
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Februar 22,2010

Jennfer L. Vogel
Senior Vice President, General Counsel,
Secretar and Chief Compliance Officer
Continental Airlines, Inc.
19th Floor HQSEO
1600 Smith Street
Houston, TX 77002

Re: Continental Ailines, Inc.
Incoming letter dated Januar 27,2010

Dear Ms. Vogel:

This is in response to your letter dated Januar 27,2010 concernng the
shareholder proposal submitted to Continental by John Chevedden. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or sumarize the facts set forth in the correspondence. Copies of all of
the correspondence also wil be provided to the proponent.

In connection with ths matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: J  
 

 
*** FISMA & OMB Memorandum M-07-16 *** 



February 22,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Continental Airlines, Inc.
Incoming letter dated Januar 27,2010

The proposal relates to special meetings.

There appears to be some basis for your view that Continental may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, with 14 days of receipt of Continental's request, documentar support
suffciently evidencing that he satisfied the minimum ownership requirement for the

. one-year perod required by rule 14a-8(b). Accordingly, we wil not recommend
enforcement action to the Commission if Continental omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

 
Charles K won
Special Counsel



DIVISION OF CORPORATION FINANCE 
. INFOil PROCEDURES REGARDING SHAHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule l4a-8 (17 CFR 240. 


14a-8), as with other matters under the proxy
llles, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recoll~nd enforcement action to the Commission: In connection with 


a shareholder proposal'under Rule 14a-8, the Division's staff considers the information fuished to it by the Company 
in support of 
 its intention to exclude the proposals 
 from the Company's proxy materials, aswellas any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the. .
 
. Commission's staff, the staff 
 will always consider information concerning alleged violations of

. .. the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal
 

procedures and proxy review into a formal or adversary procedure. 

It is important to note that the stafr s and Commission's no-action responses to 
Rule i 4a..8u) submissions reflect only informal views. The determinations reached in these no­

. action letters do not aidcannot adjudicate 
 the merits of a company's positlonwith respect to the 
proposaL. Only a court such 
 as a U.S. District Court can decide whether a company is obligated
to include shareholde" proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or tae Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 



'. Co~ti~e!ltal Ili
Airlines i " 

Jennifer L. Vogel . 19t Floor HOSED' 
1600 Smith StreetSeniOr Vice President
 


Houston.TX 77002General.C6Ünse(.Seretaryand 
Tel 713 324 5207 . 

Chief Compliance Oficer Fax 713324 1230
 

continental.com 

Janua 27, 2010 . 

. .
. ... . c..
 

Via Electronic Mail ($hareholdeTDÍ'o1Josals(~l!c.!!Ov) .
 


. U;8: Securties and Exchange Commssion 
..... . Division of 
 Corporation Finaice . 

Offce of Chief CoUnel . 
.100 F Street, N ~E.
 


. Washington, D.C.20549 

. RE: ShahölderProposalSubmittedby Mr. John Chevedden .
 


Ladies and Gentlemen: .... '. . 
Ths letter. and .the enclosed materials are submitted oii behalf of Continenta Ailines, 

under the Securties Exchange Act of

Iilc.("Continenta") inaccordance with Rule 14a':8(j 
 

1934, as amended (the "Ëxciiimge Act"). As'disciissedbelow,Contienta received a

"Proposal") from Mr. Johnthereof (the
slÍareholderpropOs.al andstatement of support 
 

for its2010 anual.statementChevedden (the "Proporient)förinCiusion in Continental's proxy
Meeting"). .. . meeting of stockholders o Ariual
(the ''201
. . . .' . .
. . .
.. . . . .. . 

DivisioIi of Corporation ..the. Continenta hereby requests confàtion that the sta of 
 

enforcement .' action. to. the Securties and Exchange 

Commission (the "Commission") if Continenta excludes theProposal:fom its proxy materials' 
Finance (the "Star) will not recommend 
 

. for the 2010 Anua Meetlgforthe. reasons discussed below. 

"'GENERÄ' . . .
. . .
. .
. . . ~ .
.' ." .
 

