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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-K

þ Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the fiscal year ended December 31, 2008

o Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the Transition Period from     to                     

Commission File Number 0-21923
Wintrust Financial Corporation

(Exact name of registrant as specified in its charter)

Illinois 36-3873352
(State of incorporation or organization) (I.R.S. Employer Identification No.)

727 North Bank Lane
Lake Forest, Illinois 60045

(Address of principal executive offices)
Registrant�s telephone number, including area code: (847) 615-4096

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered

Common Stock, no par value The Nasdaq Stock Market LLC
Securities registered pursuant to Section 12(g) of the Act:

None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
o Yes þ No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. oYes þ No
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. þ Yes o No
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of the registrant�s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o
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 þ Accelerated filer o Non-accelerated filer   o
(Do not check if a smaller reporting company)

Smaller reporting company o 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). o Yes þ No
The aggregate market value of the voting stock held by non-affiliates of the registrant on June 30, 2008 (the last
business day of the registrant�s most recently completed second quarter), determined using the closing price of the
common stock on that day of $23.85, as reported by the Nasdaq National Market, was $549,739,566.
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As of February 26, 2009, the registrant had 23,876,870 shares of Common Stock outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the Company�s Annual Meeting of Shareholders to be held on May 28, 2009 are
incorporated by reference into Part III.
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PART I
ITEM I. BUSINESS
Wintrust Financial Corporation, an Illinois corporation (�Wintrust� or �the Company�), which was incorporated in 1992,
is a financial holding company based in Lake Forest, Illinois, with total assets of approximately $10.7 billion at
December 31, 2008. The Company engages in the business of providing traditional community banking services,
wealth management services, commercial insurance premium financing, short-term accounts receivable financing and
certain administrative services, such as data processing of payrolls, billing and cash management services.
The Company provides community-oriented, personal and commercial banking services to customers located in the
greater Chicago, Illinois and southern Wisconsin metropolitan areas through its fifteen wholly-owned banking
subsidiaries (collectively, the �Banks�). The Company owns nine Illinois-chartered banks, Lake Forest Bank and Trust
Company (�Lake Forest Bank�), Hinsdale Bank and Trust Company (�Hinsdale Bank�), North Shore Community Bank
and Trust Company (�North Shore Bank�), Libertyville Bank and Trust Company (�Libertyville Bank�), Northbrook Bank
& Trust Company (�Northbrook Bank�), Village Bank & Trust (�Village Bank�), Wheaton Bank & Trust Company
(�Wheaton Bank�), State Bank of The Lakes and St. Charles Bank & Trust Company (�St. Charles Bank�). In addition, the
Company has one Wis-consin-chartered bank, Town Bank, and five nationally chartered banks, Barrington Bank and
Trust Company, N.A. (�Bar-rington Bank�), Crystal Lake Bank & Trust Company, N.A. (�Crystal Lake Bank�),
Advantage National Bank (�Advantage Bank�), Beverly Bank & Trust Company, N.A. (�Beverly Bank�) and Old Plank
Trail Community Bank, N.A. (�Old Plank Trail Bank�).
The Company provides a full range of wealth management services through three separate subsidiaries, including
Wayne Hummer Trust Company, N.A. (�WHTC�), Wayne Hummer Investments, LLC (�WHI�), a broker-dealer and
subsidiary of North Shore Bank and Wayne Hummer Asset Management Company (�WHAMC�), a registered
investment adviser. The Company acquired WHI and WHAMC in February 2002. WHTC, WHI and WHAMC are
referred to collectively as �the Wayne Hummer Companies.�
The Company provides financing for the payment of commercial insurance premiums (�premium finance receivables�),
on a national basis, through First Insurance Funding Corporation (�FIFC�), a wholly-owned subsidiary of Lake Forest
Bank. On November 1, 2007, the Company expanded its insurance premium finance business with FIFC�s acquisition
of Broadway Premium Funding Corporation (�Broadway�), a commercial finance company headquartered in New York
City. Broadway�s products are marketed through insurance agents and brokers to their small to mid-size corporate
clients. Broadway�s clients are located primarily in the northeastern United States and California. Broadway was
merged into FIFC in November 2008 and currently operates as a division of FIFC.
The Company also provides short-term accounts receivable financing (�Tricom finance receivables�) and out-sourced
administrative services, such as data processing of payrolls, billing and cash management services, to clients in the
temporary staffing industry located throughout the United States, through Tricom, Inc. of Milwaukee (�Tricom�), a
wholly-owned subsidiary of Hinsdale Bank.
Wintrust Mortgage Corporation engages in the origination and purchase of residential mortgages for sale into the
secondary market and provides the document preparation and other loan closing services to a network of mortgage
brokers. The Company acquired SGB Corporation d/b/a WestAmerica Mortgage Company (�WestAmerica�) and its
affiliate Guardian Real Estate Services, Inc. (�Guardian�), in May 2004. In 2008, the Company changed the name of
WestAmerica to Wintrust Mortgage Corporation, and liquidated Guardian Real Estate Services. In December 2008,
Wintrust Mortgage Corporation acquired certain assets and assumed certain liabilities of the mortgage banking
business of Professional Mortgage Partners (�PMP�). Wintrust Mortgage Corporation currently maintains origination
offices in ten states, including Illinois, and originates loans in other states through wholesale and correspondent
offices. Wintrust Mortgage Corporation is a wholly-owned subsidiary of Barrington Bank. Mortgage banking
operations are also performed within each of the Banks.
As a mid-size financial services company, management expects to benefit from greater access to financial and
managerial resources while maintaining its commitment to local decision-making and to its community banking
philosophy. Management also believes the Company is positioned to compete more effectively with other larger and
more diversified banks, bank holding companies and other financial services companies as it continues to execute its
growth strategy through additional branch openings and de novo bank formations, expansion of its wealth
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management and premium finance businesses, development of additional specialized earning asset niches and
potential acquisitions of other community-oriented banks, wealth management units or specialty finance companies.
Community Banking
The Company provides banking and financial services primarily to individuals, small to mid-sized businesses, local
governmental units and institutional clients residing primarily in the Banks� local service areas. These services include
traditional deposit products such as demand, NOW, money market, savings and time deposit accounts, as well as a
number of unique deposit products targeted to specific market segments. The Banks also offer home equity, home
mortgage, consumer, real
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estate and commercial loans, safe deposit facilities, ATMs, internet banking and other innovative and traditional
services specially tailored to meet the needs of customers in their market areas.
Wintrust developed its banking franchise through the de novo organization of nine banks and the purchase of seven
banks, one of which was merged into an existing Wintrust bank. The organizational efforts began in 1991, when a
group of experienced bankers and local business people identified an unfilled niche in the Chicago metropolitan area
retail banking market. As large banks acquired smaller ones and personal service was subjected to consolidation
strategies, the opportunity increased for locally owned and operated, highly personal service-oriented banks. As a
result, Lake Forest Bank was founded in December 1991 to service the Lake Forest and Lake Bluff communities.
Following the same business plan, the Company started Hinsdale Bank in 1993 to service the communities of
Hinsdale and Burr Ridge, North Shore Bank in 1994 to service the communities of Wilmette and Kenilworth,
Libertyville Bank in 1995 to service the communities of Libertyville, Ver-non Hills and Mundelein, Barrington Bank
in 1996 to service the greater Barrington/Inverness areas, Crystal Lake Bank in 1997 to service the communities of
Crystal Lake and Cary, Northbrook Bank in 2000 to service the communities of Northbrook, Glenview and Deerfield,
Beverly Bank in 2004 to service the communities of Beverly Hills and Morgan Park on the southwest side of Chicago
and Old Plank Trail Bank in 2006 to serve the communities of New Lenox, Mokena and Frankfurt. Since the initial
openings of these nine banks, each of them has opened additional branches in adjacent and nearby communities to
expand their franchise.
Wintrust completed its first bank acquisitions in the fourth quarter of 2003, with the acquisitions of Advantage Bank
in October 2003 and Village Bank in December 2003. In September 2004, Wintrust acquired Northview Financial
Corporation and its wholly-owned subsidiary, Northview Bank & Trust Company, with banking locations in
Northfield, Mundelein and Wheaton, Illinois, and in December 2004, Wintrust relocated the bank�s charter to its
Wheaton branch, renamed the bank Wheaton Bank & Trust Company and transferred its Mundelein branch to
Libertyville Bank and its Northfield branches to Northbrook Bank. In October 2004, Wintrust acquired Town
Bankshares, Ltd. and its wholly-owned subsidiary, Town Bank, with locations in Delafield and Madison, Wisconsin.
Town Bank represents the Company�s first banking operation outside of Illinois. In January 2005, the Company
completed its acquisition of Antioch Holding Company and its wholly-owned subsidiary, State Bank of The Lakes,
and on March 31, 2005 the Company acquired First Northwest Bancorp, Inc. and its wholly-owned subsidiary First
Northwest Bank. First Northwest Bank was merged into Village Bank in May 2005 as both banks were located in and
served the same market area. In May 2006, the Company completed its acquisition of Hinsbrook Bancshares, Inc. and
its wholly-owned subsidiary, Hinsbrook Bank & Trust, with five banking locations in the western suburbs of Chicago,
including Willowbrook, Downers Grove, Darien, Glen Ellyn and Geneva. In November 2006, Wintrust relocated
Hinsbrook Bank�s charter to its Geneva branch, renamed the bank St. Charles Bank & Trust Company, and transferred
the Willow brook, Downers Grove and Darien branches to Hinsdale Bank and the Glen Ellyn branch to Wheaton
Bank. These branch transactions were done to align the banking locations within the same market area under one bank
charter. As of December 31, 2008, the Company had 79 banking locations.
All of the banks acquired by Wintrust share the same commitment to community banking and customer service as the
banks the Company organized. Each of the acquired banks, with the exception of Hinsbrook Bank (currently St.
Charles Bank) and State Bank of The Lakes, began operations within the same time frame in which Wintrust
organized its Banks. The charters of Hinsbrook Bank and State Bank of The Lakes, however, date back to 1987 and
1894, respectively.
The deposits of each of the Banks are insured by the Federal Deposit Insurance Corporation (�FDIC�) up to the
applicable limits. The standard maximum deposit insurance amount was $100,000 per non-retirement account
capacity, subject to possible cost-of-living adjustments after 2010, and up to $250,000 for certain retirement accounts.
However, as part of the Emergency Economic Stabilization Act of 2008, enacted on October 3, 2008, the limit on
deposit insurance has been temporarily increased to $250,000 per depositor. The increase is scheduled to expire on
December 31, 2009.
In addition, each Bank is subject to regulation, supervision and regular examination by: (1) the Secretary of the
Illinois Department of Financial and Professional Regulation (�Illinois Secretary�) and the Board of Governors of the
Federal Reserve System (�Federal Reserve�) for Illinois-chartered banks; (2) the Office of the Comptroller of the
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Currency (�OCC�) for nationally-chartered banks or (3) the Wisconsin Department of Financial Institutions (�Wisconsin
Department�) and the Federal Reserve for Town Bank.
Specialty Lending
The Company conducts its specialty lending business through indirect non-bank subsidiaries and divisions of its
Banks.
FIFC, headquartered in Northbrook, Illinois, is the Company�s most significant specialized lending niche. As
previously noted, Broadway was merged into FIFC in November 2008. References to FIFC�s business, operations and
results include those of Broadway. FIFC makes loans to businesses to finance the insurance premiums they pay on
their commercial insurance policies. The loans are originated by FIFC working through independent medium and
large insurance agents and brokers
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located throughout the United States. The insurance premiums financed are primarily for commercial customers�
purchases of liability, property and casualty and other commercial insurance. This lending involves relatively rapid
turnover of the loan portfolio and high volume of loan originations. Due to the indirect nature of this lending and
because the borrowers are located nationwide, this business may be more susceptible to third party fraud. The majority
of the loans originated by FIFC have been purchased by the Banks in order to more fully utilize their lending capacity.
These loans generally provide the Banks with higher yields than alternative investments. During 2008, FIFC
originated approximately $3.2 billion of premium finance receivables and sold approximately $218 million, or 7%, of
the premium finance receivables generated during the year to unrelated third parties, with servicing retained. The
Company has been selling these loans to third parties since 1999. Selling these loans to third parties, allows the
Company to originate loans without compromising the liquidity position of the Company. FIFC is licensed or
otherwise qualified to do business as an insurance premium finance company in all 50 states and the District of
Columbia.
In 2007, FIFC began financing life insurance policy premiums for high net-worth individuals. These loans are
originated through independent insurance agents with assistance from financial advisors and legal counsel. The life
insurance policy is the primary form of collateral, in addition, these loans can be secured with a letter of credit or
certificate of deposit.
Tricom was acquired by Hinsdale Bank in October 1999 as part of the Company�s strategy to pursue specialty lending
niches and is an operating subsidiary of Hinsdale Bank. It is located in the Milwaukee, Wisconsin metropolitan area
and has been in business since 1989. Through Tricom, the Company provides high-yielding, short-term accounts
receivable financing and value-added, outsourced administrative services, such as data processing of payrolls, billing
and cash management services to the temporary staffing industry. Tricom�s clients, located throughout the United
States, provide staffing services to businesses in diversified industries. During 2008, Tricom processed payrolls with
associated client billings of approximately $312 million and contributed approximately $6.3 million of revenue, net of
interest expense, to the Company.
The Company also engages in several other specialty lending areas through divisions of the Banks. These include
Barrington Bank�s Community Advantage program which provides lending, deposit and cash management services to
condominium, homeowner and community associations, Hinsdale Bank�s mortgage warehouse lending program which
provides loan and deposit services to mortgage brokerage companies located predominantly in the Chicago
metropolitan area, Crystal Lake Bank�s North American Aviation Financing division which provides small aircraft
lending and Lake Forest Bank�s franchise lending program which provides lending primarily to restaurant franchises.
Hinsdale Bank operated an indirect auto lending program which originated new and used automobile loans that were
purchased by the Banks. In the third quarter of 2008, the Company exited this business due to competitive pricing
pressures, the current economic environment and the retirement of the founder of this niche business. Hinsdale Bank
will continue to service its existing portfolio generated by this business for the duration of the credits. The loans were
generated through a network of automobile dealers located in the Chicago area, secured by new and used vehicles and
diversified among many individual borrowers. At December 31, 2008, indirect auto loans totaled $165.9 million and
comprised approximately 2.2% of the Company�s loan portfolio. These other specialty loans (including the indirect
auto loans) generated through divisions of the Banks comprised approximately 4.0% of the Company�s loan and lease
portfolio at December 31, 2008.
Wintrust Mortgage Corporation, formerly WestAmerica, was acquired by Barrington Bank in May 2004 to enhance
and diversify the Company�s revenue sources and earning asset base. In December 2008, Wintrust Mortgage
Corporation acquired certain assets and assumed certain liabilities of PMP to expand its retail loan origination
capabilities. Wintrust Mortgage Corporation engages primarily in the origination and purchase of residential
mortgages for sale into the secondary market, sells its loans servicing released and does not currently engage in
mortgage loan servicing. The Company, through its Banks, does engage in loan servicing as a portion of the loans sold
by the Banks into the secondary market are sold to the Federal National Mortgage Association (�FNMA�) with the
servicing of those loans retained. Wintrust Mortgage Corporation maintains principal origination offices in seven
states, including Illinois, and originates loans in other states through wholesale and correspondent offices. Wintrust
Mortgage Corporation also established offices at several of the Banks and provides the Banks with the ability to use
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an enhanced loan origination and documentation system. This allows Wintrust Mortgage Corporation and the Banks
to better utilize existing operational capacity and improve the product offering for the Banks� customers.
Wealth Management Activities
The Company currently offers a full range of wealth management services through three separate subsidiaries,
including trust and investment services, asset management and securities brokerage services, marketed primarily
under the Wayne Hummer name. Wintrust acquired WHI and WHAMC, which are headquartered in Chicago, in
February 2002. To further expand the Company�s wealth management business, in February 2003, the Company
acquired Lake Forest Capital Management Company, a registered investment adviser with approximately
$300 million of assets under management upon acquisition. Lake Forest Capital Management Company was merged
into WHAMC.
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WHTC, the Company�s trust subsidiary, offers trust and investment management services to clients through offices
located in downtown Chicago and at various banking offices of the Company�s fifteen banks. Assets under
administration and/or management by WHTC as of December 31, 2008 were approximately $1.2 billion. WHTC is
subject to regulation, supervision and regular examination by the OCC.
WHI, the Company�s registered broker/dealer subsidiary, has been in operations since 1931. Through WHI, the
Company provides a full range of private client and securities brokerage services to clients located primarily in the
Midwest. Assets held in WHI client accounts were approximately $4.0 billion at December 31, 2008. WHI is
headquartered in downtown Chicago, operates an office in Appleton, Wisconsin, and as of December 31, 2008,
established branch locations in offices at a majority of the Company�s banks. WHI also provides a full range of
investment services to clients through a network of relationships with community-based financial institutions
primarily located in Illinois.
WHAMC, a registered investment adviser, provides money management services and advisory services to individuals
and institutional municipal and tax-exempt organizations. WHAMC also provides portfolio management and financial
supervision for a wide range of pension and profit-sharing plans. WHAMC had approximately $407 million of assets
under management at December 31, 2008. In addition, WHAMC also provides money management and advisory
services to WHTC.
Competition
The Company competes in the commercial banking industry through the Banks in the communities each serves. The
commercial banking industry is highly competitive, and the Banks face strong direct competition for deposits, loans,
and other financial-related services. The Banks compete with other commercial banks, thrifts, credit unions and
stockbrokers. Some of these competitors are local, while others are statewide or nationwide.
The Banks have a community banking and marketing strategy. In keeping with this strategy, the Banks provide highly
personalized and responsive service, a characteristic of locally-owned and managed institutions. As such, the Banks
compete for deposits principally by offering depositors a variety of deposit programs, convenient office locations,
hours and other services, and for loan originations primarily through the interest rates and loan fees they charge, the
efficiency and quality of services they provide to borrowers and the variety of their loan and cash management
products. Using the Company�s decentralized corporate structure to its advantage, in 2008, the Company announced
the creation of its MaxSafe® deposit accounts, which provide customers with expanded FDIC insurance coverage by
spreading a customer�s deposit across its fifteen bank charters. This product differentiates the Company�s Banks from
many of its competitors that have consolidated their bank charters into branches. Some of the financial institutions and
financial services organizations with which the Banks compete are not subject to the same degree of regulation as
imposed on financial holding companies, Illinois or Wisconsin state banks and national banking associations. In
addition, the larger banking organizations have significantly greater resources than those available to the Banks. As a
result, such competitors have advantages over the Banks in providing certain non-deposit services. Management views
technology as a great equalizer to offset some of the inherent advantages of its significantly larger competitors.
FIFC encounters intense competition from numerous other firms, including a number of national commercial premium
finance companies, companies affiliated with insurance carriers, independent insurance brokers who offer premium
finance services, and other lending institutions. Some of their competitors are larger and have greater financial and
other resources. FIFC competes with these entities by emphasizing a high level of knowledge of the insurance
industry, flexibility in structuring financing transactions, and the timely funding of qualifying contracts. Management
believes that its commitment to service also distinguishes it from its competitors.
The Company�s wealth management companies (WHTC, WHI and WHAMC) compete with more established wealth
management subsidiaries of other larger bank holding companies as well as with other trust companies, brokerage and
other financial service companies, stockbrokers and financial advisors. The Company believes it can successfully
compete for trust, asset management and brokerage business by offering personalized attention and customer service
to small to midsize businesses and affluent individuals. The Company continues to recruit and hire experienced
professionals from the more established Chicago area wealth management companies, which is expected to help in
attracting new customer relationships.
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Wintrust Mortgage Corporation, as well as the mortgage banking functions within the Banks, competes with large
mortgage brokers as well as other banking organizations. The mortgage banking business is very competitive and
significantly impacted by changes in mortgage interest rates. The Company believes that mortgage banking revenue
will be a continuous source of revenue, but the level of revenue will be impacted by changes in and the general level
of mortgage interest rates.
Tricom competes with numerous other firms, including a small number of similar niche finance companies and
payroll processing firms, as well as various finance companies, banks and other lending institutions. Tricom�s
management believes that its commitment to service distinguishes it from competitors. To the extent that other finance
companies, financial institutions and payroll processing firms add greater programs and services to their existing
businesses, Tricom�s operations could be adversely affected.
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Employees
At December 31, 2008, the Company and its subsidiaries employed a total of 2,326 full-time-equivalent employees.
The Company provides its employees with comprehensive medical and dental benefit plans, life insurance plans,
401(k) plans and an employee stock purchase plan. The Company considers its relationship with its employees to be
good.
Available Information
The Company�s internet address is www.wintrust.com. The Company makes available at this address, free of charge,
its annual report on Form 10-K, its annual reports to shareholders, quarterly reports on Form 10-Q, current reports on
Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act
as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC.
Supervision and Regulation
Bank holding companies, banks and investment firms are extensively regulated under federal and state law.
References under this heading to applicable statutes or regulations are brief summaries or portions thereof which do
not purport to be complete and which are qualified in their entirety by reference to those statutes and regulations and
regulatory interpretations thereof. Any change in applicable laws or regulations may have a material effect on the
business of commercial banks and bank holding companies, including the Company, the Banks, FIFC, WHTC, WHI,
WHAMC, Tricom and Wintrust Mortgage Corporation. The supervision, regulation and examination of banks and
bank holding companies by bank regulatory agencies are intended primarily for the protection of depositors rather
than stockholders of banks and bank holding companies. This section discusses recent regulatory developments
impacting the Company and its subsidiaries, including the Emergency Economic Stabilization Act and the Temporary
Liquidity Guarantee Program. Following that presentation, the discussion turns to the regulation and supervision of
the Company and its subsidiaries under various federal and state rules and regulations applicable to bank holding
companies, broker-dealer and investment advisor regulations.
Extraordinary Government Programs
Troubled Asset Relief Program. On October 3, 2008, the Emergency Economic Stabilization Act of 2008 (�EESA�) was
enacted, which, among other things, provided the United States Department of the Treasury (�Treasury�) access to up to
$700 billion to stabilize the U.S. banking system. On October 14, 2008, Treasury announced its intention to inject
capital into nine large U.S. financial institutions under the Capital Purchase Program (the �CPP�) as part of the Troubled
Asset Relief Program (�TARP�) implementing the EESA, and since has injected capital into many other financial
institutions.
On December 19, 2008, the Company entered into an agreement with Treasury to participate in the CPP, pursuant to
which the Company issued and sold preferred stock and a warrant to Treasury, in exchange for aggregate
consideration of $250 million. Treasury is permitted to amend the agreement unilaterally in order to comply with any
changes in applicable federal statutes.
The terms of the preferred stock and warrant impose certain restrictions on the Company. In particular, the Company
may not increase dividends from the last semiannual cash dividend per share ($0.18) declared on common stock prior
to October 14, 2008. These restrictions will terminate on the earlier of the third anniversary of the issuance of the
preferred stock to Treasury, or the date that the preferred stock has been redeemed by the Company or transferred by
Treasury to third parties. After that same date, the Company may also repurchase from Treasury at fair market value
the warrant and any common stock received upon exercise by Treasury. In addition, the ability of the Company to
declare or pay dividends or distributions on, or repurchase, redeem or otherwise acquire for consideration, shares of its
common stock or other securities will be subject to restrictions in the event that the Company fails to declare and pay
full dividends (or declare and set aside a sum sufficient for payment thereof) on the preferred stock issued to Treasury.
In the purchase agreement, the Company agreed that, until such time as Treasury ceases to own any debt or equity
securities of the Company acquired pursuant to the purchase agreement, the Company will take all necessary action to
ensure that its compensation and benefit plans with respect to its senior executive officers comply with Section 111(b)
of the EESA. On February 17, 2009, President Obama signed into law the American Recovery and Reinvestment Act
of 2009, which contains a provision making more stringent the limitations on executive compensation. For additional
information on the terms of the preferred stock and the warrant, see �Management�s Discussion and Analysis of
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Financial Condition and Results of Operations � Treasury Capital Purchase Program.�
Temporary Liquidity Guarantee Program. FDIC issued a final rule establishing the Temporary Liquidity Guarantee
Program (�TLGP�) on November 21, 2008. The TLGP applies to, among others, all U.S. depository institutions insured
by the FDIC and all U.S. bank holding companies, unless they have opted out of the TLGP or the FDIC has
terminated their participation. The Company and the Banks have not opted out of the TLGP, and their participation
has not been terminated. Under the TLGP, the FDIC will guarantee certain senior unsecured debt of the Company and
the Banks, as well as noninterest-bearing transaction account deposits at the Banks, and in return for these guarantees
the bank pays the FDIC a fee based on the amount of the deposit or the amount and maturity of the debt. Under the
debt guarantee component of the TLGP, the FDIC will pay the unpaid principal and interest on an FDIC-guaranteed
debt instrument upon the uncured failure of
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the participating entity to make a timely payment of principal or interest in accordance with the terms of the
instrument. The Company and the Banks have not issued any debt subject to the TLGP guarantee. Under the
transaction account guarantee component of the TLGP, all noninterest-bearing transaction accounts maintained at the
Banks are insured in full by the FDIC until December 31, 2009, regardless of the standard maximum deposit
insurance amount.
Bank Regulation; Bank Holding Company and Subsidiary Regulations
General. Lake Forest Bank, Hinsdale Bank, North Shore Bank, Libertyville Bank, Northbrook Bank, Village Bank,
Wheaton Bank, State Bank of The Lakes and St. Charles Bank are Illinois-chartered banks and as such they and their
subsidiaries are subject to supervision and examination by the Secretary of the Illinois Department of Financial and
Professional Regulation (the �Illinois Secretary�). Each of these Illinois-chartered Banks is a member of the Federal
Reserve and, as such, is subject to additional examination by the Federal Reserve as their primary federal regulator.
Barrington Bank, Crystal Lake Bank, Advantage Bank, Beverly Bank, Old Plank Trail Bank and WHTC are
federally-chartered and are subject to supervision and examination by the OCC pursuant to the National Bank Act and
regulations promulgated thereunder. Town Bank is a Wisconsin-chartered bank and a member of the Federal Reserve,
and as such is subject to supervision by the Wisconsin Department of Financial Institutions (the �Wisconsin
Department�) and the Federal Reserve.
Financial Holding Company Regulations. The Company has elected to be treated by the Federal Reserve as a
financial holding company for purposes of the Bank Holding Company Act of 1956, as amended, including
regulations promulgated by the Federal Reserve (the �BHC Act�), as augmented by the provisions of the
Gramm-Leach-Bliley Act (the �GLB Act�), which established a comprehensive framework to permit affiliations among
commercial banks, insurance companies and securities firms. The Company became a financial holding company in
2002. Bank holding companies that elect to be treated as financial holding companies may engage in an expanded
range of activities, including the businesses conducted by the Wayne Hummer Companies. Financial holding
companies, unlike traditional bank holding companies, can engage in certain activities without prior Federal Reserve
approval, subject to certain post-commencement notice procedures. Banking subsidiaries of financial holding
companies are required to be �well capitalized� and �well managed� as defined in the applicable regulatory standards. If
these conditions are not maintained, and the financial holding company fails to correct any deficiency within
180 days, the Federal Reserve may require the Company to either divest control of its banking subsidiaries or, at the
election of the Company, cease to engagein any activities not permissible for a bank holding company that is not a
financial holding company. Moreover, during the period of noncompliance, the Federal Reserve can place any
limitations on the financial holding company that it believes to be appropriate. Furthermore, if the Federal Reserve
determines that a financial holding company has not maintained at least a satisfactory rating under the Community
Reinvestment Act at all of its controlled banking subsidiaries, the Company will not be able to commence any new
financial activities or acquire a company that engages in such activities, although the Company will still be allowed to
engage in activities closely related to banking and make investments in the ordinary course of conducting merchant
banking activities. In April 2008, the Company was notified that one of its Bank subsidiaries received a needs to
improve rating, therefore, this limitation applies until the Community Reinvestment Act rating improves.
Federal Reserve Regulations. The Company continues to be subject to supervision and regulation by the Federal
Reserve under the BHC Act. The Company is required to file with the Federal Reserve periodic reports and such
additional information as the Federal Reserve may require pursuant to the BHC Act. The Federal Reserve examines
the Company and may examine the Banks and the Company�s other subsidiaries.
The BHC Act requires prior Federal Reserve approval for, among other things, the acquisition by a bank holding
company of direct or indirect ownership or control of more than 5% of the voting shares or substantially all the assets
of any bank, or for a merger or consolidation of a bank holding company with another bank holding company. With
certain exceptions for financial holding companies, the BHC Act prohibits a bank holding company from acquiring
direct or indirect ownership or control of voting shares of any company which is not a business that is financial in
nature or incidental thereto, and from engaging directly or indirectly in any activity that is not financial in nature or
incidental thereto. Also, as discussed below, the Federal Reserve expects bank holding companies to maintain strong
capital positions while experiencing growth. The Federal Reserve, as a matter of policy, may require a bank holding
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company to be well-capitalized at the time of filing an acquisition application and upon consummation of the
acquisition.
Under the BHC Act and Federal Reserve regulations, the Banks are prohibited from engaging in certain tying
arrangements in connection with an extension of credit, lease, sale of property, or furnishing of services. That means
that, except with respect to traditional banking products (loans, deposits or trust services), the Banks may not
condition a customer�s purchase of services on the purchase of other services from any of the Banks or other
subsidiaries of the Company.
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It is the policy of the Federal Reserve that the Company is expected to act as a source of financial and managerial
strength to its subsidiaries, and to commit resources to support the subsidiaries. The Federal Reserve takes the position
that in implementing this policy, it may require the Company to provide such support even when the Company
otherwise would not consider itself able to do so.
Federal Reserve Capital Requirements. The Federal Reserve has adopted risk-based capital requirements for assessing
capital adequacy of all bank holding companies, including financial holding companies. These standards define
regulatory capital and establish minimum capital ratios in relation to assets, both on an aggregate basis and as adjusted
for credit risks and off-balance sheet exposures. Under the Federal Reserve�s risk-based guidelines, capital is classified
into two categories. For bank holding companies, Tier 1 capital, or �core� capital, consists of common stockholders�
equity, qualifying noncumulative perpetual preferred stock including related surplus, qualifying cumulative perpetual
preferred stock including related surplus (subject to certain limitations), minority interests in the common equity
accounts of consolidated subsidiaries and qualifying trust preferred securities, and is reduced by goodwill, specified
intangible assets and certain other items (�Tier 1 Capital�). Tier 1 Capital also includes the preferred stock issued to
Treasury as part of the CPP. Tier 2 capital, or �supplementary� capital, consists of the following items, all of which are
subject to certain conditions and limitations: the allowance for credit losses; perpetual preferred stock and related
surplus; hybrid capital instruments; unrealized holding gains on marketable equity securities; perpetual debt and
mandatory convertible debt securities; term subordinated debt and intermediate-term preferred stock.
Under the Federal Reserve�s capital guidelines, bank holding companies are required to maintain a minimum ratio of
qualifying total capital to risk-weighted assets of 8.0%, of which at least 4.0% must be in the form of Tier 1 Capital.
The Federal Reserve also requires a minimum leverage ratio of Tier 1 Capital to total assets of 3.0% for strong bank
holding companies (those rated a composite �1� under the Federal Reserve�s rating system). For all other bank holding
companies, the minimum ratio of Tier 1 Capital to total assets is 4%. In addition, the Federal Reserve continues to
consider the Tier 1 leverage ratio (Tier 1 capital to average quarterly assets) in evaluating proposals for expansion or
new activities.
In its capital adequacy guidelines, the Federal Reserve emphasizes that the foregoing standards are supervisory
minimums and that banking organizations generally are expected to operate well above the minimum ratios. These
guidelines also provide that banking organizations experiencing growth, whether internally or through acquisition, are
expected to maintain strong capital positions substantially above the minimum levels. Regulations proposed by the
federal banking regulators referred to as the Basel II and Basel IA proposals could alter the capital adequacy
frameworks for banking organizations such as the Company.
As of December 31, 2008, the Company�s total capital to risk-weighted assets ratio was 13.07%, its Tier 1 Capital to
risk-weighted asset ratio was 9.45% and its leverage ratio was 8.58%. Capital requirements for the Banks generally
parallel the capital requirements previously noted for bank holding companies. Each of the Banks is subject to
applicable capital requirements on a separate company basis. The federal banking regulators must take prompt
corrective action with respect to FDIC-insured depository institutions that do not meet minimum capital requirements.
There are five capital tiers: �well capitalized,� �adequately capitalized,� �undercapitalized,� �significantly undercapitalized�
and �critically undercapitalized.� As of December 31, 2008, each of the Company�s Banks was categorized as �well
capitalized.� In order to maintain the Company�s designation as a financial holding company, each of the Banks is
required to maintain capital ratios at or above the �well capitalized� levels.
Dividend Limitations. Because the Company�s consolidated net income consists largely of net income of the Banks and
its non-bank subsidiaries, the Company�s ability to pay dividends depends upon its receipt of dividends from these
entities. Federal and state statutes and regulations impose restrictions on the payment of dividends by the Company,
the Banks and its non-bank subsidiaries. (See Financial Institution Regulation Generally � Dividends for further
discussion of dividend limitations.)
Federal Reserve policy provides that a bank holding company should not pay dividends unless (i) the bank holding
company�s net income over the prior year is sufficient to fully fund the dividends and (ii) the prospective rate of
earnings retention appears consistent with the capital needs, asset quality and overall financial condition of the bank
holding company and its subsidiaries. Additionally, the Federal Reserve possesses enforcement powers over bank
holding companies and their non-bank subsidiaries to prevent or remedy actions that represent unsafe or unsound
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practices or violations of applicable statutes and regulations. Among these powers is the ability to prohibit or limit the
payment of dividends by bank holding companies.
Bank Regulation; Federal Deposit Insurance Act
General. The deposits of the Banks are insured by the Deposit Insurance Fund under the provisions of the Federal
Deposit Insurance Act, as amended (the �FDIA�), and the Banks are, therefore, also subject to supervision and
examination by the FDIC. The FDIA requires that the appropriate federal regulatory authority (the Federal Reserve in
the case of Lake Forest Bank, North Shore Bank, Hinsdale Bank, Libertyville Bank,
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Northbrook Bank, Village Bank, Wheaton Bank, State Bank of The Lakes, Town Bank and St. Charles Bank and the
OCC in the case of Barrington Bank, Crystal Lake Bank, Advantage Bank, Beverly Bank, Old Plank Trail Bank, and
WHTC) approve any merger and/or consolidation by or with an insured bank, as well as the establishment or
relocation of any bank or branch office and any change-in-control of an insured bank that is not subject to review by
the Federal Reserve as a holding company regulator. The FDIA also gives the Federal Reserve, the OCC and the other
federal bank regulatory agencies power to issue cease and desist orders against banks, holding companies or persons
regarded as �institution affiliated parties.� A cease and desist order can either prohibit such entities from engaging in
certain unsafe and unsound bank activity or can require them to take certain affirmative action. The FDIC also
supervises compliance with the provisions of federal law and regulations which, in addition to other requirements,
place restrictions on loans by FDIC-insured banks to their directors, executive officers and principal shareholders.
Prompt Corrective Action. The FDIA requires the federal banking regulators to take prompt corrective action with
respect to depository institutions that fall below minimum capital standards and prohibits any depository institution
from making any capital distribution that would cause it to be undercapital-ized. Institutions that are not adequately
capitalized may be subject to a variety of supervisory actions including, but not limited to, restrictions on growth,
investments activities, capital distributions and management fees and will be required to submit a capital restoration
plan which, to be accepted by the regulators, must be guaranteed in part by any company having control of the
institution (such as the Company). In other respects, the FDIA provides for enhanced supervisory authority, including
greater authority for the appointment of a conservator or receiver for undercapitalized institutions. The capital-based
prompt corrective action provisions of the FDIA and their implementing regulations generally apply to all
FDIC-insured depository institutions. However, federal banking agencies have indicated that, in regulating bank
holding companies, the agencies may take appropriate action at the holding company level based on their assessment
of the effectiveness of supervisory actions imposed upon subsidiary insured depository institutions pursuant to the
prompt corrective action provisions of the FDIA.
Standards for Safety and Soundness. The FDIA requires the federal bank regulatory agencies to prescribe standards of
safety and soundness, by regulations or guidelines, relating generally to operations and management, asset growth,
asset quality, earnings, stock valuation and compensation. The federal bank regulatory agencies have adopted a set of
guidelines prescribing safety and soundness standards pursuant to the FDIA. The guidelines establish general
standards relating to internal controls and information systems, informational security, internal audit systems, loan
documentation, credit underwriting, interest rate exposure, asset growth, and compensation, fees and benefits. In
general, the guidelines require, among other things, appropriate systems and practices to identify and manage the risks
and exposures specified in the guidelines. The guidelines prohibit excessive compensation as an unsafe and unsound
practice and describe compensation as excessive when the amounts paid are unreasonable or disproportionate to the
services performed by an executive officer, employee, director or principal shareholder. Additional restrictions on
compensation apply to the Company as a result of its participation in the CPP. See Extraordinary Government
Programs � Troubled Asset Relief Program. In addition, each of the Federal Reserve and the OCC adopted regulations
that authorize, but do not require, the Federal Reserve or the OCC, as the case may be, to order an institution that has
been given notice by the Federal Reserve or the OCC, as the case may be, that it is not satisfying any of such safety
and soundness standards to submit a compliance plan. If, after being so notified, an institution fails to submit an
acceptable compliance plan or fails in any material respect to implement an accepted compliance plan, the Federal
Reserve or the OCC, as the case may be, must issue an order directing action to correct the deficiency and may issue
an order directing other actions of the types to which an under-capitalized association is subject under the �prompt
corrective action� provisions of the FDIA. If an institution fails to comply with such an order, the Federal Reserve or
the OCC, as the case may be, may seek to enforce such order in judicial proceedings and to impose civil money
penalties. The Federal Reserve, the OCC and the other federal bank regulatory agencies also adopted guidelines for
asset quality and earnings standards.
Other FDIA Provisions. A range of other provisions in the FDIA include requirements applicable to: closure of
branches; additional disclosures to depositors with respect to terms and interest rates applicable to deposit accounts;
uniform regulations for extensions of credit secured by real estate; restrictions on activities of and investments by
state-chartered banks; modification of accounting standards to conform to generally accepted accounting principles
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including the reporting of off-balance sheet items and supplemental disclosure of estimated fair market value of assets
and liabilities in financial statements filed with the banking regulators; increased penalties in making or failing to file
assessment reports with the FDIC; greater restrictions on extensions of credit to directors, officers and principal
shareholders; and increased reporting requirements on agricultural loans and loans to small businesses.
In addition, the federal banking agencies adopted a final rule, which modified the risk-based capital standards, to
provide for consideration of interest rate risk when assessing the capital adequacy of a bank. Under this rule, federal
regulators and the FDIC must explicitly include a bank�s exposure to declines in the economic value of its capital due
to changes in interest rates
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as a factor in evaluating a bank�s capital adequacy. The federal banking agencies also have adopted a joint agency
policy statement providing guidance to banks for managing interest rate risk. The policy statement emphasizes the
importance of adequate oversight by management and a sound risk management process. The assessment of interest
rate risk management made by the banks� examiners will be incorporated into the banks� overall risk management
rating and used to determine the effectiveness of management.
Insurance of Deposit Accounts. Under the FDIA, as an FDIC-insured institution, each of the Banks is required to pay
deposit insurance premiums based on the risk it poses to the Deposit Insurance Fund (�DIF�). The FDIC has authority to
raise or lower assessment rates on insured deposits in order to achieve statutorily required reserve ratios in the DIF
and to impose special additional assessments. Each institution�s assessment rate depends on the capital category and
supervisory category to which it is assigned. During 2008, the Banks recognized expense for deposit insurance
premiums in the aggregate amount of $5.6 million. As part of the EESA, the limit on deposit insurance has been
temporarily increased to $250,000 per depositor. The increase is scheduled to expire on December 31, 2009.
In November 2006, the FDIC adopted a new risk-based insurance assessment system, which was effective January 1,
2007, designed to tie what banks pay for deposit insurance more closely to the risks they pose. The FDIC also adopted
a new base schedule of rates that the FDIC can adjust up or down, depending on the needs of the DIF, and set initial
premiums for 2007 that range from 5 cents per $100 of domestic deposits in the lowest risk category to 43 cents per
$100 of domestic deposits for banks in the highest risk category. The assessment system has resulted in increased
annual assessments on the deposits of the Company�s bank subsidiaries of 5 to 7 cents per $100 of deposits. An FDIC
credit available to the Company�s bank subsidiaries for prior contributions offset some of the assessment increase in
2007. Significant increases in the insurance assessments of the Company�s bank subsidiaries will increase the
Company�s costs once the credit is fully utilized.
In October 2008, the FDIC issued a proposal to revise assessment rates, and to change its system for risk-based
assessments. For small Risk Category 1 institutions, like the Banks, the FDIC proposed to introduce a new financial
ratio into the financial ratios method to include brokered deposits (those in excess of 10 percent of domestic deposits)
that are used to fund rapid asset growth, and revise the uniform amount and the pricing multipliers. The FDIC also
proposed to introduce three adjustments that could be made to an institution�s initial base assessment rate: a potential
decrease of up to 2 basis points for long-term unsecured debt, including senior and subordinated debt and, for small
institutions, a portion of Tier 1 capital; a potential increase not to exceed 50% of an institution�s assessment rate before
the increase for secured liabilities in excess of 15% of domestic deposits; and, for non-Risk Category I institutions, a
potential increase not to exceed 10 basis points for brokered deposits in excess of 10% of domestic deposits. The
FDIC proposed raising the current assessment rates uniformly by 7 basis points for the assessment for the first quarter
of 2009 only, resulting in annualized assessment rates for Risk Category I institutions of 12 to 14 basis points. On
December 16, 2008, the FDIC finalized that proposal. The FDIC has further proposed initial base assessment rates, to
be effective April 1, 2009, of 10 to 14 basis points for Risk Category I institutions which, after the effect of potential
adjustments, would result in annualized risk assessment rates ranging from 8 to 21 basis points. The FDIC has
indicated that a final rule would be issued in early 2009 to be effective on April 1, 2009.
In addition, the Deposit Insurance Fund Act of 1996 authorizes the Financing Corporation (�FICO�) to impose
assessments on DIF assessable deposits in order to service the interest on FICO�s bond obligations. The amount
assessed is in addition to the amount, if any, paid for deposit insurance under the FDIC�s risk-related assessment rate
schedule. FICO assessment rates may be adjusted quarterly to reflect a change in assessment base. The FICO
annualized assessment rate is 1.14 cents per $100 of deposits for the first quarter of 2009.
Deposit insurance may be terminated by the FDIC upon a finding that an institution has engaged in unsafe or unsound
practices, is in an unsafe or unsound condition to continue operations or has violated any applicable law, regulation,
rule, order or condition imposed by the FDIC. Such terminations can only occur, if contested, following judicial
review through the federal courts. The management of each of the Banks does not know of any practice, condition or
violation that might lead to termination of deposit insurance.
Under the �cross-guarantee� provision of the FDIA, as augmented by the Financial Institutions Reform, Recovery and
Enforcement Act of 1989 (�FIRREA�), insured depository institutions such as the Banks may be liable to the FDIC with
respect to any loss or reasonably anticipated loss incurred by the FDIC resulting from the default of, or FDIC
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assistance to, any commonly controlled insured depository institution. The Banks are commonly controlled within the
meaning of the FIRREA cross-guarantee provision.
Bank Regulation; Additional Regulation of Dividends
As Illinois state-chartered banks, Lake Forest Bank, North Shore Bank, Hinsdale Bank, Libertyville Bank, Northbrook
Bank, Village Bank, Wheaton Bank, State Bank of The Lakes and St. Charles Bank, may not pay dividends in an
amount greater than their current net profits after deducting losses and

