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OMISSION OF CERTAIN INFORMATION
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DOCUMENTS INCORPORATED BY REFERENCE
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This Form 10-K contains various forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements represent the Company s expectations and
beliefs concerning future events, based on information available to the Company on the date of the filing of this Form 10-K, and are subject to
various risks and uncertainties. Factors that could cause actual results to differ materially from those referenced in the forward-looking
statements are listed in Part I, Item 1A, Risk Factors and in Part II, Item 7, Management s Discussion and Analysis of Financial Condition and
Results of Operations. The Company disclaims any intent or obligation to update or revise any of the forward-looking statements, whether in
response to new information, unforeseen events, changed circumstances or otherwise, except as required by applicable law.

PART I

ITEM 1. BUSINESS.
Overview

United Continental Holdings, Inc. (together with its consolidated subsidiaries, UAL orthe Company ) is a holding company and its principal,
wholly-owned subsidiary is United Airlines, Inc. (together with its consolidated subsidiaries, United ). As UAL consolidates United for financial
statement purposes, disclosures that relate to activities of United also apply to UAL, unless otherwise noted. United s operating revenues and

operating expenses comprise nearly 100% of UAL s revenues and operating expenses. In addition, United comprises approximately the entire

balance of UAL s assets, liabilities and operating cash flows. When appropriate, UAL and United are named specifically for their individual

contractual obligations and related disclosures and any significant differences between the operations and results of UAL and United are

separately disclosed and explained. We sometimes use the words we, our, us, andthe Company in this report for disclosures that relate to all of
UAL and United.

UAL was incorporated under the laws of the State of Delaware on December 30, 1968. Our world headquarters is located at 233 South Wacker
Drive, Chicago, Illinois 60606 (telephone number (872) 825-4000).

The Company s website is www.unitedcontinentalholdings.com. The information contained on or connected to the Company s website is not
incorporated by reference into this Annual Report on Form 10-K and should not be considered part of this or any other report filed with the U.S.
Securities and Exchange Commission ( SEC ). Through this website, the Company s filings with the SEC, including annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and all amendments to those reports, are accessible without charge as soon as
reasonably practicable after such material is electronically filed with or furnished to the SEC. Such filings are also available on the SEC s website
at WWWw.sec.gov.

On May 2, 2010, UAL Corporation, Continental Airlines, Inc. (together with its consolidated subsidiaries, Continental ) and JT Merger Sub Inc.,
a wholly-owned subsidiary of UAL Corporation, entered into an Agreement and Plan of Merger. On October 1, 2010, JT Merger Sub Inc.

merged with and into Continental, with Continental surviving as a wholly-owned subsidiary of UAL Corporation (the Merger ). Upon closing of
the Merger, UAL Corporation became the parent company of both United Air Lines, Inc. and Continental and UAL Corporation s name was
changed to United Continental Holdings, Inc. On March 31, 2013, the Company merged United Air Lines, Inc. into Continental to form one

legal entity, and Continental s name was changed to United Airlines, Inc. The financial statements of United Air Lines, Inc. and Continental are
now combined at their historical cost for all periods presented beginning on October 1, 2010, the date on which Continental became a
wholly-owned subsidiary of UAL.

Operations

Network. The Company transports people and cargo through its mainline operations, which use jet aircraft with at least 118 seats, and its
regional operations. See Part I, Item 2, Properties, for a description of the Company s mainline and regional aircraft.
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With key global air rights in the United States, Asia-Pacific, Europe, Middle East, Africa, and Latin America, UAL has the world s most

comprehensive global route network. UAL, through United and its regional carriers, operates an average of more than 5,300 flights a day to

more than 360 airports across six continents from the Company s hubs at Newark Liberty International Airport ( Newark Liberty ), Chicago O Hare
International Airport ( Chicago O Hare ), Denver International Airport ( Denver ), George Bush Intercontinental Airport ( Houston Bush ), Hopkins
International Airport ( Cleveland ), Los Angeles International Airport ( LAX ), A.B. Won Pat International Airport ( Guam ), San Francisco
International Airport ( SFO ) and Washington Dulles International Airport ( Washington Dulles ). In February 2014, the Company announced that

it would be reducing its flying from Cleveland in stages beginning in April 2014. See Part II, Item 7, Management s Discussion and Analysis of
Financial Condition and Results of Operations, 2014 Outlook of this report for additional information on Cleveland.

All of the Company s domestic hubs are located in large business and population centers, contributing to a large amount of origin and destination
traffic. The hub and spoke system allows us to transport passengers between a large number of destinations with substantially more frequent
service than if each route were served directly. The hub system also allows us to add service to a new destination from a large number of cities
using only one or a limited number of aircraft. As discussed under Alliances below, United is a member of Star Alliance, the world s largest
airline network.

Regional. The Company has contractual relationships with various regional carriers to provide regional jet and turboprop service branded as
United Express. These regional operations are an extension of the Company s mainline network. This regional service complements our
operations by carrying traffic that connects to our mainline service and allows flights to smaller cities that cannot be provided economically with
mainline aircraft. Chautauqua Airlines, Republic Airlines, CommutAir Airlines, ExpressJet Airlines, GoJet Airlines, Mesa Airlines, Shuttle
America, SkyWest Airlines ( SkyWest ) and Trans States Airlines ( Trans States ) are all regional carriers, which operate most of their capacity
contracted to United under capacity purchase agreements ( CPAs ) with United. Under these CPAs, the Company pays the regional carriers
contractually-agreed fees (carrier-controlled costs) for operating these flights plus a variable reimbursement (incentive payment for superior
operational performance) based on agreed performance metrics. The fees for carrier-controlled costs are based on specific rates for various
operating expenses of the regional carriers, such as crew expenses, maintenance and aircraft ownership, some of which are multiplied by specific
operating statistics (e.g., block hours, departures) while others are fixed monthly amounts. Under these CPAs, the Company is responsible for all
fuel costs incurred as well as landing fees, facilities rent and other costs, which are passed through by the regional carrier to the Company
without any markup. In return, the regional carriers operate this capacity exclusively for United, on schedules determined by the Company. The
Company also determines pricing and revenue management, assumes the inventory and distribution risk for the available seats, and permits
mileage accrual and redemption for regional flights through its MileagePlus loyalty program.

While the regional carriers operating under CPAs comprise more than 95% of all regional flights, the Company also has prorate agreements with
Hyannis Air Service, Inc. ( Cape Air ), Silver Airways ( Silver ), SkyWest and Trans States. Under these commercial flying agreements, the
Company and its regional carriers agree to divide revenue collected from each passenger according to a formula, while both the Company and its
regional carriers are individually responsible for their own costs of operations. Unlike CPAs, under a prorate agreement, the regional carrier
retains the control and risk of scheduling, and in most cases, market selection, local seat pricing and inventory for its flights, although the
Company and its regional carriers may coordinate schedules to maximize connections.

Financial information on the Company s operating revenues by geographic regions, as reported to the U.S. Department of Transportation (the
DOT ), can be found in Note 18 to the financial statements included in Part II, Item 8 of this report.

Alliances. United has a number of strategic bilateral and multilateral alliances with other airlines, including marketing alliances and joint
ventures, which enhance travel options for customers by providing greater time of
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day coverage to common destinations, additional mileage accrual and redemption opportunities, and expanded global network access. These
marketing alliances typically include one or more of the following features: loyalty program reciprocity; codesharing of flight operations
(whereby seats on one carrier s selected flights can be marketed under the brand name of another carrier); coordination of reservations, ticketing,
passenger check-in, baggage handling, airport lounge access and flight schedules, and other resource-sharing activities that include joint sales
and marketing.

United is a member of Star Alliance, a global integrated airline network co-founded by United in 1997 and the largest and most comprehensive
airline alliance in the world. As of January 1, 2014, Star Alliance carriers served 1,328 airports in 195 countries with over 21,900 daily flights.
Current Star Alliance members, in addition to United, are Adria Airways, Aegean Airlines, Air Canada, Air China, Air New Zealand, All

Nippon Airways ( ANA ), Asiana Airlines, Austrian Airlines, Avianca, Brussels Airlines, Copa Airlines, Croatia Airlines, EGYPTAIR, Ethiopian
Airlines, EVA Air, LOT Polish Airlines, Lufthansa, SAS Scandinavian Airlines, Shenzhen Airlines, Singapore Airlines, South African Airways,
SWISS, TAM Airlines ( TAM ), TAP Portugal, THAI Airways International, Turkish Airlines and US Airways. On December 9, 2013, US
Airways and American Airlines closed their merger transaction and, as a result, we anticipate US Airways will exit Star Alliance on March 30,
2014. LATAM Airlines Group, the parent company of TAM following TAM s merger with LAN Airlines, announced that TAM would exit Star
Alliance at a future date, expected in early 2014. In addition, in late 2013, Star Alliance announced it would recommence integration activities

with Air India following the cessation of such activities in July 2011. A joining date for Air India has yet to be determined.

United has a variety of bilateral commercial alliance agreements and obligations with Star Alliance members, addressing, among other things,
reciprocal earning, redemption of frequent flyer miles and access to airport lounges and, with certain Star Alliance members, codesharing of
flight operations. In addition to the alliance agreements with Star Alliance members, United currently maintains independent marketing alliance
agreements with other air carriers currently unaffiliated with a global alliance, including Aeromar, Aer Lingus, Cape Air, Great Lakes Airlines,
Silver, Hawaiian Airlines, Island Air, and Jet Airways. United also offers a train-to-plane alliance with Amtrak from Newark Liberty to select
regional destinations.

United also participates in joint ventures, one with Air Canada and the Lufthansa Group (which includes Lufthansa and its affiliates Austrian
Airlines, Brussels Airlines and SWISS) covering transatlantic routes, and another with ANA covering certain transpacific routes. These joint
ventures enable the participating carriers to integrate the services they provide in the respective regions, capturing revenue synergies and
delivering highly competitive flight schedules, fares and services. The European Commission conducted a standard review of the competitive
effects of United s transatlantic joint venture and closed its review in May 2013.

Loyalty Program. United s MileagePlus program builds customer loyalty by offering awards and services to program participants. Members in
this program earn mileage credit for flights on United, United Express, airlines in Star Alliance and certain other airlines that participate in the
program. Members can also earn miles by purchasing the goods and services of our network of non-airline partners, such as credit card issuers,
retail merchants, hotels and car rental companies. Members can redeem mileage credits for free (other than taxes and government imposed fees),
discounted or upgraded travel and non-travel awards.

Under the Company s Consolidated Amended and Restated Co-Branded Card Marketing Services Agreement (the Co-Brand Agreement ) with
Chase Bank USA, N.A. ( Chase ), loyalty program members accrue frequent flyer miles for making purchases using co-branded credit cards
issued by Chase. The Co-Brand Agreement provides for joint marketing of the Company s credit card program and provides Chase with other
benefits such as permission to market to the Company s customer database.