Rule. 14a~8(j) promulgated under tle Exch~ge Act, we have:Pursuant to 
 

1. filed tWs letter With the Commssion no later thar eighty (80) calendar days b~fore . .
 


defitive proxy statement and'
Contienta'iItends to fie with the CoiniSsion its. 
 

related materials \vith respectto the 201 0 Anmd Meetig; .and . . .
 


a copy of the Proposal.2. enclosed with ths letter
. . . -.­
. . . .
. ", - . .
. .. . ..
. .
 

Legal Bulletin No. 14D'As ths letter is being submitted electronically puruat to Sta 

7, 2008), we are not enclosing six additional copies ordinärly required by Rule 14a-8G);" .,(Nov. 

.80412 
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Proponent as notice of Continenta's intent 
Anua Meetig. The date 

A copy of ths letteris also being sent to the 
 

to omit the Proposal from Contienfu's proxy materials for tle 2010 
 

by ContiIéhW's board of diectors.. for the 2010 Anual Meeting has notyet been set 
 

provides thatstockho1dei proponents are required to send companes aRule 14a-8(k) 
 

that thepróponents electtosubmitto the Commssion or the Staff.copy of any correspondence 
 

the Proponent electsAccordingly, we are tang ths oppórttyto Inorr the Proponent that if 
 

to submit additional correspondence to the Commission or thë Sta with respect to the Proposal, 
the undersigned on behalf of. a copy of that correspondence should ooncurentlylJe furnished to' 
 

Continenta pursuat to Rule 14a-8(k).. 

SUMMAY OF THE PROPOSAL & ':RLATEDCORRSPONDENCE. ~.. .. . .
.... .:' ,;. ...' .. '. ."
.... .
 

Continenta: received da Submission from the PropOnentOn December 30, 2009, · 
 

inclUsion in Contientäi's proxy matenals for the 2010 Anuacontaing the Proposal for 
 

Meetig, a copy of which is atbi.chéd as Exhbit A hereto. -The Proposal request that the 
Contienta,sst()ckholders at the 2010 Anua Meeting:followig resolution be presented to 
 . . ."
 


"RESOLVED, Shareowners ask om bmrrdto t8e ile steps necessar unlateraly (to the 
fulest extent permtted by law) to amend: ouibylaws andeachappropriate governg document 
to give holders of 10% of our outstadig coiIonstock (or the lowest percentage permtted by 
law above 10%) the pOwer to calla speciai shareoWner meeting.','. ..
. ..... .-. . ,".
 


REASONS FOR EXCLUSION OF PROPOSAL. . . . 
Continenta believes that the Proposal maybe properly omitted from the proxy materials 

Rule 14a-8(f) for the reasonsfor the 2010 Anua Meeting pursut to Rule 
 1.4a-:8(b) 

described herein below. . . .
. '. ... .... .
Proposal' Pursuant to Rules 14a-8(b) and 14a-8(t)theJ. Continental May Omit 
 

Because the Proponent Failed to Establish the Requisite Eligibilty to Submit the Proposal.... .." ...' .

and 

.... .
.. . -' - .
" . .... ". 
submit a proposal, a stockholder'that to be eligtble to
. Rule 14a-8(b )(1) provides, in par, 
 

. must have continuously held at ië~t $2,000 in maket value, or/l %, of the company's equity
 


year as of the date the proposal is
securties entitled to vote on theptoposalforätleaS one 
 

submitted. Rule 14a-8(b)(2) provides tht, 
 if a stockholder does not appear in the company's 
value' of the company's securties, therecords as a registered holder of the réquisite number or 
 

stockholder may verify its ownership.byproviding a wrtten stat~mentfrom the record holder of 
the securties or by submitting a copy of a Schedule 13D, Schedule 13G, Form 4 or Form 5 that 
- evidences the stockholder's ownership. .-.. .
 