2008 Annual Report 11

Edgar Filing: WINTRUST FINANCIAL CORP - Form 10-K

Table of Contents 22



Table of Contents

bad debts out of undivided profits provided that its surplus equals or exceeds its capital. For the purpose of
determining the amount of dividends that an Illinois bank may pay, bad debts are defined as debts upon which interest
is past due and unpaid for a period of six months or more unless such debts are well-secured and in the process of
collection. As a Wisconsin state-chartered bank, Town Bank may declare dividends out of its undivided profits, after
provision for payment of all expenses, losses, required reserves, taxes, and interest. In addition, if Town Bank�s
dividends declared and paid in either of the prior two years exceeded net income for such year, then the bank may not
declare a dividend that exceeds year-to-date net income except with written consent of the Wisconsin Division of
Financial Institutions. Furthermore, federal regulations also prohibit any Federal Reserve member bank, including
each of the Company�s Illinois-chartered banks and Town Bank, from declaring dividends in any calendar year in
excess of its net income for the year plus the retained net income for the preceding two years, less any required
transfers to the surplus account unless there is approval by the Federal Reserve. Similarly, as national associations
supervised by the OCC, Barring-ton Bank, Crystal Lake Bank, Beverly Bank, Advantage Bank, Old Plank Trail Bank
and WHTC may not declare dividends in any year in excess of its net income for the year plus the retained net income
for the preceding two years, minus the sum of any transfers required by the OCC and any transfers required to be
made to a fund for the retirement of any preferred stock, nor may any of them declare a dividend in excess of
undivided profits. Furthermore, the OCC may, after notice and opportunity for hearing, prohibit the payment of a
dividend by a national bank if it determines that such payment would constitute an unsafe or unsound practice or if it
determines that the institution is undercapitalized.
In addition to the foregoing, the ability of the Company, the Banks and WHTC to pay dividends may be affected by
the various minimum capital requirements and the capital and non-capital standards established under the FDIA, as
described below. The right of the Company, its shareholders and its creditors to participate in any distribution of the
assets or earnings of its subsidiaries is further subject to the prior claims of creditors of the respective subsidiaries.
The Company�s ability to pay dividends is likely to be dependent on the amount of dividends paid by the Banks. No
assurance can be given that the Banks will, in any circumstances, pay dividends to the Company.
Additionally, as discussed above under the heading �Extraordinary Government Programs � Troubled Asset Relief
Program� the Company�s participation in the Treasury�s CPP has placed additional limitations on the Company�s ability
to declare and pay dividends.
Bank Regulation; Other Regulation of Financial Institutions
Anti-Money Laundering. On October 26, 2001, the USA PATRIOT Act of 2001 (the �PATRIOT Act�) was enacted into
law, amending in part the Bank Secrecy Act (�BSA�). The BSA and the PATRIOT Act contain anti-money laundering
(�AML�) and financial transparency laws as well as enhanced information collection tools and enforcement mechanics
for the U.S. government, including: standards for verifying customer identification at account opening; rules to
promote cooperation among financial institutions, regulators, and law enforcement entities in identifying parties that
may be involved in terrorism or money laundering; reports by nonfinancial entities and businesses filed with the U.S.
Department of the Treasury�s Financial Crimes Enforcement Network for transactions exceeding $10,000; and due
diligence requirements for financial institutions that administer, maintain, or manage private bank accounts or
correspondence accounts for non-U.S. persons. Each Bank is subject to the PATRIOT Act and, therefore, is required
to provide its employees with AML training, designate an AML compliance officer and undergo an annual,
independent audit to assess the effectiveness of its AML Program. The Company has established policies, procedures
and internal controls that are designed to comply with these AML requirements.
Protection of Client Information. Many aspects of the Company�s business are subject to increasingly comprehensive
legal requirements concerning the use and protection of certain client information including those adopted pursuant to
the GLB Act as well as the Fair and Accurate Credit Transactions Act of 2003 (the �FACT Act�). Provisions of the GLB
Act require a financial institution to disclose its privacy policy to customers and consumers, and require that such
customers or consumers be given a choice (through an opt-out notice) to forbid the sharing of nonpublic personal
information about them with certain nonaffiliated third persons. The Company and each of the Banks have a written
privacy notice that is delivered to each of their customers when customer relationships begin, and annually thereafter,
in compliance with the GLB Act. In accordance with that privacy notice, the Company and each Bank protect the
security of information about their customers, educate their employees about the importance of protecting customer
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privacy, and allow their customers to remove their names from the solicitation lists they use and share with others.
The Company and each Bank require business partners with whom they share such information to have adequate
security safeguards and to abide by the redisclosure and reuse provisions of the GLB Act. The Company and each
Bank have developed and implemented programs to fulfill the expressed requests of customers and consumers to opt
out of information sharing subject to the GLB Act. The federal banking regulators have interpreted the requirements
of the GLB Act to require banks to take, and the Company and the Banks are subject to state law requirements that
require them to take, certain actions in
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the event that certain information about customers is compromised. If the federal or state regulators of the financial
subsidiaries establish further guidelines for addressing customer privacy issues, the Company and/or each Bank may
need to amend their privacy policies and adapt their internal procedures. The Company and the Banks may also be
subject to additional requirements under state laws.
Moreover, like other lending institutions, each of the Banks utilizes credit bureau data in their underwriting activities.
Use of such data is regulated under the Fair Credit Report Act (the �FCRA�), including credit reporting, prescreening,
sharing of information between affiliates, and the use of credit data. The FCRA was amended by the FACT Act in
2003, which imposes a number of regulatory requirements, some of which have become effective, some of which
became effective in 2008, and some of which are still in the process of being implemented by federal regulators. In
particular, in 2008, compliance with new rules restricting the ability of corporate affiliates to share certain customer
information for marketing purposes became mandatory, as did compliance with rules requiring institutions to develop
and implement written identity theft prevention programs. The Company and the Banks may also be subject to
additional requirements under state laws.
Community Reinvestment. Under the Community Reinvestment Act (�CRA�), a financial institution has a continuing
and affirmative obligation, consistent with the safe and sound operation of such institution, to help meet the credit
needs of its entire community, including low and moderate-income neighborhoods. The CRA does not establish
specific lending requirements or programs for financial institutions nor does it limit an institution�s discretion to
develop the types of products and services that it believes are best suited to its particular community, consistent with
the CRA. However, institutions are rated on their performance in meeting the needs of their communities.
Performance is judged in three areas: (a) a lending test, to evaluate the institution�s record of making loans in its
assessment areas; (b) an investment test, to evaluate the institution�s record of investing in community development
projects, affordable housing and programs benefiting low or moderate income individuals and business; and (c) a
service test, to evaluate the institution�s delivery of services through its branches, ATMs and other offices. The CRA
requires each federal banking agency, in connection with its examination of a financial institution, to assess and assign
one of four ratings to the institution�s record of meeting the credit needs of its community and to take such record into
account in its evaluation of certain applications by the institution, including applications for charters, branches and
other deposit facilities, relocations, mergers, consolidations, acquisitions of assets or assumptions of liabilities, and
savings and loan holding company acquisitions. The CRA also requires that all institutions make public disclosure of
their CRA ratings. Each of the Banks received a �satisfactory� rating from the Federal Reserve, the OCC or the FDIC on
their most recent CRA performance evaluations except for one Bank that received a �needs improvement� rating.
Because one of the Banks received a �needs improvement� rating on its most recent CRA performance evaluation, and
given the Company�s financial holding company status, the Company is now subject to restrictions on further
expansion of the Company�s or the Banks� activities.
Federal Reserve System. The Banks are subject to Federal Reserve regulations requiring depository institutions to
maintain interest-bearing reserves against their transaction accounts (primarily NOW and regular checking accounts).
For 2008, the first $9.3 million of otherwise reservable balances (subject to adjustments by the Federal Reserve for
each Bank) were exempt from the reserve requirements. A 3% reserve ratio applied to balances over $9.3 million up
to and including $43.9 million and a 10% reserve ratio applied to balances in excess of $43.9 million. The Banks were
in compliance with the applicable requirements in 2008. In 2009, the first $10.3 million of otherwise reservable
balances (subject to adjustments by the Federal Reserve for each Bank) will be exempt from the reserve requirements.
A 3% reserve ratio will apply to balances over $10.3 million up to and including $44.4 million and a 10% reserve ratio
applied to balances in excess of $44.4 million.
Brokered Deposits. Well capitalized institutions are not subject to limitations on brokered deposits, while adequately
capitalized institutions are able to accept, renew or rollover brokered deposits only with a waiver from the FDIC and
subject to certain restrictions on the rate paid on such deposits. Undercapi-talized institutions are not permitted to
accept brokered deposits. An adequately capitalized institution that receives a waiver is not permitted to offer interest
rates on brokered deposits significantly exceeding the market rates in the institution�s home area or nationally, and
undercapitalized institutions may not solicit any deposits by offering such rates. Each of the Banks is eligible to accept
brokered deposits (as a result of their capital levels) and may use this funding source from time to time when
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management deems it appropriate from an asset/liability management perspective.
Enforcement Actions. Federal and state statutes and regulations provide financial institution regulatory agencies with
great flexibility to undertake enforcement action against an institution that fails to comply with regulatory
requirements, particularly capital requirements. Possible enforcement actions include the imposition of a capital plan
and capital directive to civil money penalties, cease and desist orders, receivership, conservatorship, or the termination
of deposit insurance.
Compliance with Consumer Protection Laws. The Banks are also subject to many federal consumer protection statutes
and regulations including the Truth in Lending Act, the Truth in Savings Act, the Equal Credit Opportunity Act, the
Fair Credit
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Reporting Act, the Electronic Fund Transfer Act, the Federal Trade Commission Act and analogous state statutes, the
Fair Housing Act, the Real Estate Settlement Procedures Act, the Soldiers� and Sailors� Civil Relief Act and the Home
Mortgage Disclosure Act. Wintrust Mortgage Corporation must also comply with many of these consumer protection
statutes and regulations. Violation of these statutes can lead to significant potential liability, in litigation by consumers
as well as enforcement actions by regulators. Among other things, these acts:

� require creditors to disclose credit terms in accordance with legal requirements;

� require banks to disclose deposit account terms and electronic fund transfer terms in accordance with legal
requirements;

� limit consumer liability for unauthorized transactions;

� impose requirements and limitations on the users of credit reports and those who provide information to credit
reporting agencies;

� prohibit discrimination against an applicant in any consumer or business credit transaction;

� prohibit unfair or deceptive acts or practices;

� require banks to collect and report applicant and borrower data regarding loans for home purchases or
improvement projects;

� require lenders to provide borrowers with information regarding the nature and cost of real estate settlements;

� prohibit certain lending practices and limit escrow amounts with respect to real estate transactions; and

� prescribe possible penalties for violations of the requirements of consumer protection statutes and regulations.
In 2008, federal regulators finalized a number of significant amendments to the regulations implementing these
statutes. The Federal Reserve has adopted new rules applicable to the Banks (and Wintrust Mortgage Corporation)
that govern disclosures for mortgage loans and for open-end credit, and rules applicable to the Banks that define unfair
and deceptive practices for credit card lending. The Federal Reserve has also proposed new rules to govern practices
and disclosures with respect to overdraft programs.
There are currently pending proposals to further amend some of these statutes and their implementing regulations, and
there may be additional proposals or final amendments in 2009 or beyond. In addition, federal and state regulators
have issued, and may in the future issue, guidance on these requirements, or other aspects of the Company�s business.
The developments may impose additional burdens on the Company and its subsidiaries.
Transactions with Affiliates. Transactions between a bank and its holding company or other affiliates are subject to
various restrictions imposed by state and federal regulatory agencies. Such transactions include loans and other
extensions of credit, purchases of or investments in securities and other assets, and payments of fees or other
distributions. In general, these restrictions limit the amount of transactions between an institution and an affiliate of
such institution, as well as the aggregate amount of transactions between an institution and all of its affiliates, and
require transactions with affiliates to be on terms comparable to those for transactions with unaffiliated entities.
Transactions between banking affiliates may be subject to certain exemptions under applicable federal law.
Limitations on Ownership. Under the Illinois Banking Act, any person who acquires 25% or more of the Company�s
stock may be required to obtain the prior approval of the Illinois Secretary. Similarly, under the Federal Change in
Bank Control Act, a person must give 60 days written notice to the Federal Reserve and may be required to obtain the
prior regulatory consent of the Federal Reserve before acquiring control of 10% or more of any class of the Company�s
outstanding stock. Generally, an acquisition of more than 10% of the Company�s stock by a corporate entity, including
a corporation, partnership or trust, would require prior Federal Reserve approval under the BHC Act.
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Broker-Dealer and Investment Adviser Regulation
WHI and WHAMC are subject to extensive regulation under federal and state securities laws. WHI is a registered as a
broker-dealer with the Securities and Exchange Commission (�SEC�) and in all 50 states, the District of Columbia and
the U.S. Virgin Islands. Both WHI and WHAMC are registered as investment advisers with the SEC. In addition,
WHI is a member of several self-regulatory organizations (�SRO�), including the Financial Industry Regulatory
Authority (�FINRA�), the American Stock Exchange, the Chicago Stock Exchange and the Nasdaq Stock Market.
Although WHI is required to be registered with the SEC, much of its regulation has been delegated to SROs that the
SEC oversees, including FINRA and the national securities exchanges. In addition to SEC rules and regulations, the
SROs adopt rules, subject to approval of the SEC, that govern all aspects of business in the securities industry and
conduct periodic examinations of member firms. WHI is also subject to regulation by state securities commissions in
states in which it conducts business. WHI and WHAMC are registered only with the SEC as investment advisers, but
certain of their advisory personnel are subject to regulation by state securities regulatory agencies.
As a result of federal and state registrations and SRO memberships, WHI is subject to over-lapping schemes of
regulation which cover all aspects of its securities businesses. Such regulations cover, among other things, minimum
net capital requirements; uses and safekeeping of clients� funds; recordkeeping
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and reporting requirements; supervisory and organizational procedures intended to assure compliance with securities
laws and to prevent improper trading on material nonpublic information; personnel-related matters, including
qualification and licensing of supervisory and sales personnel; limitations on extensions of credit in securities
transactions; clearance and settlement procedures; �suitability� determinations as to certain customer transactions,
limitations on the amounts and types of fees and commissions that may be charged to customers, and the timing of
proprietary trading in relation to customers� trades; and affiliate transactions. Violations of the laws and regulations
governing a broker-dealer�s actions can result in censures, fines, the issuance of cease-and-desist orders, revocation of
licenses or registrations, the suspension or expulsion from the securities industry of a broker-dealer or its officers or
employees, or other similar actions by both federal and state securities administrators.
As a registered broker-dealer, WHI is subject to the SEC�s net capital rule and the net capital requirements of various
securities exchanges. Net capital rules, which specify minimum capital requirements, are generally designed to
measure general financial integrity and liquidity and require that at least a minimum amount of net assets be kept in
relatively liquid form. Rules of FINRA and other SROs also impose limitations and requirements on the transfer of
member organizations� assets. Compliance with net capital requirements may limit the Company�s operations requiring
the intensive use of capital. These requirements restrict the Company�s ability to withdraw capital from WHI, which in
turn may limit its ability to pay dividends, repay debt or redeem or purchase shares of its own outstanding stock. WHI
is a member of the Securities Investor Protection Corporation (�SIPC�), which provides protection for customers of
broker-dealers against losses in the event of the liquidation of a broker-dealer. SIPC protects customers� securities
accounts held by a broker-dealer up to $500,000 for each eligible customer, subject to a limitation of $100,000 for
claims for cash balances.
WHAMC, and WHI in its capacity as an investment adviser, are subject to regulations covering matters such as
transactions between clients, transactions between the adviser and clients, custody of client assets and management of
mutual funds and other client accounts. The principal purpose of regulation and discipline of investment firms is the
protection of customers, clients and the securities markets rather than the protection of creditors and stockholders of
investment firms. Sanctions that may be imposed for failure to comply with laws or regulations governing investment
advisers include the suspension of individual employees, limitations on an adviser�s engaging in various asset
management activities for specified periods of time, the revocation of registrations, other censures and fines.
Monetary Policy and Economic Conditions. The earnings of banks and bank holding companies are affected by
general economic conditions and also by the credit policies of the Federal Reserve. Through open market transactions,
variations in the discount rate and the establishment of reserve requirements, the Federal Reserve exerts considerable
influence over the cost and availability of funds obtainable for lending or investing. The Federal Reserve�s monetary
policies and other government programs have affected the operating results of all commercial banks in the past and are
expected to do so in the future. The Company and the Banks cannot fully predict the nature or the extent of any effects
which fiscal or monetary policies may have on their business and earnings.
In 2008, there has been significant disruption of credit markets on a national and global scale. Liquidity in credit
markets has been severely depressed. Major financial institutions have sought bankruptcy protection, and a number of
banks have failed and been placed into receivership or acquired. Other major financial institutions � including Fannie
Mae, Freddie Mac, and AIG � have been entirely or partially nationalized by the federal government. The economic
conditions in 2008 have also affected consumers and businesses, including their ability to repay loans. This has been
particularly true in the mortgage area. Real estate values have decreased in many areas of the country. There has been
a large increase in mortgage defaults and foreclosure filings on a nationwide basis.
In response to these events, there have also been an unprecedented number of governmental initiatives designed to
respond to the stresses experienced in financial markets in 2008. Treasury, the Federal Reserve, the FDIC and other
agencies have taken a number of steps to enhance the liquidity support available to financial institutions. The
Company and the Banks have participated in some of these programs, such as the CPP under the TARP. There have
been other initiatives that have had an effect on credit markets generally, even though the Company has not
participated. These programs and additional programs may or may not continue in 2009. Federal and state regulators
have also issued guidance encouraging banks and other mortgage lenders to make accommodations and re-work
mortgage loans in order to avoid foreclosure. Additional programs to mitigate foreclosure have been proposed in
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Congress and by federal regulators, and may affect the Company in 2009.
Supplemental Statistical Data
The following statistical information is provided in accordance with the requirements of The Exchange Act Industry
Guide 3, Statistical Disclosures by Bank Holding Companies, which is part of Regulation S-K as promulgated by the
SEC. This data should be read in conjunction with the Company�s Consolidated Financial Statements and notes
thereto, and Management�s Discussion and Analysis which are contained in this Form 10-K.
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Investment Securities Portfolio
The following table presents the carrying value of the Company�s available-for-sale securities portfolio, by investment
category, as of December 31, 2008, 2007 and 2006 (in thousands):

2008 2007 2006

U.S. Treasury $ � 33,109 34,072
U.S. Government agencies 298,729 322,043 690,574
Municipal 59,295 49,127 49,209
Corporate notes and other debt 28,041 42,802 60,080
Mortgage-backed 285,307 688,846 866,288
Federal Reserve/FHLB stock and other
equity securities 113,301 167,910 139,493

Total available-for-sale securities $784,673 1,303,837 1,839,716

� 

reduce
principal
payable
upon
acceleration
of the
maturity of
an original
issue
discount
debt
security; or

� reduce the
percentages of
holders whose
consent is
required to
amend the
indentures or
to waive
compliance
with certain
provisions of
the indentures
or certain
defaults; or

� change our
obligation to
maintain an
office or
agency in the
places and for
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� modify any of
the preceding
provisions.

      A supplemental indenture which changes or eliminates any provision of the indenture expressly included solely for
the benefit of holders of debt securities of one or more particular series of debt securities will be deemed not to affect
the rights under the indenture of the holders of debt securities of any other series.
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Defeasance; Satisfaction and Discharge
      If indicated in the applicable prospectus supplement, we will have two options to discharge our obligations under a
series of debt securities before their stated maturity date. We may elect either:

� to defease and be discharged from any and all obligations with respect to the debt securities of or within any
series (except as described below) (�defeasance�); or

� to be released from our obligations with respect to certain covenants applicable to the debt securities of or within
any series (�covenant defeasance�).

      To elect either option, we must deposit with the trustee for such series an amount of money and/or government
obligations sufficient to pay the principal of, premium and/or interest, if any, on such debt securities to stated maturity
or redemption, as the case may be, and any mandatory sinking fund payments.
      Upon the occurrence of a defeasance, we will be deemed to have paid and discharged the entire indebtedness
represented by the debt securities of or within any series and any related coupons and to have satisfied all of our other
obligations with respect to such debt securities and coupons, except for:

� the rights of holders of the debt securities to receive, solely from the trust funds deposited to defease such debt
securities, payments in respect of the principal of, premium, and/or interest, if any, on the debt securities or any
related coupons when such payments are due; and

� certain other obligations as provided in the indentures.
      Upon the occurrence of a covenant defeasance, we will:

� be released only from our obligations to comply with certain covenants contained in the indentures;

� continue to be obligated in all other respects under the defeased debt securities; and

� continue to be contingently liable with respect to the payment of principal, premium and/or interest, if any, with
respect to the defeased debt securities.

      Unless otherwise specified in the applicable prospectus supplement and except as described below, the conditions
to both defeasance and covenant defeasance are as follows:

� the defeasance or covenant defeasance must not result in a breach or violation of, or constitute a Default or Event
of Default under, the applicable indenture;

� certain bankruptcy related Defaults or Events of Default must not have occurred and be continuing during the
period commencing on the date of the deposit of the trust funds to defease the debt securities and ending on the
91st day after such date;

� we must deliver to the trustee an opinion of counsel to the effect that the holders of the defeased debt securities
will not recognize income, gain or loss for federal income tax purposes as a result of the defeasance or covenant
defeasance and will be subject to federal income tax on the same amounts and in the same manner and at all the
same times as would have been the case if the defeasance or covenant defeasance had not occurred; and

� any additional conditions to the defeasance or covenant defeasance which may be imposed on us pursuant to the
applicable indenture.

      A nationally recognized firm of independent public accountants must deliver a written certification to the trustee
as to the sufficiency of the trust funds deposited for the defeasance or covenant defeasance of the debt securities. As
holders of the debt securities, you will not have any recourse against such firm. If government obligations deposited
with the trustee for the defeasance of the debt securities decrease in value or default subsequent to their being
deposited, we will have no further obligation, and you will have no additional recourse against us, as a result of such
decrease in value or default.
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      We may exercise our defeasance option notwithstanding our prior exercise of our covenant defeasance option. If
we exercise our defeasance option, payment of the debt securities may not be accelerated
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because of an Event of Default. If we exercise our covenant defeasance option, payment of the debt securities may not
be accelerated by reason of an Event of Default with respect to the covenants to which such covenant defeasance is
applicable. However, if such acceleration were to occur, the realizable value at the acceleration date of the money and
government obligations in the defeasance trust could be less than the principal and interest, if any, then due on the
defeased debt securities, because the required deposit in the defeasance trust is based upon scheduled cash flow rather
than market value, which will vary depending upon interest rates and other factors.
      A prospectus supplement may further describe the provisions, if any, applicable to defeasance or covenant
defeasance with respect to debt securities of or within a particular series.
      In addition, we may satisfy and discharge either indenture with respect to any series of debt securities and as a
result we will be relieved of our obligations with respect to the debt securities of that series, other than our obligations
with respect to registration of transfer and exchange of such debt securities and the replacement of lost, stolen or
mutilated debt securities, provided that either:

      (1) we deliver all debt securities of that series previously authenticated and delivered and any related coupons
(other than (a) coupons pertaining to certain bearer securities, (b) debt securities and coupons that have been
replaced as destroyed, lost or stolen and (c) debt securities and coupons for which payment amounts have been
deposited in trust and after two years repaid to us) to the trustee for cancellation; or

      (2) all such debt securities and any related coupons not so delivered for cancellation have either become due
and payable or will become due and payable at their stated maturity within one year or are to be called for
redemption within one year under arrangements satisfactory to the trustee and, in the case of this clause (2), we
have deposited with the trustee in trust an amount of the currency in which that series is payable sufficient to pay
the entire indebtedness on such debt securities and coupons, including interest to the date of deposit (in the case of
debt securities that have become due and payable) or to their stated maturity or applicable redemption date.

The Trustee
      The trustee under the senior debt indenture is J. P. Morgan Trust Company, National Association (as successor in
interest to Bank One, N.A.). The trustee under the subordinated debt indenture will be named when the subordinated
debt securities are issued. If more than one series of debt securities is outstanding under an indenture, a trustee may
serve as trustee with respect to the debt securities of one or more of such series. If more than one series of debt
securities is outstanding under an indenture, the holders of a majority in total principal amount of each such series at
any time outstanding may remove the trustee with respect to such series (but not as to any other series) by notifying
the trustee and us and may appoint a successor trustee for such series with our consent.
      Each indenture contains certain limitations on the right of the trustee, should it become a creditor of ours, to obtain
payment of claims in certain cases, or to realize for its own account on certain property received in respect of any such
claim as security or otherwise. The trustee is permitted to engage in certain other transactions; however, if after an
Event of Default has occurred and is continuing, the trustee acquires any conflicting interest (as specified in the Trust
Indenture Act of 1939) it must eliminate such conflict or resign.
Governing Law
      The indentures and the debt securities will be governed by the laws of the State of New York.
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK
      Our authorized capital stock currently consists of 200 million shares of Class B common stock, which we refer to
as the common stock, and 10 million shares of preferred stock. As of August 31, 2005, we had outstanding
67,048,822 shares of Class B common stock and one share of Series B preferred stock.
      This section contains a description of our common stock and preferred stock that we may offer by this prospectus
as well as the terms of our Series B preferred stock which may affect our common stock and preferred stock that we
may offer by this prospectus. The following discussion is not meant to be complete and is qualified by reference to our
certificate of incorporation, bylaws and the rights agreement that we describe in this section. For more information,
you should read �Where You Can Find More Information.�
Description of Common Stock

 Rights to Dividends and on Liquidation, Dissolution or Winding Up. Common stockholders participate ratably in
any dividends or distributions on the common stock. In the event of any liquidation, dissolution or winding up of our
company, common stockholders are entitled to share ratably in our assets available for distribution to the stockholders,
subject to the prior rights of holders of any outstanding preferred stock.

 Preemptive and Other Subscription Rights. Common stockholders do not have preemptive, subscription,
conversion or redemption rights, and are not subject to further capital calls or assessments.

 No Cumulative Voting Rights. Common stockholders do not have the right to cumulate their votes in the election
of directors.

 Voting. Holders of common stock are entitled to one vote per share on all matters submitted to a vote of
stockholders, except that voting rights of non-U.S. citizens are limited as described under �� Limitation on Voting by
Foreign Owners.�
Description of Preferred Stock
      The following summary describes certain general terms of our authorized preferred stock.
      We may issue preferred stock from time to time in one or more series. Subject to the provisions of our certificate
of incorporation and limitations prescribed by law, our board of directors may adopt resolutions to issue the shares of
preferred stock in one or more series, to fix the number of shares of the series and to establish the designations,
powers, preferences and relative, participating, optional or other special rights of the preferred stock. Our board of
directors may also fix the qualifications, limitations or restrictions, if any, of the preferred stock, including dividend
rights (including whether dividends are cumulative), dividend rates, terms of redemption (including sinking fund
provisions), redemption rights and prices, conversion or exchange rights and liquidation preferences of the shares of
the series, in each case without any further action or vote by our stockholders.
      If we offer preferred stock, a description will be filed with the SEC and the specific terms of the preferred stock
will be described in the prospectus supplement, including the following terms:

� the series, the number of shares offered and the liquidation value of the preferred stock;

� the price at which the preferred stock will be issued;

� the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of
dividends on the preferred stock;

� the voting rights of the preferred stock;

� the liquidation preference of the preferred stock;

� whether the preferred stock is redeemable or subject to a sinking fund, and the terms of any such redemption or
sinking fund;
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� whether the preferred stock is convertible into or exchangeable for any other securities, and the terms of any such
conversion or exchange; and

� any additional rights, preferences, qualifications and limitations of the preferred stock.
Limitation on Voting by Foreign Owners
      Our certificate of incorporation provides that shares of capital stock may not be voted by or at the direction of
persons who are not citizens of the United States unless the shares are registered on a separate stock record.
Applicable restrictions currently require that no more than 25% of our voting stock be owned or controlled, directly or
indirectly, by persons who are not U.S. citizens, and that our president and at least two-thirds of our directors or other
managing officers be U.S. citizens. For purposes of the certificate of incorporation, �U.S. citizen� means:

� an individual who is a citizen of the United States; or

� a partnership each of whose partners is an individual who is a citizen of the United States, or a corporation or
association organized under the laws of the United States or a state, the District of Columbia, or a territory or
possession of the United States, of which the president and at least two-thirds of the board of directors and other
managing officers are citizens of the United States, and in which at least 75% of the voting interest is owned or
controlled by persons that are citizens of the United States.

      Our bylaws provide that no shares will be registered on the foreign stock record if the amount so registered would
exceed the restrictions described above or adversely affect our operating certificates or authorities. Registration on the
foreign stock record is made in chronological order based on the date we receive a written request for registration.
Preferred Stock Purchase Rights

 General. One preferred stock purchase right is currently associated with each outstanding share of our common
stock. Each of these preferred stock purchase rights entitles the registered holder to purchase from us one
one-thousandth of a share of our Series A junior participating preferred stock at a purchase price of $200 per one
one-thousandth of a share, subject to adjustment.
      The preferred stock purchase rights will have anti-takeover effects. The preferred stock purchase rights could
cause substantial dilution to a person or group that attempts to acquire us and effect a change in the composition of our
board of directors on terms not approved by our board of directors, including by means of a tender offer at a premium
to the market price. Subject to restrictions and limitations contained in our charter, the preferred stock purchase rights
should not interfere with any merger or business combination approved by our board of directors, because we may
redeem the preferred stock purchase rights at the redemption price prior to the time that a person has become an
acquiring person or amend the preferred stock purchase rights to make them inapplicable to the approved transaction.
      The following summary of the material terms of the preferred stock purchase rights is not meant to be complete
and is qualified by reference to the rights agreement that governs the issuance of the rights. See �Where You Can Find
More Information.�

 Evidence and Transferability of Preferred Stock Purchase Rights. The preferred stock purchase rights will be
evidenced by the certificates representing shares of common stock until the earlier to occur of:

� 10 days following a public announcement or public disclosure of facts made by us or an acquiring person that a
person or group of affiliated or associated persons has become an acquiring person, which occurs, generally,
when that person or group has acquired beneficial ownership of common stock representing 15% or more of the
total number of votes entitled to be cast by the holders of common stock then outstanding; and
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� 10 business days, or a later date established by our board of directors before the time any person or group
becomes an acquiring person, following the commencement of, or the first public announcement of an intention
of any person or group to make, a tender offer or exchange offer that, if completed, would result in the beneficial
ownership by a person or group of shares of common stock representing 15% or more of such number of votes.

      Until the rights distribution date or the earlier redemption or expiration of the preferred stock purchase rights:
� the preferred stock purchase rights will be transferred only with the transfer of shares of common stock;

� certificates representing shares of common stock which become outstanding after the record date for the initial
distribution of the rights, will contain a notation incorporating the terms of the preferred stock purchase rights by
reference; and

� the surrender for transfer of any certificate representing shares of common stock will also constitute the transfer
of the preferred stock purchase rights associated with the shares of common stock represented by that certificate.

      As soon as practicable following the rights distribution date, separate certificates evidencing the preferred stock
purchase rights will be mailed to holders of record of the shares of common stock as of the close of business on the
rights distribution date and those separate preferred stock purchase rights certificates alone will evidence the rights.