Five million and 4.7 million MileagePlus flight awards were used on United in 2013 and 2012, respectively. These awards represented 7.7% and
7.1% of United s total revenue passenger miles in 2013 and 2012, respectively. Total miles redeemed for flights on United in 2013, including
class-of-service upgrades, represented approximately 80% of the total miles redeemed.
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In addition, excluding miles redeemed for flights on United, MileagePlus members redeemed miles for approximately two million other awards
in 2013 as compared to 1.6 million in 2012. These awards include United Club memberships, car and hotel awards, merchandise and flights on
other air carriers.

Fuel. Aircraft fuel has been the Company s single largest operating expense for the last several years. The table below summarizes UAL s aircraft
fuel consumption and expense during the last three years.

Gallons Fuel Percentage of
Consumed Expense Total
(in (in Average Price Operating
Year millions) millions) Per Gallon Expense (a)
2013 3,947 $ 12,345 $ 3.13 34%
2012 4,016 $ 13,138 $ 3.27 37%
2011 4,038 $ 12,375 $ 3.06 36%

(a) Calculation excludes special charges identified in Note 17 to the financial statements included in Part II, Item 8 of this report.

The availability and price of aircraft fuel significantly affect the Company s operations, results of operations, financial position and liquidity. To
provide adequate supplies of fuel, the Company routinely enters into short-term and long-term purchase contracts and has some ability to store
fuel close to its major hub locations. To protect against increases in the prices of aircraft fuel, the Company routinely hedges a portion of its
future fuel requirements. The Company generally uses commonly used financial hedge instruments based on aircraft fuel or closely related
commodities including diesel fuel and crude oil.

Third-Party Business. United generates third-party business revenue that includes fuel sales, catering, ground handling, maintenance services
and frequent flyer award non-air redemptions, and third-party business revenue is recorded in Other operating revenue. The Company has a
contract to sell aircraft fuel to a third party that results in revenue and expense, which is unrelated to the operation of the airline. United also
incurs third-party business expenses, such as maintenance, ground handling and catering services for third parties, fuel sales and non-air mileage
redemptions, and those third-party business expenses are recorded in Other operating expenses.

Distribution Channels. The majority of the Company s airline seat inventory continues to be distributed through the traditional channels of travel
agencies and global distribution systems ( GDS ). The use of the Company s direct sales website, united.com, the Company s mobile applications
and alternative distribution systems, provides the Company with an opportunity to de-commoditize its services, better control its content, make
more targeted offerings, better retain its customers, enhance its brand and lower its ticket distribution costs. To encourage customer use of
lower-cost channels and capitalize on these cost-saving opportunities, the Company will continue to expand the capabilities of its website and
mobile applications and explore alternative distribution channels.

Industry Conditions

Domestic Competition. The domestic airline industry is highly competitive and dynamic. Currently, any U.S. carrier deemed fit by the DOT is
free to operate scheduled passenger service between any two points within the United States. The Company s competitors consist primarily of
other airlines and, to a lesser extent, other forms of transportation. Competition can be direct, in the form of another carrier flying the exact
non-stop route, or indirect, where a carrier serves the same two cities non-stop from an alternative airport in that city or via an itinerary requiring
a connection at another airport.

Air carriers cost structures are not uniform and there are numerous factors influencing cost structure. Carriers with lower costs may deliver lower
fares to passengers, which could have a potential negative impact on the Company s revenues. In addition, future airline mergers, acquisitions or
reorganizations pursuant to Chapter 11 of the United States Bankruptcy Code may enable airlines to improve their revenue and cost performance
relative to peers and thus enhance their competitive position within the industry.
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Decisions on domestic pricing are based on intense competitive pressure exerted on the Company by other U.S. airlines. In order to remain
competitive and maintain passenger traffic levels, we often find it necessary to match competitors discounted fares. Since we compete in a
dynamic marketplace, attempts to generate additional revenue through increased fares oftentimes fail.

International Competition. Internationally, the Company competes not only with U.S. airlines, but also with foreign carriers. International
competition has increased and may increase in the future as a result of airline mergers and acquisitions, joint ventures, alliances, restructurings,
liberalization of aviation bilateral agreements and new or increased service by competitors. Competition on international routes is subject to
varying degrees of governmental regulation. The Company s ability to compete successfully with non-U.S. carriers on international routes
depends in part on its ability to generate traffic to and from the entire United States via its integrated domestic route network and its ability to
overcome business and operational challenges across its network worldwide. Foreign carriers currently are prohibited by U.S. law from carrying
local passengers between two points in the United States and the Company experiences comparable restrictions in foreign countries except
where fifth freedom rights have been negotiated between the U.S. government and other countries. In addition, in the absence of open skies and
fifth freedom rights, U.S. carriers are constrained from carrying passengers to points beyond designated international gateway cities due to
limitations in air service agreements and restrictions imposed unilaterally by foreign governments. To compensate partially for these structural
limitations, U.S. and foreign carriers have entered into alliances, joint ventures and marketing arrangements that enable these carriers to
exchange traffic between each other s flights and route networks. See Alliances, above, for further information.

Seasonality. The air travel business is subject to seasonal fluctuations. Historically, demand for air travel is higher in the second and third
quarters, driving higher revenues, than in the first and fourth quarters, which are periods of lower travel demand.

Industry Regulation
Domestic Regulation

General. All carriers engaged in air transportation in the United States are subject to regulation by the DOT. Absent an exemption, no air carrier
may provide air transportation of passengers or property without first being issued a DOT certificate of public convenience and necessity. The
DOT also grants international route authority, approves international codeshare arrangements, and regulates methods of competition. The DOT
regulates consumer protection and maintains jurisdiction over advertising, denied boarding compensation, tarmac delays, baggage liability and
other areas, and may add additional expensive regulatory burdens in the future. The DOT s series of rules to enhance airline passenger
protections have required U.S. air carriers to adopt contingency plans and procedures for tarmac delays exceeding three hours for domestic
flights and four hours for international flights and to charge the same baggage fee throughout a passenger s entire itinerary (even if on multiple
carriers).

Airlines are also regulated by the Federal Aviation Administration (the FAA ), an agency within the DOT, primarily in the areas of flight safety,
air carrier operations, and aircraft maintenance and airworthiness. The FAA issues air carrier operating certificates and aircraft airworthiness
certificates, prescribes maintenance procedures, oversees airport operations, and regulates pilot and other employee training. The 2011 FAA

final rule amending existing flight, duty and rest regulations applicable to U.S. air carriers under Part 117 of the Federal Aviation Regulations,
which took effect on January 4, 2014, mandates extensive changes to the way the Company schedules crews and deploys aircraft. From time to
time, the FAA issues directives that require air carriers to inspect or modify aircraft and other equipment, potentially causing the Company to
incur substantial, unplanned expenses. The airline industry is also subject to numerous other federal laws and regulations. The U.S. Department

of Homeland Security has jurisdiction over virtually every aspect of civil aviation security. Beginning in March 2014, the Occupation Safety and
Health Administration ( OSHA ) will extend its regulatory programs for hazard communication, hearing conservation and blood borne pathogens
to areas of cabin crewmember safety and health. The Antitrust Division of the U.S. Department of Justice ( DOJ ) has jurisdiction
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over certain airline competition matters. The U.S. Postal Service has authority over certain aspects of the transportation of mail by airlines.
Labor relations in the airline industry are generally governed by the Railway Labor Act ( RLA ), a federal statute. The Company is also subject to
investigation inquiries by the DOT, FAA, DOJ and other U.S. and international regulatory bodies.

Airport Access. Access to landing and take-off rights, or slots, at several major U.S. airports and many foreign airports served by the Company
are, or recently have been, subject to government regulation. Federally mandated domestic slot restrictions currently apply at Reagan National
Airport in Washington D.C., John F. Kennedy International Airport ( JFK ), LaGuardia Airport ( LaGuardia ) and Newark Liberty. In addition, to
address concerns about airport congestion, the FAA has designated certain airports, including Newark Liberty, JFK, and LaGuardia as high

density traffic airports and has imposed operating restrictions at these three airports, which may include capacity reductions. Additional

restrictions on airline routes and takeoff and landing slots at these and other airports may be proposed in the future that could affect the

Company s rights of ownership and transfer.

Legislation. The airline industry is subject to legislative activity that may have an impact on operations and costs. In addition to significant
federal, state and local taxes and fees that the Company is currently subject to, proposed taxes and fees are currently pending that may increase
the Company s operating costs if imposed on the Company. Congress may pass legislation that could increase labor and operating costs. The
Airline Safety and Federal Aviation Extension Act of 2010 and the FAA Modernization and Reform Act of 2012 have increased regulation and
are likely to cause increased costs in the areas of airline safety, pilot training, and consumer protection. Climate change legislation is also likely
to be a significant area of legislative and regulatory focus and could adversely impact the Company s costs. See Environmental Regulation,
below.

Finally, aviation security continues to be the subject of frequent legislative and regulatory action, requiring changes to the Company s security
processes, frequently increasing the cost of its security procedures, and adversely affecting its operations.

International Regulation

General. International air transportation is subject to extensive government regulation. In connection with the Company s international services,
the Company is regulated by both the U.S. government and the governments of the foreign countries the Company serves. In addition, the
availability of international routes to U.S. carriers is regulated by aviation agreements between the U.S. and foreign governments, and in some
cases, fares and schedules require the approval of the DOT and/or the relevant foreign governments.

Legislation. Foreign countries are increasingly enacting passenger protection laws, rules and regulations that meet or exceed U.S. requirements.
In cases where this activity exceeds U.S. requirements, additional burden and liability may be placed on the Company. The European Union

( EU ) requires compensation to passengers under many circumstances for canceled and delayed flights, in addition to denied boarding
compensation. Similar regulations in other countries require passenger compensation and subject the Company to enforcement penalties in
addition to changes in operating procedures.

Airport Access. Historically, access to foreign markets has been tightly controlled through bilateral agreements between the U.S. and each
foreign country involved. These agreements regulate the markets served, the number of carriers allowed to serve each market and the frequency
of carriers flights. Since the early 1990s, the U.S. has pursued a policy of open skies (meaning all U.S.-flag carriers have access to the
destination), under which the U.S. government has negotiated a number of bilateral agreements allowing unrestricted access between U.S. and
foreign markets. Currently, there are more than 100 open skies agreements in effect. However, many of the airports that the Company serves in
Europe, Asia and Latin America maintain slot controls. A large number of these are restrictive due to congestion at these airports. London
Heathrow International Airport, Frankfurt Rhein-Main Airport, Shanghai Pudong International Airport, Beijing Capital International Airport,
Sao Paulo Guarulhos International Airport and Tokyo Haneda International Airport are among the most restrictive foreign airports due to
capacity limitations. As an example, under the 2010 United States-Japan open skies agreement, only four slot pairs are available in Haneda to
U.S. air carriers at this time, none of which is held by the Company.
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The Company s ability to serve some foreign markets and expand into certain others is limited by the absence of aviation agreements between the
U.S. government and the relevant foreign governments. Shifts in U.S. or foreign government aviation policies may lead to the alteration or
termination of air service agreements. Depending on the nature of any such change, the value of the Company s international route authorities
and slot rights may be materially enhanced or diminished.