. .." . _.
. .. 
Rule 14a-8(f) permts a compaIyto exclude a proposal from its proxy materials if: the 

proponent does not satisfy the eligibilty requiements" set fort in Rule 14a-8(b), the company 
notifies the proponent of the deficiency with . i 4 days pf receiving the proposal and the 
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proponent does not send to the company a response to correct the deficiency withn 14 days of
receipt of the company's deficiency notice. As described below, each of these requirements has

been satisfied here. .
Continenta received the Proposal on December 30; 2009. The submission did not contain .

any documentation evidencIIg the Proponent's ownership of çontinenta common stock.
Following receipt of the Proposal, Contienta confed that the Proponent did not appear in the
records of Continenta's trsfer agent as á registered holder of Continenta common stock. On
Januar 5, 2010, the six calenda day afer receipt  ontienta notified the
Proponent, in a letter sent via electronic mailt6  attched as Exhbit B
hereto), of the eligibilty deficiency. Contiiienta'sletter notified the Proponent of the eligibility

requirements of Rule 14a-8(b), inforied. the Proponent that he could remedy the defect by
providig Continenta proof of ownership of a sufcient.D;uIber of shares of Continental's
common stock and informed the Proponent thathe must provide ths proof of ownership to

Continenta with 14 days of receipt of the letter. .. .
On Janua 5, 2010, the Proponent forwardedto Contienta via electronic mail and

facsimile a copy of a letter from a broker,ättchedasExhbitC here.to, purortg to verify that
the Proponent "continuously owned no less th 100.000 shaes" of Contiental common stock

since Janua 1,2008. . .

. . . .. . .' "
As a result, the Proponent haS failed to demonstrate the he held at least $2,000 in market

value, or I %, of the outstading common stock of Coiltienta. for. a period of at least one year
prior to his submission of the Proposal' on December 30, 2909 and, therefore, the Proponent ha

i Staff 
Legal Bulletin No. 14 specifies that, forcompanieslisted on the New York Stock Exchange, the market value

. of securities under Rule 14a-8(b) is the product of the number of shares owned by the proponent multiplied by the
highest sellng price of the company's stock (as reported on the NYSE) .on any date within 60 calenda days before
the date the proponent submitted the proposal. The highest selling price of the Company's common stock durg the

60 calendar days before December 30, 2009 (i.e., the date the Proponent submitted his Proposal) was $18.75 (which
sellng price occurred on December 24, 2009). . . '.

*** FISMA & OMB Memorandum M-07-16 *** 
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failed to demonstrate his eligibilitY to submit a shareholder propOsal to Continenta under Rule 
14a-8. 

Sta Legal Bulletin No. 14 places the burden of proving these ownership requiements
 


on the Proponent: the shareholder "is responsible for proving his or her eligibility to submit a
with respct to the 

omission of a propOsal when, as here, a.proponent has failed'to supply documenta support 
regarding the ownership requiements with the prescribed tie period after receipt of a notice 

action relief
proposal to the company." The Stafhas consistently granted no 
 

puruat to Rule 14a-8(f). SeeUnocal Corporation (avaiL. Februar 25, 1997), Motorola, Inc. 
(avaiL. September 28, 2001), Actuant Corporation (avaiL. October 16, 2001), HJ. Heinz Co. 
(avaiL. May 23, 2006), Yahoo! Iric. (avaiL. March 29, 2007), IDACORP, Inc. (avaiL. March 5, 
2008) and Wendy's/Arby's Group, Inc.(avaiL~arch 19,2009).'
 


CONCLUSION 

On the basis of the foregoing,. Continental respectfuly. requests the concurence of the 
that the Proposal may be excluded from Contlenta'sproxymaterials for the 2010 Anua 

Meetig. 
Staff 

Contiental also requests that the Stadeliver by facsimile its response to ths lettr. For
 


undersigned at 713.324.1230. Contienta 
undertes to forward promptly the response to the Proponent.. 
ths purose, please direct such response to the 
 

If you have any questons or would m£' any additiona inormation regarding the 
foregoing, please do not hesitate to contact the undersigned at 713.32.4.5207. 

Vá:°v~ 
JlnnferL. ~Ogel ~~
 

Senior Vice President, General Counsel, Secreta
 

and Chief Compliance Offcer 

Enclosues 



EXHIBIT A
 




JOHN CHEVEDDEN
 

 
 

 

Mr. Lar Kellner

Chairman, CEO
Continental Airlines, Inc. (CAL)
1600 Smith Street
Houston, TX 77002

Rule 14a-8 Proposal

Dear Mr. Kellner,

This Rule 14a-8 proposal is respectflly submitted in support of the long-term performance of
our company. This proposal is submitted for the next anual shareholder meeting. I intend to
hold all of my AM stock until afer the date of the respective shareholder meeting and
presentation of the proposal at the anual meeting. This submitted format, with the shareholder-
supplied emphasis, is intended to be used for definitive proxy publication.

