated benefits of the merger.

J.P. Morgan was furnished with projections prepared by or at the direction of the managements of UAL and Continental relating to their
respective businesses, as well as projections prepared by UAL�s management as to the cost savings and related expenses and synergies to result
from the merger. Neither UAL nor Continental publicly discloses internal management projections of the type provided to J.P. Morgan in
connection with J.P. Morgan�s analysis of the merger, and such projections were not prepared with a view toward public disclosure. These
projections were based on numerous variables and assumptions that are inherently uncertain and may be beyond the control of management,
including, without limitation, factors related to general economic and competitive conditions and prevailing interest rates. Accordingly, actual
results could vary significantly from those set forth in such projections.
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J.P. Morgan�s opinion was necessarily based on economic, market and other conditions as in effect on, and the information made available to J.P.
Morgan as of, May 2, 2010. Subsequent developments may affect J.P. Morgan�s opinion and J.P. Morgan does not have any obligation to update,
revise, or reaffirm its opinion. J.P. Morgan�s opinion was limited to the fairness, from a financial point of view, to UAL of the exchange ratio in
the proposed merger, and J.P. Morgan expressed no opinion as to the fairness of the merger to the holders of any class of securities, creditors or
other constituencies of UAL or as to the underlying decision by UAL to engage in the merger. Furthermore, J.P. Morgan expressed no opinion
with respect to the amount or nature of any compensation paid or payable to any officers, directors, or employees of any party to the merger, or
any class of such persons relative to the exchange ratio in the merger or with respect to the fairness of any such compensation. J.P. Morgan
expressed no opinion as to the price at which the UAL common stock or the Continental common stock will trade at any future time. In
accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation methods in reaching its opinion.

As a part of its investment banking business, J.P. Morgan and its affiliates are continually engaged in the valuation of businesses and their
securities in connection with mergers and acquisitions, investments for passive and control purposes, negotiated underwritings, secondary
distributions of listed and unlisted securities, private placements, and valuations for estate, corporate and other purposes. J.P. Morgan was
selected on the basis of such experience and its familiarity with UAL, Continental and other companies in the industries in which they operate to
advise UAL in connection with the merger and to deliver a fairness opinion to the UAL board of directors addressing the fairness from a
financial point of view of the exchange ratio in the merger to UAL as of the date of such opinion.

Under an engagement letter between UAL and J.P. Morgan, for services rendered in connection with the merger, J.P. Morgan will be entitled to
receive a fee of $23 million, $2 million of which has been previously paid and $21 million of which is contingent upon completion of the
merger. UAL has also agreed to reimburse J.P. Morgan for its reasonable expenses incurred in connection with its services, including the
reasonable fees and disbursements of counsel, and will indemnify J.P. Morgan against certain liabilities, including liabilities arising under the
federal securities laws.

During the two years preceding the date of its opinion, J.P. Morgan and its affiliates had commercial or investment banking relationships with
UAL for which J.P. Morgan and its affiliates received customary compensation. J.P. Morgan�s services during this period included acting as joint
bookrunner on UAL�s 2010 issuance of $500,000,000 of 9.875% senior secured notes and $200,000,000 of 12% senior second lien notes, joint
bookrunner on UAL�s 2009 $778,000,000 Enhanced Equipment Trust Certificates offering and bookrunner on UAL�s $175,000,000 convertible
security offering. J.P. Morgan and its affiliates collectively own approximately 3.75% of the outstanding shares of the UAL common stock,
including shares issuable on the conversion of convertible securities and exercise of options held by J.P. Morgan and its affiliates. J.P. Morgan
received aggregate fees of approximately $                     million from UAL for providing these investment banking services. During such time
period, J.P. Morgan did not render any investment banking services to Continental. In addition, the commercial banking affiliate of J.P. Morgan
is an agent bank and a lender under outstanding credit facilities of UAL, is party to credit card processing and debit card marketing agreements
with UAL and is party to credit card processing, debit card marketing and bankcard joint marketing agreements with Continental, for which it
receives customary compensation or other financial benefits. In the ordinary course of business, J.P. Morgan and its affiliates may actively trade
the debt and equity securities of UAL or Continental for their own account or for the accounts of their customers and, accordingly, may at any
time hold long or short positions in such securities.

Opinion of Goldman, Sachs & Co.

At the meeting of the board of directors of UAL on April 30, 2010, Goldman Sachs rendered its oral opinion to the board of directors of UAL,
which it subsequently confirmed by delivery of its written opinion, dated May 2, 2010, that, as of the date of its written opinion and based upon
and subject to the factors set forth therein, the exchange ratio of 1.05 shares of UAL common stock to be issued in exchange for each share of
Continental common stock pursuant to the merger agreement was fair from a financial point of view to UAL.

49

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 89



Table of Contents

The full text of the written opinion of Goldman Sachs, dated May 2, 2010, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C to this joint proxy
statement/prospectus. The summary of Goldman Sachs� opinion set forth in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of the opinion. Stockholders are urged to read this opinion carefully and in its entirety. Goldman
Sachs provided its opinion for the information and assistance of the board of directors of UAL in connection with its consideration of
the proposed merger. Goldman Sachs� opinion addresses only the fairness from a financial point of view of the exchange ratio pursuant
to the merger agreement to UAL as of the date of the opinion and does not constitute a recommendation as to how any holder of the
UAL common stock should vote with respect to the proposals to be considered at the UAL special meeting or any other matter.
Goldman Sachs� opinion did not address UAL�s underlying business decision to engage in the merger or the relative merits of the merger
as compared to any strategic alternatives that may have been available to UAL.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among other
things:

� the merger agreement;

� annual reports to stockholders and Annual Reports on Form 10-K of UAL and Continental for the five fiscal years ended
December 31, 2009;

� certain interim reports to stockholders and Quarterly Reports on Form 10-Q of UAL and Continental;

� certain other communications from UAL and Continental to their respective stockholders;

� certain publicly available research analyst reports for UAL and Continental;

� certain internal financial analyses and forecasts for UAL prepared by its management and certain internal financial analyses and
forecasts for Continental prepared by its management, in each case, as approved by UAL for use by Goldman Sachs; and

� certain cost savings and operating synergies projected by the management of UAL to result from the merger and approved by UAL
for use by Goldman Sachs.

Goldman Sachs also held discussions with members of the senior managements of UAL and Continental regarding their assessment of the past
and current business operations, financial condition and future prospects of UAL and Continental, respectively, and the strategic rationale for,
and the potential benefits of, the merger; reviewed the reported price and trading activity for the shares of UAL common stock and the shares of
Continental common stock; compared certain financial and stock market information for UAL and Continental with similar information for
certain other companies the securities of which are publicly traded; reviewed the financial terms of certain recent business combinations in the
airline industry specifically and in other industries generally; and performed such other studies and analyses and considered such other factors,
as it deemed appropriate.

For purposes of rendering its opinion, Goldman Sachs relied upon and assumed, without assuming any responsibility for independent
verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information provided to, discussed
with or reviewed by it, and did not assume any responsibility for any such information. In that regard, with the consent of the board of directors
of UAL, Goldman Sachs assumed that the forecasts for UAL and Continental prepared by their respective managements and the synergy
projections prepared by the management of UAL were reasonably prepared on a basis reflecting the best currently available estimates and
judgments of the management of UAL. Goldman Sachs did not make an independent evaluation or appraisal of the assets and liabilities
(including any contingent, derivative or other off-balance-sheet assets and liabilities) of UAL or Continental or any of their respective
subsidiaries, nor was any such evaluation or appraisal furnished to Goldman Sachs. Goldman Sachs assumed that all governmental, regulatory or
other consents and approvals necessary for the consummation of the merger will
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be obtained without any adverse effect on UAL or Continental or on the expected benefits of the merger in any way meaningful to its analysis.
Goldman Sachs also assumed that the merger will be consummated on the terms set forth in the merger agreement, without the waiver or
modification of any term or condition the effect of which would be in any way meaningful to its analysis.

Goldman Sachs� opinion did not address the underlying business decision of UAL to engage in the merger, or the relative merits of the merger as
compared to any strategic alternatives that may have been available to UAL. Goldman Sachs� opinion addresses only the fairness from a financial
point of view to UAL, as of May 2, 2010, of the exchange ratio pursuant to the merger agreement. Goldman Sachs did not express any view on,
and its opinion did not address, any other term or aspect of the merger agreement or the merger or any term or aspect of any other agreement or
instrument contemplated by the merger agreement or entered into or amended in connection with the merger, including, without limitation, the
fairness of the merger to, or any consideration received in connection therewith by, the holders of any class of securities, creditors, or other
constituencies of UAL or Continental; nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of UAL or Continental, or any class of such persons in connection with the merger, whether relative to the
exchange ratio pursuant to the merger agreement or otherwise. Goldman Sachs did not express any opinion as to the prices at which shares of the
UAL common stock will trade at any time or as to the impact of the merger on the solvency or viability of UAL or Continental or the ability of
UAL or Continental to pay its obligations when they come due. Goldman Sachs� opinion did not address any legal, regulatory, tax or accounting
matters. Goldman Sachs� opinion is necessarily based on economic, monetary, market and other conditions as in effect on, and the information
made available to Goldman Sachs as of, May 2, 2010 and Goldman Sachs assumed no responsibility for updating, revising or reaffirming its
opinion based on circumstances, developments or events occurring after May 2, 2010. Goldman Sachs� opinion was approved by a fairness
committee of Goldman Sachs.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, commercial banking, securities trading,
investment management, principal investment, financial planning, benefits counseling, risk management, hedging, financing, brokerage
activities and other financial and non-financial activities and services for various persons and entities. In the ordinary course of these activities
and services, Goldman Sachs and its affiliates may at any time make or hold long or short positions and investments, as well as actively trade or
effect transactions, in the equity, debt and other securities (or related derivative securities) and financial instruments (including bank loans and
other obligations) of third parties, UAL, Continental and any of their respective affiliates or any currency or commodity that may be involved in
the merger for their own account and for the accounts of their customers. Goldman Sachs has acted as financial advisor to UAL in connection
with, and has participated in certain of the negotiations leading to, the merger.