Environmental Regulation

General. The airline industry is subject to increasingly stringent federal, state, local and international environmental laws and regulations
concerning emissions to the air, discharges to surface and subsurface waters, safe drinking water, aircraft noise, and the management of
hazardous substances, oils and waste materials. Areas of either proposed regulations or implementation of new regulations include regulations
surrounding climate change (discussed further below), State of California regulations regarding air emissions from ground support equipment,
and a federal rule-making seeking to regulate airport fuel hydrant systems under the underground storage tank regulations.

Climate Change. There are certain laws and regulations relating to climate change that apply to the Company, including the European Union s
Emissions Trading Scheme ( EU ETS ), environmental taxes for certain international flights (including Germany s departure ticket tax),
greenhouse gas reporting requirements, and the State of California s cap and trade regulations (that impact United s San Francisco maintenance
center). In addition, there are land-based planning laws that could apply to airport expansion projects, requiring a review of carbon emissions,
and could affect airlines in certain circumstances.

The 2009 EU directive to include aviation carbon emissions from flights to and from the EU in the EU ETS has been the subject of significant
international dispute among countries, including the United States. In response to the directive, the European Union Emissions Trading Scheme
Prohibition Act of 2011 directed the DOT to seek an international solution regarding aviation carbon emissions through the International Civil
Aviation Organization ( ICAO ), and if necessary, to prohibit U.S. airlines from participation in the EU ETS and hold the airlines harmless from
the scheme. In April 2013, to give ICAO an opportunity to reach international agreement, the EU approved a one year stay such that the
requirements of the EU ETS would apply only to intra-EU flights.

In October 2013, ICAO adopted a resolution establishing the path for development of a global market-based measure to regulate international
aviation carbon emissions for final approval by ICAO in 2016. The cost to the Company of any such global measure is not known at this time.
The same resolution requires that any individual country or region that regulates carbon emissions from international aviation seek agreement
through multi-lateral negotiations. Also in October 2013, the EU proposed changes to the EU ETS, contrary to the ICAO resolution, that

regulate a portion of carbon emissions from international flights arriving in or departing from an EU airport. The precise cost to the Company
should these proposed changes to the EU ETS be finalized is difficult to calculate due to a number of variables including the undetermined
methodology for calculating the portion of emissions to be regulated, the Company s future carbon emissions, the price of carbon credits that the
Company would purchase under the EU ETS, and whether the DOT would take action under the European Union Emissions Trading Scheme
Prohibition Act of 2011. The Company is taking various actions to reduce its carbon emissions through fleet renewal, aircraft retrofits and
actions that are establishing the foundation for the commercialization of aviation alternative fuels.

Other Environmental Matters. Some U.S. and foreign airports have established airport restrictions to limit noise, including restrictions on
aircraft types and operating times. In some instances, these restrictions have caused curtailments in services or increased operating costs, and
could limit our ability to expand our operations at the affected airports. The Company is engaged in a number of geographic locations where
changes to existing noise policies are being considered.

The airline industry is also subject to other environmental laws and regulations that require the Company to remediate soil or groundwater to
meet certain objectives and which may require significant expenditures. Under the federal Comprehensive Environmental Response,
Compensation and Liability Act, commonly known as Superfund, and similar environmental cleanup laws, generators of waste materials and
owners or operators of
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facilities can be subject to liability for investigation and remediation costs at locations that have been identified as requiring response actions.
The Company also conducts voluntary environmental assessment and remediation actions. Environmental cleanup obligations can arise from,
among other circumstances, the operation of aircraft fueling facilities and primarily involve airport sites. Future costs associated with these
activities are currently not expected to have a material adverse effect on the Company s business.

Employees

As of December 31, 2013, UAL, including its subsidiaries, had approximately 87,000 employees. Approximately 80% of the Company s
employees were represented by various U.S. labor organizations as of December 31, 2013.

Collective bargaining agreements between the Company and its represented employee groups are negotiated under the RLA. Such agreements
typically do not contain an expiration date and instead specify an amendable date, upon which the contract is considered open for amendment.
The Company continues to integrate its remaining employee groups in connection with the Merger, such process being governed by a
combination of the RLA, the McCaskill-Bond Amendment, and where applicable, the existing provisions of United s collective bargaining
agreements and union policies.

The following table reflects the Company s represented employee groups, number of employees per represented group, union representation for
each of United s employee groups where applicable, amendable date for each employee group s collective bargaining agreement and whether the
group is engaged in negotiations for a joint collective bargaining agreement:

Common
Employee Contract Open Union Joint
Number of Representation  Negotiations
Group Employees (a) Union for Amendment Determined  in Progress (b)
Flight Attendants Association of Flight Attendants December 2014/
21,121 February 2016 X X
Passenger Service Int 1 Association of Machinists and Aerospace
14,611 Workers January 2017 X
Fleet Service Int 1 Association of Machinists and Aerospace
12,970 Workers January 2017 X
Pilots 10,553  Air Line Pilots Association, International February 2017 X
Technicians and Related Int 1Brotherhood of Teamsters December 2012/
8,703 June 2013 X X
Storekeeper Employees Int 1 Association of Machinists and Aerospace
916 Workers January 2017 X
Dispatchers Transport Workers Union/Professional January 2014/
Airline Flight Control Association
322 January 2010 X
Fleet Tech Instructors Int 1 Association of Machinists and Aerospace
Workers
Food Service Employees
Maintenance Instructors January 2010/
Security Officers May 2014/
Load Planners 328 January 2017 X X
Flight Simulator Technicians Int 1Brotherhood of Teamsters December 2012/
93 June 2013 X X
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(a) The table includes the Company s U.S. based (and Guam) union represented employees only.

(b) The respective amendable dates for those joint negotiations in progress reflect the remaining United, Continental and/or Continental Micronesia, Inc. ( CMI )
stand-alone agreements.

The Company cannot predict the outcome of negotiations with its unionized employee groups, although significant increases in the pay and
benefits resulting from new collective bargaining agreements would have an adverse financial impact on the Company. See Notes 15 and 17 to
the financial statements included in Part II, Item 8 of this report for more information on labor negotiations and costs.
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ITEM 1A. RISK FACTORS.

The following risk factors should be read carefully when evaluating the Company s business and the forward-looking statements contained in
this report and other statements the Company or its representatives make from time to time. Any of the following risks could materially and
adversely affect the Company s business, operating results, financial condition and the actual outcome of matters as to which forward-looking
statements are made in this report.

Continued periods of historically high fuel prices or significant disruptions in the supply of aircraft fuel could have a material adverse
impact on the Company s operating results, financial position and liquidity.

Aircraft fuel has been the Company s single largest operating expense for the last several years. The availability and price of aircraft fuel
significantly affect the Company s operations, results of operations, financial position and liquidity. While the Company has been able to obtain
adequate supplies of fuel under various supply contracts and has some ability to store fuel close to major hub locations to ensure supply
continuity in the short term, the Company cannot predict the continued future availability or price of aircraft fuel.

Continued volatility in fuel prices may negatively impact the Company s liquidity or financial position in the future. Aircraft fuel prices can
fluctuate based on a multitude of factors including market expectations of supply and demand balance, inventory levels, geopolitical events,
economic growth expectations, fiscal/monetary policies and financial investment flows. The Company may not be able to increase its fares or
other fees if fuel prices rise in the future and any such fare or fee increases may not be sustainable in the highly competitive airline industry. In
addition, any increases in fares or other fees may not sufficiently offset the full impact of such increases in fuel prices and may also reduce the
general demand for air travel.

To protect against increases in the prices of aircraft fuel, the Company routinely hedges a portion of its future fuel requirements. However, the
Company s hedging program may not be successful in controlling fuel costs, and price protection provided may be limited due to market
conditions and other factors. To the extent that the Company uses hedge contracts that have the potential to create an obligation to pay upon
settlement if prices decline significantly, including swaps or sold put options as part of a collar, such hedge contracts may limit the Company s
ability to benefit from lower fuel costs in the future. If fuel prices decline significantly from the levels existing at the time we enter into a hedge
contract, we may be required to post collateral (margin) with our hedge counterparties beyond certain thresholds. Also, lower fuel prices may
result in increased industry capacity and lower fares in general. There can be no assurance that the Company s hedging arrangements will provide
any particular level of protection against rises in fuel prices or that its counterparties will be able to perform under the Company s hedging
arrangements. Additionally, deterioration in the Company s financial condition could negatively affect its ability to enter into new hedge
contracts in the future and may potentially require the Company to post increased amounts of collateral under its fuel hedging agreements.

In addition, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and regulations promulgated by the Commodity Futures
Trading Commission (the CFTC ) require centralized clearing for over-the-counter derivatives and record-keeping and reporting requirements
that are applicable to the Company s fuel hedge contracts. The UAL Board of Directors ( Board of Directors ) has approved the Company s
election of the CFTC s end-user exception, which permits the Company as a non-financial end user of derivatives to hedge commercial risk and
be exempt from the CFTC mandatory clearing requirements. However, several of the Company s hedge counterparties are also subject to these
requirements, which may raise the counterparties costs. Those increased costs may in turn be passed on to the Company, resulting in increased
transaction costs to execute hedge contracts and lower credit thresholds to post collateral (margin).

See Note 10 to the financial statements included in Part II, Item 8 of this report for additional information on the Company s hedging programs.
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Economic and industry conditions constantly change and unfavorable global economic conditions may have a material adverse effect on the
Company s business and results of operations.

The Company s business and results of operations are significantly impacted by general economic and industry conditions. The airline industry is
highly cyclical, and the level of demand for air travel is correlated to the strength of the U.S. and global economies. Robust demand for our air
transportation services depends largely on favorable economic conditions, including the strength of the domestic and foreign economies, low
unemployment levels, strong consumer confidence levels and the availability of consumer and business credit.

Air transportation is often a discretionary purchase that leisure travelers may limit or eliminate during difficult economic times. In addition,
during periods of unfavorable economic conditions, business travelers usually reduce the volume of their travel, either due to cost-saving
initiatives or as a result of decreased business activity requiring travel. During such periods, the Company s business and results of operations
may be adversely affected due to significant declines in industry passenger demand, particularly with respect to the Company s business and
premium cabin travelers, and a reduction in fare levels.