In the interest of company cost  fciency of the rule 14a-8 process
please communcate via email t  

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email t  

Sincerely,

~,¿-000 Chevedden
Rule 14a-8 Proposa Proponent since 1996

~ce"..l1 J~ ¿ildf
Date

cc; Jennifer Vogel.(ennfer.Vogel~coair.com)-
Corporate Secreta
PH: 713-324-5207
FX: 713-324-5161
FX: 713-324-7750
Gerald Clanton .:Gerald.Clanton~coair.com?

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 
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(CAL: Rule 14a-8 Proposal, December 30,2009)

3 (Number to be assigned by the company.) - Special Shareowner Meetings
 


RESOLVED, Shareowners ask our board to take 
 the steps necessary unilaterally (to the fullest 
extent permitted by law) to amend our bylaws and each appropnate governg document to give 
holders of 10% of our outstanding common stock (or the lowest percentage permitted by law 
above 10%) the power to call a special shareowner meetIng. 

This includes that many small shareowners can be par ofthe above lO%-theshold. This also 
includes that such bylaw and/or charer text wil not have any exception or exclusion conditions 
(to the fullest extent permitted by law) that apply only to shareowners but not to management 
and/or the board, and that shareholders wil have no less nghts at management-called special 
meetings than management has at shareholder-called special meetings to the fulest extent 
permitted by law. 

A special meeting allows shareowners to vote on important matters, such as electing new 
directors, that can arise between annual meetings. This proposal does not impact our board's 
current power to call a special meeting. 

We gave 61 %-support to a 2008 shareholder proposal on this same topic. This proposal topic 
also won more than 60% support at the following companes in 2009: CVS Caremark (CVS), 
Sprint Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. Donnelley (R). This proposal 
topic even won 55%-support at Time Warer (TWX) in 2009 after TWX already adopted a 25%­
threshold for shareowners to call a special meeting. 

The merit of this Special Shareowner Meetig proposal should also be considered in the context 
of the need for improvement in our company's 2009 reported corporate governance sttu: 

The Corporate Library http://ww-w.thecorporatelibrarv.com. an independent investment research 
finn, rated our company "High Concern" in executive pay. Our CEO Lawrence Kellner's non-
equity incentive pay ($3.3M) was over 4.6-times his base salar ($713k). Additionally, Mr. 
Kellner's total annual pay ($4M) and total realized pay ($9.8M) exceeded the 63rd percentile for 
similarly sized companies, and 
 his shares to base salar ratio was notably low. 

These levels of remuneration raised concern that executive pay practices were not be well-
aligned with shareholder interests. Our company's long-term executive pay measures appeared 
geared more towards short term growt than sustined performance.
 


Ronald Woodard was designated a "Flagged (Problem) Director" by The Corporate Librar due 
to his involvement with the banuptcy of Atlas Ai Worldwide Holdings. Nonetheless Mr. 
Woodard was assigned to our nomination and executive pay committees. 

Mr. Karen Wiliams received a dismal 
 46% in withheld votes and each of our directors received 
more than 12% in witheld votes compared to the corporate average of 5%. Lawrence Kellner 
owed zero stock and thee other directors owned only 1,000 shares each - confidence concern. 

We did not have cumulative voting, an independent board chaiman, a lead director or an 
opportty to vote on executive pay. 

The above concerns show there is need for improvement. Please encourage our board to respond 
positively to this proposal: Special Shareowner Meetings - Yes on 3. (Number to be assigned by 
the company. J 



Notes:
John Chevedden,  sponsored ths

proposal.

The above format is requested for publication without re-editing. re-formatting or elimtion of
text, including beginning and concluding text. uness prior agreement is reached. It is

respectfully requested that the final defiitive proxy formattg of this proposal be professionally
proofread before it is published to ensure that the integrty and readabilty of the original

submitted format is replicated in the proxy materials. Please advise in advance if the company
th there is any typographical question.