Goldman Sachs has provided certain investment banking and other financial services to UAL and its affiliates from time to time for which its
investment banking division has received, and may receive, compensation, including, but not limited to, having acted as co-lead underwriter
with respect to public offerings of UAL�s 6.0% convertible senior notes due 2029 (aggregate principal amount $300,000,000) and 19,000,000
shares of the UAL common stock in October 2009, as co-managing underwriter with respect to a public offering of UAL�s Series 2009-1 pass
through certificates (aggregate principal amount $659,107,000) in October 2009 and as co-lead underwriter with respect to a public offering of
UAL�s Series 2009-2 pass through certificates (aggregate principal amount $810,337,000) in November 2009. Goldman Sachs received
aggregate fees of approximately $                     million from UAL for providing these investment banking and financial services. Goldman Sachs
also has provided certain investment banking and other financial services to Continental and its affiliates from time to time for which its
investment banking division has received, and may receive, compensation, including, but not limited to, having acted as co-lead underwriter
with respect to a public offering of Continental�s Series 2009-1 pass through certificates (aggregate principal amount $389,687,000) in June
2009, as underwriter with respect to a public offering of 14,400,000 shares of Continental common stock in August 2009, and as co-lead
underwriter with respect to a public offering of Continental�s Series 2009-2 pass through certificates (aggregate principal amount $644,437,000)
in October 2009. Goldman Sachs received aggregate fees of approximately
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$                     million from Continental for providing these investment banking and financial services. Goldman Sachs also may provide
investment banking and other financial services to UAL and Continental and their respective affiliates in the future for which its investment
banking division may receive compensation.

UAL�s board of directors selected Goldman Sachs as its financial advisor because it is an internationally recognized investment banking firm that
has substantial experience in transactions similar to the merger. Under an engagement letter between UAL and Goldman Sachs, for the services
of Goldman Sachs in connection with the merger, Goldman Sachs will be entitled to receive a fee of $20 million, $1.75 million of which has
been previously paid and $18.25 million of which is contingent upon completion of the merger. UAL has also agreed to reimburse Goldman
Sachs for its expenses arising, and indemnify Goldman Sachs against certain liabilities that may arise, out of its engagement.

Summary of Material Financial Analyses

The following is a summary of the material financial analyses contained in the joint presentation that was made by J.P. Morgan and Goldman
Sachs, which we refer to collectively as �UAL�s financial advisors,� to the board of directors of UAL in connection with the rendering of their
respective opinions described above. The following summary, however, does not purport to be a complete description of the financial analyses
performed by UAL�s financial advisors, nor does the order of analyses described represent relative importance or weight given to those analyses
by UAL�s financial advisors. Some of the summaries of the financial analyses include information presented in tabular format. The tables must
be read together with the full text of each summary and are alone not a complete description of UAL�s financial advisors� analyses. Except as
otherwise noted, the following quantitative information is based on data as it existed, or was publicly available, on or before April 27, 2010, and
is not necessarily indicative of current market conditions.

Implied Multiples Analysis

Based on the closing price of $20.51 for the shares of the UAL common stock on April 27, 2010 and the number of fully-diluted shares of UAL
common stock outstanding determined based on information in UAL�s most recent SEC filings (applying the treasury stock method for options
and the �if-converted� method for in-the-money convertible securities), UAL�s financial advisors calculated a fully-diluted equity market
capitalization for UAL of approximately $4.34 billion. UAL�s financial advisors also calculated an adjusted firm value for UAL of approximately
$15.87 billion by adding to UAL�s fully-diluted equity market capitalization the amount of UAL�s adjusted net debt as of March 31, 2010 based
on information contained in UAL�s most recent SEC filings. For purposes of their analyses, UAL�s financial advisors calculated a company�s
adjusted net debt as of the date indicated in its most recent SEC filings by adding to a company�s net debt (debt less unrestricted cash) as of such
date the result obtained by multiplying the company�s rent expense for the prior four quarters by a capitalization rate of 7x (a widely accepted
industry standard), adjusted to exclude the in-the-money convertible securities. Using the same methodology and based on the closing price of
$21.62 for the shares of the Continental common stock on April 27, 2010 and information contained in Continental�s most recent SEC filings,
UAL�s financial advisors calculated a fully-diluted equity market capitalization for Continental of approximately $3.53 billion and an adjusted
firm value for Continental of approximately $12.65 billion. Using the closing prices referenced above, the adjusted net debt amounts and the
adjusted firm values of UAL and Continental, the actual financial results of both companies for 2009 and the median of selected analyst
estimates for both companies published by International Broker�s Estimate System, or IBES, for 2010 and 2011, UAL�s financial advisors
calculated the following implied multiples with respect to both companies:

� multiple of adjusted firm value as of April 27, 2010 to earnings before interest, taxes, depreciation, amortization and rent, or
EBITDAR, for 2009;

� multiple of adjusted firm value to estimated EBITDAR for 2010 and 2011;

� multiple of closing price per share as of April 27, 2010 to estimated earnings per share, or P/E, for 2010 and 2011;

� multiple of adjusted net debt amount to 2009 EBITDAR; and

� multiple of adjusted net debt amount to estimated EBITDAR for 2010 and 2011.
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The results of these calculations are presented as follows:

UAL Continental
2009A 2010E 2011E 2009A 2010E 2011E

Adj. Firm Value /EBITDAR 14.1x 5.3x 5.0x 8.9x 5.9x 5.5x
P/E �  8.7x 5.6x �  9.0x 8.2x
Adj. Net Debt/EBITDAR 10.3x 3.9x 3.6x 6.4x 4.3x 4.0x
Comparable Companies Analysis

UAL�s financial advisors reviewed and compared certain financial and operating performance metrics for UAL and Continental with similar
metrics of the following selected publicly traded companies:

� American Airlines, Inc.

� Delta Air Lines, Inc.

� US Airways, Inc.
None of the selected companies is identical to UAL or Continental. However, the selected companies were chosen because they are publicly
traded companies in the airline industry with operations that, for purposes of UAL�s financial advisors� analysis, may be considered substantially
similar to those of UAL and Continental.

With respect to each of the three companies, UAL�s financial advisors calculated an adjusted firm value by multiplying the number of fully
diluted outstanding shares determined based on information in the company�s most recent SEC filings (applying the treasury stock method for
options and the �if-converted� method for in-the-money convertible securities) by the company�s closing share price on April 27, 2010 and adding
to the result the company�s adjusted net debt amount as determined based on information contained in its most recent SEC filings using the
methodology for calculating adjusted net debt described under �Implied Multiple Analysis� above. Using the median of selected analyst estimates
of 2010 published by IBES, UAL�s financial advisors derived multiples of adjusted firm value to estimated 2010 EBITDAR for each selected
company. UAL�s financial advisors also calculated the same multiples for UAL and Continental based on estimates of 2010 EBITDAR prepared
by their respective managements and the median of selected analyst estimates published by IBES. The results of these calculations are as
follows:

Adj. Firm Value/
2010E EBITDAR

Selected Companies
American Airlines, Inc. 6.9x
Delta Air Lines, Inc. 5.5x
US Airways, Inc. 6.5x
UAL
Management estimates 5.7x
IBES estimates 5.3x
Continental
Management estimates 6.8x
IBES estimates 5.9x

UAL�s financial advisors calculated ranges of implied values for the shares of UAL common stock and the shares of Continental common stock
by applying the range of multiples of adjusted firm value to 2010 estimated EBITDAR set forth above for the three selected companies to
estimates of 2010 EBITDAR for UAL and Continental prepared by their respective managements and to the median of selected analyst estimates
of 2010 for UAL and Continental published by IBES. Using the ranges of implied values for the shares of UAL common stock and for the shares
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to 1.444x based on the median of selected analyst estimates published by IBES. UAL�s financial advisors noted that the exchange ratio of 1.05
shares of UAL common stock to be issued for each share of Continental common stock pursuant to the merger agreement is within each of these
ranges.

Historical Exchange Ratio Analysis

UAL�s financial advisors reviewed the daily closing prices for the shares of the UAL common stock and the Continental common stock over the
period from April 25, 2008 to April 27, 2010. By dividing the closing price of the shares of the Continental common stock for each day during
this period by the closing price of the shares of the UAL common stock for the same day, UAL�s financial advisors derived implied exchange
ratios ranging from 0.957x to 3.067x. UAL�s financial advisors also calculated the average of those implied exchange ratios over the entire period
from April 25, 2008 to April 27, 2010 as well as over the 1-year, 6-month, 3-month, 1-month and 1-week periods ending April 27, 2010. In
addition, UAL�s financial advisors calculated an implied exchange ratio of 1.054x by dividing the closing price of the shares of the Continental
common stock as of April 27, 2010 by the closing price of the shares of the UAL common stock for the same day. The results of this analysis are
presented as follows:

Implied Exchange Ratio
Since April 25, 2008 1.731x
1-Year 1.837x
6-Month 1.417x
3-Month 1.192x
1-Month 1.058x
1-Week 1.006x
As of April 27, 2010 1.054x

Contribution Analysis

UAL�s financial advisors calculated implied multiples of the adjusted firm value they calculated for each of UAL and Continental as described
above under �Implied Multiples Analysis� to estimates of each company�s available seat miles (ASM), revenue, EBITDAR and operating cash flow
on a stand-alone basis for the years 2010 through 2012 provided by their respective management. Using these multiples calculated for each
company, UAL�s financial advisors derived implied weighted average multiples of adjusted firm value to available seat miles (ASM), revenue,
EBITDAR and operating cash flow for the years 2010 through 2012. UAL�s financial advisors then applied these weighted average multiples to
each company�s management�s estimates of its stand-alone ASM, revenue, EBITDAR and operating cash flow for the years 2010 through 2012 to
derive, with respect to each estimate, an implied adjusted firm value for each company. UAL�s financial advisors then subtracted from each
implied adjusted firm value the applicable company�s adjusted net debt as of March 31, 2010 determined based on information contained in each
company�s most recent SEC filings to derive, with respect to each estimate, an implied equity value for each company. Using these implied
equity values, UAL�s financial advisors calculated the implied percentage contribution of UAL and Continental to the equity of the combined
company with respect to estimates of each company�s ASM, revenue, EBITDAR and operating cash flow on a stand-alone basis for the years
2010 through 2012 provided by its management. UAL�s financial advisors similarly calculated UAL and Continental�s implied percentage
contribution to the equity of the combined company with respect to estimates of each company�s revenue and EBITDAR on a stand-alone basis
for the years 2010 and 2011 based upon the median of selected analyst estimates published by IBES.