Stagnant or weakening global economic conditions either in the United States or in other geographic regions, and any future volatility in U.S.

and global financial and credit markets may have a material adverse effect on the Company s revenues, results of operations and liquidity. If such
economic conditions were to disrupt capital markets in the future, the Company may be unable to obtain financing on acceptable terms (or at all)
to refinance certain maturing debt and to satisfy future capital commitments.

The Company is subject to economic and political instability and other risks of doing business globally.

The Company is a global business with operations outside of the United States from which it derives approximately 40% of its operating
revenues, as measured and reported to the DOT. The Company s operations in Asia, Europe, Latin America, Africa and the Middle East are a
vital part of its worldwide airline network. Volatile economic, political and market conditions in these international regions may have a negative
impact on the Company s operating results and its ability to achieve its business objectives. In addition, significant or volatile changes in
exchange rates between the U.S. dollar and other currencies, and the imposition of exchange controls or other currency restrictions, may have a
material adverse impact upon the Company s liquidity, revenues, costs and operating results.

Inadequate liquidity or a negative impact on the Company s liquidity from factors beyond the Company s control may have a material
adverse effect on the Company s financial position and business.

The Company has a significant amount of financial leverage from fixed obligations, including aircraft lease and debt financings, leases of airport
property and other facilities, and other material cash obligations. In addition, the Company has substantial non-cancelable commitments for
capital expenditures, including the acquisition of new aircraft and related spare engines.

Although the Company s cash flows from operations and its available capital, including the proceeds from financing transactions, have been
sufficient to meet these obligations and commitments to date, the Company s future liquidity could be negatively impacted by the risk factors
discussed in this Item 1A, including, but not limited to, substantial volatility in the price of fuel, adverse economic conditions, disruptions in the
global capital markets and catastrophic external events.

If the Company s liquidity is constrained due to the various risk factors noted in this Item 1A or otherwise, the Company might not be able to
timely pay its debts or comply with certain operating and financial covenants under its financing and credit card processing agreements or with
other material provisions of its contractual obligations. These covenants require the Company or United, as applicable, to maintain minimum
liquidity and/or minimum collateral coverage ratios, depending on the particular agreement. The Company s ability to comply with these
covenants may be affected by events beyond its control, including the overall industry revenue environment, the level of fuel costs and the
appraised value of certain collateral.
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If the Company does not timely pay its debts or comply with such covenants, a variety of adverse consequences could result. These potential
adverse consequences include an increase of required reserves under credit card processing agreements, withholding of credit card sale proceeds
by its credit card service providers, loss of undrawn lines of credit, occurrence of an event of default under the relevant agreement(s),
acceleration of the maturity of debt and/or exercise of other remedies by its creditors and equipment lessors that could result in a material
adverse effect on the Company s financial position and results of operations. The Company cannot provide assurance that it would have
sufficient liquidity to repay or refinance such debt if it were accelerated. In addition, an event of default or declaration of acceleration under
certain of its financing agreements could result in an event of default under certain of the Company s other financing agreements due to cross
default and cross acceleration provisions.

Furthermore, constrained liquidity may limit the Company s ability to withstand competitive pressures and limit its flexibility in responding to
changing business and economic conditions, including increased competition and demand for new services, placing the Company at a
disadvantage when compared to its competitors that have less debt, and making the Company more vulnerable than its competitors who have
less debt to a downturn in the business, industry or the economy in general.

The Company s substantial level of indebtedness and non-investment grade credit rating, as well as market conditions and the availability of
assets as collateral for loans or other indebtedness, may make it difficult for the Company to raise additional capital to meet its liquidity needs on
acceptable terms, or at all.

See Part II, Item 7, Management s Discussion and Analysis of Financial Condition and Results of Operations, of this report for further
information regarding the Company s liquidity.

Extensive government regulation could increase the Company s operating costs and restrict its ability to conduct its business.

Airlines are subject to extensive regulatory and legal oversight. Compliance with U.S. and international regulations imposes significant costs and
may have adverse effects on the Company. Laws, regulations, taxes and airport rates and charges, both domestically and internationally, have
been proposed from time to time that could significantly increase the cost of airline operations or reduce airline revenue. The Company cannot
provide any assurance that current laws and regulations, or laws or regulations enacted in the future, will not adversely affect its financial
condition or results of operations.

United provides air transportation under certificates of public convenience and necessity issued by the DOT. If the DOT altered, amended,
modified, suspended or revoked these certificates, it could have a material adverse effect on the Company s business. The DOT is also
responsible for promulgating consumer protection and other regulations such as the rule against lengthy tarmac delays, that will impose
significant compliance costs on the Company. The FAA regulates the safety of United s operations. United operates pursuant to an air carrier
operating certificate issued by the FAA. On January 4, 2014, the FAA s new and more stringent pilot flight and duty time requirements under
Part 117 of the Federal Aviation Regulations took effect, which will disrupt operations and increase costs. In August 2013, the FAA significantly
increased the minimum qualifications for air carrier first officers. These new regulations impact the Company and its regional partner flying, as
they have caused mainline airlines to hire regional pilots, while simultaneously significantly reducing the pool of new pilots from which regional
carriers themselves can hire. Although this is an industry issue, it directly affects the Company and requires it to reduce regional partner flying,
as several regional partners are beginning to have difficulty flying their schedules due to reduced new pilot availability. From time to time, the
FAA also issues orders, airworthiness directives and other regulations relating to the maintenance and operation of aircraft that require material
expenditures or operational restrictions by the Company. These FAA orders and directives could include the temporary grounding of an entire
aircraft type if the FAA identifies design, manufacturing, maintenance or other issues requiring immediate corrective action. FAA requirements
cover, among other things, retirement of older aircraft, security measures, collision avoidance systems, airborne windshear avoidance systems,
noise abatement and other environmental concerns, aircraft operation and safety and increased inspections and maintenance procedures to be
conducted on older aircraft. These FAA directives or requirements could have a material adverse effect on the Company. Also, beginning in
March 2014, OSHA s regulatory
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programs for hazard communication, hearing conservation and blood borne pathogens in the areas of cabin crewmember safety and health is
expected to expose the Company to increased regulatory requirements in the aircraft cabin, with associated increased costs and the possibility for
operational impacts.

In addition, the Company s operations may be adversely impacted due to the existing antiquated air traffic control ( ATC ) system utilized by the
U.S. government. During peak travel periods in certain markets, the current ATC system s inability to handle existing travel demand has led to
short-term capacity constraints imposed by government agencies and resulted in delays and disruptions of air traffic. In addition, the current
system will not be able to effectively handle projected future air traffic growth. Imposition of these ATC constraints on a long-term basis may

have a material adverse effect on our results of operations. Failure to update the ATC system in a timely manner, and the substantial funding
requirements of a modernized ATC system that may be imposed on air carriers may have an adverse impact on the Company s financial

condition or results of operations.

The airline industry is subject to extensive federal, state and local taxes and fees that increase the cost of the Company s operations. In addition to
taxes and fees that the Company is currently subject to, proposed taxes and fees are currently pending and if imposed, would increase the
Company s operating expenses. The Bipartisan Budget Act of 2013, signed into law on December 26, 2013, increases the September 1% security
fee, effective July 1, 2014. The increase is expected to result in over $3 billion in additional taxation on the industry over the next decade and

may result in higher fares and lower demand for air travel.

Access to landing and take-off rights, or slots, at several major U.S. airports and many foreign airports served by the Company are, or recently
have been, subject to government regulation. Certain of the Company s major hubs are among increasingly congested airports in the

United States and have been or could be the subject of regulatory action that might limit the number of flights and/or increase costs of operations
at certain times or throughout the day. The FAA may limit the Company s airport access by limiting the number of departure and arrival slots at
high density traffic airports, which could affect the Company s ownership and transfer rights, and local airport authorities may have the ability to
control access to certain facilities or the cost of access to its facilities, which could have an adverse effect on the Company s business. The FAA
historically has taken actions with respect to airlines slot holdings that airlines have challenged; if the FAA were to take actions that adversely
affect the Company s slot holdings, the Company could incur substantial costs to preserve its slots. Further, the Company s operating costs at
airports at which it operates, including the Company s major hubs, may increase significantly because of capital improvements at such airports
that the Company may be required to fund, directly or indirectly. In some circumstances, such costs could be imposed by the relevant airport
authority without the Company s approval and may have a material adverse effect on the Company s financial condition.

The ability of carriers to operate flights on international routes between airports in the United States and other countries may be subject to
change. Applicable arrangements between the United States and foreign governments may be amended from time to time, government policies
with respect to airport operations may be revised, and the availability of appropriate slots or facilities may change. The Company currently
operates a number of flights on international routes under government arrangements, regulations or policies that designate the number of carriers
permitted to operate on such routes, the capacity of the carriers providing services on such routes, the airports at which carriers may operate
international flights, or the number of carriers allowed access to particular airports. Any further limitations, additions or modifications to such
arrangements, regulations or policies could have a material adverse effect on the Company s financial position and results of operations.
Additionally, a change in law, regulation or policy for any of the Company s international routes, such as open skies, could have a material
adverse impact on the Company s financial position and results of operations and could result in the impairment of material amounts of related
tangible and intangible assets. In addition, competition from revenue-sharing joint ventures and other alliance arrangements by and among other
airlines could impair the value of the Company s business and assets on the open skies routes. The Company s plans to enter into or expand U.S.
antitrust immunized alliances and joint ventures on various international routes are subject to receipt of approvals from applicable U.S. federal
authorities and obtaining other applicable foreign government clearances or

14

Table of Contents 17



Edgar Filing: United Continental Holdings, Inc. - Form 10-K

Table of Conten

satisfying the necessary applicable regulatory requirements. There can be no assurance that such approvals and clearances will be granted or will
continue in effect upon further regulatory review or that changes in regulatory requirements or standards can be satisfied.

Many aspects of the Company s operations are also subject to increasingly stringent federal, state, local and international laws protecting the
environment. Future environmental regulatory developments, such as climate change regulations in the United States and abroad could adversely
affect operations and increase operating costs in the airline industry. There are certain climate change laws and regulations that have already

gone into effect and that apply to the Company, including the EU ETS (which is subject to international dispute), the State of California s cap and
trade regulations, environmental taxes for certain international flights, limited greenhouse gas reporting requirements and land-use planning laws
which could apply to airports and could affect airlines in certain circumstances. In addition, there is the potential for additional regulatory

actions in regard to the emission of greenhouse gases by the aviation industry. The precise nature of future requirements and their applicability

to the Company are difficult to predict, but the financial impact to the Company and the aviation industry would likely be adverse and could be
significant.