Please note that the title of the proposal is par of the proposaL. In the interest of clarity and to
avoid confsion the title of ths and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Sta Legal Bulleti No. 14B (CF), September 15,

2004 including (emphasis added):
Accordingly, going, forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;
· the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
· the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identifed specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21,2005).
Stock wil be held until after the anual meeting and the proposa wil be presented at the anual
meeting. Please acknowledge this proposal promptly by emai  

*** FISMA & OMB Memorandum M-07-16 *** 
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EXHffIT B
 




Clanton, Jerry

From:
Sent:
To:
Cc:
Subject:

Clanton, Jerry
  AM

 
Vogel, Jennifer
RE: Rule 14a-8 Proposal (CAL)

Dear Mr. Chevedden:

We have received your letter dated December 30,2009, in which you submitted a shareholder proposal for
inclusion in the proxy materials of Continental Airlines, Inc. (the "Company") for the 2010 annual meeting of
stockholders. The proposal requests that the Company's board of directors take the steps necessary unilaterally
(to the fullest extent permitted by law) to amend the Company's bylaws and each appropriate governing
document to give holders of 10% of the Company's outstanding common stock (or the lowest percentage
permitted by law above 10%) the power to calla special shareholder meeting.

Rule 14a-S ofthe Rules and Regulations ofthe u.s. Securities and Exchange Commission governs the
eligibility of a shareholder proposal for inclusion in the Company's proxy statement, as well as the procedures
for making a proper request and the bases on which the Company may omit a shareholder proposal from its
proxy statement. In addition to the requirements of Rule 14a-8 governing inclusion of proposals in our proxy
materials, the Company's bylaws contain requirements applicable to all stockholders who wish to present a
proposal at an annual meeting, which are described in the proxy statement issued in connection with the 2009
annual meeting. For your convenience, copies of Rule 14a-S and of the relevant language in our 2009 proxy
statement are enclosed herewith.

We have reviewed your request in light of Rule 14a-S. As described below, your letter of December 30,2009

does not demonstrate your eligibility to include a proposal in our proxy statement. In order to be eligible to
include your proposal in the Company's proxy statement, Rule 14a-8(b) requires that you must have
continuously owned at least $2,000 in market value ofthe Company's voting securities for at least one year
prior to December 30, 2009 and that you continue to hold such securities through the date ofthe 2010 annual
meeting. According to our transfer agent and registrar, none ofthe Company's securities are currently owned in
your name. As a result, you are required to prove your eligibility to include a proposal, which you may do by
providing a written statement of the record holder of your securities verifying that, at December 30,2009, you
had continuously held the required securities for at least one year.

Your response providing the revised proposal and the verification of your eligibility must be post-marked or
transmitted electronically to us no later than i 4 calendar days after the date you receive this message. Once you
have properly established your eligibility and complied with the procedures set forth above and in the
Company's bylaws, we wil further evaluate your proposaL.

Please send any future correspondence relating to your shareholder proposal, including the verification of your
eligibility, to my attention. My contact information is set forth below for your convenience.

Thank you for your interest in Continental Airlines.

Jerr Clanton

Senior Attorney - Corporate
Continental Airlines, Inc.
i 5th Floor, Dept. HQSLG
i 600 Smith Street

1
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Houston, Texas 77002
713.324.6911 (offce)

713.324.5160 or 5161 (fax)
gerald.clanton(ccoair .com

1:, .. 1:'"~;:. ');~..- ."-
Excerpt from 2009SEC Rule14a-8,pdf

Proxy Stmt.P...