Based on the closing prices for the shares of UAL common stock and Continental common stock as of April 27, 2010 and information contained
in UAL and Continental�s most recent SEC filings, UAL�s financial advisors calculated that UAL and Continental�s respective implied percentage
contribution to the equity of the combined company based on each company�s fully-diluted equity market capitalization and each company�s
adjusted firm value. In addition, UAL�s financial advisors calculated UAL�s and Continental�s respective implied percentage contribution to the
equity of the combined company based on most recent price targets published by IBES for the shares of the UAL common stock and the
Continental common stock.
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The results of these calculations are presented as follows:

UAL Continental
ASM
2010 management estimates 56.6% 43.4%
2011 management estimates 54.9% 45.1%
2012 management estimates 51.4% 48.6%

Revenue
2010 management estimates 63.1% 36.9%
2010 IBES estimates 61.7% 38.3%
2011 management estimates 63.0% 37.0%
2011 IBES estimates 60.9% 39.1%
2012 management estimates 61.4% 38.6%

EBITDAR
2010 management estimates 70.5% 29.5%
2010 IBES estimates 65.3% 34.7%
2011 management estimates 78.8% 21.2%
2011 IBES estimates 64.0% 36.0%
2012 management estimates 77.4% 22.6%

Operating Cash Flow
2010 management estimates 62.0% 38.0%
2011 management estimates 62.4% 37.6%
2012 management estimates 67.5% 32.5%

Market Valuations
Equity market capitalization 55.1% 44.9%
Adjusted firm value 55.1% 44.9%
IBES median price targets 57.8% 42.2%

Based on the exchange ratio of 1.05 shares of UAL common stock to be issued for each share of Continental common stock pursuant to the
merger agreement, UAL�s financial advisors then calculated the expected percentage equity ownership of UAL and Continental�s stockholders in
the combined company to be 55.2% for UAL stockholders and 44.8% for Continental stockholders. In addition, using UAL and Continental�s
respective implied percentage contribution to the equity of the combined company reflected in the table above, UAL�s financial advisors derived
implied exchange ratios ranging from 0.371x to 1.444x. UAL�s financial advisors noted that the exchange ratio of 1.05 shares of UAL common
stock to be issued for each share of Continental common stock pursuant to the merger agreement is within this range.

Discounted Cash Flow Analysis � J.P. Morgan

J.P. Morgan performed an illustrative discounted cash flow analysis for each of UAL and Continental to determine their respective present
values per share on a stand-alone basis, without giving effect to the value of any synergies expected from the merger. A discounted cash flow
analysis is a method of evaluating an asset using estimates of the future unlevered free cash flows generated by assets and taking into
consideration the time value of money with respect to those future cash flows by calculating their �present value.� �Present value� refers to the
current value of one or more future unlevered free cash flows from the asset, which is referred to as that asset�s cash flows, and is obtained by
discounting those cash flows back to the present using a discount rate that takes into account macro-economic assumptions and estimates of risk,
the opportunity cost of capital, capitalized returns and other appropriate factors. �Terminal value� refers to the capitalized value of all cash flows
from an asset for periods beyond the final forecast period.
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Using discount rates ranging from 9.5% to 10.5% for UAL and 9.0% to 10.0% for Continental, J.P. Morgan derived illustrative ranges of
implied enterprise values for UAL and Continental by discounting to present values (i) estimates of unlevered free cash flows of each company
for the years 2010 through 2019, and (ii) illustrative terminal values of each company derived by applying a perpetuity growth rate of 2% to
estimates of the unlevered free cash flow of each company for 2019. In performing this analysis, J.P. Morgan used the estimates prepared by the
management of each of UAL and Continental for their respective companies for the years 2010 through 2014 and estimates for both companies
for the years 2015 through 2019 extrapolated from managements� estimates for the years 2010 through 2014. These extrapolated estimates for
both companies were reviewed and approved by UAL management.

Based on this analysis, J.P. Morgan derived a range of implied exchange ratios by comparing the present value per share of Continental common
stock at the high-end of the calculated range to the present value per share of UAL common stock at the low-end of the calculated range and the
present value per share of Continental common stock at the low-end of the calculated range to the present value per share of UAL common stock
at the high-end of the calculated range to derive illustrative implied exchange ratios ranging from 0.873x to 1.341x. J.P. Morgan noted that the
exchange ratio of 1.05 shares of UAL common stock to be issued for each share of Continental common stock pursuant to the merger agreement
is within this range.

Based on the illustrative ranges of present values per share of UAL common stock and Continental common stock calculated as described above,
J.P. Morgan calculated that UAL�s implied contribution to the equity of the combined company ranged from 48.6% to 62.8%.

In addition, based on the illustrative ranges of present values per share of UAL common stock and Continental common stock calculated as
described above and the 55.2% expected percentage equity ownership of UAL stockholders in the combined company based on the proposed
merger exchange ratio of 1.05, J.P. Morgan calculated that the implied impact of the merger on the present value per share of UAL common
stock ranged from $(3.67) to $2.94, without giving effect to the value of any synergies expected from the merger. J.P. Morgan then applied
discount rates ranging from 9.5% to 10.5% to the net amount of cost savings and operating synergies projected by the UAL management to
result from the merger, referred to as �UAL management�s estimated synergies,� and divided the results by the number of pro forma fully diluted
shares outstanding of the combined company based on the merger exchange ratio of 1.05 to derive illustrative present values of the estimated
synergies ranging from $11.00 to $12.60 per share of UAL common stock. By adding these ranges, J.P. Morgan calculated that the total implied
impact of the merger on the present value per share of UAL common stock ranged from $7.33 to $15.55.

Discounted Cash Flow Analysis � Goldman Sachs

Goldman Sachs performed an illustrative discounted cash flow analysis for each of UAL and Continental to determine their respective present
values per share on a stand-alone basis, without giving effect to the value of any synergies expected from the merger. Based on management
estimates for both companies and using discount rates ranging from 10.5% to 12.5% for UAL, reflecting estimates of UAL�s weighted average
cost of capital, and 9.5% to 11.5% for Continental, reflecting estimates of Continental�s weighted average cost of capital, Goldman Sachs derived
illustrative ranges of implied enterprise values for UAL and Continental by discounting to present values as of March 31, 2010 (i) estimates of
unlevered free cash flows of each company for 2010 through 2014, and (ii) illustrative terminal values of each company as of December 31,
2014 derived by applying perpetuity growth rates ranging from 1.5% to 2.5% to estimates of the unlevered free cash flow of each company for
2014.

To calculate the illustrative ranges of present values per share of UAL common stock and Continental common stock, Goldman Sachs subtracted
net debt amounts for UAL and Continental as of March 31, 2010 as reflected in each company�s most recent SEC filings from the respective
illustrative ranges of implied enterprise values for each company derived as described above and divided the ranges of results by the number of
each company�s fully diluted shares outstanding as reflected in each company�s most recent SEC filings. Goldman
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Sachs then compared the present value per share of Continental common stock at the high-end of the calculated range to the present value per
share of UAL common stock at the high-end of the calculated range and the present value per share of Continental common stock at the low-end
of the calculated range to the present value per share of UAL common stock at the low-end of the calculated range to derive illustrative implied
exchange ratios ranging from 0.90x to 1.16x. Goldman Sachs noted that the exchange ratio of 1.05 shares of UAL common stock to be issued for
each share of Continental common stock pursuant to the merger agreement is within this range.

In addition, based on the illustrative ranges of present values per share of UAL common stock and Continental common stock calculated as
described above and the 55.2% expected percentage equity ownership of UAL stockholders in the combined company based on the proposed
merger exchange ratio of 1.05, Goldman Sachs analyzed the implied impact of the merger on the present value per share of UAL common stock.
As part of this analysis, Goldman Sachs applied discount rates ranging from 10.0% to 12.0% and perpetuity growth rates ranging from 1.5% to
2.5% to UAL management�s projected synergies and divided the results by the number of pro forma fully diluted shares outstanding of the
combined company based on the merger exchange ratio of 1.05. Based on this analysis, Goldman Sachs calculated that the total implied impact
of the merger on the present value per share of UAL common stock ranged from $7.21 to $16.72.

General

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.
Selecting portions of the analyses or of the summary set forth above, without considering the analyses as a whole, could create an incomplete
view of the processes underlying the opinions of UAL�s financial advisors. In arriving at their fairness determination, UAL�s financial advisors
considered the results of all of their analyses and did not attribute any particular weight to any factor or analysis considered by them. Rather,
UAL�s financial advisors made their determination as to fairness on the basis of their experience and professional judgment after considering the
results of all of their analyses. No company used in the above analyses as a comparison is directly comparable to UAL or Continental.

The analyses by UAL�s financial advisors do not purport to be appraisals nor do they necessarily reflect the prices at which businesses or
securities actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may
be significantly more or less favorable than suggested by these analyses. Because these analyses are inherently subject to uncertainty, being
based upon numerous factors or events beyond the control of the parties or their respective advisors, none of UAL, Continental, J.P. Morgan or
Goldman Sachs or any other person assumes responsibility if future results are materially different from those forecasts.

The exchange ratio of 1.05 shares of UAL common stock to be issued in exchange for each share of Continental common stock pursuant to the
merger agreement was determined through arm�s-length negotiations between UAL and Continental and was approved by the UAL board of
directors. UAL�s financial advisors provided advice to UAL during these negotiations. UAL�s financial advisors did not, however, recommend
any specific exchange ratio to UAL or the UAL board of directors or that any specific exchange ratio constituted the only appropriate exchange
ratio for the merger.