The Company s business and operations may also be impacted by a lack of funding and, in turn, sequestration procedures at the federal
government level. In April 2013, for example, the FAA implemented furloughs of air traffic controllers through its capacity reduction plan,
resulting in flight delays throughout the United States, including to the Company s flights, until the U.S. Congress passed a bill suspending such
furloughs. Although the U.S. Congress allocated resources under the Bipartisan Budget Act of 2013 that is expected to be in effect for the 2014
and 2015 fiscal years, the risk of future lack of funding and related sequestration obligations by the FAA, the Transportation Security
Administration, the U.S. Customs and Border Protection or other federal agencies remains, potentially resulting in a material adverse impact on
the Company.

See Part I, Item 1, Business - Industry Regulation, of this report for further information on government regulation impacting the Company.

The Company relies heavily on technology and automated systems to operate its business and any significant failure or disruption of the
technology or these systems could materially harm its business.

The Company depends on automated systems and technology to operate its business, including computerized airline reservation systems, flight
operations systems, revenue management systems, accounting systems, telecommunication systems and commercial websites, including
www.united.com. United s website and other automated systems must be able to accommodate a high volume of traffic, maintain secure
information and deliver important flight and schedule information, as well as process critical financial transactions. These systems could suffer
substantial or repeated disruptions due to various events, some of which are beyond the Company s control, including natural disasters, power
failures, terrorist attacks, equipment or software failures, computer viruses or cyber security attacks. Substantial or repeated systems failures or
disruptions, including failures or disruptions related to the Company s complex integration of systems, could reduce the attractiveness of the
Company s services versus those of its competitors, materially impair its ability to market its services and operate its flights, result in the
unauthorized release of confidential or otherwise protected information, result in increased costs, lost revenue and the loss or compromise of
important data, and may adversely affect the Company s business, results of operations and financial condition.

The Company is subject to increasing legislative and regulatory and customer focus on privacy issues and data security.

The Company is subject to increasing legislative and regulatory and customer focus on privacy issues and data security. A number of our
commercial partners, including credit card companies, have imposed data security standards that the Company must meet and these standards
continue to evolve. The Company will continue its efforts to meet new and increasing privacy and security standards; however, it is possible that
certain new standards may be difficult to meet and could increase the Company s costs. Additionally, any compromise of the Company s
technology systems could result in the loss, disclosure, misappropriation of or access to customers
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employees or business partners information. Any such loss, disclosure, misappropriation or access could result in legal claims or proceedings,
liability or regulatory penalties under laws protecting the privacy of personal information. Any significant data breach or the Company s failure
to comply with applicable U.S. and foreign privacy or data security regulations or security standards imposed by our commercial partners may
adversely affect the Company s reputation, business, results of operations and financial condition.

The Company s business relies extensively on third-party service providers. Failure of these parties to perform as expected, or interruptions
in the Company s relationships with these providers or their provision of services to the Company, could have an adverse effect on the
Company s financial position and results of operations.

The Company has engaged an increasing number of third-party service providers to perform a large number of functions that are integral to its
business, including regional operations, operation of customer service call centers, distribution and sale of airline seat inventory, provision of
information technology infrastructure and services, provision of aircraft maintenance and repairs, provision of various utilities and performance
of aircraft fueling operations, among other vital functions and services. The Company does not directly control these third-party service
providers, although it does enter into agreements with many of them that define expected service performance. Any of these third-party service
providers, however, may materially fail to meet their service performance commitments to the Company, may suffer disruptions to their systems
that could impact their services, or the agreements with such providers may be terminated. For example, flight reservations booked by customers
and/or travel agencies via third-party GDSs may be adversely affected by disruptions in the business relationships between the Company and
GDS operators. Such disruptions, including a failure to agree upon acceptable contract terms when contracts expire or otherwise become subject
to renegotiation, may cause the carriers flight information to be limited or unavailable for display, significantly increase fees for both the
Company and GDS users, and impair the Company s relationships with its customers and travel agencies. The failure of any of the Company s
third-party service providers to adequately perform their service obligations, or other interruptions of services, may reduce the Company s
revenues and increase its expenses or prevent the Company from operating its flights and providing other services to its customers. In addition,
the Company s business and financial performance could be materially harmed if its customers believe that its services are unreliable or
unsatisfactory.

UAL s obligations for funding United s defined benefit pension plans are affected by factors beyond UAL s control.

The Company maintains two primary defined benefit pension plans, one covering certain pilot employees and another covering certain U.S.
non-pilot employees. The timing and amount of UAL s funding requirements under these plans depend upon a number of factors, including labor
negotiations with the applicable employee groups and changes to pension plan benefits as well as factors outside of UAL s control, such as the
number of applicable retiring employees, asset returns, interest rates and changes in pension laws. Changes to these and other factors that can
significantly increase UAL s funding requirements, such as its liquidity requirements, could have a material adverse effect on UAL s financial
condition.

Union disputes, employee strikes or slowdowns, and other labor-related disruptions, as well as the integration of United s workforces in
connection with the October 1, 2010 Merger, could adversely affect the Company s operations and could result in increased costs that
impair its financial performance.

United is a highly unionized company. As of December 31, 2013, the Company and its subsidiaries had approximately 87,000 active employees,
of whom approximately 80% were represented by various U.S. labor organizations.

The successful integration of United s workforces in connection with the Merger and achievement of the anticipated benefits of the combined
company depend in part on integrating employee groups and maintaining productive employee relations. In order to fully integrate the
pre-Merger represented employee groups, the Company must negotiate a joint collective bargaining agreement covering each combined group.
The process for integrating the labor groups is governed by a combination of the RLA, the McCaskill-Bond Amendment, and
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where applicable, the existing provisions of collective bargaining agreements and union policies. A delay in or failure to integrate employee
groups presents the potential for increased operating costs and labor disputes that could adversely affect our operations.

The Company can provide no assurance that a successful or timely resolution of labor negotiations for all amendable collective bargaining
agreements will be achieved. There is a risk that unions or individual employees might pursue judicial or arbitral claims arising out of changes
implemented as a result of the Merger. There is also a possibility that employees or unions could engage in job actions such as slow-downs,
work-to-rule campaigns, sick-outs or other actions designed to disrupt the Company s normal operations, in an attempt to pressure the Company
in collective bargaining negotiations. Although the RLA makes such actions unlawful until the parties have been lawfully released to self-help,
and the Company can seek injunctive relief against premature self-help, such actions can cause significant harm even if ultimately enjoined. In
addition, achieving joint collective bargaining agreements with our represented employee groups is likely to increase our labor costs, which
increase could be material.

See Notes 15 and 17 to the financial statements included in Part II, Item 8 of this report for more information on labor negotiations and costs.

The airline industry is highly competitive and susceptible to price discounting and changes in capacity, which could have a material adverse
effect on the Company.

The U.S. airline industry is characterized by substantial price competition including from low-cost carriers. The significant market presence of
low-cost carriers, which engage in substantial price discounting, has diminished the ability of large network carriers to achieve sustained
profitability on domestic and international routes.

Airlines also compete for market share by increasing or decreasing their capacity, including route systems and the number of markets served.
Several of the Company s domestic and international competitors have increased their international capacity by including service to some
destinations that the Company currently serves, causing overlap in destinations served and therefore increasing competition for those
destinations. In addition, the Company and certain of its competitors have implemented significant capacity reductions in recent years in
response to high and volatile fuel prices and stagnant global economic growth. Further, certain of the Company s competitors may not reduce
capacity or may increase capacity, impacting the expected benefit to the Company from capacity reductions. This increased competition in both
domestic and international markets may have a material adverse effect on the Company s results of operations, financial condition or liquidity.

The airline industry may undergo further bankruptcy restructuring, industry consolidation or the creation or modification of alliances or
Jjoint ventures, any of which could have a material adverse effect on the Company.

The Company faces and may continue to face strong competition from other carriers due to bankruptcy restructuring, industry consolidation and
the creation and modification of alliances and joint ventures. A number of carriers have filed for bankruptcy protection in recent years and other
domestic and international carriers could restructure in bankruptcy or threaten to do so in the future to reduce their costs. Carriers operating
under bankruptcy protection can operate in a manner that could be adverse to the Company and could emerge from bankruptcy as more vigorous
competitors.

Both the U.S. and international airline industries have experienced consolidation through a number of mergers and acquisitions. On December 9,
2013, the same date American Airlines emerged from bankruptcy protection, US Airways and American Airlines closed their merger transaction
and, as a result of the merger transaction, the Company anticipates US Airways will exit Star Alliance on March 30, 2014. The Company is also
facing stronger competition from expanded airline alliances and joint ventures. Carriers may improve their competitive positions through airline
alliances, slot swaps and/or joint ventures. Certain airline joint ventures further competition by allowing airlines to coordinate routes, pool
revenues and costs, and enjoy other mutual benefits, achieving many of the benefits of consolidation. Open skies agreements, including the
agreements between the United States and the European Union and between the United States and Japan, may also give rise to additional
consolidation or better integration opportunities among international carriers.
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There is ongoing speculation that further airline consolidations or reorganizations could occur in the future. The Company routinely engages in
analysis and discussions regarding its own strategic position, including alliances, asset acquisitions and divestitures and may have future
discussions with other airlines regarding strategic activities. If other airlines participate in such activities, those airlines may significantly
improve their cost structures or revenue generation capabilities, thereby potentially making them stronger competitors of the Company and
potentially impairing the Company s ability to realize expected benefits from its own strategic relationships.

Increases in insurance costs or reductions in insurance coverage may materially and adversely impact the Company s results of operations
and financial condition.

Following the terrorist attacks on September 11, 2001, the Company s insurance costs increased significantly and the availability of third-party
war risk (terrorism) insurance decreased significantly. The Company has obtained third-party war risk (terrorism) insurance through a special
program administered by the FAA. The FAA s statutory authority to provide war risk insurance to air carriers expires on September 30, 2014. An
extension of such authority will require legislation by the U.S. Congress. Should the government discontinue this coverage, obtaining

comparable coverage from commercial underwriters could result in substantially higher premiums and more restrictive terms. If the Company is
unable to obtain adequate third-party war risk (terrorism) insurance, its business could be materially and adversely affected.

If any of the Company s aircraft were to be involved in an accident or if the Company s property or operations were to be affected by a significant
natural catastrophe or other event, the Company could be exposed to significant liability or loss. If the Company is unable to obtain sufficient
insurance (including aviation hull and liability insurance and property and business interruption coverage) to cover such liabilities or losses,
whether due to insurance market conditions or otherwise, its results of operations and financial condition could be materially and adversely
affected.

The Company could experience adverse publicity, harm to its brand, reduced travel demand and potential tort liability as a result of an
accident, catastrophe, or incident involving its aircraft, the aircraft of its regional carriers or the aircraft of its codeshare partners, which
may result in a material adverse effect on the Company s results of operations or financial position.