-----  
From:  
Sent: Wednesday, December 38, 2889 8:27 PM
To: Vogel, Jennifer; Clanton, Jerry
Subject: Rule 14a-8 Proposal (CAL)

Dear Ms. Vogel,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden

2
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OTHER MATTERS 

We have not received notice as required under our bylaws of any other matters to be proposed at the meeting. 
Consequently, we expect that the only matters to be acted on at the meeting are those indicated on the Meeting 
Notice, along with any necessary procedural matters related to the meeting. As to procedural matters, or any other 
matters that are determned to be properly brought before the meeting calling for a vote of the stockholders, the 
proxies received wil be voted on those matters in accordance with the discretion of the persons named as proxies in 
the form of proxy card and identified in "Proposal 1 - Election of Directors" above, unless otherwise directed. If 

any stockholder proposal that was excluded from this proxy statement is properly brought before the meeting, it is 
the intention of such persons named as proxies to vote the proxies received against such proposal. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Exchange Act requires our directors and Section 16 Officers, and persons who own more 
than ten percent of a registered class of our equity securities, to fie with the SEC initial reports of ownership and 
reports of changes in ownership of our common stock and other equity securities. Such persons are required by SEC 
regulation to furnish us with copies of all Section 16(a) forms they fie. 

To our knowledge, based solely on a review of the copies of such reports furnished to us and written 
representations that no other reports were required, during the fiscal year ended December 31, 2008, all of our 
diectors, Section 16 Offcers and greater than ten percent beneficial stockholders were in compliance with
 


applicable Section 16(a) fiing requirements.
 


2010 Anual Meetig 

Our bylaws require that nominations of persons for election to the board or the proposal of business to be 
considered by the stockholders at an annual meeting of stockholders must be included in the company's notice of the 
meeting, proposed by or at the direction of our board or proposed by a stockholder. Any stockholder who wants to 
present a proposal at the 2010 annual meeting of stockholders, pursuant to our bylaws and the Exchange Act, must 
either (1) submit the proposal in writing to the Secretar of the company no later than December 30, 2009 in 
accordance with the requirements of Rule l4a-8 under the Exchange Act or (2) submit a timely written notice with 
respect to the proposal. Any proposal properly made by a stockholder in accordance with Rule 14a-8 that is not 
subject to exclusion under such rule on eligibility, procedural or substantive grounds, which we refer to as a 
"Rule 14a-8 Proposal," wil be set forth in the proxy statement and form of proxy distrbuted in conjunction with the 
2010 annual meeting of stockholders. 

For the notice of a proposal (other than a Rule 14a-8 Proposal) to be timely for the 2010 annual meeting of 
stockholders, such stockholder notice must be delivered to, or mailed and received by, the Secretar of the company 
at our pricipal executive offces not less than 90 days and not more than 120 days prior to June 10,2010. However, 
if the 2010 anual meeting of stockholders is advanced by more than 30 days, or delayed by more than 60 days, from 
June 10,2010, then the notice must be delivered not later than the close of business on the later of (a) the ninetieth 
day prior to the 2010 annual meeting or (b) the tenth day following the day on which public announcement of the 
date of the 2010 annual meeting is first made. The stockholder's notice of a proposal (other than a Rule 14a-8 
Proposal) must contai and be accompanied by certain information as specified in our bylaws. 

We may exclude from consideration at the meeting any proposal from a stockholder to the extent that the 
proposal was not properly made in accordance with Rule 14a-8 and we did not receive the timely written notice with 
respect to such proposal as described above. 

We recommend that any stockholder desirng to make a nomination or submit a proposal for consideration 
review a copy of our bylaws, which may be obtained in the "Investor Relations" section of our internet website 
under the "Corporate Governance" link at www.continentaL.com or without charge from the Secretar of the
 


company upon written request addressed to the Secretar at Continental Airlines, Inc., P.O. Box 4607, Houston, 
Texas 77210-4607. 

63 



EXHIBIT C
 




Clanton, Jerry

From:
Sent:
To:
Subject:
Attachments:

 
Tuesday, January 05, 2010 1:04 PM
Clanton, Jerry; Vogel, Jennifer
Rule 14a-8 Broker Letter-(CAL)
CCE00001.pdf

Mr. Clanton, Thank you for the rule 14a-8 proposal acknowledgement. Please see the attached
broker letter. Please advise on January 6, 2010 whether there are now any rule 14a-8 open items.
Sincerely,
John Chevedden

i
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Operat!ons and Services G:-OlJp
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December 30, 2009

Post-il- Fa?, Note 7671 Dale J-Ç" -I 0 1~3b~

T°b-_1A rl.;Y)~~ Fronl :..l... C-l" C " t: A J, ..