As described above, the respective fairness opinions of UAL�s financial advisors rendered to the UAL board of directors were one of many
factors taken into consideration by the UAL board of directors in making its determination to approve the merger agreement and the transactions
contemplated by it, including the merger. The foregoing summary does not purport to be a complete description of the analyses performed by
UAL�s financial advisors in connection with the fairness opinions and is qualified in its entirety by reference to the written opinions of J.P.
Morgan and Goldman Sachs attached as Annex B and Annex C, respectively.
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Continental�s Reasons for the Merger; Recommendation of the Continental Board of Directors

In approving the merger agreement and recommending its adoption by Continental stockholders, Continental�s board of directors considered a
number of factors and a substantial amount of information presented by and reviewed and discussed with Continental�s management and legal
and financial advisors. The principal factors that the Continental board believes support its approval and recommendation of the merger with
UAL are:

� the current and prospective competitive climate of the global airline industry in which Continental and UAL operate, including
increasing competition, potential consolidation of other air carriers and changes in the composition and value of global alliances, as
well as the impact of such factors on the strategic alternatives reasonably available to Continental if it did not pursue the merger;

� the expectation that the merger will create a more competitive airline than Continental could create on a standalone basis, primarily
because the combined company would be one of the world�s largest airlines with an expanded and balanced global network as a result
of Continental�s routes in the southern and northeastern United States, Europe and Latin America and United�s routes in the
midwestern, southwestern and western United States and Asia;

� management�s estimate, consistent with UAL�s management�s estimate, that the combination of Continental and UAL would create
between $1.0 billion and $1.2 billion in net annual synergies by 2013, including significant incremental annual revenues, as a result
of more effective aircraft utilization, a more comprehensive and diversified route system, an expanded loyalty program and cost
synergies from reduced overhead and improved operational efficiency, which synergies would not be achievable without completing
the merger;

� management�s belief that the combined company would have a strengthened balance sheet and increased liquidity, in part as a result
of synergies and increased scale, that should provide both the financial strength and flexibility to weather cyclical conditions in the
airline industry and a foundation for future growth;

� management�s belief that Continental�s and United�s complementary networks and common membership in Star Alliance, as well as
the timing of the amendment periods of both Continental�s and United�s collective bargaining agreements that allow for a single
negotiation with both companies� labor groups, would ease the combination of operations that have complicated past mergers within
the airline industry;

� the structure of the transaction as a merger of equals, including the provisions in the merger agreement that:

� Mr. Smisek would initially be the chief executive officer and, when Mr. Tilton ceases to be non-executive chairman, the
executive chairman of the board of directors of the combined company;

� Mr. Tilton, UAL�s chairman, president and chief executive officer, would initially be the non-executive chairman of the board
of the combined company, a position he is expected to hold until the later of December 31, 2012 and the second anniversary
of the closing of the merger;

� the combined company�s board of directors would have six independent directors designated by Continental, which is the
same number of independent directors to be designated by UAL;
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� the combined company�s board committee assignments would be split evenly between designees from the Continental board
of directors and designees from the UAL board of directors; and

� the remaining members of management of the combined company would be drawn on a fair and equitable basis with a
roughly equal number of people from the two companies;

� the branding of the combined company, including the fact that the combined company would be operated using Continental�s livery
and logo; and
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� the opinions of Lazard and Morgan Stanley, each dated as of May 2, 2010, to the Continental board of directors to the effect that, as
of that date and based upon and subject to the assumptions, procedures, factors, qualifications and limitations set forth in such
opinions, the exchange ratio set forth in the merger agreement was fair from a financial point of view to the holders of shares of
Continental common stock. See ��Opinions of Continental�s Financial Advisors.�

In addition to considering the factors described above, Continental�s board of directors also considered the following factors:

� its knowledge of Continental�s business, financial condition, results of operations and prospects as well as UAL�s business, financial
condition, results of operations and prospects, taking into account the results of Continental�s due diligence review of UAL;

� the projected financial results of Continental through 2014 as a standalone company;

� that the fixed exchange ratio of 1.05 shares of UAL common stock for each share of Continental common stock, by its nature, would
not adjust upwards to compensate for declines, or downwards to compensate for increases, in UAL�s stock price prior to completion
of the merger;

� the fact that, based on the shares and convertible securities then outstanding, Continental stockholders would own approximately
45% of the combined company, and UAL stockholders would own approximately 55% of the combined company immediately
following the effective time of the merger;

� the review by the Continental board of directors, in consultation with Continental�s legal and financial advisors, of the structure of the
merger and terms of the merger agreement, including certain reciprocal provisions that may have the effect of discouraging
alternative acquisition proposals involving Continental or UAL; and

� the likelihood of completing the merger on the anticipated schedule.
The Continental board of directors also weighed the factors described above against a number of risks and other factors identified in its
deliberations as weighing negatively against the merger:

� the challenges inherent in combining the businesses, operations and workforces of two major airlines, including: (i) unforeseen
difficulties in integrating operations and systems, (ii) uncertainties related to the timing of the operational merger of Continental and
UAL operations under one operating certificate, prior to which time the combined company would not be able to fully realize the
expected synergies and other anticipated benefits from the merger, (iii) the possible diversion of management focus and resources
from operational matters and other strategic opportunities for an extended period of time and (iv) difficulties in integrating
employees, including from the two companies� respective labor groups;

� the fact that forecasts of future results of operations and synergies are necessarily estimates based on assumptions, and that for these
and other reasons there is a risk of not capturing anticipated operational synergies and cost savings between Continental and UAL
and the risk that other anticipated benefits might not be realized;

� the substantial costs to be incurred in connection with the merger, including the substantial cash and other costs of integrating the
businesses of Continental and United, as well as the transaction expenses arising from the merger;
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� the potential effect of the merger on Continental�s business and relationships with employees, customers, suppliers, regulators and the
communities in which it operates;

� the risk that governmental entities may not approve the merger or may impose conditions on Continental or UAL in order to gain
approval for the merger that may adversely impact the ability of the combined company to realize the synergies that are projected to
occur in connection with the merger;
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� the fact that the combined company�s name will be �United� and the combined company�s headquarters will be in Chicago and the
potential negative effects thereof on the morale of Continental employees;

� the risk that certain key members of senior management might choose not to remain employed with Continental prior to the
completion of the merger or with the combined company after the merger, particularly in light of the fact that the combined
company�s headquarters will be in Chicago;

� the terms of the merger agreement, including generally reciprocal covenants relating to the two companies� conduct of their respective
businesses during the period between the signing of the merger agreement and the completion of the merger;

� the possibility that the merger might not be completed, or that completion might be unduly delayed, for reasons beyond Continental�s
and/or UAL�s control and the potential negative impact that may have on Continental�s business and relationships with employees,
customers, suppliers, regulators and the communities in which it operates;

� the fact that the designees from the Continental board of directors will represent less than half of the members of the combined
company�s board of directors because of the two labor representatives required to be elected to the combined company�s board of
directors pursuant to the combined company�s amended and restated certificate of incorporation;

� the fact that both Continental and UAL have significant debt that will mature in the near future and the potential impact of such debt
maturities and their related refinancing on the combined company�s liquidity;

� the increased likelihood that up to $500 million in principal amount of UAL�s 8% senior unsecured notes will be issued to
the Pension Benefit Guaranty Corporation because Continental�s EBITDAR would be included in the combined company�s
consolidated calculation of the financial event triggering such issuances; and

� the risks of the type and nature described under �Risk Factors,� and the matters described under �Special Note Regarding
Forward-Looking Statements.�

The Continental board of directors also was apprised of certain interests in the merger of executive officers and the directors that may be
different from, or in addition to, the interests of Continental stockholders generally as discussed in ��Interests of Continental Directors and
Executive Officers in the Merger.�

This discussion of the information and factors considered by Continental�s board of directors in reaching its conclusions and recommendation
includes all of the material factors considered by the board, but is not intended to be exhaustive. In view of the wide variety of factors considered
in connection with its evaluation of the merger and the complexity of these matters, Continental�s board of directors did not find it practicable,
and did not attempt, to quantify, rank or assign any relative or specific weights to the various factors that it considered in reaching its
determination to approve the merger agreement and to recommend that Continental stockholders vote in favor of the proposal to adopt the
merger agreement.

The Continental board of directors conducted an overall analysis of the factors described above, including through discussions with, and
questioning of, Continental�s management and outside legal and financial advisors regarding certain of the matters described above. In
considering the factors described above, individual members of the Continental board of directors may have given differing weights to different
factors.

The Continental board of directors unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable and in the best interests of Continental and its stockholders. The
Continental board of directors unanimously recommends that Continental stockholders vote �FOR� the proposal to adopt the merger
agreement.

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 105



60

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 106



Table of Contents

Opinions of Continental�s Financial Advisors

Opinion of Lazard Frères & Co. LLC

In connection with the merger, on May 2, 2010, Lazard rendered its written opinion to the Continental board of directors that, as of such date,
and based upon and subject to the assumptions, procedures, factors, qualifications and limitations set forth therein, the exchange ratio was fair,
from a financial point of view, to holders of Continental common stock.

The full text of Lazard�s opinion, dated May 2, 2010, which sets forth the assumptions made, procedures followed, factors considered
and qualifications and limitations on the review undertaken by Lazard in connection with its opinion, is attached to this joint proxy
statement/prospectus as Annex D and is incorporated into this joint proxy statement/prospectus by reference. We encourage you to read
Lazard�s opinion and this section carefully and in their entirety.

Lazard�s opinion was directed to the Continental board of directors for the information and assistance of the Continental board of
directors in connection with its evaluation of the merger and addressed only the fairness as of the date of the opinion, from a financial
point of view, of the exchange ratio to the holders of Continental common stock. Lazard�s opinion was not intended to and does not
constitute a recommendation to any stockholder as to how such stockholder should vote or act with respect to the merger or any matter
relating thereto. Lazard�s opinion was necessarily based on economic, monetary, market and other conditions as in effect on, and the
information made available to Lazard as of, the date of the opinion. Lazard assumed no responsibility for updating or revising its
opinion based on circumstances or events occurring after the date of the opinion. Lazard did not express any opinion as to the prices at
which shares of Continental common stock or UAL common stock may trade at any time subsequent to the announcement of the
merger.