An accident, catastrophe, or incident involving an aircraft that the Company operates, or an aircraft that is operated by a codeshare partner or one
of the Company s regional carriers, could have a material adverse effect on the Company if such accident, catastrophe, or incident created a
public perception that the Company s operations, or the operations of its codeshare partners or regional carriers, are not safe or reliable, or less
safe or reliable than other airlines. Such public perception could in turn result in adverse publicity for the Company, cause harm to the

Company s brand and reduce travel demand on the Company s flights, or the flights of its codeshare partners or regional carriers.

In addition, any such accident, catastrophe, or incident could expose the Company to significant tort liability. Although the Company currently
maintains liability insurance in amounts and of the type the Company believes to be consistent with industry practice to cover damages arising
from any such accident or catastrophe, and the Company s codeshare partners and regional carriers carry similar insurance and generally
indemnify the Company for their operations, if the Company s liability exceeds the applicable policy limits or the ability of another carrier to
indemnify it, the Company could incur substantial losses from an accident, catastrophe or incident which may result in a material adverse effect
on the Company s results of operations or financial position.

The Company s results of operations fluctuate due to seasonality and other factors associated with the airline industry.

Due to greater demand for air travel during the spring and summer months, revenues in the airline industry in the second and third quarters of the
year are generally stronger than revenues in the first and fourth quarters of the year, which are periods of lower travel demand. The Company s
results of operations generally reflect this
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seasonality, but have also been impacted by numerous other factors that are not necessarily seasonal including, among others, the imposition of
excise and similar taxes, extreme or severe weather, air traffic control congestion, geological events, natural disasters, changes in the competitive
environment due to industry consolidation, general economic conditions and other factors. As a result, the Company s quarterly operating results
are not necessarily indicative of operating results for an entire year and historical operating results in a quarterly or annual period are not
necessarily indicative of future operating results.

Terrorist attacks or international hostilities, or the fear of terrorist attacks or hostilities, even if not made directly on the airline industry,
could negatively affect the Company and the airline industry.

The terrorist attacks on September 11, 2001 involving commercial aircraft severely and adversely impacted the Company s financial condition
and results of operations, as well as the prospects for the airline industry. Among the effects experienced from the September 11, 2001 terrorist
attacks were substantial flight disruption costs caused by the FAA-imposed temporary grounding of the U.S. airline industry s fleet, significantly
increased security costs and associated passenger inconvenience, increased insurance costs, substantially higher ticket refunds and significantly
decreased traffic and passenger revenue.

Additional terrorist attacks, even if not made directly on the airline industry, or the fear of or the precautions taken in anticipation of such attacks
(including elevated national threat warnings or selective cancellation or redirection of flights) could materially and adversely affect the Company
and the airline industry. Wars and other international hostilities could also have a material adverse impact on the Company s financial condition,
liquidity and results of operations. The Company s financial resources may not be sufficient to absorb the adverse effects of any future terrorist
attacks or other international hostilities.

An outbreak of a disease or similar public health threat could have a material adverse impact on the Company s business, financial position
and results of operations.

An outbreak of a disease or similar public health threat that affects travel demand or travel behavior, or travel restrictions or reduction in the
demand for air travel caused by an outbreak of a disease or similar public health threat in the future, could have a material adverse impact on the
Company s business, financial condition and results of operations.

The Company may never realize the full value of its intangible assets or its long-lived assets causing it to record impairments that may
negatively affect its financial position and results of operations.

In accordance with applicable accounting standards, the Company is required to test its indefinite-lived intangible assets for impairment on an
annual basis on October 1 of each year, or more frequently if conditions indicate that an impairment may have occurred. In addition, the
Company is required to test certain of its other assets for impairment if conditions indicate that an impairment may have occurred.

The Company may be required to recognize impairments in the future due to, among other factors, extreme fuel price volatility, tight credit
markets, a decline in the fair value of certain tangible or intangible assets, unfavorable trends in historical or forecasted results of operations and
cash flows and an uncertain economic environment, as well as other uncertainties. The Company can provide no assurance that a material
impairment charge of tangible or intangible assets will not occur in a future period. The value of our aircraft could be impacted in future periods
by changes in supply and demand for these aircraft. Such changes in supply and demand for certain aircraft types could result from grounding of
aircraft by the Company or other carriers. An impairment charge could have a material adverse effect on the Company s financial position and
results of operations.

The Company s ability to use its net operating loss carryforwards to offset future taxable income for U.S. federal income tax purposes may
be significantly limited due to various circumstances, including certain possible future transactions involving the sale or issuance of UAL
common stock, or if taxable income does not reach sufficient levels.

As of December 31, 2013, UAL reported consolidated federal net operating loss ( NOL ) carryforwards of approximately $11 billion.
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The Company s ability to use its NOL carryforwards may be limited if it experiences an ownership change as defined in Section 382 ( Section
382 ) of the Internal Revenue Code of 1986, as amended. An ownership change generally occurs if certain stockholders increase their aggregate
percentage ownership of a corporation s stock by more than 50 percentage points over their lowest percentage ownership at any time during the
testing period, which is generally the three-year period preceding any potential ownership change.

There is no assurance that the Company will not experience a future ownership change under Section 382 that may significantly limit or possibly
eliminate its ability to use its NOL carryforwards. Potential future transactions involving the sale or issuance of UAL common stock, including
the exercise of conversion options under the terms of the Company s convertible debt, repurchase of such debt with UAL common stock,
issuance of UAL common stock for cash and the acquisition or disposition of such stock by a stockholder owning 5% or more of UAL common
stock, or a combination of such transactions, may increase the possibility that the Company will experience a future ownership change under
Section 382.

Under Section 382, a future ownership change would subject the Company to additional annual limitations that apply to the amount of
pre-ownership change NOLs that may be used to offset post-ownership change taxable income. This limitation is generally determined by
multiplying the value of a corporation s stock immediately before the ownership change by the applicable long-term tax-exempt rate. Any unused
annual limitation may, subject to certain limits, be carried over to later years, and the limitation may under certain circumstances be increased by
built-in gains in the assets held by such corporation at the time of the ownership change. This limitation could cause the Company s U.S. federal
income taxes to be greater, or to be paid earlier, than they otherwise would be, and could cause all or a portion of the Company s NOL
carryforwards to expire unused. Similar rules and limitations may apply for state income tax purposes. The Company s ability to use its NOL
carryforwards will also depend on the amount of taxable income it generates in future periods. Its NOL carryforwards may expire before the
Company can generate sufficient taxable income to use them in full.

UAL s amended and restated certificate of incorporation limits certain transfers of its stock which could have an effect on the market price
of UAL common stock.

To reduce the risk of a potential adverse effect on the Company s ability to use its NOL carryforwards for federal income tax purposes, UAL s
amended and restated certificate of incorporation contains a 5% ownership limitation. This limitation generally remained effective until
February 1, 2014, or until such later date as may be approved by the Board of Directors in its sole discretion. The limitation prohibits (i) an
acquisition by a single stockholder of shares that results in that stockholder owning 5% or more of UAL common stock and (ii) any acquisition
or disposition of common stock by a stockholder that already owns 5% or more of UAL common stock, unless prior written approval is granted
by the Board of Directors. On December 5, 2013, the Board of Directors approved an extension of the 5% ownership limitation through
February 1, 2017.

Any transfer of common stock in violation of these restrictions will be void and will be treated as if such transfer never occurred. This provision
of UAL s amended and restated certificate of incorporation may impair or prevent a sale of common stock by a stockholder and adversely affect
the price at which a stockholder can sell UAL common stock. In addition, this limitation may have the effect of delaying or preventing a change
in control of the Company, creating a perception that a change in control cannot occur or otherwise discouraging takeover attempts that some
stockholders may consider beneficial, which could also adversely affect the market price of the UAL common stock. The Company cannot
predict the effect that this provision in UAL s amended and restated certificate of incorporation may have on the market price of the UAL
common stock. For additional information regarding the 5% ownership limitation, please refer to UAL s amended and restated certificate of
incorporation available on the Company s website.

Certain provisions of UAL s Governance Documents could discourage or delay changes of control or changes to the Board of Directors.

Certain provisions of UAL s amended and restated certificate of incorporation and amended and restated bylaws (together, the Governance
Documents ) may make it difficult for stockholders to change the composition of the Board of Directors and may discourage takeover attempts
that some of its stockholders may consider beneficial.
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Certain provisions of the Governance Documents may have the effect of delaying or preventing changes in control if the Board of Directors
determines that such changes in control are not in the best interests of UAL and its stockholders. These provisions of the Governance Documents
are not intended to prevent a takeover, but are intended to protect and maximize the value of UAL s stockholders interests. While these
provisions have the effect of encouraging persons seeking to acquire control of UAL to negotiate with the Board of Directors, they could enable
the Board of Directors to prevent a transaction that some, or a majority, of its stockholders might believe to be in their best interests or, they
could prevent or discourage attempts to remove and replace incumbent directors.

The issuance of additional shares of UAL s capital stock, including the issuance of common stock upon conversion of convertible notes and
upon a noteholder s exercise of its option to require UAL to repurchase convertible notes, would cause dilution to the interests of its existing
stockholders.

UAL s amended and restated certificate of incorporation authorizes up to one billion shares of common stock. In certain circumstances, UAL can
issue shares of common stock without stockholder approval. In addition, the Board of Directors is authorized to issue up to 250 million shares of
preferred stock, without par value, without any action on the part of UAL s stockholders. The Board of Directors also has the power, without
stockholder approval, to set the terms of any series of shares of preferred stock that may be issued, including voting rights, conversion rights,
dividend rights, preferences over UAL s common stock with respect to dividends or if UAL liquidates, dissolves or winds up its business and
other terms. If UAL issues preferred stock in the future that has a preference over its common stock with respect to the payment of dividends or
upon its liquidation, dissolution or winding up, or if UAL issues preferred stock with voting rights that dilute the voting power of its common
stock, the rights of holders of its common stock or the market price of its common stock could be adversely affected.

The Company is also authorized to issue, without stockholder approval, other securities convertible into either preferred stock or, in certain
circumstances, common stock. As of December 31, 2013, UAL had approximately $750 million of convertible debt outstanding. Holders of
these securities may convert them into shares of UAL common stock according to their terms. In addition, certain of UAL s notes include
noteholder early redemption options. If a noteholder exercises such option, UAL may elect to pay the repurchase price in cash, shares of its
common stock or a combination thereof. See Note 11 to the financial statements included in Part II, Item 8 of this report for additional
information related to these convertible notes. The number of shares issued could be significant and such an issuance could cause significant
dilution to the interests of its existing stockholders. In addition, if UAL elects to pay the repurchase price in cash, its liquidity could be adversely
affected.