Co./epl Co.

Phone 1# Phona  

Fax",' ~ - 3 '2~ - ç-I '0 Fax # 

John R. Chcvedd  
Via facsimile to:  

To Whom ri May Concem:

This letter is provided at the request of Mr. John R. Chcvedden, a customer of Fidelity
Investments.

Please accept this letter as confirmation that according to our records Mr. Chevedden has
continuously owned no less than 100.000 shares iii each of the following securities since January
I, 2008:

PQsition ,
AMR Corp.

CUSIP
001765106

'...:" 'd,~d ,Posîijøn';:': :., ":::: ::':::::,~~/'d:::cusm', :~,d'~:,-_ J

210795308

Pep Boys Manny
Moe&Jack*

Prìceline.Com. Inc.

713278109

Continental Airlines
Tnc.

Noithrop Grumman
Co. .

741503403

666807102 Raytheon Co. 755111507

,;Mr. Chevedden has continuously owned at least 150.000 shares ofthis company since January
i~ 2008

i hope you find this information helpfuL. Tfyou have any questions regarding this issue, please
reel free to. contact me by callng 800-800-6890 between the hours of 9:00 a.m. and 5:30 p.m.

Eastern Time (Monday through Frìday). Press i when asked if this call is a response to a letter or
phone call; press *2 to reach an individual, £hen enter my 5 digit extension 27937 when
prompted.

Sincerely,
J

eorge Stasi no poulos
Client Senrices Specialist

Our file: W480480-29DEC09

~:~'~~~~;.~Lc~~li!~:i~~n~~~~~~;~:~~:;~:;~~~të:~~;~~~~:~~~šË~.~~~~~~£s' t=i;...~r-.;:a;
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EXHIT D
 




Clanton, Jerry

From:
Sent:
To:
Cc:
Subject:
Attachments:

Clanton, Jerry
Tuesday, January 05, 2010 3:31 PM
John Chevedden  
Vogel, Jennifer

RE: Rule 14a-8 Broker Letter-(CAL)
CCE00001.pdf; Excerpt - Staff Legal Bulletin 14.pdf

Dear Mr. Chevedden:

Thank you for your response. I have reviewed the letter provided by Fidelity Investments, which confirms that
you have continuously owned no less than 100.000 shares of Continental Class B common stock since January
1,2008. However, in order to be eligible to include your proposal in the Company's proxy statement, Rule 14a-
8(b) requires that you must have continuously owned at least $2,000 in market value of the Company's voting
securities for at least one year prior to December 30, 2009. As explained in the attached excerpt from the SEC
Staff Legal Bulletin 14, the market value of your holdings is calculated by multiplying the number of securities
you held for the one-year period by the highest sellng price during the 60 calendar days before the date that you
submitted your proposal. Based on the highest sellng price of Continental common stock during the 60
calendar day period ending December 30, 2009 (i.e., a price of$18.75 on December 24, 2009), an investment of
100 shares would have a market value ofless than $2,000 for purposes of Rule 14a-8(b). As a result, you are
required to provide additional evidence of your holdings of Continental common stock in order to confirm your
eligibilty to submit a proposal for inclusion in Continental's proxy statement for its 2010 annual stockholders
meeting.

Your response providing the verification of your eligibility must be post-marked or transmitted electronically to
us no later than 14 calendar days after the date you receive this message. Once you have properly established
your eligibilty and complied with the procedures set forth above and in Continental's bylaws, we wil further
evaluate your proposaL.

Best regards,

Jerr Clanton

Senior Attorney - Corporate
Continental Airlines, Inc.
15th Floor, Dept. HQSLG
1600 Smith Street
Houston, Texas 77002
713.324.6911 (office)
713.324.5160 or 5161 (fax)
gerald.clanton0Jcoair .com

From:  
Sent: Tuesday, January 05,20101:04 PM
To: Clanton, Jerry; Vogel, Jennifer
Subject: Rule 14a-8 Broker Letter-(CAL)

Mr. Clanton, Than you for the rule 14a-8 proposal acknowledgement. Please see the attached
broker letter. Please advise on January 6,2010 whether there are now any rule 14a-8 open items.