In connection with its opinion, Lazard:

� reviewed the financial terms and conditions of a draft, dated May 2, 2010, of the merger agreement;

� reviewed certain publicly available historical business and financial information relating to Continental and UAL;

� reviewed various financial forecasts and other data provided to Lazard by Continental relating to the business of Continental and
UAL and financial forecasts and other data provided to Lazard by UAL relating to the business of UAL, and the projected synergies
and other benefits, including the amount and timing thereof, anticipated by the managements of Continental and UAL to be realized
from the merger, which are referred to in this joint proxy statement/prospectus as the �expected synergies;�

� held discussions with members of the senior managements of Continental and UAL with respect to the businesses and prospects of
Continental and UAL, respectively, and with respect to the expected synergies;

� reviewed public information with respect to certain other companies in lines of business Lazard believed to be generally relevant in
evaluating the businesses of Continental and UAL, respectively;

� reviewed historical stock prices and trading volumes of Continental common stock and UAL common stock;

� reviewed the potential pro forma financial impact of the merger on UAL based on the financial forecasts referred to above related to
Continental and UAL; and
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� conducted such other financial studies, analyses and investigations as Lazard deemed appropriate.
Lazard assumed and relied upon the accuracy and completeness of the foregoing information, without independent verification of such
information. Lazard did not conduct any independent valuation or appraisal of any of the assets or liabilities (contingent or otherwise) of
Continental or UAL or concerning the solvency or fair
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value of Continental or UAL, and was not furnished with such valuation or appraisal. With respect to the financial forecasts that Lazard
reviewed, Lazard assumed, with the consent of Continental, that they were reasonably prepared on bases reflecting the best currently available
estimates and judgments of the managements of Continental and UAL as to the future financial performance of Continental and UAL,
respectively. With respect to the expected synergies, Lazard assumed, with the consent of Continental, that the estimates of the amounts and
timing of the expected synergies were reasonable. Lazard further assumed, with the consent of Continental, that the financial forecasts and the
expected synergies will be realized substantially in accordance with such estimates. Lazard assumed no responsibility for and expressed no view
as to such forecasts or estimates or the assumptions on which they were based.

In rendering its opinion, Lazard assumed, with the consent of Continental, that the merger would be consummated on the terms described in the
merger agreement, without any waiver or modification of any material terms or conditions. Representatives of Continental advised Lazard, and
Lazard assumed, that the merger agreement, when executed, would conform to the draft reviewed by Lazard in all material respects. Lazard also
assumed, with the consent of Continental, that obtaining the necessary regulatory or third party approvals and consents for the merger would not
have an adverse effect on Continental, UAL or the combined company. Lazard further assumed that the merger would qualify for U.S. federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. Lazard did not
express any opinion as to any tax or other consequences that might result from the merger, nor did Lazard�s opinion address any legal, tax,
regulatory or accounting matters, as to which Lazard understood that Continental obtained such advice as it deemed necessary from qualified
professionals. Lazard expressed no view or opinion as to any terms or other aspects of the merger (other than the exchange ratio to the extent
expressly specified in the opinion). In addition, Lazard expressed no view or opinion as to the fairness of the amount or nature of, or any other
aspects relating to, the compensation to any officers, directors or employees of any parties to the merger, or class of such persons, relative to the
exchange ratio or otherwise.

In rendering its opinion, Lazard was not authorized to, and did not, solicit indications of interest from third parties regarding a potential
transaction with Continental, nor was it requested to consider, and its opinion does not address the relative merits of the merger as compared to
any other transaction or business strategy in which Continental might engage or the merits of the underlying decision by Continental to engage
in the merger.

Lazard is an internationally recognized investment banking firm providing a full range of financial advisory and other services. Lazard was
selected to act as investment banker to Continental because of its qualifications, expertise and reputation in investment banking and mergers and
acquisitions, as well as its familiarity with the business of Continental.

In connection with Lazard�s services as financial advisor to Continental, Continental agreed to pay Lazard a fee of $20 million in the aggregate,
$5 million of which was payable upon rendering of its opinion and $15 million of which is contingent upon the consummation of the merger.
Continental has also agreed to reimburse Lazard for certain expenses incurred in connection with Lazard�s engagement and to indemnify Lazard
and certain related persons under certain circumstances against certain liabilities that may arise from or related to Lazard�s engagement, including
certain liabilities under U.S. federal securities laws.

Lazard, as part of its investment banking business, is continually engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements, leveraged
buyouts, and valuations for estate, corporate and other purposes. Lazard has in the past provided investment banking services to Continental and
certain of its affiliates, including with respect to Continental�s relationship to ExpressJet Holdings, Inc., for which Lazard has received
compensation. In the two years prior to the date of its opinion, Lazard has received fees for such services aggregating $                    . In the
future Lazard may provide investment banking services to UAL and certain of its affiliates for which Lazard may receive compensation. In
addition, in the ordinary course of their respective businesses, Lazard Frères & Co. LLC and LFCM Holdings LLC (an entity indirectly owned
in large part by managing directors of Lazard Frères & Co. LLC) and their respective affiliates may actively trade securities of Continental
and/or the securities of UAL and certain of their respective affiliates for their own
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accounts and for the accounts of their customers and, accordingly, may at any time hold a long or short position in such securities. The issuance
of Lazard�s opinion was approved by the opinion committee of Lazard.

In connection with rendering its opinion, Lazard performed certain financial, comparative and other analyses that Lazard deemed appropriate in
connection with rendering its opinion as summarized below under ��Summary of Joint Financial Analyses.� The summary of the analyses and
reviews described below under ��Summary of Joint Financial Analyses� is not a complete description of the analyses and reviews underlying
Lazard�s opinion. The preparation of a fairness opinion is a complex process involving various determinations as to the most appropriate and
relevant methods of financial analysis and review and the application of those methods to particular circumstances, and, therefore, is not readily
susceptible to partial analysis or summary description. Considering selected portions of these analyses and reviews or the summary contained in
��Summary of Joint Financial Analyses,� without considering the analyses and reviews as a whole, could create an incomplete or misleading view
of the analyses and reviews underlying Lazard�s opinion. In arriving at its opinion, Lazard considered the results of all of its analyses and reviews
and did not attribute any particular weight to any factor, analysis or review considered by it; rather, Lazard made its determination as to fairness
on the basis of its experience and professional judgment after considering the results of all of its analyses and reviews.

For purposes of its analyses and reviews, Lazard considered industry performance, general business, economic, market and financial conditions
and other matters, many of which are beyond the control of Continental and UAL. No company, business or transaction used in Lazard�s analyses
and reviews as a comparison is identical to Continental, UAL or the merger, and an evaluation of the results of those analyses is not entirely
mathematical. Rather, the analyses and reviews involve complex considerations and judgments concerning financial and operating
characteristics and other factors that could affect the acquisition, public trading or other values of the companies, businesses or transactions used
in Lazard�s analyses and reviews. The estimates contained in Lazard�s analyses and reviews and the ranges of valuations resulting from any
particular analysis or review are not necessarily indicative of actual values or predictive of future results or values, which may be significantly
more or less favorable than those suggested by Lazard�s analyses and reviews. In addition, analyses relating to the value of companies, businesses
or securities do not purport to be appraisals or to reflect the prices at which companies, businesses or securities actually may be sold.
Accordingly, the estimates used in, and the results derived from, Lazard�s analyses are inherently subject to substantial uncertainty.

Opinion of Morgan Stanley & Co. Incorporated

In connection with the merger, on May 2, 2010, Morgan Stanley rendered its written opinion to the Continental board of directors, to the effect
that, as of such date and based upon and subject to the assumptions, procedures, factors, qualifications and limitations set forth therein, the
exchange ratio pursuant to the merger agreement was fair, from a financial point of view, to the holders of shares of Continental common stock.

The full text of Morgan Stanley�s fairness opinion, dated May 2, 2010, is attached as Annex E to this joint proxy statement/prospectus.
You should read the opinion in its entirety for a discussion of the assumptions made, procedures followed, factors considered and
limitations upon the review undertaken by Morgan Stanley in rendering its opinion. This summary is qualified in its entirety by
reference to the full text of such opinion. Morgan Stanley�s opinion is directed to the Continental board of directors, addresses only the
fairness of the exchange ratio from a financial point of view to the holders of shares of Continental common stock, and does not address
any other aspect of the merger or constitute a recommendation as to how any stockholders of Continental or UAL should vote at any
stockholders� meetings held in connection with the merger.

In arriving at its opinion, Morgan Stanley, among other things:

� reviewed certain publicly available financial statements and other business and financial information of Continental and UAL,
respectively;
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� reviewed certain internal financial statements and other financial and operating data concerning Continental and UAL, respectively;

� reviewed certain financial projections prepared by the managements of Continental and UAL, respectively;

� reviewed information relating to certain strategic, financial and operational benefits anticipated from the merger, prepared by the
managements of Continental and UAL, respectively;

� discussed the past and current operations and financial condition and the prospects of Continental, including information relating to
certain strategic, financial and operational benefits anticipated from the merger, with senior executives of Continental;

� discussed the past and current operations and financial condition and the prospects of UAL, including information relating to certain
strategic, financial and operational benefits anticipated from the merger, with senior executives of UAL;

� reviewed the reported prices and trading activity for the Continental common stock and the UAL common stock;

� compared the financial performance of Continental and UAL and the prices and trading activity of the Continental common stock
and the UAL common stock with that of certain other publicly-traded companies comparable with Continental and UAL,
respectively, and their securities;

� reviewed the pro forma impact of the merger on Continental�s earnings and cash flow per share, and certain financial ratios;

� participated in certain discussions and negotiations among representatives of Continental and UAL and their financial and legal
advisors;

� reviewed the merger agreement and certain related documents; and

� performed such other analyses, reviewed such other information and considered such other factors as Morgan Stanley deemed
appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon, without independent verification, the accuracy and completeness of the
information that was publicly available or supplied or otherwise made available to Morgan Stanley by Continental and UAL, and formed a
substantial basis for its opinion. With respect to the financial projections, including information relating to certain strategic, financial and
operational benefits anticipated from the merger, Morgan Stanley assumed that they had been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the respective managements of Continental and UAL of the future financial performance of
Continental and UAL. In addition, Morgan Stanley assumed that the merger will be consummated in accordance with the terms set forth in the
merger agreement without any waiver, amendment or delay of any terms or conditions, including, among other things, that the merger will be
treated as a tax-free reorganization and/or exchange, each pursuant to the Internal Revenue Code of 1986, as amended. Morgan Stanley relied
upon, without independent verification, the assessment by the managements of Continental and UAL of: (i) the strategic, financial and other
benefits expected to result from the merger, (ii) the timing and risks associated with the integration of Continental and UAL; (iii) Continental�s
and UAL�s ability to retain their key employees, respectively, and (iv) the validity of, and risks associated with, Continental�s and UAL�s existing
and future technologies, intellectual property, products, services and business models. Morgan Stanley assumed that in connection with the
receipt of all the necessary governmental, regulatory or other approvals and consents required for the proposed merger, no delays, limitations,
conditions or restrictions will be imposed that would have a material adverse effect on the contemplated benefits expected to be derived in the
proposed merger. Morgan Stanley is not a legal, tax or regulatory advisor. Morgan Stanley is a financial advisor only and relied upon, without
independent verification, the assessment of Continental and UAL and their respective legal, tax or regulatory advisors with respect to legal, tax
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expressed no opinion with respect to the fairness of the amount or nature of the compensation to any of Continental�s officers, directors or
employees, or any class of such persons, relative to the consideration to be received by the holders of shares of Continental common stock in the
merger. Morgan Stanley did not make any independent valuation or appraisal of the assets or liabilities of Continental, nor was Morgan Stanley
furnished with any such appraisals. Morgan Stanley�s opinion was necessarily based on financial, economic, market and other conditions as in
effect on, and the information made available to Morgan Stanley as of, the date of its opinion. Events occurring after the date of Morgan
Stanley�s opinion may affect its opinion and the assumptions used in preparing it, and Morgan Stanley did not assume any obligation to update,
revise or reaffirm its opinion.