 Exempt Persons. We and certain persons affiliated with us are exempt from the definition of acquiring person. An
exception to the definition of acquiring person in the rights agreement permits an institutional investor to be or
become the beneficial owner of our common stock representing 15% or more of the voting power of the common
stock then outstanding, subject to certain limitations described below, without becoming an acquiring person, as long
as the institutional investor continues to be an institutional investor. Generally, an institutional investor is a person
who, as of January 31, 2000:

� beneficially owned more than 14% of the voting power of our common stock then outstanding;

� had a Schedule 13G on file with the SEC with respect to its holdings;

� is principally engaged in the business of managing investment funds for unaffiliated securities investors;

� acquires the common stock pursuant to trading activities undertaken in the ordinary course of such person�s
business not with the purpose or effect of exercising or influencing control over us; and

� is not obligated to and does not file a Schedule 13D with respect to our securities.
      If our board of directors determines that a person is no longer an institutional investor, then this person will be
required to divest itself as promptly as practicable of a sufficient number of shares of common stock so that this
person beneficially owns less than 15% of the voting power of our common stock then outstanding.
      If our board of directors determines that this person does not divest itself of common shares as required, then this
person will be or become an acquiring person under the rights agreement.

 Exercisability of Rights. The preferred stock purchase rights are not exercisable until the preferred stock purchase
rights distribution date. The preferred stock purchase rights will expire on November 20, 2008, unless the expiration
date is extended or unless the preferred stock purchase rights are earlier redeemed or exchanged by us, in each case, as
described below.
      If any person becomes an acquiring person, each holder of a preferred stock purchase right (other than preferred
stock purchase rights beneficially owned by the acquiring person, which will be void) will, after the date that any
person became an acquiring person, have the right to receive, upon exercise of
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those preferred stock purchase rights at the then current exercise price, that number of shares of common stock, or
cash or other securities or assets in certain circumstances, having a market value of two times the exercise price of the
preferred stock purchase right. If, at any time on or after the date that any person has become an acquiring person, we
are acquired in a merger or other business combination transaction or 50% or more of our consolidated assets or
earning power are sold, each holder of a preferred stock purchase right will, after the date of that transaction, have the
right to receive, upon the exercise of those preferred stock purchase rights at the then current exercise price of the
preferred stock purchase right, that number of shares of common stock of the acquiring company which at the time of
that transaction will have a market value of two times the exercise price of the preferred stock purchase right.
      The purchase price payable, and the number of shares of junior preferred stock or other securities or property
issuable, upon exercise of the preferred stock purchase rights are subject to adjustment from time to time to prevent
dilution in some circumstances.
      Until a preferred stock purchase right is exercised, the holder of a preferred stock purchase right will have no
rights as a stockholder of our company, including the right to vote or to receive dividends.
      From and after the occurrence of an event described in Section 11(a)(ii) of the rights agreement, if rights are or
were, at any time on or after the earlier of (1) the date of such event and (2) the distribution date, acquired or
beneficially owned by an acquiring person or an associate or affiliate of an acquiring person, such rights shall become
void, and any holder of such rights shall thereafter have no right to exercise such rights.

 Terms of Junior Preferred Stock. Shares of junior preferred stock, which may be purchased upon exercise of the
preferred stock purchase rights, will not be redeemable. Each share of junior preferred stock will be entitled to receive
when, as and if declared by the board of directors, out of funds legally available for the purpose, an amount per share
equal to 1,000 times the cash or non-cash dividend declared per share of common stock. In the event of liquidation,
the holders of the junior preferred stock will be entitled to receive an aggregate payment equal to 1,000 times the
payment made per share of common stock. Each share of junior preferred stock will have 1,000 votes, together with
the common stock. Finally, in the event of any merger, consolidation or other transaction in which the common stock
is exchanged, each share of junior preferred stock will be entitled to receive an amount equal to 1,000 times the
amount received per share of common stock. The rights are protected by customary antidilution provisions.

 Exchange or Redemption. At any time after any person becomes an acquiring person, and prior to the acquisition
by any person or group of a majority of the voting power, our board of directors may exchange the rights (other than
rights owned by such acquiring person which have become void), in whole or in part, at an exchange ratio of one
share of common stock per right (subject to adjustment). We may, at our option, substitute preferred shares or
common stock equivalents for common stock, at the rate of one one-thousandth of a preferred share for each share of
common stock (subject to adjustment). No fractional share of common stock will be issued and in lieu thereof, an
adjustment in cash will be made based on the market price of the share of common stock on the last trading day prior
to the date of exchange.
      At any time prior to any person becoming an acquiring person, our board of directors, by the required board vote,
may redeem the rights in whole, but not in part, at a redemption price of $.001 per right. The redemption of the rights
may be made effective at the time, on any basis and subject to the conditions which our board of directors may
establish. Immediately upon any redemption of the rights (or upon a later date specified by our board of directors in
the resolution approving a redemption), the right to exercise the rights will terminate and the only right of the holders
of rights will be to receive the redemption price. The redemption of the rights may be subject to certain restrictions
and limitations contained in our charter.
      Our board of directors, by the required board vote, may amend the terms of the rights without the consent of the
holders of the rights, except that from the time any person becomes an acquiring person, no amendment may
adversely affect the interests of the holders of the rights (other than the acquiring person
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and its affiliates and associates). The right of our board of directors to amend the rights agreement may be subject to
certain restrictions and limitations contained in our charter.
Series B Preferred Stock
      We have one outstanding share of Series B preferred stock, which is owned by Northwest Airlines, Inc. Set forth
below is a description of some of the material provisions of the Series B preferred stock.

 Ranking. The Series B preferred stock ranks junior to all classes of our capital stock other than our common stock
upon liquidation, dissolution or winding up of our company.

 Dividends. No dividends are payable on our Series B preferred stock.
 Voting Rights. The holder of the Series B preferred stock has the right to block certain actions we may seek to

take, including:

� certain business combinations and similar changes of control transactions involving us and a third party major air
carrier;

� certain amendments to our rights plan (or redemption of those rights);

� any dividend or distribution of all or substantially all of our assets; and

� certain reorganizations and restructuring transactions involving us.
 Redemption. The Series B preferred stock is redeemable by us at a nominal price under the following

circumstances:
� Northwest Airlines, Inc. transfers or encumbers the Series B preferred stock;

� there is a change of control of Northwest Airlines Corporation or Northwest Airlines, Inc. (or certain related
entities that own a majority of the airline assets of Northwest Airlines Corporation or Northwest Airlines, Inc.)
involving a third party major air carrier;

� our alliance with Northwest Airlines, Inc. terminates or expires (other than as a result of a breach by us); or

� Northwest Airlines Corporation or Northwest Airlines, Inc. (or certain related entities) materially breaches their
standstill obligations to us or triggers our rights agreement (described above under �� Preferred Stock Purchase
Rights�).

Corporate Governance and Control
      Our certificate of incorporation provides that our board of directors will consist of a number of directors as may be
determined from time to time by the board of directors in accordance with the bylaws. Our board of directors currently
consists of 11 directors elected by common stockholders, subject to the rights of preferred stockholders to elect
additional directors as set forth in any preferred stock designations.
Business Combinations
      Our certificate of incorporation provides that we are not governed by Section 203 of the General Corporation Law
of Delaware which, in the absence of such provisions, would have imposed additional requirements regarding mergers
and other business combinations.
Procedural Matters
      Our bylaws require stockholders seeking to nominate directors or propose other matters for action at a
stockholders� meeting to give us notice within specified periods in advance of the meeting and to follow certain other
specified procedures.
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Change of Control
      Because a separate class vote is required pursuant to the terms of the Series B preferred stock in connection with
some changes of control requiring stockholder approval as described under �� Series B Preferred Stock � Voting Rights,� a
change of control of our company could be delayed, deferred or prevented.
      In addition, the existence of the preferred stock purchase rights may have the effect of delaying or preventing a
change of control of our company. See �� Preferred Stock Purchase Rights� above.
Limitation of Director Liability and Indemnification
      Our certificate of incorporation provides, to the full extent permitted by Delaware law, that directors will not be
liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. As required under
current Delaware law, our certificate of incorporation and bylaws currently provide that this waiver may not apply to
liability:

� for any breach of the director�s duty of loyalty to us or our stockholders;

� or acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

� under Section 174 of the Delaware General Corporation Law (governing distributions to stockholders); or

� for any transaction from which the director derived any improper personal benefit.
      However, in the event the Delaware General Corporation Law is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of any of our directors will be eliminated or
limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended. Our certificate of
incorporation further provides that we will indemnify each of our directors and officers to the full extent permitted by
Delaware law and may indemnify certain other persons as authorized by the Delaware General Corporation Law.
These provisions do not eliminate any monetary liability of directors under the federal securities laws.

DESCRIPTION OF DEPOSITARY SHARES
      We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we decide to offer
fractional shares of preferred stock, we will issue receipts for depositary shares. Each depositary share will represent a
fraction of a share of a particular series of preferred stock, and the prospectus supplement will indicate that fraction.
The shares of preferred stock represented by depositary shares will be deposited under a deposit agreement between
our company and a depositary that is a bank or trust company that meets certain requirements and is selected by us.
The depositary will be specified in the applicable prospectus supplement. Each owner of a depositary share will be
entitled to all of the rights and preferences of the preferred stock represented by the depositary share. The depositary
shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be
distributed to those persons purchasing the fractional shares of preferred stock in accordance with the terms of the
offering.
      We have summarized selected provisions of the deposit agreement and the depositary receipts, but the summary is
qualified by reference to the provisions of the deposit agreement and the depositary receipts. The particular terms of
any series of depositary shares will be described in the applicable prospectus supplement. If so indicated in the
prospectus supplement, the terms of any such series may differ from the terms set forth below.
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Dividends
      The depositary will distribute all cash dividends or other cash distributions received by it in respect of the
preferred stock to the record holders of depositary shares relating to such preferred shares in proportion to the numbers
of depositary shares held on the relevant record date. The amount made available for distribution will be reduced by
any amounts withheld by the depositary or us on account of taxes.
      In the event of a distribution other than in cash, the depositary will distribute securities or property received by it
to the record holders of depositary shares in proportion to the numbers of depositary shares held on the relevant record
date, unless the depositary determines that it is not feasible to make such distribution. In that case, the depositary may
make the distribution by such method as it deems equitable and practicable. One such possible method is for the
depositary to sell the securities or property and then distribute the net proceeds from the sale as provided in the case of
a cash distribution.
Withdrawal of Shares
      Upon surrender of depositary receipts representing any number of whole shares at the depositary�s office, unless
the related depositary shares previously have been called for redemption, the holder of the depositary shares evidenced
by the depositary receipts will be entitled to delivery of the number of whole shares of the related series of preferred
stock and all money and other property, if any, underlying such depositary shares. However, once such an exchange is
made, the preferred stock cannot thereafter be redeposited in exchange for depositary shares. Holders of depositary
shares will be entitled to receive whole shares of the related series of preferred stock on the basis set forth in the
applicable prospectus supplement. If the depositary receipts delivered by the holder evidence a number of depositary
shares representing more than the number of whole shares of preferred stock of the related series to be withdrawn, the
depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number of
depositary shares.
Redemption of Depositary Shares
      Whenever we redeem the preferred stock, the depositary will redeem a number of depositary shares representing
the same number of shares of preferred stock so redeemed. If fewer than all of the depositary shares are to be
redeemed, the depositary shares to be redeemed will be selected by lot, pro rata or by any other equitable method as
the depositary may determine.
Voting of Underlying Shares
      Upon receipt of notice of any meeting at which the holders of the preferred stock of any series are entitled to vote,
the depositary will mail the information contained in the notice of the meeting to the record holders of the depositary
shares relating to that series of preferred shares. Each record holder of the depositary shares on the record date will be
entitled to instruct the depositary as to the exercise of the voting rights represented by the number of shares of
preferred stock underlying the holder�s depositary shares. The depositary will endeavor, to the extent it is practical to
do so, to vote the number of whole shares of preferred stock underlying such depositary shares in accordance with
such instructions. We will agree to take all action that the depositary may deem reasonably necessary in order to
enable the depositary to do so. To the extent the depositary does not receive specific instructions from the holders of
depositary shares relating to such preferred shares, it will abstain from voting such shares of preferred stock.
Amendment and Termination of Deposit Agreement
      The form of depositary receipt evidencing the depositary shares and any provision of the applicable deposit
agreement may at any time be amended by agreement between us and the depositary. We may, with the consent of the
depositary, amend the deposit agreement from time to time in any manner that we desire. However, if the amendment
would materially and adversely alter the rights of the existing holders
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of depositary shares, the amendment would need to be approved by the holders of at least a majority of the depositary
shares then outstanding.
      The deposit agreement may be terminated by us or the depositary if:

� all outstanding depositary shares have been redeemed; or

� there has been a final distribution in respect of the shares of preferred stock of the applicable series in connection
with our liquidation, dissolution or winding up and such distribution has been made to the holders of depositary
receipts.

Resignation and Removal of Depositary
      The depositary may resign at any time by delivering to us notice of its election to do so. We may remove a
depositary at any time. Any resignation or removal will take effect upon the appointment of a successor depositary
and its acceptance of appointment.
Charges of Depositary
      We will pay all transfer and other taxes and governmental charges arising solely from the existence of any
depositary arrangements. We will pay all charges of each depositary in connection with the initial deposit of the
preferred shares of any series, the initial issuance of the depositary shares, any redemption of such preferred shares
and any withdrawals of such preferred shares by holders of depositary shares. Holders of depositary shares will be
required to pay any other transfer taxes.
Notices
      Each depositary will forward to the holders of the applicable depositary shares all notices, reports and
communications from us which are delivered to such depositary and which we are required to furnish the holders of
the preferred shares.
Limitation of Liability
      The deposit agreement contains provisions that limit our liability and the liability of the depositary to the holders
of depositary shares. Both the depositary and we are also entitled to an indemnity from the holders of the depositary
shares prior to bringing, or defending against, any legal proceeding. We or any depositary may rely upon written
advice of counsel or accountants, or information provided by persons presenting preferred shares for deposit, holders
of depositary shares or other persons believed by us or it to be competent and on documents believed by us or them to
be genuine.

DESCRIPTION OF WARRANTS
      We may issue warrants to purchase any of our securities. We may issue warrants independently or together with
any other securities offered by any prospectus supplement and the warrants may be attached to or separate from those
securities. Each series of warrants will be issued under a separate warrant agreement, to be entered into between us
and a warrant agent specified in a prospectus supplement. The warrant agent will act solely as our agent in connection
with the warrants of such series and will not assume any obligation or relationship of agency or trust with any of the
holders of the warrants. We will set forth further terms of the warrants and the applicable warrant agreements in the
applicable prospectus supplement relating to the issuance of any warrants, including, where applicable, the following:

� the title of the warrants;

� the aggregate number of the warrants;

� the number and type of securities purchasable upon exercise of the warrants;
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� the designation and terms of the securities, if any, with which the warrants are issued and the number of the
warrants issued with each such offered security;

� the date, if any, on and after which the warrants and the related securities will be separately transferable;

� the price at which each security purchasable upon exercise of the warrants may be purchased;

� the date on which the right to exercise the warrants will commence and the date on which the right will expire;

� the minimum or maximum amount of the warrants which may be exercised at any one time;

� any circumstances that will cause the warrants to be deemed to be automatically exercised; and

� any other material terms of the warrants.
DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

      We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating
us to sell to the holders, a specified number of shares of common stock or other securities at a future date or dates,
which we refer to in this prospectus as �stock purchase contracts.� The price per share of the securities and the number
of shares of the securities may be fixed at the time the stock purchase contracts are issued or may be determined by
reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued
separately or as part of units consisting of a stock purchase contract and debt securities, preferred securities, warrants
or debt obligations of third parties, including U.S. treasury securities, securing the holders� obligations to purchase the
securities under the stock purchase contracts, which we refer to herein as �stock purchase units.� The stock purchase
contracts may require holders to secure their obligations under the stock purchase contracts in a specified manner. The
stock purchase contracts also may require us to make periodic payments to the holders of the stock purchase units or
vice versa, and those payments may be unsecured or refunded on some basis.
      The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase
units. The description in the prospectus supplement will not necessarily be complete, and reference will be made to
the stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase
contracts or stock purchase units, which will be filed with the SEC each time we issue stock purchase contracts or
stock purchase units. Material United States federal income tax considerations applicable to the stock purchase units
and the stock purchase contracts will also be discussed in the applicable prospectus supplement.

DESCRIPTION OF SUBSCRIPTION RIGHTS
General
      We may issue subscription rights to purchase common stock, preferred stock, depositary shares or warrants to
purchase preferred stock, common stock or depositary shares. Subscription rights may be issued independently or
together with any other offered security and may or may not be transferable by the person purchasing or receiving the
subscription rights. In connection with any subscription rights offering to our stockholders, we may enter into a
standby underwriting arrangement with one or more underwriters pursuant to which such underwriters will purchase
any offered securities remaining unsubscribed for after such subscription rights offering. In connection with a
subscription rights offering to our stockholders, we will distribute certificates evidencing the subscription rights and a
prospectus supplement to our stockholders on the record date that we set for receiving subscription rights in such
subscription rights offering.
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      The applicable prospectus supplement will describe the following terms of subscription rights in respect of which
this prospectus is being delivered:

� the title of such subscription rights,

� the securities for which such subscription rights are exercisable,

� the exercise price for such subscription rights,

� the number of such subscription rights issued to each stockholder,

� the extent to which such subscription rights are transferable,

� if applicable, a discussion of the material United States federal income tax considerations applicable to the
issuance or exercise of such subscription rights,

� the date on which the right to exercise such subscription rights shall commence, and the date on which such rights
shall expire (subject to any extension),

� the extent to which such subscription rights include an over-subscription privilege with respect to unsubscribed
securities,

� if applicable, the material terms of any standby underwriting or other purchase arrangement that we may enter
into in connection with the subscription rights offering, and

� any other terms of such subscription rights, including terms, procedures and limitations relating to the exchange
and exercise of such subscription rights.

Exercise of Subscription Rights
      Each subscription right will entitle the holder of the subscription right to purchase for cash such amount of shares
of preferred stock, depositary shares, common stock, warrants or any combination thereof, at such exercise price as
shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the
subscription rights offered thereby. Subscription rights may be exercised at any time up to the close of business on the
expiration date for such subscription rights set forth in the prospectus supplement. After the close of business on the
expiration date, all unexercised subscription rights will become void.
      Subscription rights may be exercised as set forth in the prospectus supplement relating to the subscription rights
offered thereby. Upon receipt of payment and the subscription rights certificate properly completed and duly executed
at the corporate trust office of the subscription rights agent or any other office indicated in the prospectus supplement,
we will forward, as soon as practicable, the shares of preferred stock or common stock, depositary shares or warrants
purchasable upon such exercise. We may determine to offer any unsubscribed offered securities directly to persons
other than stockholders, to or through agents, underwriters or dealers or through a combination of such methods,
including pursuant to standby underwriting arrangements, as set forth in the applicable prospectus supplement.

PLAN OF DISTRIBUTION
      Any of the securities being offered hereby and any accompanying prospectus supplement may be sold in any one
or more of the following ways from time to time:

� directly to purchasers;

� through agents;

� to or through underwriters;
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� directly to our stockholders; or

� through a combination of any such methods of sale.
      In addition, we may issue the securities as a dividend or distribution to our stockholders.
      The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or
prices, which may be changed, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices.
      We may solicit offers to purchase directly. Offers to purchase securities also may be solicited by agents designated
by us from time to time. Any such agent involved in the offer or sale of the securities in respect of which this
prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth, in the
applicable prospectus supplement. Unless otherwise indicated in such prospectus supplement, any such agent will be
acting on a reasonable best efforts basis for the period of its appointment. Any such agent may be deemed to be an
underwriter, as that term is defined in the Securities Act of 1933, of the securities so offered and sold.
      If securities are sold by means of an underwritten offering, we will execute an underwriting agreement with an
underwriter or underwriters at the time an agreement for such sale is reached, and the names of the specific managing
underwriter or underwriters, as well as any other underwriters, the respective amounts underwritten and the terms of
the transaction, including commissions, discounts and any other compensation of the underwriters and dealers, if any,
will be set forth in the applicable prospectus supplement which will be used by the underwriters to make resales of the
securities in respect of which this prospectus is being delivered to the public. If underwriters are utilized in the sale of
any securities in respect of which this prospectus is being delivered, such securities will be acquired by the
underwriters for their own account and may be resold from time to time in one or more transactions, including
negotiated transactions, at fixed public offering prices or at varying prices determined by the underwriters at the time
of sale. Securities may be offered to the public either through underwriting syndicates represented by managing
underwriters or directly by one or more underwriters. If any underwriter or underwriters are utilized in the sale of
securities, unless otherwise indicated in the applicable prospectus supplement, the underwriting agreement will
provide that the obligations of the underwriters are subject to certain conditions precedent and that the underwriters
with respect to a sale of such securities will be obligated to purchase all such securities if any are purchased.
      We may grant to the underwriters options to purchase additional securities, to cover over-allotments, if any, at the
initial public offering price (with additional underwriting commissions or discounts), as may be set forth in the
prospectus supplement relating thereto. If we grant any over-allotment option, the terms of such over-allotment option
will be set forth in the prospectus supplement for such securities.
      If a dealer is used in the sale of the securities in respect of which this prospectus is delivered, we will sell such
securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to be
determined by such dealer at the time of resale. Any such dealer may be deemed to be an underwriter, as such term is
defined in the Securities Act, of the securities so offered and sold. The name of the dealer and their terms of the
transaction will be set forth in the prospectus supplement relating thereto.
      Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act of
1933 with respect to any resale thereof. We may also offer securities through agents in connection with a distribution
to our stockholders of rights to purchase such securities. The terms of any such sales will be described in the
prospectus supplement relating thereto.
      Subject to the limitations under Rule 415(a)(4)(ii) under the Securities Act, we may offer our equity securities into
an existing trading market on the terms described in the applicable prospectus supplement. Underwriters and dealers
who may participate in any at-the-market offerings will be described in the prospectus supplement relating thereto.
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      Pursuant to any standby underwriting agreement entered into in connection with a subscription rights offering to
our stockholders, persons acting as standby underwriters may receive a commitment fee for all securities underlying
the subscription rights that the underwriter commits to purchase on a standby basis. Additionally, prior to the
expiration date with respect to any subscription rights, any standby underwriters in a subscription rights offering to
our stockholders may offer such securities on a when-issued basis, including securities to be acquired through the
purchase and exercise of subscription rights, at prices set from time to time by the standby underwriters. After the
expiration date with respect to such subscription rights, the underwriters may offer securities of the type underlying
the subscription rights, whether acquired pursuant to a standby underwriting agreement, the exercise of the
subscription rights or the purchase of such securities in the market, to the public at a price or prices to be determined
by the underwriters. The standby underwriters may thus realize profits or losses independent of the underwriting
discounts or commissions paid by us. If we do not enter into a standby underwriting arrangement in connection with a
subscription rights offering to our stockholders, we may elect to retain a dealer-manager to manage such a
subscription rights offering for us. Any such dealer-manager may offer securities of the type underlying the
subscription rights acquired or to be acquired pursuant to the purchase and exercise of subscription rights and may
thus realize profits or losses independent of any dealer-manager fee paid by us.
      Securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more firms (�remarketing firms�) acting as principals for their own accounts or as agents for us.
Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters, as that term
is defined in the Securities Act of 1933, in connection with the securities remarketed thereby.
      If so indicated in the applicable prospectus supplement, we may authorize agents, dealers or underwriters to solicit
offers by certain institutions to purchase securities from us at the public offering price set forth in the applicable
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on the date or dates
stated in the applicable prospectus supplement. Such delayed delivery contracts will be subject to only those
conditions set forth in the applicable prospectus supplement. A commission indicated in the applicable prospectus
supplement will be paid to underwriters and agents soliciting purchases of securities pursuant to delayed delivery
contracts accepted by us.
      Agents, underwriters, dealers and remarketing firms may be entitled under relevant agreements with us to
indemnification by us against certain liabilities, including liabilities under the Securities Act, or to contribution with
respect to payments which such agents, underwriters, dealers and remarketing firms may be required to make in
respect thereof.
      Any underwriter may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 under
the Securities Exchange Act of 1934. Rule 104 permits stabilizing bids to purchase the underlying security so long as
the stabilizing bids do not exceed a specified maximum. The underwriters may over-allot shares of the securities in
connection with an offering of securities, thereby creating a short position in the underwriters� account. Syndicate
covering transactions involve purchases of the securities in the open market after the distribution has been completed
in order to cover syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the
securities to be higher than it would otherwise be in the absence of such transactions. These transactions, if
commenced, may be discontinued at any time.
      Unless otherwise specified in the applicable prospectus supplement, each series of securities will be a new issue
and will have no established trading market. We may elect to list any series of securities on an exchange but, unless
otherwise specified in the applicable prospectus supplement, we shall not be obligated to do so. No assurance can be
given as to the liquidity of the trading market for any of the securities.
      Agents, underwriters, dealers and remarketing firms may be customers of, engage in transactions with, or perform
services for, us and our subsidiaries in the ordinary course of business.
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      The anticipated date of delivery of securities will be set forth in the applicable prospectus supplement relating to
each offer.