1
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Sincerely, 
John Chevedden 

2 



12/30/2009 13: 40 F~I ~ 002/002

NåtlOjla~ Finø~icia¡ Ser,¡icè5r LtC
Operattoos and SefVices G:-oJ;t-

~ !!!!'!ll'"
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December 30, 2009

7671 Date I-S- -I () ~8~s~
Fron¡ :;.i... C£. C " t: A ¡, ..

Co.

John R. Chcvcdden
Via tàcsimile to:  

Faxll,l~_ )'2~-Ç-I'ò
Phons  

Fax il

Phone il

To Whom ft May Concern:

This letter is provided at the request of Mr. John R. Chcvedden, a customer of Fidelity
Investments.

Please accept this letter as confimiation that according to our records Mr. Chevedden has
continuously owned no less than 100.000 shares iii each of the following securities since January
I, 2008:

r PQsition ' ,i CUSIP 'I' :':" 'd~'d Poslti.QÒ":': :., ":::: ::'::::..,~;;'.'::':ClSl:'.' ~~,"~;~". ~L

I AMR Corp.
!

001765106 I
Pep Boys Manny 713278109 I

i I

i l ¡ Moe & Jack* ¡

Continental Airlines i 210795308
¡

Priceline.Com. Inc. 74 i 503403 i

Inc. t
i¡ !

Noithrop Grumman i 666807102 ! Raytheon Co. 755111507 !

Corp. I
I !,

*Mr. Clieveddeiilias continuously owned at least i 50.000 shares of this company since January
1,2008

I hope you find this information helpfuL. Tryou have any questions regarding this issue, please
reel free to contact me by callng 80Q-800-6890 between the hours of 9:00 a,m. and 5:30 p.m.

Eastern Time (Monday through Friday). Press 1 when asked if this call is a response to a letter or
phone call; press *2 to reach an individual, then enter my 5 digit extension 27937 when
prompted.

Sincerely,
)

eorge Stasinopoulos
Client Services Specialist

Our File: W480480-29DEC09

~~~'~~~~'~LC:~~~f~~j~~\;~C;:.~:~.~:~~!:;~:;~'~~të:~:~;~~~~:j;~~:šE~'~~f:~=~!J. ;:'~,;".::a~
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c. Questions ree:ardine: the elie:ibiltv and Drocedural requirements of the rule. 

Rule 14a-8 contains eligibility and procedural requirements for shareholders who 
wish to include a proposal in a company's proxy materials. Below, we address some of 
the common questions that arise regarding these requirements. 

1. To be eligible to submit a proposal, rule 14a-8(b) requires the
 


shareholder to have continuously held at least $2,000 in market value, 
the company's securities entitled to be voted on the proposal 

at the meeting for at least one year by the date of submitting the 
or 1 %, of 
 

proposaL. Also, the shareholder must continue to hold those securities 
the meeting. The following questions and answers 

address issues regarding shareholder eligibilty. 
through the date of 
 

a. How do you calculate the market value of the shareholder's 
securities? 

Due to market fluctuations, the value of a shareholder's investment in the 
company may vary throughout the year before he or she submits the proposaL. 
In order to determine whether the shareholder satisfies the $2,000 threshold, we look at 
whether, on any date within the 60 calendar days before the date the shareholder submits 
the proposal, the shareholder's investment is valued at $2,000 or greater, based on the 
average of the bid and ask prices. Depending on where the company is listed, bid and ask 
prices may not always be available. For example, bid and ask prices are not provided for 
companies listed on the New York Stock Exchange. Under these circumstances, 
companies and shareholders should determine the market value by multiplying the 
number of securities the shareholder held for the one-year period by the highest selling 
price during the 60 calendar days before the shareholder submitted the proposaL. 

this calculation, it is importnt to note that a security's highest sellng 
price is not necessarily the same as its highest closing price. 
For purposes of 
 

b. What type of security must a shareholder own to be eligible to 
submit a proposal? 

A shareholder must own company securities entitled to be voted on the proposal 
at the meeting. 
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