In arriving at its opinion, Morgan Stanley was not authorized to solicit, and did not solicit, interest from any party with respect to a business
combination or other extraordinary transaction, involving Continental, nor did Morgan Stanley negotiate with any parties, other than UAL, with
respect to a possible business combination involving Continental. Morgan Stanley�s opinion does not address the relative merits of the merger as
compared to any other alternative business transaction, or other alternatives, or whether or not such alternatives could be achieved or are
available.

In connection with the review of the merger by the Continental board of directors, Morgan Stanley performed a variety of financial and
comparative analyses for purposes of rendering its opinion. The preparation of a financial opinion is a complex process and is not necessarily
susceptible to a partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the results of all of its analyses as
a whole and did not attribute any particular weight to any analysis or factor it considered. Morgan Stanley believes that selecting any portion of
its analyses, without considering all analyses as a whole, would create an incomplete view of the process underlying its analyses and opinion. In
addition, Morgan Stanley may have given various analyses and factors more or less weight than other analyses and factors, and may have
deemed various assumptions more or less probable than other assumptions. As a result, the ranges of valuations resulting from any particular
analysis described below should not be taken to be Morgan Stanley�s view of the actual value of Continental or UAL. In performing its analyses,
Morgan Stanley made assumptions with respect to industry performance, general business and economic conditions and other matters. Many of
these assumptions relate to factors that are beyond the control of Continental or UAL. Any estimates contained in Morgan Stanley�s analyses are
not necessarily indicative of future results or actual values, which may be significantly more or less favorable than those suggested by such
estimates.

Morgan Stanley conducted the analyses described below under ��Summary of Joint Financial Analyses� solely as part of its analysis of the fairness
of the exchange ratio pursuant to the merger agreement from a financial point of view to the holders of Continental�s common stock and in
connection with the delivery of its opinion to the Continental board of directors. These analyses do not purport to be appraisals or to reflect the
prices at which shares of Continental common stock might actually trade.

The exchange ratio was determined through arm�s-length negotiations between Continental and UAL and was approved by the Continental board
of directors. Morgan Stanley provided advice to Continental during these negotiations. Morgan Stanley did not, however, recommend any
specific exchange ratio to Continental or that any specific exchange ratio constituted the only appropriate merger consideration for the merger.
In addition, Morgan Stanley�s opinion did not in any manner address the prices at which the UAL common stock will trade at any time, and
Morgan Stanley expressed no opinion or recommendation as to how stockholders of Continental or UAL should vote at the stockholders�
meetings to be held in connection with the merger.

Morgan Stanley�s opinion and its presentation to the Continental board of directors was one of many factors taken into consideration by the
Continental board of directors in deciding to approve the merger agreement. Consequently, the analyses as described below under ��Summary of
Joint Financial Analyses� should not be viewed as determinative of the view of the Continental board of directors with respect to the exchange
ratio or of whether the Continental board of directors would have been willing to agree to a different exchange ratio. Morgan Stanley�s opinion
was approved by a committee of Morgan Stanley investment banking and other professionals in accordance with its customary practice.
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Morgan Stanley is a global financial services firm engaged in the securities, investment management and individual wealth management
businesses. Morgan Stanley�s securities business is engaged in securities underwriting, trading and brokerage activities, foreign exchange,
commodities and derivatives trading, prime brokerage, as well as providing investment banking, financing and financial advisory services.
Morgan Stanley, its affiliates, directors and officers may at any time invest on a principal basis or manage funds that invest, hold long or short
positions, finance positions, and may trade or otherwise structure and effect transactions, for their own account or the accounts of its customers,
in debt or equity securities or loans of Continental, UAL, or any other company, or any currency or commodity, that may be involved in the
merger, or any related derivative instrument.

Continental retained Morgan Stanley to act as its financial advisor in connection with the merger because of its qualifications, expertise and
reputation. As compensation for its services, Continental has agreed to pay Morgan Stanley a fee of $20 million in the aggregate, $5 million of
which was payable upon rendering of its opinion and $15 million of which is contingent upon the consummation of the merger. Continental has
also agreed to reimburse Morgan Stanley for its expenses incurred in performing its services. In addition, Continental has agreed to indemnify
Morgan Stanley and its affiliates, their respective directors, officers, agents and employees and each person, if any, controlling Morgan Stanley
or any of its affiliates against certain liabilities and expenses, including certain liabilities under the federal securities laws, related to or arising
out of Morgan Stanley�s engagement. In the two years prior to the date hereof, Morgan Stanley has provided and is providing financial advisory
and financing services for Continental and UAL and has received fees in connection with such services. In the two years prior to the date of its
opinion, Morgan Stanley has received fees for such services aggregating $                     from Continental and $                     from UAL. Morgan
Stanley may also seek to provide such services to Continental and UAL in the future and expects to receive fees for the rendering of these
services.

Summary of Joint Financial Analyses

The following is a summary of the material financial analyses reviewed with the Continental board of directors in connection with Lazard�s and
Morgan Stanley�s respective opinions, each dated May 2, 2010.

Certain financial analyses summarized below include information presented in tabular format. In order to fully understand the
financial analyses, the tables must be read together with the text of each summary, as the tables alone do not constitute a complete
description of the financial analyses. Considering the data in the tables below without considering the full narrative description of the
financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view
of such financial analyses. None of Continental, UAL, Lazard, Morgan Stanley or any other person assumes responsibility if future
results are different from those discussed, whether or not any such difference is material.

Historical Exchange Ratio Analysis

Lazard and Morgan Stanley reviewed the stock price performance and trading volumes of Continental and UAL during various periods ending
on April 7, 2010, the date after which UAL common stock prices may have been impacted by market speculation regarding a potential merger of
US Airways Group, Inc. and UAL, and various periods ending on April 30, 2010, the last full trading day prior to the rendering of Lazard�s and
Morgan Stanley�s opinions dated May 2, 2010.
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Lazard and Morgan Stanley then calculated historical exchange ratios on certain dates and during certain periods between October 7, 2009 and
April 30, 2010 implied by dividing the Continental closing price or volume-weighted average price for the relevant date, or the average
Continental closing price or volume-weighted average price for the relevant period, as the case may be, by the UAL closing price or
volume-weighted average price for such date, or the UAL average price or volume-weighted average price for such period, as the case may be.
Lazard and Morgan Stanley next compared the exchange ratio of 1.05x provided for in the merger agreement with historical exchange ratios for
such dates and periods. The following table lists the implied exchange ratios for these dates and periods:

Implied Exchange Ratios
Period Ending
April 7, 2010

Period Ending
April 30, 2010

Closing Price on April 7, 2010 1.08x �  
Low / High Closing Price Since October 7, 2009 1.08x /2.28x �  
Low / High Closing Price Since November 10, 2009 �  0.96x /1.87x
10-Day Volume-Weighted Average Price 1.11x 1.01x
30-Day Volume-Weighted Average Price 1.15x 1.05x
45-Day Volume-Weighted Average Price 1.20x 1.09x
Low / High Closing Price for 10-Day Period 1.03x /1.18x 0.93x / 1.12x
Low / High Closing Price for 30-Day Period 0.97x /1.49x 0.87x / 1.28x
Low / High Closing Price for 45-Day Period 0.85x /1.88x 0.84 / 1.52x
Average Closing Price for 12-Month Period 1.66x �  

Equity Research Analyst Price Targets

Lazard and Morgan Stanley reviewed selected public market trading price targets for Continental�s common stock prepared and published by six
equity research analysts that provided targets for both Continental and UAL prior to April 7, 2010 and April 30, 2010, respectively. Lazard and
Morgan Stanley reviewed the most recent price target published by each analyst prior to each such date. These targets reflect each analyst�s
estimate of the future public market trading price of Continental common stock at the time the price target was published. At April 7, 2010, the
range of selected equity analyst price targets for Continental common stock was from approximately $18 to $34 per share. At April 30, 2010, the
range of selected equity analyst price targets for Continental common stock was from approximately $25 to $34 per share. Lazard and Morgan
Stanley noted that the Continental closing price on April 7, 2010 was $20.50 per share and on April 30, 2010 was $22.35 per share.

Lazard and Morgan Stanley also reviewed selected public market trading price targets for UAL common stock prepared and published by six
equity research analysts that provided targets for both Continental and UAL prior to April 7, 2010 and April 30, 2010, respectively. Lazard and
Morgan Stanley reviewed the most recent price target published by each analyst prior to each such date. These targets reflect each analyst�s
estimate of the future public market trading price of UAL common stock at the time the price target was published. At April 7, 2010, the range
of selected equity analyst price targets for UAL common stock was from approximately $22 to $30 per share. At April 30, 2010, the range of
selected equity analyst price targets for UAL common stock was from approximately $24 to $35 per share. Lazard and Morgan Stanley noted
that the UAL closing price on April 7, 2010 was $18.95 per share and on April 30, 2010 was $21.60 per share.