In the future, UAL may decide to raise additional capital through offerings of UAL common stock, securities convertible into UAL common
stock, or exercise rights to acquire these securities or its common stock. The issuance of additional shares of common stock, including upon the
conversion or repurchase of convertible debt, could result in significant dilution of existing stockholders equity interests in UAL. Issuances of
substantial amounts of its common stock, or the perception that such issuances could occur, may adversely affect prevailing market prices for
UAL s common stock and UAL cannot predict the effect this dilution may have on the price of its common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.
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ITEM 2. PROPERTIES.
Fleet

Including aircraft operating by United s regional carriers, United operated 1,265 aircraft as of December 31, 2013. UAL s combined fleet as of
December 31, 2013 is presented in the table below:

Seats in Standard Average Age
Aircraft Type Total Owned Leased Configuration (In Years)
Mainline:
747-400 23 15 8 374 18.4
777-200ER 55 38 17 267-269 13.8
777-200 19 18 1 266-348 16.9
787-8 8 8 219 0.9
767-400ER 16 14 2 242 12.3
767-300ER 35 19 16 183-214 18.5
757-300 21 9 12 213 11.3
757-200 110 49 61 142-182 19.9
737-900ER 76 76 167 2.8
737-900 12 8 4 167 12.3
737-800 130 57 73 152-160 10.9
737-700 36 12 24 118-124 15.0
A320-200 97 51 46 138-150 15.5
A319-100 55 41 14 120-128 14.0
Total mainline 693 415 278 13.5
Capacity Seats in Standard
Aircraft Type Total Owned Leased Purchase Configuration
Regional:
Q400 28 28 71
E-170 38 38 70
CRJ700 115 115 66-70 (a)
CRJ200 75 75 50
ERJ-145 (XR/LR/ER) 277 16 223 38 50
Q300 5 5 50
ERJ-135 9 9 37
Q200 16 16 37
EMB 120 9 9 30
Total regional 572 16 232 324
Total 1,265 431 510 324

(a) In August 2013, the Company modified the seats in standard configuration for the CRJ700 to have 70 seats. The Company will complete this process in the
first half 2014.
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In addition to the aircraft operating in scheduled service presented in the tables above, United owns or leases the following aircraft listed below
as of December 31, 2013:

One owned Boeing 747-400 operating in charter service;

Two owned Boeing 767-200s that are in process of being sold in 2014 and one leased Boeing 767-200 which is being subleased to
another airline;

Two owned and five leased Boeing 757-200s, including two owned aircraft which have been sold, one leased aircraft which has been
returned to the lessor subsequent to December 31, 2013, and four leased aircraft in storage;

Three Airbus A330s, which are subleased to another airline; and

21 leased ERJ-135s in storage.

Firm Order and Option Aircraft

As of December 31, 2013, United had firm commitments to purchase aircraft from The Boeing Company ( Boeing ), Embraer S.A. ( Embraer ) and
Airbus S.A.S. ( Airbus ) presented in the table below:

Number of Firm

Aircraft Type Commitments (a)
Airbus A350-1000 35
Boeing 737-900ER 63
Boeing 737 MAX 9 100
Boeing 787-8/-9/-10 57
Embraer EMB175 30

(a) United also has options and purchase rights for additional aircraft.
The aircraft listed in the table above are scheduled for delivery from 2014 through 2025. In 2014, United expects to take delivery of 30 Boeing
737-900ER aircraft, four Boeing 787-8 aircraft and two Boeing 787-9 aircraft. See Notes 11 and 15 to the financial statements included in Part
II, Item 8 of this report for additional information.

Facilities

United s principal facilities relate to leases of airport facilities, gates, hangar sites, terminal buildings and other facilities in most of the
municipalities it serves with its most significant leases at airport hub locations. United has major terminal facility leases at SFO, Washington
Dulles, Chicago O Hare, LAX, Denver, Newark Liberty, Houston Bush, Cleveland and Guam with expiration dates ranging from 2014 to 2041.
United expects to enter into a new lease, upon the expiration of the current lease, at Washington Dulles in 2014. Substantially all of these
facilities are leased on a net-rental basis, resulting in the Company s responsibility for maintenance, insurance and other facility-related expenses
and services.

United also maintains administrative offices, terminal, catering, cargo and other airport facilities, training facilities, maintenance facilities and
other facilities to support operations in the cities served. United also has multiple leases, which expire from 2022 through 2028 and include
approximately 1,100,000 square feet of office space for its corporate headquarters and operations center in downtown Chicago, and certain
administrative offices in downtown Houston.

ITEM 3. LEGAL PROCEEDINGS.
Antitrust Litigation Related to the Merger Transaction

On June 29, 2010, forty-nine purported purchasers of airline tickets filed an antitrust lawsuit in the U.S. District Court for the Northern District
of California against Continental, United and UAL Corporation in connection with the Merger. The plaintiffs alleged that the Merger may
substantially lessen competition or tend to create a monopoly in the transportation of airline passengers in the United States and the
transportation of airline passengers to and
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from the United States on international flights, in violation of Section 7 of the Clayton Act. On August 9, 2010, the plaintiffs filed a motion for
preliminary injunction pursuant to Section 16 of the Clayton Act, seeking to enjoin the Merger. On September 27, 2010, the court denied the
plaintiffs motion for a preliminary injunction, which allowed the Merger to close. After the closing of the Merger, the plaintiffs appealed the
court s ruling to the United States Court of Appeals for the Ninth Circuit and moved for a hold separate order pending the appeal, which was
denied. The Ninth Circuit affirmed the District Court s denial of the preliminary injunction on May 23, 2011 and, on July 8, 2011, denied the
plaintiffs motions for rehearing and for rehearing en banc. The U.S. Supreme Court thereafter denied certiorari. On October 24, 2011, the
District Court allowed the plaintiffs to amend their complaint in order to, among other things, add a claim for damages. The Company filed a
motion to dismiss the complaint with prejudice which the District Court granted on December 29, 2011. On January 16, 2014, the United States
Court of Appeals for the Ninth Circuit affirmed the District Court s dismissal of the complaint and on January 30, 2014, the plaintiffs filed a
petition for rehearing. The Company has determined that no reserve for potential liability is required and will continue to defend itself against
the claim.

Environmental Proceedings

In 2001, the California Regional Water Quality Control Board ( CRWQCB ) mandated a field study of the area surrounding Continental s aircraft
maintenance hangar in Los Angeles. The study was completed in September 2001 and identified aircraft fuel and solvent contamination on and
adjacent to this site. In April 2005, Continental began environmental remediation of aircraft fuel contamination surrounding its aircraft

maintenance hangar pursuant to a workplan submitted to and approved by the CRWQCB and its landlord, the Los Angeles World Airports. The
Company could be responsible for environmental remediation costs primarily related to solvent contamination on and near this site. The

Company accrued a reserve in an amount expected by the Company to cover environmental remediation costs for this site.

On January 13, 2014, United received an offer of settlement from the Bay Area Air Quality Management District for three Notices of Violation

( NOVs )issued in 2012 and 2013 to United s San Francisco maintenance center (the Maintenance Center ). The NOVs relate to the frequency of
filter replacement for painting booths and associated recordkeeping at the Maintenance Center. Under the NOVs, the Company could be

responsible for paying a civil penalty. The Company is evaluating the accrual of a reserve for any settlement of the NOVs.

Other Legal Proceedings

The Company is involved in various other claims and legal actions involving passengers, customers, suppliers, employees and government
agencies arising in the ordinary course of business. Additionally, from time to time, the Company becomes aware of potential non-compliance
with applicable environmental regulations, which have either been identified by the Company (through internal compliance programs such as its
environmental compliance audits) or through notice from a governmental entity. In some instances, these matters could potentially become the
subject of an administrative or judicial proceeding and could potentially involve monetary sanctions. After considering a number of factors,
including (but not limited to) the views of legal counsel, the nature of contingencies to which the Company is subject and prior experience,
management believes that the ultimate disposition of these contingencies will not materially affect its consolidated financial position or results of
operations.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

UAL s common stock is listed on the New York Stock Exchange ( NYSE ) under the symbol UAL. The following table sets forth the ranges of

high and low sales prices per share of UAL common stock during the last two fiscal years, as reported by the NYSE:

UAL
2013 2012
High Low High Low
Istquarter $ 32.95 $ 23.62 $ 25.84 $ 1725
2nd quarter 35.27 27.90 25.50 20.55
3rd quarter 36.74 27.32 24.95 17.45
4th quarter 40.19 29.11 24.23 18.85

Based on reports by the Company s transfer agent for UAL common stock, as of February 14, 2014, there were approximately 11,400 record
holders of UAL common stock and approximately 26,800 holders of UAL common stock comprised of UAL s record holders and bankruptcy
distribution holders under UAL Corporation s Chapter 11 plan of reorganization.

UAL and United did not pay any dividends in 2013 or 2012. Under the provisions of the Company s Credit and Guaranty Agreement, dated as of
March 27,2013 (the Credit Agreement ), and the terms of certain indentures to which UAL or United (or both of them) is a party, UAL s ability
to pay dividends on or repurchase UAL s common stock is restricted. Any future determination regarding dividend or distribution payments will
be at the discretion of the Board of Directors, subject to applicable limitations under Delaware law.
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The following graph shows the cumulative total shareholder return for UAL s common stock during the period from December 31, 2008 to
December 31, 2013. The graph also shows the cumulative returns of the Standard and Poor s ( S&P ) 500 Index and the NYSE Arca Airline Index
( AAI ) of 13 investor-owned airlines. The comparison assumes $100 was invested on December 31, 2008 in UAL common stock.

Note: The stock price performance shown in the graph above should not be considered indicative of potential future stock price performance.

The following table presents repurchases of UAL common stock made in the fourth quarter of 2013:

Total number of

shares purchased Maximum number (or
Total number of as part of publicly approximate dollar value) of
shares Average price announced plans or  shares that may yet be purchased
Period purchased (a) paid per share programs under the plans or programs
10/01/13-10/31/13 $ (b)
11/01/13-11/30/13 1,720 35.35 (b)
12/01/13-12/31/13 (b)

Total 1,720
(a) Shares exchanged by employees and directors in order to exercise stock options.

(b) The United Continental Holdings, Inc. 2008 Incentive Compensation Plan provides for the withholding of shares to satisfy tax obligations due upon the vesting
of restricted stock or restricted stock units. However, this plan does not specify a maximum number of shares that may be repurchased.
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ITEM 6. SELECTED FINANCIAL DATA.
The Company s consolidated financial statements and statistical data are provided in the tables below.