LEGAL MATTERS
      Unless otherwise specified in the applicable prospectus supplement, the validity of the securities will be passed
upon for us by Vinson & Elkins L.L.P., Houston, Texas, and will be passed upon for any agents, dealers or
underwriters by counsel named in the applicable prospectus supplement.

EXPERTS
      Our consolidated financial statements and schedule appearing in our Annual Report on Form 10-K/ A for the year
ended December 31, 2004, and our management�s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2004 included therein, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in its reports thereon (which conclude, among other things, that we did
not maintain effective internal control over financial reporting as of December 31, 2004, based on Internal Control �
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission, because
of the effects of the material weakness described therein), which are incorporated by reference in this prospectus and
elsewhere in the registration statement. Our financial statements and management�s assessment are incorporated by
reference in reliance upon such reports given on the authority of Ernst & Young LLP as experts in accounting and
auditing.
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The information in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement that contains this prospectus and that has been filed with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 13, 2005
PROSPECTUS

CONTINENTAL AIRLINES, INC.
Pass Through Certificates

       This prospectus relates to pass through certificates to be issued by one or more trusts that we will form, as creator
of each pass through trust, with a national or state bank or trust company, as trustee. The trustee will hold all property
owned by a trust for the benefit of holders of pass through certificates issued by that trust. Each pass through
certificate issued by a trust will represent a beneficial interest in all property held by that trust.
      We will describe the specific terms of any offering of pass through certificates in a prospectus supplement to this
prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest.
      This prospectus may not be used to consummate sales of pass through certificates unless accompanied by a
prospectus supplement.

 Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is                     , 2005.
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      We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and the accompanying
prospectus supplement. You must not rely upon any information or representation not contained or incorporated by
reference in this prospectus or the accompanying prospectus supplement as if we had authorized it. This prospectus
and the accompanying prospectus supplement are not an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate. This prospectus and the accompanying prospectus
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supplement are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make an offer or solicitation in that jurisdiction. The information contained in this prospectus
and the accompanying prospectus supplement is accurate as of the dates on their covers. When we deliver this
prospectus or a supplement or make a sale pursuant to this prospectus, we are not implying that the information is
current as of the date of the delivery or sale.

ABOUT THIS PROSPECTUS
      This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
which we refer to as the �SEC�, utilizing a �shelf� registration process. Under this shelf registration process, we may offer
and sell the pass through certificates described in this prospectus in one or more offerings up to a total dollar amount
of $1,000,000,000. This prospectus provides you with a general description of the pass through certificates we may
offer. Each time we offer pass through certificates, we will provide a prospectus supplement and attach it to this
prospectus. The prospectus supplement will contain specific information about the terms of the offering and the pass
through certificates being offered at that time. The prospectus supplement also may add, update or change information
contained in this prospectus. In this prospectus, �Continental,� �we, �us,� our� and the �company� each refers to Continental
Airlines, Inc., unless the context indicates otherwise.
      To the extent information in this prospectus is inconsistent with information contained in a prospectus supplement,
you should rely on the information in the prospectus supplement. You should read both this prospectus and any
prospectus supplement, together with additional information described under the heading �Where You Can Find More
Information,� and any additional information you may need to make your investment decision.
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WHERE YOU CAN FIND MORE INFORMATION
      We file annual, quarterly and special reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934. You may read and copy this information, or obtain copies (at prescribed rates) by
mail from, the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. The SEC also
maintains an internet world wide web site that contains reports, proxy statements and other information about issuers,
like us, who file reports electronically with the SEC. The address of that site is http://www.sec.gov. You may also
inspect reports, proxy statements and other information about us at the offices of the New York Stock Exchange, Inc.,
20 Broad Street, New York, New York 10005.

FORWARD-LOOKING STATEMENTS
      This prospectus, any prospectus supplement delivered with this prospectus and the documents we incorporate by
reference may contain statements that constitute �forward-looking statements� within the meaning of Section 27A of the
Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include
any statements that predict, forecast, indicate or imply future results, performance or achievements, and may contain
the words �believe,� �anticipate,� �expect,� �estimate,� �project,� �will be,� �will continue,� �will result,� or words or phrases of
similar meaning.
      Any such forward-looking statements are not assurances of future performance and involve risks and uncertainties.
Actual results may vary materially from anticipated results for a number of reasons, including those stated under the
caption �Risk Factors� in our SEC reports incorporated in this prospectus by reference.
      All forward-looking statements attributable to us are expressly qualified in their entirety by the cautionary
statements above.

INCORPORATION BY REFERENCE
      The SEC allows us to incorporate by reference the information we file with the SEC into this prospectus. This
means that we can disclose important information to you by referring you to another document filed separately with
the SEC. The information incorporated by reference is considered to be part of this prospectus, except for any
information that is superseded by subsequent incorporated documents or by information that is included directly in
this prospectus or any prospectus supplement.
      This prospectus incorporates by reference the documents listed below that we previously have filed with the SEC
and that are not delivered with this prospectus. They contain important information about us and our financial
condition.

� Our Annual Report on Form 10-K/ A for the year ended December 31, 2004.

� Our Quarterly Reports on Form 10-Q/ A for the quarter ended March 31, 2005 and on Form 10-Q for the quarter
ended June 30, 2005.

� Our Current Reports on Form 8-K (excluding any information furnished under Items 2.02 or 7.01 on any Current
Report on Form 8-K) filed with the SEC on January 3, 2005, January 4, 2005, January 6, 2005, February 2, 2005,
February 14, 2005, February 17, 2005, February 28, 2005, March 2, 2005, March 4, 2005, March 9, 2005,
March 31, 2005, April 4, 2005, April 20, 2005, May 3, 2005, June 2, 2005, June 3, 2005, July 5, 2005, July 20,
2005, August 2, 2005 and September 2, 2005.

� The description of our common stock contained in our Registration Statement on Form 8-A/ A#3, as filed with
the SEC on February 6, 2001.
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� The description and terms of the preferred share purchase rights associated with our outstanding common stock
contained in our registration statement on Form 8-A/ A, as filed with the SEC on March 17, 2004.

      Our SEC file number is 0-9781.
      We incorporate by reference additional documents that we may file with the SEC under Sections 13(a), 13(c), 14
or 15(a) of the Securities Exchange Act (excluding any information furnished under Items 2.02 or 7.01 on any Current
Report on Form 8-K) between the date of this prospectus and the termination of the offering of securities under this
prospectus. These documents include our periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K, as well as our proxy statements.
      You may obtain any of these incorporated documents from us without charge, excluding any exhibits to those
documents unless the exhibit is specifically incorporated by reference in such document. You may obtain documents
incorporated by reference in this prospectus by requesting them from us in writing or by telephone at the following
address:

Continental Airlines, Inc.
1600 Smith Street,

Dept. HQSEO
Houston, Texas 77002
Attention: Secretary

(713) 324-2950
3
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SUMMARY
The Offering
      This prospectus describes the pass through certificates that we may offer from time to time after the date of this
prospectus. The proceeds of these offerings will be used to provide funds for the financing or refinancing of our
aircraft.
Certificates
      Pass through certificates are securities that evidence an ownership interest in a pass through trust. The holders of
the certificates issued by a pass through trust will be the beneficiaries of that trust. For convenience, we may refer to
pass through certificates as �certificates� and refer to the holder of a pass through certificate as a �certificateholder.�
      The beneficial interest in a pass through trust represented by a certificate will be a percentage interest in the
property of that trust equal to the original face amount of such certificate divided by the original face amount of all of
the certificates issued by that trust. Each certificate will represent a beneficial interest only in the property of the pass
through trust that issued the certificate. Multiple series of certificates may be issued. If more than one series of
certificates is issued, each series of certificates will be issued by a separate pass through trust.
      The property that will be held by each pass through trust will include equipment notes secured by aircraft that we
own or lease. Payments of principal, premium, if any, and interest on the equipment notes owned by a pass through
trust will be passed through to holders of certificates issued by that trust in accordance with the terms of the pass
through trust agreement pursuant to which the trust was formed.
      If certificates of any series are entitled to the benefits of a liquidity facility or other form of credit enhancement,
the prospectus supplement relating to that series will describe the terms of the liquidity facility or other form of credit
enhancement. A liquidity facility is a revolving credit agreement, letter of credit, bank guarantee, insurance policy or
other instrument or agreement under which another person agrees to make certain payments in respect of the
certificates if there is a shortfall in amounts otherwise available for distribution. While a liquidity facility is designed
to increase the likelihood of the timely payment of certain amounts due under certificates, it is not a guarantee of
timely or ultimate payment.
      The rights of a pass through trustee to receive monies payable under equipment notes held for that pass through
trustee may be subject to the effect of subordination provisions contained in an intercreditor agreement described in
the prospectus supplement for a series of certificates. An intercreditor agreement will set forth the terms and
conditions upon which payments made under the equipment notes and payments made under any liquidity facility will
be received, shared and distributed among the several pass through trustees and the liquidity provider.
      We may offer and sell up to $1,000,000,000 of aggregate initial offering price of certificates pursuant to this
prospectus and related prospectus supplements in one or more offerings of certificates. The initial offering price may
be denominated in U.S. dollars or foreign currencies based on the applicable exchange rate at the time of sale.
Pass Through Trusts
      We will form a separate pass through trust to issue each series of certificates. Each pass through trust will be
formed by us, as creator of each pass through trust, and a national or state bank or trust company, as trustee. Unless
otherwise stated in a prospectus supplement, Wilmington Trust Company will be the trustee of each pass through
trust. For convenience, we may refer to the pass through trustee as the trustee.
      Each pass through trust will be governed by a trust instrument that creates the trust and sets forth the powers of the
trustee and the rights of the beneficiaries. The beneficiaries of a pass through trust will be
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the holders of certificates issued by that trust. The trust instrument for each pass through trust will consist of a basic
pass through trust agreement between us and the pass through trustee, which we refer to as the �Basic Agreement�, and a
supplement to that basic agreement, which we refer to as a �pass through trust supplement.�
      When a pass through trust supplement is signed and delivered, the pass through trustee, on behalf of the related
pass through trust, will enter into one or more purchase or refunding agreements, typically referred to as �note purchase
agreements� or �participation agreements,� under which it will agree to purchase one or more promissory notes secured
by aircraft described in the applicable prospectus supplement. These secured promissory notes are referred to as
�equipment notes.�
      Under the applicable note purchase agreement or participation agreement, the pass through trustee, on behalf of
the related pass through trust, will purchase one or more equipment notes. The equipment notes that are the property
of a pass through trust will have:

� identical interest rates, in each case equal to the rate applicable to the certificates issued by such pass through
trust; and

� identical priority of payment relative to each of the other equipment notes held for such pass through trust.
      If any portion of the proceeds of an offering of a series of certificates is not used to purchase equipment notes on
the date the certificates are originally issued, those proceeds will be held for the benefit of the certificateholders. If any
of the proceeds are not later used to purchase equipment notes by the date specified in the applicable prospectus
supplement, the proceeds will be returned to the certificateholders.
Equipment Notes
      The equipment notes owned by a pass through trust may consist of any combination of:

� Equipment notes issued by an owner trustee and secured by an aircraft owned by that trustee and leased to us. We
refer to these equipment notes as �leased aircraft notes.�

� Equipment notes issued by us and secured by an aircraft owned by us. We refer to these equipment notes as
�owned aircraft notes.�

 Leased Aircraft Notes. Except as specified in a prospectus supplement, leased aircraft notes will be issued by a
bank, trust company, financial institution or other entity solely in its capacity as owner trustee in a leveraged lease
transaction. In a leveraged lease transaction, one or more persons will form an owner trust to acquire an aircraft and
then that owner trust will lease the aircraft to us. The investors that are the beneficiaries of the owner trusts are
typically referred to as owner participants. Each owner participant will contribute a portion of the purchase price of
the aircraft to the owner trust, and the remainder of the purchase price of the aircraft will be financed, or �leveraged�,
through the issuance of leased aircraft notes. Leased aircraft notes may also be issued to refinance an aircraft
previously financed in a leveraged lease transaction or otherwise.
      The leased aircraft notes will be issued pursuant to a separate indenture between the owner trustee and a bank,
trust company, financial institution or other entity, as loan trustee. The indenture entered into in connection with the
issuance of leased aircraft notes will be referred to as a �leased aircraft indenture.� The loan trustee under a leased
aircraft indenture will act as a trustee for the holders of the leased aircraft notes issued under that leased aircraft
indenture.
      In a leveraged lease transaction, we will pay or advance rent and other amounts to the owner trustee in its capacity
as lessor under the lease. The owner trustee will use the rent payments and certain other amounts received by it to
make payments of principal and interest on the leased aircraft notes. The owner trustee also will assign its rights to
receive basic rent and certain other payments to a loan trustee as
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security for the owner trustee�s obligations to pay principal of, premium, if any, and interest on the leased aircraft
notes.
      Payments or advances required to be made under a lease and related agreements will at all times be sufficient to
make scheduled payments of principal of, and interest on, the leased aircraft notes issued to finance the aircraft subject
to that lease. However, we will not have any direct obligation to pay principal of, or interest on, the leased aircraft
notes. No owner participant or owner trustee will be personally liable for any amount payable under a leased aircraft
indenture or the leased aircraft notes issued under that indenture.

 Owned Aircraft Notes. We may finance or refinance aircraft that we own through the issuance of owned aircraft
notes. Owned aircraft notes relating to an owned aircraft will be issued under a separate indenture relating to that
owned aircraft. Each separate indenture relating to owned aircraft notes will be between us and a bank, trust company,
financial institution or other entity, as loan trustee. The indenture entered into in connection with the issuance of
owned aircraft notes will be referred to as an �owned aircraft indenture.� Because we often refer to owned aircraft
indentures and leased aircraft indentures together, we sometimes refer to them collectively as the �indentures�. The loan
trustee under an owned aircraft indenture will act as a trustee for the holders of the owned aircraft notes issued under
that owned aircraft indenture.
      Unlike the leased aircraft notes, we will have a direct obligation to pay the principal of, and interest on, the owned
aircraft notes.

CONTINENTAL AIRLINES, INC.
      We are the world�s sixth largest airline (as measured by the number of scheduled miles flown by revenue
passengers, known as revenue passenger miles, in 2004). Together with ExpressJet Airlines, Inc. (operating as
Continental Express), a wholly-owned subsidiary of ExpressJet Holdings, Inc. from which we purchase seat capacity,
and our wholly owned subsidiary, Continental Micronesia, Inc., each a Delaware corporation, we operate more than
2,500 daily departures throughout the Americas, Europe and Asia. As of July 31, 2005, we flew to 131 domestic and
123 international destinations and offered additional connecting service through alliances with domestic and foreign
carriers. We directly served 23 European cities, eight South American cities, Tel Aviv, Hong Kong, Beijing and
Tokyo as of July 31, 2005. In addition, we provide service to more destinations in Mexico and Central America than
any other U.S. airline, serving 41 cities. Through our Guam hub, CMI provides extensive service in the western
Pacific, including service to more Japanese cities than any other United States carrier.
      We are a Delaware corporation, with executive offices located at 1600 Smith Street, Houston, Texas 77002. Our
telephone number is (713) 324-2950.

USE OF PROCEEDS
      Except as set forth in a prospectus supplement for a specific offering of certificates, the certificates will be issued
in order to provide funds for:

� the financing or refinancing of the debt portion and, in certain cases, the refinancing of some of the equity portion
of one or more separate leveraged lease transactions entered into by us, as lessee, with respect to the leased
aircraft as described in the applicable prospectus supplement; and

� the financing or refinancing of debt to be issued, or the purchase of debt previously issued, by us in respect of the
owned aircraft as described in the applicable prospectus supplement.
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      Except as set forth in a prospectus supplement for a specific offering of certificates, the proceeds from the sale of
the certificates will be used by the pass through trustee on behalf of the applicable pass through trust or pass through
trusts to purchase either:

� leased aircraft notes issued by one or more owner trustees to finance or refinance, as specified in the applicable
prospectus supplement, the related leased aircraft; or

� owned aircraft notes issued by us to finance or refinance, as specified in the applicable prospectus supplement,
the related owned aircraft.

      If any portion of the proceeds of an offering of a series of certificates is not used to purchase equipment notes on
the date the certificates are issued, those proceeds will be held for the benefit of the certificateholders. If any of the
proceeds are not later used to purchase equipment notes by the date specified in the applicable prospectus supplement,
the proceeds will be returned to the certificateholders. See �Description of Certificates � Delayed Purchase of Equipment
Notes�.

RATIO OF EARNINGS TO FIXED CHARGES
      The ratios of our �earnings� to our �fixed charges� for the six months ended June 30, 2005 and for each of the years
2000 through 2004 were:

Six Months Ended
Year Ended December 31,

June 30,
2005 2004 2003 2002 2001 2000

(1) (2) 1.14 (3) (4) 1.49

(1) For the six months ended June 30, 2005, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $97 million to achieve a ratio of earnings to fixed
charges of 1.0.

(2) For the year ended December 31, 2004, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $490 million to achieve a ratio of earnings to fixed
charges of 1.0.

(3) For the year ended December 31, 2002, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $658 million to achieve a ratio of earnings to fixed
charges of 1.0.

(4) For the year ended December 31, 2001, earnings were not sufficient to cover fixed charges. We would have had
to generate additional pre-tax earnings of approximately $161 million to achieve a ratio of earnings to fixed
charges of 1.0.

      The ratios of earnings to fixed charges are based on continuing operations. For purposes of the ratios, �earnings�
means the sum of:

� our pre-tax income (loss) adjusted for undistributed income of companies in which we have a minority equity
interest; and

� our fixed charges, net of interest capitalized.
      �Fixed charges� represent:

� the interest we pay on borrowed funds;
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� that portion of rentals considered to be representative of the interest expense.
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DESCRIPTION OF THE CERTIFICATES
      The following summary describes the material terms of the certificates that we expect will be common to all series
of certificates. We will describe the financial terms and other specific terms of any series of certificates in a prospectus
supplement. To the extent that any provision in any prospectus supplement is inconsistent with any provision in this
prospectus, the provision of the prospectus supplement will control.
      Because the following description is a summary, it does not describe every aspect of the certificates, and it is
subject to and qualified in its entirety by reference to all the provisions of the pass through trust agreement and the
applicable supplements to the pass through trust agreement. For convenience, we will refer to the pass through trust
agreement between the pass through trustee and us as the �Basic Agreement,� and to the Basic Agreement as
supplemented by a supplement as a �pass through trust agreement.� The form of Basic Agreement has been filed as an
exhibit to the registration statement of which this prospectus is a part. The supplement to the Basic Agreement relating
to each series of certificates and the forms of the other agreements described in this prospectus and the applicable
prospectus supplement will be filed as exhibits to a post-effective amendment to the registration statement of which
this prospectus is a part, a Current Report on Form 8-K, a Quarterly Report on Form 10-Q or an Annual Report on
Form 10-K, as applicable, filed by us with the SEC.
General
      Except as amended by a supplement to the Basic Agreement, the terms of the Basic Agreement generally will
apply to all of the pass through trusts that we form to issue certificates. We will create a separate pass through trust for
each series of certificates by entering into a separate supplement to the Basic Agreement. Each supplement to the
Basic Agreement will contain the additional terms governing the specific pass through trust to which it relates and, to
the extent inconsistent with the Basic Agreement, will supersede the Basic Agreement.
      Certificates for a pass through trust will be issued pursuant to the pass through trust agreement applicable to such
pass through trust. Unless otherwise stated in the applicable prospectus supplement, each pass through certificate will
be issued in a minimum denomination of $1,000 or a multiple of $1,000, except that one certificate of each series may
be issued in a different denomination.
      Each certificate will represent a fractional undivided interest in the property of the pass through trust that issued
the certificate. All payments and distributions made with respect to a certificate will be made only from the property
owned by the pass through trust that issued the certificate. The certificates do not represent an interest in or obligation
of Continental, the pass through trustee, any of the owner trustees or loan trustees, in their individual capacities, or any
owner participant. Each certificateholder by its acceptance of a certificate agrees to look solely to the income and
proceeds from the property of the applicable pass through trust as provided in the pass through trust agreement.
      The property of each pass through trust for which a series of certificates will be issued will include:

� the equipment notes held for the pass through trust;

� all monies at any time paid under the equipment notes held for the pass through trust;

� the rights of such pass through trust to acquire equipment notes;

� funds from time to time deposited with the pass through trustee in accounts relating to that pass through trust; and

� if so specified in the relevant prospectus supplement, rights under intercreditor agreements relating to
cross-subordination arrangements and monies receivable under a liquidity facility.

      The rights of a pass through trustee to receive monies payable under equipment notes held for that pass through
trustee may be subject to the effect of subordination provisions contained in an intercreditor agreement described in
the prospectus supplement for a series of certificates. An intercreditor agreement
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refers to an agreement among the pass through trustees and, if applicable, a liquidity provider under a liquidity
facility, as creditors of the issuers of the equipment notes owned by the pass through trustees. An intercreditor
agreement will set forth the terms and conditions upon which payments made under the equipment notes and
payments made under any liquidity facility will be received, shared and distributed among the several pass through
trustees and the liquidity provider. In addition, the intercreditor agreement will set forth agreements among the pass
through trustees and the liquidity provider relating to the exercise of remedies under the equipment notes and the
indentures.
      Cross-subordination refers to an agreement under which payments on a junior class of equipment notes issued
under an indenture are distributed to a pass through trustee that holds a senior class of equipment notes issued under a
different indenture on which all required payments were not made. The effect of this distribution mechanism is that
holders of certificates of a pass through trust that owns a junior class of equipment notes will not receive payments
made on that junior class of equipment notes until certain distributions are made on the certificates of the pass through
trust that owns a senior class of equipment notes.
      Equipment notes owned by a pass through trust may be leased aircraft notes, owned aircraft notes or a
combination of leased aircraft notes and owned aircraft notes.
      Leased aircraft notes will be issued in connection with the leveraged lease of an aircraft to us. Except as set forth
in the applicable prospectus supplement, each leased aircraft will be leased to us under a lease between us, as lessee,
and an owner trustee, as lessor. Each owner trustee will issue leased aircraft notes on a non-recourse basis under a
separate leased aircraft indenture between it and the applicable loan trustee. The owner trustee will use the proceeds of
the sale of the leased aircraft notes to finance or refinance a portion of the purchase price paid or to be paid by the
owner trustee for the applicable leased aircraft. The owner trustee will obtain the remainder of the funding for the
leased aircraft from an equity contribution from the owner participant that is the beneficiary of the owner trust and, to
the extent set forth in the applicable prospectus supplement, additional debt secured by the applicable leased aircraft
or other sources. A leased aircraft also may be subject to other financing arrangements.
      Generally, neither the owner trustee nor the owner participant will be personally liable for any principal or interest
payable under any leased aircraft indenture or any leased aircraft notes. In some cases, an owner participant may be
required to make payments to an owner trustee that are to be used by the owner trustee to pay principal of, and interest
on, the equipment notes. If an owner participant is required to make payments to be used by an owner trustee to pay
principal of, and interest on, the equipment notes and the owner participant fails to make the payment, we will be
required to provide the owner trustee with funds sufficient to make the payment. We will be obligated to make
payments or advances under a lease and the related documents sufficient to pay when due all scheduled principal and
interest payments on the leased aircraft notes issued to finance the aircraft subject to that lease.
      We will issue owned aircraft notes under separate owned aircraft indentures. Owned aircraft notes will be issued in
connection with the financing or refinancing of an aircraft that we own. Owned aircraft notes will be obligations that
have recourse to us and the related aircraft. Any owned aircraft may secure additional debt or be subject to other
financing arrangements.
      An indenture may provide for the issuance of multiple classes of equipment notes. If an indenture provides for
multiple classes of equipment notes, it may also provide for differing priority of payments among the different classes.
Equipment notes issued under an indenture may be held in more than one pass through trust, and one pass through
trust may hold equipment notes issued under more than one indenture. Unless otherwise provided in a prospectus
supplement, only equipment notes having the same priority of payment may be held for the same pass through trust.
      Except as set forth in the prospectus supplement for any series of certificates, interest payments on the equipment
notes held for a pass through trust will be passed through to the registered holders of certificates of that pass through
trust at the annual rate shown on the cover page of the prospectus supplement for the certificates issued by that pass
through trust. The certificateholders� right to receive
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payments made in respect of the equipment notes is subject to the effect of any cross-subordination provisions
described in the prospectus supplement for a series of certificates.
      We refer you to the prospectus supplement that accompanies this prospectus for a description of the specific series
of certificates being offered by this prospectus and the applicable prospectus supplement, including:

� the specific designation, title and amount of the certificates;

� amounts payable on and distribution dates for the certificates;

� the currency or currencies, including currency units, in which the certificates may be denominated;

� the specific form of the certificates, including whether or not the certificates are to be issued in accordance with a
book-entry system;

� a description of the equipment notes to be purchased by the pass through trust issuing that series of certificates,
including:
� the period or periods within which, the price or prices at which, and the terms and conditions upon which the
equipment notes may or must be redeemed or defeased in whole or in part, by us or an owner trustee;

� the payment priority of the equipment notes in relation to any other equipment notes issued with respect to the
related aircraft; and