Lazard and Morgan Stanley calculated the exchange ratio implied by each analyst�s price targets for Continental and UAL by dividing the
Continental price target by the UAL price target. This analysis implied a range of exchange ratios of 0.67x to 1.42x based on price targets during
the period ending April 7, 2010 and a range of exchange ratios of 0.71x to 1.42x based on price targets during the period ending April 30, 2010.
Lazard and Morgan Stanley noted that the merger agreement provided for an exchange ratio of 1.05x.

The public market trading price targets published by securities research analysts do not necessarily reflect current market trading prices for
shares of Continental common stock and shares of UAL common stock and these estimates are subject to uncertainties, including the future
financial performance of Continental and UAL and future financial market conditions.

67

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 115



Table of Contents

Comparable Company Analysis

Lazard and Morgan Stanley compared certain financial information of Continental and UAL with publicly available consensus earnings
estimates for other companies that shared similar business characteristics to Continental and UAL, respectively. The companies used in this
comparison were:

� AMR Corporation

� Continental

� Delta Air Lines, Inc.

� UAL

� US Airways Group, Inc.
For purposes of this analysis, Lazard and Morgan Stanley analyzed the ratio of adjusted aggregate value, defined as market capitalization plus
total debt and capitalized aircraft rent less unrestricted cash and cash equivalents, to estimated calendar year 2011 consensus EBITDAR for each
of these companies. EBITDAR is defined as earnings before interest, taxes, depreciation, amortization and aircraft rent. The 2011 consensus
EBITDAR for each of the companies listed above and used by Lazard and Morgan Stanley in their analysis was based on publicly available
estimates and was calculated using Institutional Broker Estimate System, or IBES, consensus earnings before interest, taxes, depreciation and
amortization plus publicly available equity research estimates for aircraft rent expense of each of these companies. For purposes of this analysis
and as directed by Continental management, Lazard and Morgan Stanley also (i) adjusted the consensus estimates to include regional aircraft
rent and depreciation in aircraft rent and depreciation, respectively, where applicable, (ii) adjusted the consensus estimates for UAL and AMR
Corporation to reflect advance frequent flier mileage purchases as debt, (iii) adjusted the debt balances for UAL, Delta Air Lines, Inc. and US
Airways Group, Inc. to exclude the impact of unamortized debt discounts and (iv) excluded unfunded pension and OPEB (other post
employment benefit) liabilities for each company. Lazard and Morgan Stanley observed a range of adjusted aggregate value to 2010 estimated
EBITDAR multiples for these companies of 5.7x to 6.1x and adjusted aggregate value to 2011 estimated EBITDAR multiples of 5.3x to 5.7x.

Based on an analysis of the relevant metrics for each of the comparable companies, Lazard and Morgan Stanley selected a reference range of
EBITDAR multiples of 5.5x to 6.0x for the comparable companies and applied this range of multiples to estimated calendar year 2011
EBITDAR for Continental and UAL, respectively, included in the financial forecasts for each of Continental and UAL prepared by the
management of Continental, which are referred to in this discussion as the �Continental management case,� and in publicly available equity
research estimates for Continental and UAL, which are referred to in this discussion as the �street case,� and in each of the Continental
management case and the street case, as directed by Continental management subject to the adjustments for UAL described above, where
applicable.

Based on the Continental management case, Lazard and Morgan Stanley estimated an implied value range for shares of Continental common
stock of approximately $9 to $15 per share, on a fully diluted basis, and an implied value range for shares of UAL common stock of
approximately $7 to $13 per share, on a fully diluted basis. Based on the street case, Lazard and Morgan Stanley estimated an implied value
range for shares of Continental common stock of approximately $20 to $27 per share, on a fully diluted basis, and an implied value range for
shares of UAL common stock of approximately $24 to $31 per share, on a fully diluted basis. Lazard and Morgan Stanley noted that the
Continental closing price on April 7, 2010 was $20.50 per share and on April 30, 2010 was $22.35 per share and that the UAL closing price on
April 7, 2010 was $18.95 per share and on April 30, 2010 was $21.60 per share.

Lazard and Morgan Stanley noted that such analyses indicated a range of implied exchange ratios of 0.73x to 2.16x based on the Continental
management case and 0.66x to 1.15x based on the street case. Lazard and Morgan Stanley noted that the merger agreement provided for an
exchange ratio of 1.05x.

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 116



No company utilized in the comparable company analysis is identical to Continental or UAL (other than the companies themselves, as
applicable). In evaluating comparable companies, Lazard and Morgan Stanley made

68

Edgar Filing: UAL CORP /DE/ - Form S-4/A

Table of Contents 117



Table of Contents

judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters,
many of which are beyond the control of Continental and UAL, such as the impact of competition on the businesses of Continental and UAL and
the industry generally, industry growth and the absence of any adverse material change in the financial condition and prospects of Continental
and UAL or the industry or in the financial markets in general. Mathematical analysis (such as determining the average or median) is not in itself
a meaningful method of using comparable company data.

Discounted Equity Value Analysis

Lazard and Morgan Stanley performed a discounted equity value analysis, which is designed to provide insight into the potential future price of
a company�s common equity as a function of the company�s future earnings and an assumed forward EBITDAR multiple. The resulting value is
subsequently discounted to arrive at an estimate of the present value for the company�s potential future stock price. For purposes of this analysis
and as directed by Continental management, Lazard and Morgan Stanley excluded unfunded pension and OPEB liabilities for each of
Continental and UAL. Lazard and Morgan Stanley calculated ranges of implied equity values per share for Continental at December 31, 2010,
based on discounted equity values that were based on the Continental management case. In arriving at the estimated equity values per share of
Continental common stock, Lazard and Morgan Stanley applied a 6.0x forward EBITDAR multiple to Continental�s expected 2011, 2012 and
2013 EBITDAR to calculate an adjusted aggregate value. Lazard and Morgan Stanley then further adjusted that adjusted aggregate value for
forecasted aircraft rent, total debt and unrestricted cash and cash equivalents (each as included in the Continental management case) to calculate
an equity value. Lazard and Morgan Stanley then discounted that equity value to present value using a discount rate of 12.5%. The discount rate
applicable to Continental was based on Lazard�s and Morgan Stanley�s judgment of the estimated range of Continental�s cost of equity calculated
in accordance with the capital asset pricing model, which is a standard financial valuation method that takes into account both returns in equity
markets generally and volatility in a company�s common stock. Based on these calculations, this analysis implied a value range for Continental
common stock of approximately $14 to $21 per share, on a fully diluted basis. Lazard and Morgan Stanley noted that the Continental closing
price on April 7, 2010 was $20.50 per share and on April 30, 2010 was $22.35 per share.

Lazard and Morgan Stanley calculated ranges of implied equity values per share for UAL at December 31, 2010, based on discounted equity
values that were based on each of the Continental management case and on the financial forecasts for UAL prepared by the management of
UAL, which are referred to in this discussion as the �UAL management case.� In arriving at the estimated equity values per share of UAL common
stock, Lazard and Morgan Stanley applied a 6.0x forward EBITDAR multiple to UAL�s expected 2011, 2012 and 2013 EBITDAR to calculate an
adjusted aggregate value. Lazard and Morgan Stanley then further adjusted that adjusted aggregate value for forecasted capitalized aircraft rent,
total debt and unrestricted cash and cash equivalents (each as included in the Continental management case and the UAL management case, as
applicable) to calculate an equity value. Lazard and Morgan Stanley then discounted that equity value to present value using a discount rate of
13.0%. In arriving at an equity value, Lazard and Morgan Stanley, at the direction of Continental management, also adjusted the forecasts for
UAL to include regional aircraft rent in aircraft rent and to reflect advance frequent flier mileage purchases as debt. The discount rate applicable
to UAL was based on Lazard�s and Morgan Stanley�s judgment of the estimated range of UAL�s cost of equity calculated in accordance with the
capital asset pricing model, which is a standard financial valuation method that takes into account both returns in equity markets generally and
volatility in a company�s common stock. Based on these calculations, this analysis implied a value range for UAL common stock of
approximately $22 to $24 per share, on a fully diluted basis, based on the Continental management case and $30 to $33 per share, on a fully
diluted basis, based on the UAL management case. Lazard and Morgan Stanley noted that the UAL closing price on April 7, 2010 was $18.95
per share and on April 30, 2010 was $21.60 per share.

Lazard and Morgan Stanley noted that such discounted equity value analysis for Continental and UAL implied a range of exchange ratios of
0.57x to 0.91x based on the Continental management case for both Continental and UAL and 0.41x to 0.68x based on the Continental
management case for Continental and the UAL management case for UAL. Lazard and Morgan Stanley noted that the merger agreement
provided for an exchange ratio of 1.05x.
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Discounted Cash Flow Analysis

Lazard and Morgan Stanley performed a discounted cash flow analysis, which is designed to estimate a value of a company by calculating the
present value of estimated future cash flows of the company. For purposes of this analysis and as directed by Continental management, Lazard
and Morgan Stanley excluded unfunded pension and OPEB liabilities for each of Continental and UAL. Lazard and Morgan Stanley calculated a
range of equity values per share for each of Continental and UAL based on a four year discounted cash flow analysis for the calendar years 2011
through 2014.

In arriving at the estimated equity values per share of Continental common stock, Lazard and Morgan Stanley estimated a range of terminal
values in 2014 by multiplying Continental�s calendar year 2014 estimated EBITDAR included in the Continental management case by selected
trailing EBITDAR multiples ranging from 5.75x to 6.75x. Lazard and Morgan Stanley then discounted Continental�s forecasted unlevered free
cash flows, defined as operating cash flow plus net interest expense less capital expenditures, included in the Continental management case and
the estimated terminal value, in each case to a present value using discount rates ranging from 9.0% to 11.0%. These discount rates were based
on Lazard�s and Morgan Stanley�s judgment of the estimated range of Continental�s weighted average cost of capital, with the cost of equity
included therein calculated in accordance with the capital asset pricing model, which is a standard financial valuation method that takes into
account both returns in equity markets generally and volatility in a company�s common stock. Based on the foregoing analysis and the forecasted
cash and debt outstanding as of the assumed closing date of the merger, December 31, 2010 (each as included in the Continental management
case), the discounted cash flow analysis of Continental yielded an implied value range for Continental common stock of approximately $16 to
$28 per share, on a fully diluted basis. Lazard and Morgan Stanley noted that the Continental closing price on April 7, 2010 was $20.50 per
share and on April 30, 2010 was $22.35 per share.