� any intercreditor or other rights or limitations between or among the holders of equipment notes of different
priorities issued with respect to the same aircraft;

� a description of the aircraft to be financed with the proceeds of the issuance of the equipment notes;

� a description of the note purchase agreement or participation agreement setting forth the terms and conditions
upon which that pass through trust will purchase equipment notes;

� a description of the indentures under which the equipment notes to be purchased for that pass through trust will
be issued;

� a description of the events of default, the remedies exercisable upon the occurrence of events of default and any
limitations on the exercise of those remedies under the indentures pursuant to which the equipment notes to be
purchased for that pass through trust will be issued;

� if the certificates relate to leased aircraft, a description of the leases to be entered into by the owner trustees and
us;

� if the certificates relate to leased aircraft, a description of the provisions of the leased aircraft indentures
governing:
� the rights of the related owner trustee and/or owner participant to cure our failure to pay rent under the
leases; and

� any limitations on the exercise of remedies with respect to the leased aircraft notes;
� if the certificates relate to leased aircraft, a description of the participation agreements that will set forth the terms
and conditions upon which the owner participant, the owner trustee, the pass through trustees, the loan trustee and
we agree to enter into a leveraged lease transaction;
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terms and conditions upon which the applicable pass through trustees, the loan trustee and we agree to enter into
a financing transaction for the owned aircraft;
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� a description of the limitations, if any, on amendments to leases, indentures, pass through trust agreements,
participation agreements and other material agreements entered into in connection with the issuance of equipment
notes;

� a description of any cross-default provisions in the indentures;

� a description of any cross-collateralization provisions in the indentures;

� a description of any agreement among the holders of equipment notes and any liquidity provider governing the
receipt and distribution of monies with respect to the equipment notes and the enforcement of remedies under the
indentures, including a description of any applicable intercreditor and cross-subordination arrangements;

� a description of any liquidity facility or other credit enhancement relating to the certificates;

� if the certificates relate to aircraft that have not yet been delivered or financed, a description of any deposit or
escrow agreement or other arrangement providing for the deposit and investment of funds pending the purchase
of equipment notes and the financing of an owned aircraft or leased aircraft; and

� any other special terms pertaining to the certificates.
      The concept of cross-default mentioned above refers to a situation where a default under one indenture or lease
results in a default under other indentures or leases. We currently do not expect any indentures or leases to contain
cross-default provisions. The concept of cross-collateralization mentioned above refers to the situation where
collateral that secures obligations incurred under one indenture also serves as collateral for obligations under one or
more other indentures. We currently do not expect any indentures to be cross-collateralized.
Book-Entry Registration

General
      If specified in the applicable prospectus supplement, the certificates will be subject to the procedures and
provisions described below.
      Upon issuance, each series of certificates will be represented by one or more fully registered global certificates.
Each global certificate will be deposited with, or on behalf of, The Depository Trust Company, referred to as DTC,
and registered in the name of Cede & Co., the nominee of DTC. No purchaser of a certificate will be entitled to
receive a physical certificate representing an interest in the global certificates, except as set forth below under
�� Physical Certificates�. For convenience, we refer to such purchasers as �certificate owners�. Unless and until physical
certificates are issued under the limited circumstances described below, all references in this prospectus and any
prospectus supplement to actions by certificateholders will refer to actions taken by DTC upon instructions from DTC
participants, and all references to distributions, notices, reports and statements to certificateholders will refer, as the
case may be, to distributions, notices, reports and statements to DTC or Cede, as the registered holder of the
certificates, or to DTC participants for distribution to certificateholders in accordance with DTC procedures.
      DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the
Federal Reserve System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code and
�clearing agency� registered pursuant to Section 17A of the Securities Exchange Act of 1934.
      Under the New York Uniform Commercial Code, a �clearing corporation� is defined as:

� a person that is registered as a �clearing agency� under the federal securities laws;

� a federal reserve bank; or
11
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� any other person that provides clearance or settlement services with respect to financial assets that would require
it to register as a clearing agency under the federal securities laws but for an exclusion or exemption from the
registration requirement, if its activities as a clearing corporation, including promulgation of rules, are subject to
regulation by a federal or state governmental authority.

      A �clearing agency� is an organization established for the execution of trades by transferring funds, assigning
deliveries and guaranteeing the performance of the obligations of parties to trades.
      DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities
transactions between DTC participants through electronic book-entry changes in the accounts of DTC participants.
The ability to execute transactions through book-entry changes in accounts eliminates the need for transfer of physical
certificates. DTC is owned by a number of DTC participants and by the New York Stock Exchange, the American
Stock Exchange, and the National Association of Securities Dealers. DTC participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. Banks, brokers, dealers, trust
companies and other entities that clear through or maintain a custodial relationship with a DTC participant, either
directly or indirectly, are indirect participants in the DTC system.
      Under the rules, regulations and procedures creating and affecting DTC and its operations, DTC is required to
make book-entry transfers of the certificates among DTC participants on whose behalf it acts with respect to the
certificates and to receive and transmit distributions of principal, premium, if any, and interest with respect to the
certificates. DTC participants and indirect DTC participants with which certificate owners have accounts similarly are
required to make book-entry transfers and receive and transmit the payments on behalf of their respective customers.
Certificate owners that are not DTC participants or indirect DTC participants but desire to purchase, sell or otherwise
transfer ownership of, or other interests in, the certificates may do so only through DTC participants and indirect DTC
participants. In addition, certificate owners will receive all distributions of principal, premium, if any, and interest
from the pass through trustee through DTC participants or indirect DTC participants, as the case may be.
      Under a book-entry format, certificate owners may experience some delay in their receipt of payments, because
payments with respect to the certificates will be forwarded by the pass through trustee to Cede, as nominee for DTC.
DTC will forward payments in same-day funds to each DTC participant who is credited with ownership of the
certificates in an amount proportionate to the principal amount of that DTC participant�s holdings of beneficial
interests in the certificates, as shown on the records of DTC or its nominee. Each such DTC participant will forward
payments to its indirect DTC participants in accordance with standing instructions and customary industry practices.
DTC participants and indirect DTC participants will be responsible for forwarding distributions to certificate owners
for whom they act. Accordingly, although certificate owners will not possess physical certificates, DTC�s rules provide
a mechanism by which certificate owners will receive payments on the certificates and will be able to transfer their
interests.
      Unless and until physical certificates are issued under the limited circumstances described below, the only
physical certificateholder will be Cede, as nominee of DTC. Certificate owners will not be recognized by the pass
through trustee as registered owners of certificates under the pass through trust agreement. Certificate owners will be
permitted to exercise their rights under the pass through trust agreement only indirectly through DTC. DTC will take
any action permitted to be taken by a certificateholder under the pass through trust agreement only at the direction of
one or more DTC participants to whose accounts with DTC the certificates are credited. In the event any action
requires approval by certificateholders of a certain percentage of the beneficial interests in a pass through trust, DTC
will take action only at the direction of and on behalf of DTC participants whose holdings include undivided interests
that satisfy the required percentage. DTC may take conflicting actions with respect to other undivided interests to the
extent that the actions are taken on behalf of DTC participants whose holdings include those undivided interests. DTC
will convey notices and other communications to DTC participants, and DTC participants will convey notices and
other communications to indirect DTC participants in accordance with
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arrangements among them. Arrangements among DTC and its direct and indirect participants are subject to any
statutory or regulatory requirements as may be in effect from time to time. DTC�s rules applicable to itself and DTC
participants are on file with the SEC.
      A certificate owner�s ability to pledge the certificates to persons or entities that do not participate in the DTC
system, or otherwise to act with respect to the certificates, may be limited due to the lack of a physical certificate to
evidence ownership of the certificates, and because DTC can only act on behalf of DTC participants, who in turn act
on behalf of indirect DTC participants.
      Neither we nor the pass through trustee will have any liability for any aspect of the records relating to or payments
made on account of beneficial ownership interests in the certificates held by Cede, as nominee for DTC, for
maintaining, supervising or reviewing any records relating to the beneficial ownership interests or for the performance
by DTC, any DTC participant or any indirect DTC participant of their respective obligations under the rules and
procedures governing their obligations.
      The applicable prospectus supplement will specify any additional book-entry registration procedures applicable to
certificates denominated in a currency other than U.S. dollars.

Same-Day Settlement and Payment
      As long as the certificates are registered in the name of DTC or its nominee, we will make all payments to the loan
trustee under any lease or any owned aircraft indenture in immediately available funds. The pass through trustee will
pass through to DTC in immediately available funds all payments received from us, including the final distribution of
principal with respect to the certificates of any pass through trust.
      Any certificates registered in the name of DTC or its nominee will trade in DTC�s Same-Day Funds Settlement
System until maturity. DTC will require secondary market trading activity in the certificates to settle in immediately
available funds. We cannot give any assurance as to the effect, if any, of settlement in same-day funds on trading
activity in the certificates.

Physical Certificates
      Physical certificates will be issued in paper form to certificateholders or their nominees, rather than to DTC or its
nominee, only if:

� we advise the pass through trustee in writing that DTC is no longer willing or able to discharge properly its
responsibilities as depository with respect to the certificates and we are unable to locate a qualified successor;

� we elect to terminate the book-entry system through DTC; or

� after the occurrence of certain events of default or other events specified in the related prospectus supplement,
certificateholders owning at least a majority in interest in a pass through trust advise the applicable pass through
trustee, us and DTC through DTC participants that the continuation of a book-entry system through DTC or a
successor to DTC is no longer in the certificate owners� best interest.

      Upon the occurrence of any of the events described in the three subparagraphs above, the applicable pass through
trustee will notify all certificate owners through DTC participants of the availability of physical certificates. Upon
surrender by DTC of the global certificates and receipt of instructions for re-registration, the pass through trustee will
reissue the certificates as physical certificates to certificate owners.
      After physical certificates are issued, the pass through trustee or a paying agent will make distributions of
principal, premium, if any, and interest with respect to certificates directly to holders in whose names the physical
certificates were registered at the close of business on the applicable record date. Except for the final payment to be
made with respect to a certificate, the pass through trustee or a
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paying agent will make distributions by check mailed to the addresses of the registered holders as they appear on the
register maintained by the pass through trustee. The pass through trustee or a paying agent will make the final
payment with respect to any pass through certificate only upon presentation and surrender of the applicable pass
through certificate at the office or agency specified in the notice of final distribution to certificateholders.
      Physical certificates will be freely transferable and exchangeable at the office of the pass through trustee upon
compliance with the requirements set forth in the pass through trust agreement. Neither the pass through trustee nor
any transfer or exchange agent will impose a service charge for any registration of transfer or exchange. However, the
pass through trustee or transfer or exchange agent will require payment of a sum sufficient to cover any tax or other
governmental charge attributable to a transfer or exchange.
Payments and Distributions
      Subject to the effect of any cross-subordination provisions set forth in the prospectus supplement for a series of
certificates:

� Payments of principal, premium, if any, and interest with respect to the equipment notes held for each pass
through trust will be distributed by the pass through trustee, upon receipt, to certificateholders of that trust on the
dates and in the currency specified in the applicable prospectus supplement, except in certain cases when some or
all of the equipment notes are in default as described in the applicable prospectus supplement. Payments of
principal of, and interest on, the unpaid principal amount of the equipment notes held in each pass through trust
will be scheduled to be received by the pass through trustee on the dates specified in the applicable prospectus
supplement.

� Each certificateholder of a pass through trust will be entitled to receive a pro rata share of any distribution in
respect of scheduled payments of principal and interest made on the equipment notes held for such pass through
trust.

      If we elect or are required to redeem equipment notes relating to one or more aircraft prior to their scheduled
maturity date, payments of principal, premium (if any) and interest received by the pass through trustee as a result of
the early redemption will be distributed on a special distribution date determined as described in the applicable
prospectus supplement. Payments received by the pass through trustee following a default under the equipment notes
held for a pass through trust will also be distributed on a special distribution date determined in the same way.
However, if following such a default the pass through trustee receives any scheduled payments on equipment notes on
a regular distribution date or within five days thereafter, the pass through trustee will distribute those payments on the
date they are received. In addition, if following a default under equipment notes the pass through trustee receives
payments on the equipment notes on a regular distribution date by making a drawing under any liquidity facility, as
described in the applicable prospectus supplement, those payments will be distributed to certificateholders on the
regular distribution date. The pass through trustee will mail notice to the certificateholders of record of the applicable
pass through trust stating the anticipated special distribution date.
Pool Factors
      Unless otherwise described in the applicable prospectus supplement, the �pool balance� for each pass through trust
or for the certificates issued by any pass through trust indicates, as of any date, the portion of the original aggregate
face amount of the certificates issued by that pass through trust that has not been distributed to certificateholders
(excluding any payments of interest or premium). The pool balance for each pass through trust as of any distribution
date will be computed after giving effect to any distribution to certificateholders to be made on that date.
      Unless otherwise described in the applicable prospectus supplement, the �pool factor� for a pass through trust as of
any distribution date for that trust is the quotient (rounded to the seventh decimal
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place) computed by dividing (a) the pool balance by (b) the original aggregate face amount of the certificates issued
by that pass through trust. The pool factor for a pass through trust as of any distribution date will be computed after
giving effect to the payment of principal, if any, on the equipment notes held for that pass through trust and
distribution to certificateholders of the payment of principal to be made on that date. Each pass through trust will have
a separate pool factor.
      The pool factor for a pass through trust initially will be 1.0000000. The pool factor for a pass through trust will
decline as described in this prospectus and the related prospectus supplement to reflect reductions in the pool balance
of that pass through trust. As of any distribution date for a pass through trust, a certificate will represent a share of the
pool balance of that pass through trust equal to the product obtained by multiplying the original face amount of the
certificate by the pool factor for the pass through trust that issued such certificate. The pool factor and pool balance of
each past through trust will be mailed to the certificateholders of the pass through trust on each distribution date.
      The pool factor for each pass through trust will decline in proportion to the scheduled repayments of principal on
the equipment notes held by that pass through trust, unless there is an early redemption or purchase of equipment
notes held by a pass through trust or if a default occurs in the repayment of equipment notes held by a pass through
trust. In the event of a redemption, purchase or default, the pool factor and the pool balance of each pass through trust
affected by the redemption, purchase or default will be recomputed, and a notice will be mailed to the
certificateholders of the pass through trust.
Reports to Certificateholders
      The pass through trustee will include with each distribution of a payment to certificateholders a statement setting
forth the following information:

� the amount of the distribution allocable to principal and the amount allocable to premium, if any;

� the amount of the distribution allocable to interest; and

� the pool balance and the pool factor for the pass through trust after giving effect to the distribution.
      As long as the certificates are registered in the name of DTC or its nominee, on the record date prior to each
distribution date, the pass through trustee will request from DTC a securities position listing setting forth the names of
all DTC participants reflected on DTC�s books as holding interests in the certificates on that record date. On each
distribution date, the applicable pass through trustee will mail to each DTC participant holding certificates the
statement described above and will make available additional copies as requested by the DTC participants for
forwarding to certificate owners.
      After the end of each calendar year, each pass through trustee will prepare a report for each person that was a
holder of one or more of its pass through certificates at any time during the preceding calendar year. This report will
contain the sum of the amount of distributions allocable to principal, premium and interest with respect to that pass
through trust for the preceding calendar year or, if the person was a holder of a pass through certificate during only a
portion of the preceding calendar year, for the applicable portion of the preceding calendar year. In addition, each pass
through trustee will prepare for each person that was a holder of one or more of its pass through certificates at any
time during the preceding calendar year any other information that is readily available to the pass through trustee and
which a certificateholder reasonably requests as necessary for the purpose of preparing its federal income tax returns.
The reports and other items described in this section will be prepared on the basis of information supplied to the pass
through trustee by DTC participants and will be delivered by the pass through trustee to DTC participants to be
available for forwarding by DTC participants to certificate owners in the manner described above.
      If the certificates of a pass through trust are issued in the form of physical certificates, the pass through trustee of
that pass through trust will prepare and deliver the information described above to each record holder of a pass
through certificate issued by that pass through trust as the name and period of ownership of the holder appears on the
records of the registrar of the certificates.
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Voting of Equipment Notes
      A pass through trustee has the right to vote and give consents and waivers with respect to the equipment notes held
by that pass through trust. However, the pass through trustee�s right to vote and give consents or waivers may be
restricted or may be exercisable by another person in accordance with the terms of an intercreditor agreement, as
described in the applicable prospectus supplement. The pass through trust agreement will set forth:

� the circumstances in which a pass through trustee may direct any action or cast any vote with respect to the
equipment notes held for its pass through trust at its own discretion;

� the circumstances in which a pass through trustee will seek instructions from its certificateholders; and

� if applicable, the percentage of certificateholders required to direct the pass through trustee to take action.
      If the holders of certificates are entitled to the benefits of a liquidity facility, and the liquidity facility is used to
make any payments to certificateholders, the provider of the liquidity facility may be entitled to exercise rights to vote
or give consents and waivers with respect to the equipment notes held for the pass through trust that issued the
certificates, as described in the applicable prospectus supplement.
Events of Default and Certain Rights Upon an Event of Default
      The prospectus supplement will specify the events of default that can occur under the pass through trust agreement
and under the indentures relating to the equipment notes held for the related pass through trust. In the case of a leased
aircraft indenture, an indenture default will include events of default under the related lease. In the case of any
equipment notes that are supported by a liquidity facility, a default may include events of default under that liquidity
facility.
      Unless otherwise provided in a prospectus supplement, all of the equipment notes issued under the same indenture
will relate to a specific aircraft and there will be no cross-collateralization or cross-default provisions in the
indentures. As a result, events resulting in a default under any particular indenture will not necessarily result in an a
default under any other indenture. If a default occurs in fewer than all of the indentures, payments of principal and
interest on the equipment notes issued under the indentures with respect to which a default has not occurred will
continue to be made as originally scheduled.
      As described below under �� Cross-Subordination Issues�, a prospectus supplement may describe the terms of any
cross-subordination provisions among certificateholders of separate pass through trusts. If cross-subordination is
provided, payments made pursuant to an indenture under which a default has not occurred may be distributed first to
the holders of the certificates issued under the pass through trust which holds the most senior equipment notes issued
under all of the indentures.
      The ability of the applicable owner trustee or owner participant under a leased aircraft indenture to cure a default
under the indenture, including a default that results from the occurrence of a default under the related lease, will be
described in the prospectus supplement. Unless otherwise provided in a prospectus supplement, with respect to any
pass through certificates or equipment notes entitled to the benefits of a liquidity facility, a drawing under the liquidity
facility for the purpose of making a payment of interest as a result of our failure to have made a corresponding
payment will not cure a default related to our failure.
      The prospectus supplement related to a series of pass through certificates will describe the circumstances under
which the pass through trustee of the related pass through trust may vote some or all of the equipment notes held in
the pass through trust. The prospectus supplement also will set forth the percentage of certificateholders of the pass
through trust entitled to direct the pass through trustee to take any action with respect to the equipment notes. If the
equipment notes outstanding under an indenture are held by more than one pass through trust, then the ability of the
certificateholders issued with respect to any one pass through trust to cause the loan trustee with respect to any
equipment notes held in the pass
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through trust to accelerate the equipment notes under the applicable indenture or to direct the exercise of remedies by
the loan trustee under the applicable indenture will depend, in part, upon the proportion of the aggregate principal
amount of the equipment notes outstanding under that indenture and held in that pass through trust to the aggregate
principal amount of all equipment notes outstanding under that indenture.
      In addition, if cross-subordination provisions are applicable to any series of certificates, then the ability of the
certificateholders of any one pass through trust holding equipment notes issued under an indenture to cause the loan
trustee with respect to any equipment notes held in that pass through trust to accelerate the equipment notes under that
indenture or to direct the exercise of remedies by the loan trustee under that indenture will depend, in part, upon the
class of equipment notes held in the pass through trust. If the equipment notes outstanding under an indenture are held
by more than one pass through trust, then each pass through trust will hold equipment notes with different terms from
the equipment notes held in the other pass through trusts and therefore the certificateholders of each pass through trust
may have divergent or conflicting interests from those of the certificateholders of the other pass through trusts holding
equipment notes issued under the same indenture. In addition, so long as the same institution acts as pass through
trustee of each pass through trust, in the absence of instructions from the certificateholders of any pass through trust,
the pass through trustee for the pass through trust could for the same reason be faced with a potential conflict of
interest upon a default under an indenture. In that event, the pass through trustee has indicated that it would resign as
pass through trustee of one or all the pass through trusts, and a successor trustee would be appointed in accordance
with the terms of the Basic Agreement.
      The prospectus supplement for a series of certificates will specify whether and under what circumstances the pass
through trustee may sell for cash to any person all or part of the equipment notes held in the related pass through trust.
Any proceeds received by the pass through trustee upon a sale will be deposited in an account established by the pass
through trustee for the benefit of the certificateholders of the pass through trust for the deposit of the special payments
and will be distributed to the certificateholders of the pass through trust on a special distribution date.
      The market for equipment notes in default may be very limited, and we cannot assure you that they could be sold
for a reasonable price. Furthermore, so long as the same institution acts as pass through trustee of multiple pass
through trusts, it may be faced with a conflict in deciding from which pass through trust to sell equipment notes to
available buyers. If the pass through trustee sells any equipment notes with respect to which a default under an
indenture exists for less than their outstanding principal amount, the certificateholders of that pass through trust will
receive a smaller amount of principal distributions than anticipated and will not have any claim for the shortfall
against us, any owner trustee, owner participant or the pass through trustee. Furthermore, neither the pass through
trustee nor the certificateholders of that pass through trust could take any action with respect to any remaining
equipment notes held in that pass through trust so long as no default under an indenture exists.
      Any amount, other than scheduled payments received on a regular distribution date, distributed to the pass through
trustee of any pass through trust by the loan trustee under any indenture on account of the equipment notes held in that
pass through trust following a default under such indenture will be deposited in the special payments account for that
pass through trust and will be distributed to the certificateholders of that pass through trust on a special distribution
date. In addition, if a prospectus supplement provides that the applicable owner trustee may, under circumstances
specified in the prospectus supplement, redeem or purchase the outstanding equipment notes issued under the
applicable indenture, the price paid by the owner trustee to the pass through trustee of any pass through trust for the
equipment notes issued under that indenture and held in that pass through trust will be deposited in the special
payments account for the pass through trust and will be distributed to the certificateholders of the pass through trust on
a special distribution date.
      Any funds representing payments received with respect to any equipment notes in default held in a pass through
trust, or the proceeds from the sale by the pass through trustee of any of those equipment
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notes, held by the pass through trustee in the special payments account for that pass through trust will, to the extent
practicable, be invested and reinvested by the pass through trustee in permitted investments pending the distribution of
the funds on a special distribution date. Permitted investments will be specified in the related prospectus supplement.
      The Basic Agreement provides that the pass through trustee of each pass through trust will give to the
certificateholders of that pass through trust notice of all uncured or unwaived defaults known to it with respect to that
pass through trust. The Basic Agreement requires the pass through trustee to provide the notice of default within
90 days after the occurrence of the default. However, except in the case of default in the payment of principal,
premium, if any, or interest on any of the equipment notes held for a pass through trust, the pass through trustee will
be protected in withholding a notice of default if it in good faith determines that withholding the notice is in the
interest of the certificateholders of such pass through trust. The term �default� as used in this paragraph means only the
occurrence of a default under an indenture with respect to equipment notes held in a pass through trust as described
above, except that in determining whether any default under an indenture has occurred, any related grace period or
notice will be disregarded.
      The Basic Agreement requires the pass through trustee to act with a specified standard of care while a default is
continuing under an indenture. In addition, the Basic Agreement contains a provision entitling the pass through trustee
to require reasonable security or indemnification by the certificateholders of the pass through trust before proceeding
to exercise any right or power under the Basic Agreement at the request of those certificateholders.
      The prospectus supplement for a series of certificates will specify the percentage of certificateholders entitled to
waive, or to instruct the pass through trustee to waive, any past default with respect to the related pass through trust
and its consequences. The prospectus supplement for a series of certificates also will specify the percentage of
certificateholders entitled to waive, or to instruct the pass through trustee or the loan trustee to waive, any past default
under an indenture.
Merger, Consolidation and Transfer of Assets
      We will be prohibited from consolidating with or merging into any other corporation or transferring substantially
all of our assets as an entirety to any other corporation unless the surviving, successor or transferee corporation:

� is validly existing under the laws of the United States or any of its states;

� is a citizen of the United States, as defined in Title 49 of the U.S. Code relating to aviation, referred to as the
�Transportation Code,� holding an air carrier operating certificate issued pursuant to Chapter 447 of Title 49,
U.S. Code, if, and so long as, that status is a condition of entitlement to the benefits of Section 1110 of the
U.S. Bankruptcy Code relating to the rights of creditors of an airline in the event of the airline�s bankruptcy; and

� expressly assumes all of our obligations contained in the Basic Agreement and any pass through trust supplement,
the note purchase agreements, any indentures, any participation agreements and, with respect to aircraft leased by
us, the applicable leases.