In arriving at the estimated equity values per share of UAL common stock, Lazard and Morgan Stanley estimated a range of terminal values in
2014 by multiplying UAL�s calendar year 2014 estimated EBITDAR included in each of the Continental management case and the UAL
management case by selected trailing EBITDAR multiples ranging from 5.25x to 6.25x. The terminal multiple used for UAL is lower than that
of Continental due to the relative fleet age, growth prospects and historical equity trading multiples of Continental compared to UAL at the time
the multiple is applied. Lazard and Morgan Stanley then discounted UAL�s forecasted unlevered free cash flow streams included in each of the
Continental management case and the UAL management case and the estimated terminal value, in each case to a present value using discount
rates ranging from 10.0% to 12.0%. These discount rates were based on Lazard�s and Morgan Stanley�s judgment of the estimated range of UAL�s
weighted average cost of capital, with the cost of equity included therein calculated in accordance with the capital asset pricing model, which is
a standard financial valuation method that takes into account both returns in equity markets generally and volatility in a company�s common
stock. Based on the foregoing analysis and the forecasted cash and debt outstanding as of the assumed closing date of the merger, December 31,
2010 (each as included in the Continental management case and the UAL management case, as applicable), the discounted cash flow analysis of
UAL yielded an implied value range for UAL common stock of approximately $20 to $31 per share, on a fully diluted basis, based on the
Continental management case and an implied value range for UAL common stock of approximately $28 to $40 per share, on a fully diluted
basis, based on the UAL management case. Lazard and Morgan Stanley noted that the UAL closing price on April 7, 2010 was $18.95 per share
and on April 30, 2010 was $21.60 per share.

Lazard and Morgan Stanley noted that such discounted cash flow analysis for Continental and UAL implied a range of exchange ratios of 0.52x
to 1.41x based on the Continental management case for both Continental and UAL and 0.40x to 1.02x based on the Continental management
case for Continental and the UAL management case for UAL. Lazard and Morgan Stanley noted that the merger agreement provided for an
exchange ratio of 1.05x.
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Contribution Analysis

Lazard and Morgan Stanley reviewed the relative contributions of Continental and UAL to the following estimated financial and operating
metrics of the combined company for 2010 and 2011, based on the Continental management case, the UAL management case and the street
case:

� revenues;

� EBITDAR;

� earnings before interest, taxes, depreciation and amortization;

� earnings before interest and taxes;

� earnings before taxes; and

� operating cash flow.
For purposes of this analysis and as directed by Continental management, Lazard and Morgan Stanley (i) adjusted the forecasts for UAL to
reallocate regional aircraft rent and depreciation, to exclude non-cash income statement impacts to UAL�s frequent flier policy and to reflect
UAL�s advance frequent flier mileage purchases as debt and (ii) excluded unfunded pension and OPEB liabilities for each of Continental and
UAL.

Based on the foregoing, Lazard and Morgan Stanley calculated implied exchange ratio ranges, taking into account the impact of each company�s
respective net debt, of:

� 0.95x to 1.10x based on the Continental management case for both Continental and UAL;

� 0.80x to 0.95x based on the Continental management case for Continental and the UAL management case for UAL; and

� 0.90x to 1.10x based on the street case.
Lazard and Morgan Stanley noted that the merger agreement provided for an exchange ratio of 1.05x.

Amended and Restated Certificate of Incorporation of UAL

The UAL board of directors has approved, subject to stockholder approval and completion of the merger, an amended and restated certificate of
incorporation to (i) change UAL�s name to �United Continental Holdings, Inc.,� (ii) provide that the board of directors may not amend, alter or
repeal the sections of the bylaws relating to (1) Mr. Tilton�s service as non-executive chairman of the board and Mr. Smisek�s service as chief
executive officer until the later of December 31, 2012 and two years after the effective date of the merger and (2) Mr. Smisek�s succession to
Mr. Tilton as chairman of the board and (iii) provide for the indemnification of employees (other than officers) and agents of the combined
company to the extent permitted by Delaware law and at the sole discretion of any of the chief executive officer, the president, the chief financial
officer or the general counsel of the combined company. The form of amended and restated certificate of incorporation is included in this joint
proxy statement/prospectus as Annex F. The approval of the amended and restated certificate of incorporation is a condition to completion of the
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merger. In the event this proposal is adopted by UAL stockholders but the merger is not completed, the amended and restated certificate of
incorporation will not become effective.

UAL�s restated certificate of incorporation currently contains a 5% ownership limitation provision to protect UAL�s ability to utilize its NOL
carryforwards for federal income tax purposes. This 5% ownership limitation provision provides that, prior to February 1, 2014 or such later date
as may be approved by UAL�s board of directors (or earlier in certain circumstances), any attempted transfer of UAL�s common stock (i) by or to
any person or group holding shares representing 5% or more of UAL�s outstanding common stock (a �5% stockholder�) or (ii) to any person or
group to the extent that, as a result of such transfer, such person or group
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would become a 5% stockholder of UAL without the advance written approval of UAL�s board of directors, shall be prohibited and void. Upon
completion of the merger, the amended and restated certificate of incorporation of the combined company will also contain this 5% ownership
limitation provision. Holders of Continental common stock are not currently subject to any similar type of limitation.

Interests of UAL Directors and Executive Officers in the Merger

In considering the recommendation of the board of directors of UAL that you vote to approve the issuance of shares of UAL common stock in
connection with the merger and the adoption of UAL�s amended and restated certificate of incorporation, you should be aware that UAL�s
directors and executive officers have financial interests in the merger that may be different from, or in addition to, those of UAL stockholders
generally. The board of directors of UAL was aware of and considered these potential interests, among other matters, in evaluating and
negotiating the merger agreement and the merger and in recommending to you that you approve the issuance of shares of UAL common stock in
connection with the merger and the adoption of UAL�s amended and restated certificate of incorporation.

UAL has entered into an employment agreement with Mr. Tilton and, in connection with the merger, Management Retention Agreements with
each of its executive officers other than Mr. Tilton. As described in more detail below, the interests of Mr. Tilton include certain payments and
benefits in connection with the termination of his employment as president and chief executive officer of UAL and chairman and chief executive
officer of United. As described in more detail below, the interests of UAL�s executive officers other than Mr. Tilton include certain payments and
benefits under their Management Retention Agreements upon termination of their employment under certain circumstances following the
merger, including continued medical and dental benefits, travel privileges, cash severance and accelerated vesting of long-term incentive awards.

The dates and share prices used below to quantify these interests have been selected for illustrative purposes only. They do not necessarily
reflect the dates on which certain events will occur and do not represent a projection about the future value of UAL common stock.

Amended Employment Agreement with Mr. Tilton

Upon the completion of the merger, Mr. Tilton, UAL�s chairman, president and chief executive officer, will cease to be president and chief
executive officer of UAL and United, his employment will terminate and he will become non-executive chairman of the board of the combined
company, a position that he is expected to hold until the later of December 31, 2012 and the second anniversary of the consummation of the
merger (the later of such dates, the �Chairman Retirement Date�). Pursuant to the terms of his employment agreement prior to its modification by
the letter agreement described below (the �Prior Employment Agreement�), Mr. Tilton would have been entitled to certain payments and benefits
(such as severance and accelerated vesting of his long-term incentive awards) upon termination of his employment.

In order to emphasize Mr. Tilton�s ongoing commitment to the success of the combined company, he requested, and UAL agreed, that the
payment of certain amounts that would otherwise be payable to Mr. Tilton immediately upon termination should be postponed, and that a
substantial portion of these amounts should remain at risk based on the performance of the combined company and based on Mr. Tilton�s
continued service as non-executive chairman.

Accordingly, on May 2, 2010, UAL and Mr. Tilton entered into a binding term sheet, the terms of which were subsequently reflected in a formal
letter agreement amending Mr. Tilton�s Prior Employment Agreement (such agreement, as amended, the �Amended Employment Agreement�).
The letter agreement between UAL and Mr. Tilton is filed as Exhibit 10.1 to the registration statement of which this joint proxy
statement/prospectus forms a part. If the completion of the merger does not occur or if Mr. Tilton�s employment with UAL terminates for any
reason prior to the completion of the merger, then such letter agreement will be null and void as of such
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date. The amounts described below are based on Mr. Tilton�s compensation as in effect on June 1, 2010, on an assumed merger completion date
of December 31, 2010 and on an assumed UAL common stock value at the time of merger completion of $19.43 per share, which is the average
closing price of UAL common stock for the 20 trading days preceding June 1, 2010.

� Waiver of Cash Severance. Under the terms of the Prior Employment Agreement, Mr. Tilton would have been entitled to a lump-sum
cash severance payment of $4,625,000 (equal to two times the sum of his annual base salary and target annual bonus) upon
termination of his employment. Mr. Tilton has waived his right to receive this cash payment. In consideration for his waiver, he will
be entitled to receive a grant of UAL restricted shares immediately following the completion of the merger. The number of restricted
shares that he receives will be determined by dividing the value of the cash severance payment that he waived by the average closing
price of UAL common stock for the 20 trading days preceding the completion of the merger. He will vest in these restricted shares if
he remains in the position of chairman until the Chairman Retirement Date. In addition, these shares will vest if his service as
chairman terminates prior to the Chairman Retirement Date due to death, �disability,� termination by the board of directors of the
combined company without �cause� (each as defined in Mr. Tilton�s Amended Employment Agreement) or retirement with the consent
of the board of directors of the combined company (each such termination, a �Qualifying Chairman Termination�). If his service as
chairman terminates for any other reason prior to the Chairman Retirement Date, he will immediately forfeit these restricted shares.

� Waiver of Stock Option Acceleration. Under the terms of the Prior Employment Agreement, Mr. Tilton would have been entitled to
accelerated vesting of all his unvested stock options upon termination of his employment. The estimated �spread� value of these stock
options that will be unv
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