      In addition, we will be required to deliver a certificate and an opinion or opinions of counsel indicating that the
transaction, in effect, complies with these conditions.
Modifications of the Basic Agreement
      The Basic Agreement contains provisions permitting us and the pass through trustee of each pass through trust to
enter into a supplemental trust agreement, without the consent of the holders of any of the certificates issued by such
pass through trust, in order to do the following, among other things:

� to provide for the formation of such pass through trust and the issuance of a series of certificates and to set forth
the terms of the certificates;
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� to evidence the succession of another corporation to us and the assumption by that corporation of our obligations
under the Basic Agreement and the pass through trust agreements;

� to add to our covenants for the benefit of holders of such certificates, or to surrender any right or power in the
Basic Agreement conferred upon us;

� to cure any ambiguity or correct or supplement any defective or inconsistent provision of the Basic Agreement or
any pass through trust agreement, so long as those changes will not materially adversely affect the interests of the
holders of such certificates, or to cure any ambiguity or correct any mistake or, to give effect to or provide for
replacement liquidity facilities, if applicable, to such certificates;

� to comply with any requirement of the SEC, any applicable law, rules or regulations of any exchange or quotation
system on which any certificates may be listed or of any regulatory body;

� to modify, eliminate or add to the provisions of the Basic Agreement to the extent necessary to continue the
qualification of the pass through trust agreement under the Trust Indenture Act of 1939, and to add to the Basic
Agreement other provisions as may be expressly permitted by the Trust Indenture Act;

� to provide for a successor pass through trustee or to add to or change any provision of the Basic Agreement as
necessary to facilitate the administration of the pass through trusts created under the pass through trust agreement
by more than one pass through trustee; and

� to make any other amendments or modifications to the Basic Agreement so long as those amendments or
modifications apply only to certificates of a series issued after the date of the amendment or modification.

      No pass through trust supplement may be made that will adversely affect the status of any pass through trust as a
grantor trust for U.S. federal income tax purposes.
      The Basic Agreement also contains provisions permitting us and the pass through trustee of each pass through
trust, with the consent of a majority in interest of the certificateholders of the pass through trust, to execute
supplemental trust agreements adding any provisions to or changing or eliminating any of the provisions of the Basic
Agreement, to the extent relating to that pass through trust, and the applicable pass through trust supplement, or
modifying the rights of the certificateholders, except that no supplement may, without the consent of each affected
certificateholder:

� reduce in any manner the amount of, or delay the timing of, any receipt by the pass through trustee of payments
on the equipment notes held in the pass through trust or distributions in respect of any pass through certificate
issued by the pass through trust;

� change the date or place of any payment in respect of any pass through certificate, or make distributions payable
in currency other than that provided for in the certificates, or impair the right of any certificateholder to institute
suit for the enforcement of any payment when due;

� permit the disposition of any equipment note held in the pass through trust, except as provided in the pass through
trust agreement, or otherwise deprive any certificateholder of the benefit of the ownership of the applicable
equipment note;

� reduce the percentage of the aggregate fractional undivided interests of the pass through trust that is required in
order for any supplement or waiver to be approved;

� modify any of the provisions relating to the rights of the certificateholders in respect of the waiver of events of
default or receipt of payment;
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� adversely affect the status of any pass through trust as a grantor trust for U.S. federal income tax purposes.
Modification of Indenture and Related Agreements
      The prospectus supplement will specify the pass through trustee�s obligations if a pass through trustee, as the
holder of any equipment notes held for a pass through trust, receives a request for its consent to any amendment,
modification or waiver under the indenture under which the equipment notes were issued, under the lease relating to
the aircraft leased by us that was financed with the proceeds of the equipment notes or under any liquidity facility.
Cross-Subordination Issues
      The equipment notes issued under an indenture may be held in more than one pass through trust, and one pass
through trust may hold equipment notes issued under more than one indenture. Unless otherwise provided in a
prospectus supplement, only equipment notes having the same priority for distributions under the applicable indenture
may be held in the same pass through trust. In that event, payments made on account of a subordinate class of
certificates issued under a prospectus supplement may be subordinated, under circumstances described in the
prospectus supplement, to the prior payment of all amounts owing to certificateholders of a pass through trust which
holds senior equipment notes issued under the applicable indentures. The prospectus supplement related to an issuance
of certificates will describe the �cross-subordination� provisions and any related terms, including the percentage of
certificateholders under any pass through trust which are permitted to:

� grant waivers of defaults under any applicable indenture;

� consent to the amendment or modification of any applicable indenture; or

� direct the exercise of remedial actions under any applicable indenture.
Termination of the Pass Through Trusts
      Our obligations and those of the pass through trustee with respect to a pass through trust will terminate upon the
distribution to certificateholders of the pass through trust of all amounts required to be distributed to them pursuant to
the applicable pass through trust agreement and the disposition of all property held in the pass through trust. In no
event will any pass through trust continue beyond 110 years following the date of the execution of the applicable pass
through trust supplement, or any other final expiration date as may be specified in the pass through trust supplement.
The pass through trustee will send to each certificateholder of record of the pass through trust notice of the termination
of the pass through trust, the amount of the proposed final payment and the proposed date for the distribution of the
final payment for the pass through trust. The final distribution to any certificateholder of the pass through trust will be
made only upon surrender of that certificateholder�s certificates at the office or agency of the pass through trustee
specified in the notice of termination.
Delayed Purchase of Equipment Notes
      On the issuance date of any certificates, if all of the proceeds from the sale of the certificates are not used to
purchase the equipment notes contemplated to be held in the related pass through trust, the equipment notes may be
purchased by the pass through trustee at any time on or prior to the date specified in the applicable prospectus
supplement. In that event, the proceeds from the sale of the certificates not used to purchase equipment notes will be
held under an arrangement described in the applicable prospectus supplement pending the purchase of equipment
notes. The arrangements with respect to the payment of interest on funds so held will be described in the applicable
prospectus supplement. If any proceeds are not used to purchase equipment notes by the date specified in the
applicable prospectus supplement, the proceeds will be returned to the certificateholders.
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Liquidity Facility
      The related prospectus supplement may provide that one or more payments of interest on the certificates of one or
more series will be supported by a liquidity facility issued by an institution identified in the related prospectus
supplement. The provider of the liquidity facility may have a claim on money and property belonging to a pass
through trust that is senior to the certificateholders� as specified in the related prospectus supplement.
The Pass Through Trustee
      Unless otherwise provided in the prospectus supplement for any series of certificates, the pass through trustee for
each series of certificates will be Wilmington Trust Company. With certain exceptions, the pass through trustee makes
no representations as to the validity or sufficiency of the Basic Agreement, the pass through trust supplements, the
certificates, the equipment notes, the indentures, the leases or other related documents. The pass through trustee will
not be liable with respect to any series of certificates for any action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of a majority in principal amount of outstanding certificates of that series
issued under the Basic Agreement. Subject to those provisions, the pass through trustee will be under no obligation to
exercise any of its rights or powers under the Basic Agreement at the request of any holders of certificates issued
under that agreement unless they will have offered to the pass through trustee indemnity satisfactory to it. The Basic
Agreement provides that the pass through trustee in its individual or any other capacity may acquire and hold
certificates and, subject to certain conditions, may otherwise deal with us and, with respect to the leased aircraft, with
any owner trustee with the same rights it would have if it were not the pass through trustee.
      The pass through trustee may resign with respect to any or all of the pass through trusts at any time, in which event
we will be obligated to appoint a successor trustee. If the pass through trustee ceases to be eligible to continue as pass
through trustee with respect to a pass through trust or becomes incapable of acting as pass through trustee or becomes
insolvent, we may remove the pass through trustee, or any certificateholder of the pass through trust for at least six
months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the
removal of the pass through trustee and the appointment of a successor trustee. Any resignation or removal of the pass
through trustee with respect to a pass through trust and appointment of a successor trustee for the pass through trust
does not become effective until acceptance of the appointment by the successor trustee. Pursuant to the resignation
and successor trustee provisions, it is possible that a different trustee could be appointed to act as the successor trustee
with respect to each pass through trust. All references in this prospectus to the pass through trustee should be read to
take into account the possibility that the pass through trusts could have different successor trustees in the event of a
resignation or removal.
      The Basic Agreement provides that we will pay the pass through trustee�s fees and expenses and indemnify the
pass through trustee against certain liabilities.

DESCRIPTION OF THE EQUIPMENT NOTES
      The statements made under this caption are summaries, and we refer you to the entire prospectus and detailed
information appearing in the applicable prospectus supplement. Where no distinction is made between the leased
aircraft notes and the owned aircraft notes or between their respective indentures, those statements refer to any
equipment notes and any indenture.
      To the extent that any provision in any prospectus supplement is inconsistent with any provision in this summary,
the provision of the prospectus supplement will control.
General
      The equipment notes will be issued under indentures. Equipment notes secured by an aircraft that is leased to us
will be issued under an indenture between an owner trustee and a loan trustee. Equipment
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notes secured by an aircraft that is owned by us will be issued under an indenture between a loan trustee and us.
      The leased aircraft notes will be non-recourse obligations of the applicable owner trustee. All of the leased aircraft
notes issued under the same indenture will relate to and will be secured by one or more specific aircraft leased to us.
Unless otherwise specified in the applicable prospectus supplement, leased aircraft notes will not be secured by any
other aircraft.
      We will be the issuer of owned aircraft notes. The owned aircraft notes will be our direct recourse obligations. All
of the owned aircraft notes issued under the same indenture will relate to, and will be secured by, one or more specific
aircraft that we own. Unless otherwise specified in the applicable prospectus supplement, the owned aircraft notes will
not be secured by any other aircraft.
Principal and Interest Payments
      Interest received by the pass through trustee on the equipment notes held in a pass through trust will be passed
through to the certificateholders of that pass through trust on the dates and at the annual rate set forth in the applicable
prospectus supplement until the final distribution for that pass through trust. Principal payments received by the pass
through trustee on the equipment notes held in a pass through trust will be passed through to the certificateholders of
that pass through trust in scheduled amounts on the dates set forth in the applicable prospectus supplement until the
final distribution date for that pass through trust.
      If any date scheduled for any payment of principal, premium, if any, or interest with respect to the equipment
notes is not a business day, the payment will be made on the next succeeding business day without any additional
interest.
Redemption
      The applicable prospectus supplement will describe the circumstances, whether voluntary or involuntary, under
which the equipment notes may be redeemed or purchased prior to their stated maturity date, in whole or in part. The
prospectus supplement will also describe the premium, if any, applicable upon redemptions or purchases and other
terms applying to the redemptions or purchases of the equipment notes.
Security
      The leased aircraft notes will be secured by:

� an assignment by the related owner trustee to the related loan trustee of the owner trustee�s rights, except for
certain rights described below, under the lease or leases with respect to the related aircraft, including the right to
receive payments of rent under those leases; and

� a mortgage granted to the loan trustee on the aircraft, subject to our rights under the lease or leases.
      Under the terms of each lease, our obligations in respect of each leased aircraft will be those of a lessee under a �net
lease�. Accordingly, we will be obligated, among other things and at our expense, to cause each leased aircraft to be
duly registered, to pay all costs of operating the aircraft and to maintain, service, repair and overhaul the aircraft or
cause it to be maintained, serviced, repaired and overhauled. With respect to the leased aircraft, the assignment by the
related owner trustee to the related loan trustee of its rights under the related lease will exclude, among other things:

� rights of the owner trustee and the related owner participant relating to indemnification by us for certain matters;
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� insurance proceeds payable to the owner trustee in its individual capacity and to the owner participant under
liability insurance maintained by us pursuant to the lease or by the owner trustee or the owner participant;

� insurance proceeds payable to the owner trustee in its individual capacity or to the owner participant under certain
casualty insurance maintained by the owner trustee or the owner participant pursuant to the lease; and

� any rights of the owner participant or the owner trustee to enforce payment of the foregoing amounts and their
respective rights to the proceeds of the foregoing.

      The owned aircraft notes will be secured by a mortgage granted to the related loan trustee of all of our right, title
and interest in and to the owned aircraft. Under the terms of each owned aircraft indenture, we will be obligated,
among other things and at our expense, to cause each owned aircraft to be duly registered, to pay all costs of operating
the aircraft and to maintain, service, repair and overhaul the aircraft or cause it to be maintained, serviced, repaired
and overhauled.
      We will be required, except under certain circumstances, to keep each aircraft registered under the Transportation
Code, and to record the indenture and the lease, if applicable, among other documents, with respect to each aircraft
under the Transportation Code. Recordation of the indenture, the lease, if applicable, and other documents with
respect to each aircraft will give the related loan trustee a perfected security interest in the related aircraft whenever it
is located in the United States or any of its territories and possessions. The Convention on the International
Recognition of Rights in Aircraft, referred to as the �Convention,� provides that this security interest will also be
recognized, with certain limited exceptions, in those jurisdictions that have ratified or adhere to the Convention.
      We will have the right, subject to certain conditions, at our own expense to register each aircraft in countries other
than the United States. Each aircraft may also be operated by us or under lease, sublease or interchange arrangements
in countries that are not parties to the Convention. The extent to which the related loan trustee�s security interest would
be recognized in an aircraft located in a country that is not a party to the Convention, and the extent to which the
security interest would be recognized in a jurisdiction adhering to the Convention if the aircraft is registered in a
jurisdiction not a party to the Convention, is uncertain. Moreover, in the case of a default under an indenture, the
ability of the related loan trustee to realize upon its security interest in an aircraft could be adversely affected as a legal
or practical matter if the aircraft were registered or located outside the United States.
      Unless otherwise specified in the applicable prospectus supplement, the equipment notes will not be
cross-collateralized. Consequently, the equipment notes issued in respect of any one aircraft will not be secured by
any other aircraft. Unless and until a default under an indenture with respect to a leased aircraft has occurred and is
continuing, the related loan trustee may exercise only limited rights of the related owner trustee under the related
lease.
      The loan trustee will invest and reinvest funds, if any, held by it from time to time under an indenture. The loan
trustee will, at our direction, invest and reinvest funds in certain investments described in the applicable indenture. We
will not be entitled to direct the loan trustee to invest and reinvest funds with respect to a leased aircraft in the case of
a default under the applicable lease or, with respect to an owned aircraft, in the case of a default under the applicable
indenture. We will pay the net amount of any loss resulting from these investments.
      In the case of Chapter 11 bankruptcy proceedings involving a holder of �equipment� (defined as described below),
Section 1110 of the U.S. Bankruptcy Code provides special rights to lessors, conditional vendors and holders of
security interests with respect to such equipment. Under Section 1110, the right of such financing parties to take
possession of such equipment in compliance with the provisions of a lease, conditional sale contract or security
agreement is not affected by any provision of the U.S. Bankruptcy Code or any power of the bankruptcy court.
Ordinarily, such right would be limited by the �automatic stay� under the Bankruptcy Code. Such right to take
possession may not be exercised for 60 days following the date of commencement of the reorganization proceedings.
Thereafter, such right to take
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possession may be exercised during such proceedings unless, within the 60-day period or any longer period consented
to by the relevant parties, the debtor agrees to perform its obligations that become due on or after that date and cures
all defaults on a timely basis. Defaults resulting solely from the financial condition, bankruptcy, insolvency or
reorganization of the debtor need not be cured.
      �Equipment� is defined in Section 1110 of the U.S. Bankruptcy Code, in part, as an aircraft, aircraft engine,
propeller, appliance, or spare part (as defined in Section 40102 of Title 49 of the U.S. Code) that is subject to a
security interest granted by, leased to, or conditionally sold to a debtor that, at the time such transaction is entered
into, holds an air carrier operating certificate issued pursuant to chapter 447 of title 49 of the U.S. Code for aircraft
capable of carrying 10 or more individuals or 6,000 pounds of more of cargo (subject to certain limitations in the case
of equipment first placed in service on or prior to October 22, 1994).
      In connection with any issuance of certificates under this prospectus and the applicable prospectus supplement, it
will be a condition to the pass through trustee�s obligation to purchase equipment notes with respect to each aircraft
that our outside counsel provide its opinion (which may assume that we hold, at the time of the lease or mortgage, as
the case may be, an air carrier operating certificate issued pursuant to chapter 447 of title 49 of the U.S. Code for
aircraft capable of carrying 10 or more individuals or 6,000 pounds or more of cargo) to the Pass Through Trustee
that:

� if the aircraft is a leased aircraft, the owner trustee, as lessor under the lease for the aircraft, and the loan trustee,
as assignee of the owner trustee�s rights under the lease pursuant to the applicable indenture, will be entitled to the
benefits of Section 1110 of the U.S. Bankruptcy Code with respect to the airframe and engines comprising the
aircraft; or

� if the aircraft is an owned aircraft, the loan trustee will be entitled to the benefits of Section 1110 with respect to
the airframe and engines comprising the owned aircraft.

      The opinion will not address the possible replacement of an aircraft after an �Event of Loss�, as defined in the
applicable indenture, in the future.
Ranking of Equipment Notes
      Some of the equipment notes related to one or more aircraft, as described in the related prospectus supplement,
may be subordinated and junior in right of payment to other equipment notes related to the same aircraft. The terms of
the subordination, if any, will be described in the related prospectus supplement.
Payments and Limitation of Liability
      We will lease each leased aircraft from an owner trustee for a term commencing on the delivery date of the aircraft
to the owner trustee and expiring on a date no earlier than the latest maturity date of the related leased aircraft notes,
unless previously terminated as permitted by the terms of the related lease. We will make basic rent and other
payments under each lease to an owner trustee, as lessor. The owner trustee will assign these payments under the
applicable indenture to the related loan trustee to provide the funds necessary to pay principal of, premium, if any, and
interest due from the owner trustee on the leased aircraft notes issued under the indenture. Each lease will provide that
under no circumstances will our rent payments be less than the scheduled payments on the related leased aircraft
notes. The balance of any basic rent payment under each lease, after payment of amounts due on the leased aircraft
notes issued under the indenture corresponding to the lease, will be paid over to the applicable owner trustee. Our
obligation to pay rent and to cause other payments to be made under each lease will be our direct obligation.
      Except in circumstances in which we purchase a leased aircraft and assume the related leased aircraft notes, the
leased aircraft notes will not be our direct obligation. None of the owner trustees, the owner participants or the loan
trustees will be personally liable to any holder of leased aircraft notes for amounts payable under the leased aircraft
notes. Except as provided in the indentures relating to the leased aircraft
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notes, no owner trustee or loan trustee will be liable for or incur any liability under the indentures. Except in the
circumstances described above, all amounts payable under any leased aircraft notes, other than payments made in
connection with an optional redemption or purchase by the related owner trustee or the related owner participant, will
be made only from:

� the assets subject to the lien of the applicable indenture with respect to the aircraft or the income and proceeds
received by the related loan trustee from that aircraft, including rent payable by us under the related lease; or

� if so provided in the related prospectus supplement, the applicable liquidity facility.
      With respect to the leased aircraft notes, except as otherwise provided in the applicable indenture, no owner trustee
will be personally liable for any amount payable or for any statements, representations, warranties, agreements or
obligations under any indenture or under any leased aircraft notes. None of the owner participants will have any duty
or responsibility under the leased aircraft indentures or under the leased aircraft notes to the related loan trustee or to
any holder of any leased aircraft note.
      Our obligations under each owned aircraft indenture and under the owned aircraft notes will be our direct
obligations.
Defeasance of the Indentures and the Equipment Notes in Certain Circumstances
      Unless otherwise specified in the applicable prospectus supplement, an indenture may provide that the obligations
of the related loan trustee, the related owner trustee or us, as the case may be, under that indenture will be deemed to
have been discharged and paid in full on the 91st day after the date that money or certain United States government
securities, in an aggregate amount sufficient to pay when due (including as a consequence of redemption in respect of
which notice is given on or prior to the date of the deposit) principal, premium, if any, and interest on all equipment
notes issued under that indenture, are irrevocably deposited with the related loan trustee. The discharge may occur
only if, among other things, there has been published by the IRS a ruling to the effect that holders of the equipment
notes will not recognize income, gain or loss for federal income tax purposes as a result of the deposit, defeasance and
discharge and will be subject to federal income tax on the same amount and in the same manner and at the same time
as would have been the case if the deposit, defeasance and discharge had not occurred.
      Upon defeasance of the equipment notes, or upon payment in full of the principal of, premium, if any, and interest
on all equipment notes issued under any indenture on the applicable maturity date, or upon deposit with the applicable
loan trustee of sufficient money no earlier than one year prior to the date of maturity, the holders of the equipment
notes will have no beneficial interest in or other rights with respect to the related aircraft or other assets subject to the
lien of the indenture and the lien will terminate.
Assumption of Obligations by Continental
      Unless otherwise specified in the applicable prospectus supplement, upon our purchase of any leased aircraft prior
to the end of the applicable term, we may assume on a full recourse basis all of the obligations of the owner trustee,
other than its obligations in its individual capacity, under the indenture and the leased aircraft notes relating to that
lease. If we assume leased aircraft notes, provisions relating to maintenance, possession and use of the related aircraft,
liens and insurance will be incorporated into the indenture. If we assume leased aircraft notes in connection with our
purchase of a leased aircraft, leased aircraft notes issued under the indenture will not be redeemed and will continue to
be secured by the aircraft.
Liquidity Facility
      The related prospectus supplement may provide that one or more payments of interest on the related equipment
notes of one or more series will be supported by a liquidity facility issued by an institution identified in the related
prospectus supplement. Unless otherwise provided in the related prospectus
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supplement, the provider of the liquidity facility will have a claim upon the assets securing the equipment notes senior
to the claim of the pass through trustee, as owner of the equipment notes.
Intercreditor Issues
      Equipment notes may be issued in different classes, which means that the equipment notes may have different
payment priorities even though they are issued by the same borrower and relate to the same aircraft. If multiple classes
of equipment notes are issued, the related prospectus supplement will describe the priority of distributions among the
equipment notes, any liquidity facilities, the ability of any class to exercise and/or enforce any or all remedies with
respect to the related aircraft, and, if the equipment notes are leased aircraft notes, the related lease, and certain other
intercreditor terms and provisions.

U.S. FEDERAL INCOME TAX MATTERS
General
      Unless otherwise indicated in the applicable prospectus supplement, the following summary describes all material
generally applicable U.S. federal income tax consequences to certificateholders of the purchase, ownership and
disposition of the certificates offered by this prospectus, and in the opinion of Hughes Hubbard & Reed LLP, our
special tax counsel, is accurate in all material respects with respect to the matters discussed in this prospectus. Except
as otherwise specified, the summary is addressed to beneficial owners of certificates that are citizens or residents of
the United States, corporations created or organized in or under the laws of the United States or any state therein,
estates the income of which is subject to U.S. federal income taxation regardless of its source or trusts that meet the
following two tests: (1) a U.S. court is able to exercise primary supervision over the administration of the trust and
(2) one or more U.S. fiduciaries have the authority to control all substantial decisions of the trust, and that will hold
the certificates as capital assets.
      This summary does not address the tax treatment of U.S. certificateholders that may be subject to special tax rules,
such as banks, insurance companies, dealers in securities or commodities, partnerships, holders subject to the
mark-to-market rules, tax-exempt entities, holders that will hold certificates as part of a straddle or holders that have a
�functional currency� other than the U.S. dollar, nor, except as specifically indicated, does it address the tax treatment of
U.S. certificateholders that do not acquire certificates at the public offering price as part of the initial offering. The
summary is not a comprehensive description of all of the tax considerations that may be relevant to a decision to
purchase certificates. This summary does not describe any tax consequences arising under the laws of any state,
locality or taxing jurisdiction other than the United States, nor does it describe any estate or gift tax consequences.
      The summary is based upon the tax laws and practice of the United States as in effect on the date of this
prospectus, as well as judicial and administrative interpretations, in final or proposed form, available on or before that
date. All of the foregoing are subject to change, which change could apply retroactively and could alter the tax
consequences discussed below. We have not sought any ruling from the IRS with respect to the tax consequences,
described below, and we cannot assure you that the IRS will not take contrary positions. The pass through trusts are
not indemnified for any federal income taxes that may be imposed upon them, and the imposition of any such taxes on
a pass through trust could result in a reduction in the amounts available for distribution to the certificateholders of that
pass through trust. Prospective investors should consult their own tax advisors with respect to the federal, state,
local and foreign tax consequences to them of the purchase, ownership and disposition of the certificates.
Tax Status of the Pass Through Trusts
      In the opinion of our special tax counsel, each pass through trust will be classified as a grantor trust and not as an
association taxable as a corporation for U.S. federal income tax purposes.
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Taxation of Certificateholders General
      A U.S. certificateholder will be treated as owning its pro rata undivided interest in each of the equipment notes and
any other property held by the related pass through trust. Accordingly, each U.S. certificateholder�s share of interest
paid on the equipment notes will be taxable as ordinary income, as it is paid or accrued, in accordance with such
U.S. certificateholder�s method of accounting for U.S. federal income tax purposes, and a U.S. certificateholder�s share
of any premium paid on redemption of an equipment note will be treated as capital gain. If a pass through trust is
supported by a liquidity facility, any amounts received by the pass through trust under the liquidity facility with
respect to unpaid interest will be treated for U.S. federal income tax purposes as having the same characteristics as the
payments they replace. If we assume an owner trust�s obligations under leased aircraft notes, the assumption would be
treated for federal income tax purposes as a taxable exchange of the leased aircraft notes, resulting in recognition of
gain or loss by the U.S. certificateholder.
      Each U.S. certificateholder will be entitled to deduct, consistent with its method of accounting, its pro rata share of
fees and expenses paid or incurred by the corresponding pass through trust as provided in Section 162 or 212 of the
Internal Revenue Code of 1986, as amended, referred to herein as the �Code�. Certain fees and expenses, including fees
paid to the pass through trustee and the provider of the liquidity facility, if applicable, will be paid by parties other
than the certificateholders. These fees and expenses could be treated as constructively received by the pass through
trust, in which event a U.S. certificateholder will be required to include in income and will be entitled to deduct its pro
rata share of the fees and expenses. If a U.S. certificateholder is an individual, estate or trust, the deduction for the
certificateholder�s share of fees or expenses will be allowed only to the extent that all of the certificateholder�s
miscellaneous itemized deductions, including the certificateholder�s share of fees and expenses, exceed 2% of the
certificateholder�s adjusted gross income. In addition, in the case of U.S. certificateholders who are individuals, certain
otherwise allowable itemized deductions will be subject generally to additional limitations on itemized deductions
under applicable provisions of the Code.
Effect of Subordination of Certificateholders of Subordinated Trusts
      If any pass through trust is subordinated in right of payment to any other pass through trust and the subordinated
trust receives less than the full amount of the interest, principal or premium paid with respect to the equipment notes
held by it because of the subordination of such pass through trust, the certificateholders of the subordinated trust
would probably be treated for federal income tax purposes as if they had:

� received as distributions their full share of interest, principal, or premium;

� paid over to the preferred class of certificateholders an amount equal to their share of the amount of the
shortfall; and

� retained the right to reimbursement of the amount of the shortfall to the extent of future amounts payable to the
certificateholders of the subordinated trust on account of the shortfall.

      Under this analysis:
� subordinated certificateholders incurring a shortfall would be required to include as current income any interest or
other income of the subordinated trust that was a component of the shortfall, even though that amount was in fact
paid to a preferred class of certificateholders;

� a loss would only be allowed to subordinated certificateholders when their right to receive reimbursement of the
shortfall becomes worthless; that is, when it becomes clear that funds will not be available from any source to
reimburse the shortfall; and

� reimbursement of the shortfall before a claim of worthlessness would not be taxable income to certificateholders
because the amount reimbursed would have been previously included in income.

These results should not significantly affect the inclusion of income for certificateholders on the accrual method of
accounting, but could accelerate inclusion of income to certificateholders on the cash method of accounting by, in
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Original Issue Discount
      The equipment notes may be issued with original issue discount, referred to as OID. The prospectus supplement
will state whether any equipment notes to be held by the related pass through trust will be issued with OID. Generally,
a holder of a debt instrument issued with OID that exceeds a statutorily defined de minimis amount must include the
OID in income for federal income tax purposes as it accrues, in advance of the receipt of the cash attributable to such
income, under a method that takes into account the compounding of interest.
Sale or Other Disposition of the Certificates
      Upon the sale, exchange or other disposition of a certificate, a U.S. certificateholder generally will recognize
capital gain or loss equal to the difference between the amount realized on the disposition, other than any amount
attributable to accrued interest which will be taxable as ordinary income, and the U.S. certificateholder�s adjusted tax
basis in the related equipment notes and any other property held by the corresponding pass through trust. Any gain or
loss will be long-term capital gain or loss to the extent attributable to property held by the pass through trust for more
than one year. In the case of individuals, estates, and trusts, the maximum rate of tax on net long-term capital gains is
currently 15%. After December 31, 2008, the maximum rate is scheduled to return to the previous maximum rate of
20%.
Foreign Certificateholders
      Subject to the discussion of backup withholding below, payments of principal and interest (including any OID) on
the equipment notes to, or on behalf of, any beneficial owner of a certificate that is for U.S. federal income tax
purposes a nonresident alien (other than certain former United States citizens or residents), foreign corporation,
foreign trust, or foreign estate (a �non-U.S. certificateholder�) will not be subject to U.S. federal withholding tax
provided that:

� the non-U.S. certificateholder does not actually or constructively own 10% or more of the total combined voting
power of all classes of stock of an owner participant or us;

� the non-U.S. certificateholder is not a bank receiving interest pursuant to a loan agreement entered into in the
ordinary course of its trade or business, or a controlled foreign corporation for U.S. tax purposes that is related to
an owner participant or us; and

� certain certification requirements (including identification of the beneficial owner of the certificate) are complied
with.

      Any capital gain realized upon the sale, exchange, retirement or other disposition of a certificate or upon receipt of
premium paid on an equipment note by a non-U.S. certificateholder will not be subject to U.S. federal income or
withholding taxes if (i) such gain is not effectively connected with a U.S. trade or business of the
non-U.S. certificateholder and (ii) in the case of an individual, such non-U.S. certificateholder is not present in the
United States for 183 days or more in the taxable year of the sale, exchange, retirement or other disposition or receipt.
Backup Withholding
      Payments made on the certificates will not be subject to a backup withholding tax unless, in general, the
certificateholder fails to comply with certain reporting procedures or otherwise fails to establish an exemption from
such tax under applicable provisions of the Code. Currently, the backup withholding tax rate is 28%.

ERISA CONSIDERATIONS
      Unless otherwise indicated in the applicable prospectus supplement, the certificates may, subject to certain legal
restrictions, be purchased and held by an employee benefit plan subject to Title I of the Employee Retirement Income
Security Act of 1974, as amended, referred to as �ERISA,� or an individual
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retirement account or an employee benefit plan subject to section 4975 of the Code. A fiduciary of an employee
benefit plan must determine that the purchase and holding of a certificate is consistent with its fiduciary duties under
ERISA and does not result in a non-exempt prohibited transaction as defined in section 406 of ERISA or section 4975
of the Code. Employee benefit plans which are governmental plans, as defined in section 3(32) of ERISA, and certain
church plans, as defined in section 3(33) of ERISA, are not subject to Title I of ERISA or section 4975 of the Code.
The certificates may, subject to certain legal restrictions, be purchased and held by such plans.

PLAN OF DISTRIBUTION
      Certificates may be sold to one or more underwriters for public offering and resale by them. Certificates may also
be sold to investors or other persons directly or through one or more dealers or agents. Any underwriter, dealer or
agent involved in the offer and sale of the certificates will be named in an applicable prospectus supplement.
      The certificates may be sold:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices; or

� at negotiated prices.
      Dealer trading may take place in certain of the certificates, including certificates not listed on any securities
exchange. We do not intend to apply for listing of the certificates on a national securities exchange. From time to time,
we also may authorize underwriters acting as our agents to offer and sell the certificates upon the terms and conditions
as will be set forth in any prospectus supplement.
      In connection with the sale of certificates, underwriters may be deemed to have received compensation from us in
the form of underwriting discounts or commissions and may also receive commissions from purchasers of certificates
for whom they may act as agent. Underwriters may sell certificates to or through dealers, and those dealers may
receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions, which may be changed from time to time, from the purchasers for whom they may act as agent.
      If a dealer is used directly by us in the sale of certificates in respect of which this prospectus is delivered, we will
sell the certificates to the dealer, as principal. The dealer may then resell the certificates to the public at varying prices
to be determined by the dealer at the time of resale. The dealer will be named in, and the terms of the sale, will be set
forth in the applicable prospectus supplement.
      Certificates may be offered and sold through agents designated by us from time to time. The agent involved in the
offer or sale of the certificates will be named in, and any commissions payable by us to the agent will be set forth in,
the applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, the agent
will be acting on a best efforts basis for the period of its appointment.
      We may solicit directly offers to purchase certificates, and certificates may be sold directly to institutional
investors or others who may be deemed to be underwriters within the meaning of the Securities Act with respect to
any resale. The terms of these sales will be described in the applicable prospectus supplement. Except as set forth in
the applicable prospectus supplement, no director, officer or employee of ours will solicit or receive a commission in
connection with direct sales by us of the certificates, although those persons may respond to inquiries by potential
purchasers and perform ministerial and clerical work in connection with our direct sales.
      Any underwriting compensation that we pay to underwriters, dealers or agents in connection with the offering of
certificates, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be
set forth in an applicable prospectus supplement.
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      Underwriters, dealers and agents participating in the distribution of the certificates may be deemed to be
underwriters, and any discounts and commissions received by them and any profit realized by them on resale of the
certificates may be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters,
dealers and agents may be entitled under agreements with us to indemnification against and contribution toward
certain civil liabilities, including liabilities under the Securities Act, and to reimbursement by us for certain expenses.
      Underwriters, dealers and agents may engage in transactions with, or perform services for, us and our subsidiaries
in the ordinary course of business.
      If so indicated in an applicable prospectus supplement and subject to existing market conditions, we will authorize
dealers acting as our agents to solicit offers by certain institutions to purchase certificates from us at the public
offering price set forth in the applicable prospectus supplement pursuant to delayed delivery contracts. These contracts
will provide for payment and delivery on the date or dates stated in the applicable prospectus supplement. Each
contract will be for an amount not less than, and the aggregate principal amount of certificates sold pursuant to these
contracts will not be less nor more than, the respective amounts stated in the applicable prospectus supplement.
Institutions with whom these contracts, when authorized, may be made include commercial and savings banks,
insurance companies, pension funds, investment companies, educational and charitable institutions and other
institutions, but will in all cases be subject to our approval. These contracts will not be subject to any conditions,
except for the condition that the purchase by an institution of the certificates not be prohibited at the time of delivery
under the laws of any jurisdiction in the United States to which the institution is subject. A commission set forth in the
applicable prospectus supplement will be granted to underwriters and agents soliciting purchases of certificates
pursuant to contracts accepted by us. Agents and underwriters will have no responsibility in respect of the delivery or
performance of these contracts.
      If an underwriter or underwriters is used in the sale of any certificates, the applicable prospectus supplement will
state the intention, if any, of the underwriters at the date of the prospectus supplement to make a market in the
certificates. We cannot assure you that there will be a market for the certificates.
      The place and time of delivery for the certificates in respect of which this prospectus is delivered will be set forth
in the applicable prospectus supplement.

LEGAL MATTERS
      Unless otherwise indicated in the applicable prospectus supplement, our counsel, Hughes Hubbard & Reed LLP,
New York, New York, will render an opinion with respect to the validity of the certificates being offered by such
prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, Hughes Hubbard & Reed
LLP will rely on the opinion of counsel for the pass through trustee as to certain matters relating to the authorization,
execution and delivery of the certificates by, and the valid and binding effect on, the pass through trustee.

EXPERTS
      Our consolidated financial statements and schedule appearing in our Annual Report on Form 10-K/ A for the year
ended December 31, 2004, and our management�s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2004 included therein, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in its reports thereon (which conclude, among other things, that we did
not maintain effective internal control over financial reporting as of December 31, 2004, based on Internal Control �
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission, because
of the effects of the material weakness described therein), which are incorporated by reference in this prospectus and
elsewhere in the registration statement. Our financial statements and management�s assessment are incorporated by
reference in reliance upon such reports given on the authority of Ernst & Young LLP as experts in accounting and
auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
      The following table sets forth the estimated expenses in connection with the distribution of the securities covered
by this Registration Statement. Continental Airlines, Inc. (the �Company�) will bear all of these expenses.

Registration fee $ 86,300
Fees and expenses of accountants 75,000*
Fees and expenses of legal counsel 150,000*
Fees of rating agencies 75,000*
Blue Sky fees and expenses (including counsel) 5,000*
Printing and engraving expenses 75,000*
Miscellaneous 18,700*

Total $ 485,000*

* Estimates
Item 15. Indemnification of Directors and Officers.
      The Company�s Amended and Restated Certificate of Incorporation (the �Certificate of Incorporation�) and bylaws
provide that the Company will indemnify each of its directors and officers to the full extent permitted by the laws of
the State of Delaware and may indemnify certain other persons as authorized by the Delaware General Corporation
Law (the �GCL�). Section 145 of the GCL provides as follows:

      �(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person�s
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that the person�s conduct was unlawful.

      (b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that the person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys� fees)
actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
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interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the
extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

      (c) To the extent that a present or former director or officer of a corporation has been successful on the merits
or otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including
attorneys� fees) actually and reasonably incurred by such person in connection therewith.

      (d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made
by the corporation only as authorized in the specific case upon a determination that indemnification of the present
or former director, officer, employee or agent is proper in the circumstances because the person has met the
applicable standard of conduct set forth in subsections (a) and (b) of this section. Such determination shall be
made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote
of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a
committee of such directors designated by majority vote of such directors, even though less than a quorum, or
(3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or
(4) by the stockholders.

      (e) Expenses (including attorneys� fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified
by the corporation as authorized in this section. Such expenses (including attorneys� fees) incurred by former
directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the
corporation deems appropriate.

      (f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other
subsections of this section shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in such person�s official capacity and as to action in another
capacity while holding such office.

      (g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out
of such person�s status as such, whether or not the corporation would have the power to indemnify such person
against such liability under this section.

      (h) For purposes of this section, references to �the corporation� shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent
of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in
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      (i) For purposes of this section, references to �other enterprises� shall include employee benefit plans; references
to �fines� shall include any excise taxes assessed on a person with respect to any employee benefit plan; and
references to �serving at the request of the corporation� shall include any service as a director, officer, employee or
agent of the corporation which imposes duties on, or involves services by, such director, officer, employee or
agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good
faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of
an employee benefit plan shall be deemed to have acted in a manner �not opposed to the best interests of the
corporation� as referred to in this section.

      (j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

      (k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for
advancement of expenses or indemnification brought under this section or under any bylaw, agreement, vote of
stockholders or disinterested directors, or otherwise. The Court of Chancery may summarily determine a
corporation�s obligation to advance expenses (including attorneys� fees).�

      The Certificate of Incorporation and bylaws also limit the personal liability of directors to the Company and its
stockholders for monetary damages resulting from certain breaches of the director�s fiduciary duties. The bylaws of the
Company provide as follows:

      �No Director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a Director, except for liability (i) for any breach of the Director�s duty of
loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the GCL, or (iv) for any
transaction from which the Director derived any improper personal benefit. If the GCL is amended to authorize
corporate action further eliminating or limiting the personal liability of Directors, then the liability of Directors of
the Corporation shall be eliminated or limited to the full extent permitted by the GCL, as so amended.�

      The Company maintains directors� and officers� liability insurance.
Item 16. Exhibits.

**1.1 � Form of Underwriting Agreement.

4.1 � Amended and Restated Certificate of Incorporation of the Company (incorporated by
reference to Exhibit 3.1 to the Company�s Annual Report on Form 10-K for the fiscal
year ended December 31, 2000).

4.2 � Certificate of Designation of Series A Junior Participating Preferred Stock
(incorporated by reference to Exhibit 3.1(a) to the Company�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2000).

4.3 � Certificate of Amendment of Certificate of Designation of Series A Junior
Participating Preferred Stock (incorporated by reference to Exhibit 3.1(b) to the
Company�s Annual Report on Form 10-K for the fiscal year ended December 31,
2001).

4.4 � Corrected Certificate of Designations of Series B Preferred Stock (incorporated by
reference to Exhibit 3.1 to the Company�s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2003).
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4.5 � Bylaws of Continental to date (incorporated by reference to Exhibit 3.2 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2003).

4.6 � Specimen Series B Preferred Stock Certificate of the Company (incorporated by
reference to Exhibit 3.1(c) to the Company�s Annual Report on Form 10-K for the
fiscal year ended December 31, 2000).
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4.7 � Amended and Restated Rights Agreement, dated as of November 15, 2000,
between Continental and ChaseMellon Shareholder Services, LLC (incorporated by
reference to Exhibit 99.11 to Continental�s Current Report on Form 8-K dated
November 15, 2000).

4.8 � Form of Rights Certificate, included as Exhibit B to Exhibit 4.7 (incorporated by
reference to Exhibit 99.11 to the Form 8-K dated November 15, 2000).

4.9 � Amendment to Amended and Restated Rights Agreement dated as of March 12,
2004 between Continental Airlines, Inc. and Mellon Investor Services LLC (as
successor to ChaseMellon Shareholder Services, LLC) (incorporated by reference
to Exhibit 1.2 to the Company�s Registration Statement on Form 8-A/ A filed on
March 17, 2004).

4.10 � Warrant Agreement dated as of April 27, 1993, between the Company and the
Company, as warrant agent (incorporated by reference to Exhibit 4.7 to the
Company�s Form 8-K filed with the SEC on April 16, 1993).

4.11 � Senior Debt Indenture by and between the Company and Bank One, N.A., dated as
of July 15, 1997 (incorporated by reference to Exhibit 4.2 of the Company�s Current
Report on Form 8-K filed with the SEC on December 10, 1998).

4.12 � Form of Subordinated Debt Indenture (incorporated by reference to Exhibit 4.2 to
the Company�s Registration Statement on Form S-3 filed with the SEC on June 16,
1997).

**4.13 � Form of Debt Securities.

4.14 � Specimen Class B Common Stock Certificate of the company (incorporated by
reference to Exhibit 4.1 to Continental�s Form S-1 Registration Statement
(No. 333-68870)

**4.15 � Form of Preferred Stock Certificate.

**4.16 � Form of Depositary Agreement.

**4.17 � Form of Depositary Receipt.

**4.18 � Form of Warrants.

**4.19 � Form of Stock Purchase Contracts.

**4.20 � Form of Stock Purchase Units.

4.21 � Form of Pass Through Trust Agreement (incorporated by reference to Exhibit 4.1
to Continental�s Form S-3 Registration Statement (No. 333-31285)).

*5.1 �
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Opinion of Vinson & Elkins L.L.P., as to the validity of the securities (other than
the pass through certificates).

*5.2 � Opinion of Hughes Hubbard & Reed LLP, as to the validity of the pass through
certificates.

*12.1 � Calculation of Ratio of Earnings to Fixed Charges.

*23.1 � Consent of Ernst & Young LLP.

*23.2 � Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

*23.3 � Consent of Hughes Hubbard & Reed LLP (included in Exhibit 5.2).

*24.1 � Powers of Attorney.

*25.1 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Senior Debt Indenture.

***25.2 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Subordinated Debt Indenture.

*25.3 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Pass Through Trust Agreement.

 * Filed herewith.
 ** To be filed by amendment or in a Current Report on Form 8-K.

 *** To be filed in accordance with Section 305(b)(2) of the Trust Indenture Act and Rules 5b-1 through 5b-2
thereunder.

Note: Continental Airlines, Inc. hereby agrees to furnish to the SEC, upon request, copies of certain instruments
defining the rights of holders of long-term debt of the kind described in Item 601(b)(4)(iii)(A) of
Regulation S-K.
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Item 17. Undertakings
      The undersigned registrant hereby undertakes:

      1. To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

      a. To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

      b. To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement; notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee�
table in the effective registration statement; and

      c. To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

provided, however, that the undertakings set forth in clauses a and b above do not apply if the information required
to be included in a post-effective amendment by those clauses is contained in periodic reports filed with or
furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
      2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

      3. To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

      4. To file an application for the purpose of determining the eligibility of the trustee under the Subordinated
Debt Indenture to act under subsection (a) of Section 310 of the Trust Indenture Act (�Act�) in accordance with the
rules and regulations prescribed by the Securities and Exchange Commission under Section 305(b)(2) of the Act.

      5. For purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

      6. To supplement the prospectus, after the expiration of the subscription period, to set forth the results of the
subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed
securities to be purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public
offering by the underwriters is to be made on terms differing from those set forth on the cover page of the
prospectus, a post-effective amendment will be filed to set forth the terms of such offering.
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      Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions set forth in response to Item 15, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES
      Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized in the City of Houston, State of Texas,
September 13, 2005.

CONTINENTAL AIRLINES, INC.
By: /s/ Jeffrey J. Misner

Name: Jeffrey J. Misner
Title: Executive Vice President and
Chief Financial Officer

      Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on behalf of
the following persons in the capacities indicated, on September 13, 2005.

Signature Title

/s/ Lawrence W. Kellner

Lawrence W. Kellner

Chairman of the Board,
Chief Executive Officer

(Principal Executive Officer)
and Director

/s/ Jeffrey J. Misner

Jeffrey J. Misner

Executive Vice President and
Chief Financial Officer

(Principal Financial Officer)

/s/ Chris T. Kenny

Chris T. Kenny

Vice President and Controller
(Principal Accounting Officer)

 *

Thomas J. Barrack, Jr. 

Director

*

Kirbyjon H. Caldwell 

Director

*

Douglas H. McCorkindale

Director

 *

Henry L. Meyer III

Director

* Director
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Oscar Munoz

*

George G. C. Parker

Director
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Signature Title

/s/ Jeffery A. Smisek

Jeffery A. Smisek

Director

*

Karen Hastie Williams

Director

*

Ronald B. Woodard

Director

*

Charles A. Yamarone

Director

*By: /s/ Jennifer L. Vogel

Name: Jennifer L. Vogel
Attorney-in-Fact
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EXHIBIT INDEX

**1.1 � Form of Underwriting Agreement.

4.1 � Amended and Restated Certificate of Incorporation of the Company (incorporated by
reference to Exhibit 3.1 to the Company�s Annual Report on Form 10-K for the fiscal
year ended December 31, 2000).

4.2 � Certificate of Designation of Series A Junior Participating Preferred Stock
(incorporated by reference to Exhibit 3.1(a) to the Company�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2000).

4.3 � Certificate of Amendment of Certificate of Designation of Series A Junior
Participating Preferred Stock (incorporated by reference to Exhibit 3.1(b) to the
Company�s Annual Report on Form 10-K for the fiscal year ended December 31,
2001).

4.4 � Corrected Certificate of Designations of Series B Preferred Stock (incorporated by
reference to Exhibit 3.1 to the Company�s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2003).

4.5 � Bylaws of Continental to date (incorporated by reference to Exhibit 3.2 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2003).

4.6 � Specimen Series B Preferred Stock Certificate of the Company (incorporated by
reference to Exhibit 3.1(c) to the Company�s Annual Report on Form 10-K for the
fiscal year ended December 31, 2000).

4.7 � Amended and Restated Rights Agreement, dated as of November 15, 2000, between
Continental and ChaseMellon Shareholder Services, LLC (incorporated by reference
to Exhibit 99.11 to Continental�s Current Report on Form 8-K dated November 15,
2000).

4.8 � Form of Rights Certificate, included as Exhibit B to Exhibit 4.7 (incorporated by
reference to Exhibit 99.11 to the Form 8-K dated November 15, 2000).

4.9 � Amendment to Amended and Restated Rights Agreement dated as of March 12, 2004
between Continental Airlines, Inc. and Mellon Investor Services LLC (as successor
to ChaseMellon Shareholder Services, LLC) (incorporated by reference to
Exhibit 1.2 to the Company�s Registration Statement on Form 8-A/ A filed on
March 17, 2004).

4.10 � Warrant Agreement dated as of April 27, 1993, between the Company and the
Company, as warrant agent (incorporated by reference to Exhibit 4.7 to the
Company�s Form 8-K filed with the SEC on April 16, 1993).

4.11 � Senior Debt Indenture by and between the Company and Bank One, N.A., dated as of
July 15, 1997 (incorporated by reference to Exhibit 4.2 of the Company�s Current
Report on Form 8-K filed with the SEC on December 10, 1998).
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4.12 � Form of Subordinated Debt Indenture (incorporated by reference to Exhibit 4.2 to the
Company�s Registration Statement on Form S-3 filed with the SEC on June 16, 1997).

**4.13 � Form of Debt Securities.

4.14 � Specimen Class B Common Stock Certificate of the company (incorporated by
reference to Exhibit 4.1 to Continental�s Form S-1 Registration Statement
(No. 333-68870).

**4.15 � Form of Preferred Stock Certificate.

**4.16 � Form of Depositary Agreement.

**4.17 � Form of Depositary Receipt.

**4.18 � Form of Warrants.

**4.19 � Form of Stock Purchase Contracts.

**4.20 � Form of Stock Purchase Units.

4.21 � Form of Pass Through Trust Agreement (incorporated by reference to Exhibit 4.1 to
Continental�s Form S-3 Registration Statement (No. 333-31285)).

*5.1 � Opinion of Vinson & Elkins L.L.P., as to the validity of the securities (other than the
pass through certificates).

*5.2 � Opinion of Hughes Hubbard & Reed LLP, as to the validity of the pass through
certificates.

*12.1 � Calculation of Ratio of Earnings to Fixed Charges.

*23.1 � Consent of Ernst & Young LLP.
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*23.2 � Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

*23.3 � Consent of Hughes Hubbard & Reed LLP (included in Exhibit 5.2).

*24.1 � Powers of Attorney.

*25.1 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Senior Debt Indenture.

***25.2 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Subordinated Debt Indenture.

*25.3 � Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act
of 1939 of the trustee under the Pass Through Trust Agreement.

 * Filed herewith.
 ** To be filed by amendment or in a Current Report on Form 8-K.

 *** To be filed in accordance with Section 305(b)(2) of the Trust Indenture Act and Rules 5b-1 through 5b-2
thereunder.

Note: Continental Airlines, Inc. hereby agrees to furnish to the SEC, upon request, copies of certain instruments
defining the rights of holders of long-term debt of the kind described in Item 601(b)(4)(iii)(A) of
Regulation S-K.
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