UAL Statement of Consolidated Operations Data (a)

(In millions, except per share

amounts) Year Ended December 31,

2013 2012 2011 2010 2009
Income Statement Data:
Operating revenue $ 38,279 $ 37,152 $ 37,110 $ 23,325 $ 16,335
Operating expense 37,030 37,113 35,288 22,349 16,496
Operating income (loss) 1,249 39 1,822 976 (161)
Net income (loss) 571 (723) 840 253 (651)
Net income (loss) excluding special items
(b) 1,084 589 1,323 942 (1,128)
Basic earnings (loss) per share 1.64 (2.18) 2.54 1.22 (4.32)
Diluted earnings (loss) per share 1.53 (2.18) 2.26 1.08 (4.32)

Balance Sheet Data at December 31:
Unrestricted cash, cash equivalents and

short-term investments $ 5,121 $ 6,543 $ 7,762 $ 8,680 $ 3,042
Total assets 36,812 37,628 37,988 39,598 18,684
Debt and capital lease obligations 12,409 13,166 12,735 15,133 8,543

(a) UAL financial results include the operations of Continental and its subsidiaries for the period subsequent to the Merger on October 1, 2010.

(b) See Reconciliation of GAAP to non-GAAP Financial Measures in this Item 6 for further details related to items that significantly impacted UAL s results.
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UAL Selected Operating Data (h)

Presented below is the Company s operating data for the years ended December 31.

Year Ended December 31,
Mainline 2013 2012 2011 2010 2009
Passengers (thousands) (a) 91,329 93,595 96,360 65,365 56,082
Revenue passenger miles ( RPMs ) (millions) (b) 178,578 179,416 181,763 122,182 100,475
Available seat miles ( ASMs ) (millions) (c) 213,007 216,330 219,437 145,738 122,737
Cargo ton miles (millions) 2,213 2,460 2,646 2,176 1,603
Passenger load factor (d) 83.8% 82.9% 82.8% 83.8% 81.9%
Passenger revenue per available seat mile ( PRASM ) (cents) 12.20 11.93 11.84 10.99 9.22
Total revenue per available seat mile (cents) 14.51 13.92 13.77 12.91 10.81
Average yield per revenue passenger mile ( Yield ) (cents) (e) 14.56 14.38 14.29 13.11 11.26
Cost per available seat mile ( CASM ) (cents) 14.31 14.12 13.15 12.51 11.05
Average price per gallon of fuel, including fuel taxes $ 312 $ 327 $ 3.1 $ 227 $ 175
Fuel gallons consumed (millions) 3,204 3,275 3,303 2,280 1,942
Average stage length (miles) (f) 1,934 1,895 1,844 1,789 1,701
Average daily utilization of each aircraft (hours) (g) 10:28 10:38 10:42 10:47 10:47
Regional
Passengers (thousands) (a) 47,880 46,846 45,439 32,764 25,344
RPMs (millions) (b) 26,589 26,069 25,768 18,675 13,770
ASMs (millions) (c) 32,347 32,530 33,091 23,827 17,979
Passenger load factor (d) 82.2% 80.1% 77.9% 78.4% 76.6%
Consolidated
Passengers (thousands) (a) 139,209 140,441 141,799 98,129 81,426
RPMs (millions) (b) 205,167 205,485 207,531 140,857 114,245
ASMs (millions) (c) 245,354 248,360 252,528 169,565 140,716
Passenger load factor (d) 83.6% 82.6% 82.2% 83.1% 81.2%
PRASM (cents) 13.50 13.09 12.87 11.93 10.09
Yield (cents) (e) 16.14 15.86 15.67 14.37 12.43
CASM (cents) 15.09 14.91 13.97 13.18 11.72
Average price per gallon of fuel, including fuel taxes $ 313 $ 327 $ 3.06 $ 239 $ 180
Fuel gallons consumed (millions) 3,947 4,016 4,038 2,798 2,338

(a) The number of revenue passengers measured by each flight segment flown.

(b) The number of scheduled miles flown by revenue passengers.

(c) The number of seats available for passengers multiplied by the number of scheduled miles those seats are flown.

(d) RPM divided by ASM.

(e) The average passenger revenue received for each revenue passenger mile flown.

(f) Average stage length equals the average distance a flight travels weighted for size of aircraft.

(g) The average number of hours per day that an aircraft flown in revenue service is operated (from gate departure to gate arrival).

(h) UAL data includes the results of Continental for periods subsequent to the Merger on October 1, 2010.
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Reconciliation of GAAP to non-GAAP Financial Measures

The Company evaluates its financial performance utilizing various accounting principles generally accepted in the United States of America

( GAAP ) and non-GAAP financial measures including net income/loss excluding special charges, net earnings/loss per share excluding special
charges and cost per available seat mile ( CASM ), among others. CASM is a common metric used in the airline industry to measure an airline s
cost structure and efficiency. The Company believes that excluding fuel costs from certain measures is useful to investors because it provides an
additional measure of management s performance excluding the effects of a significant cost item over which management has limited

influence. Fuel hedge mark-to-market ( MTM ) gains (losses) are excluded as the Company did not apply cash flow hedge accounting for certain
of the periods presented, and these adjustments may provide a better comparison to the Company s peers, most of which either apply cash flow
hedge accounting or exclude cash MTM gains or losses in certain disclosures of fuel expense. The Company believes that adjusting for special
items is useful to investors because the special items are non-recurring items not indicative of the Company s ongoing performance. The
Company also believes that excluding third-party business expenses, such as maintenance, ground handling and catering services for third

parties, fuel sales and non-air mileage redemptions, provides more meaningful disclosure because these expenses are not directly related to the
Company s core business. Pursuant to SEC Regulation G, the Company has included the following reconciliation of reported non-GAAP
financial measures to comparable financial measures reported on a GAAP basis (in millions, except CASM amounts). For further information
related to special items, see Note 17 to the financial statements included in Part II, Item 8 of this report.

Year ended December 31,

2013 2012 2011 2010 2009
Net income (loss) excluding special items:
Net income (loss) $ 571 $ (723) $ 840 $ 253 $ (651)
Total special items - income (expense)

(see detail below) (513) (1,312) (483) (689) 477

Net income (loss) excluding special items $ 1,084 $ 589 $1,323 $ 942 $(1,128)

Special items - income (expense) (millions)

Special revenue item $ $ $ 107 $ $
Merger and integration-related costs (205) (739) 517) (564)

Labor agreement costs (127) 475)

Severance and benefits (105) (125)

Other asset impairments 32) (136) 93)
Additional costs associated with the temporarily grounded Boeing

787 aircraft (18)

Other intangible impairments (1) (30) 4) 29) (150)
Termination of maintenance service contract (58)

Goodwill impairment credit 64

Municipal bond litigation 27
Other (32) 46 (13) 4) (104)
Special operating expense (520) (1,323) (592) (669) (374)
Other operating expense items (35)
Operating non-cash MTM gain (loss) (32) 586
Nonoperating non-cash MTM gain (a) 279
Other expense items (32) 830
Income tax benefit 7 11 2 12 21
Total special items (b) $ (513) $(1,312) $ (483) $ (689) $ 477
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Mainline CASM

Operating expense

Special charges

Third-party business expenses
Aircraft fuel and related taxes
Profit sharing

Operating expense excluding above items

ASMSs - mainline

CASM (cents)

CASM, excluding special charges

CASM, excluding special charges and third-party business
expenses

CASM, excluding special charges, third-party business expenses
and fuel

CASM, excluding special charges, third-party business expenses,
fuel and profit sharing

Consolidated CASM
Operating expense

Special charges

Third-party business expenses
Aircraft fuel and related taxes
Profit sharing

Operating expense excluding above items

ASMs - consolidated

CASM (cents)

CASM, excluding special charges

CASM, excluding special charges and third-party business
expenses

CASM, excluding special charges, third-party business expenses
and fuel

CASM, excluding special charges, third-party business expenses,
fuel and profit sharing

2013
$ 30,483
(520)
(694)

(9,990)
(190)

$ 19,089

213,007

14.31
14.07

13.74
9.05

8.96

$ 37,030
(520)
(694)

(12,345)
(190)

$ 23,281

245,354

15.09
14.88

14.60
9.57

9.49

Year ended December 31,

2012
$ 30,539
(1,323)
(298)

(10,713)
(119)

$ 18,086

216,330

14.12
13.51

13.37
8.42

8.36

$ 37,113
(1,323)
(298)

(13,138)
(119)

$ 22,235

248,860

14.91
14.38

14.26
8.98

8.93

2011
$ 28,850
(592)
(235)

(9,936)
(265)

$ 17,822

219,437

13.15
12.88

12.77
8.24

8.12

$ 35,288
(592)
(235)

(12,375)
(265)

$ 21,821

252,528

13.97
13.74

13.65
8.75

8.64

2010
$ 18,228
(669)
(218)

(5,387)
(166)

$ 11,788

145,738

12.51
12.03

11.88
8.20

8.09

$ 22,349
(669)
(218)

(6,687)
(166)

$ 14,609

169,565

13.18
12.77

12.64
8.71

8.62

(a)In 2009, the Company included Nonoperating non-cash MTM gains (losses) in special items for certain presentations of net income excluding special items.

The Company no longer includes Nonoperating non-cash MTM gains (losses) in special items.

(b)See Note 17 to the financial statements included in Part II, Item 8 of this report.
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ITEM 7. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
Overview

United Continental Holdings, Inc. (together with its consolidated subsidiaries, UAL orthe Company ) is a holding company and its principal,
wholly-owned subsidiary is United Airlines, Inc. (together with its consolidated subsidiaries, United ). As UAL consolidates United for financial
statement purposes, disclosures that relate to activities of United also apply to UAL, unless otherwise noted. United s operating revenues and

operating expenses comprise nearly 100% of UAL s revenues and operating expenses. In addition, United comprises approximately the entire

balance of UAL s assets, liabilities and operating cash flows. When appropriate, UAL and United are named specifically for their individual

contractual obligations and related disclosures and any significant differences between the operations and results of UAL and United are

separately disclosed and explained. We sometimes use the words we, our, us, andthe Company in this report for disclosures that relate to all of
UAL and United.

On May 2, 2010, UAL Corporation, Continental Airlines, Inc. (together with its consolidated subsidiaries, Continental ) and JT Merger Sub Inc.,
a wholly-owned subsidiary of UAL Corporation, entered into an Agreement and Plan of Merger. On October 1, 2010, JT Merger Sub Inc.

merged with and into Continental, with Continental surviving as a wholly-owned subsidiary of UAL Corporation (the Merger ). Upon closing of
the Merger, UAL Corporation became the parent company of both United Air Lines, Inc. and Continental and UAL Corporation s name was
changed to United Continental Holdings, Inc. On March 31, 2013, the Company merged United Air Lines, Inc. into Continental to form one

legal entity, and Continental s name was changed to United Airlines, Inc. The financial statements of United Air Lines, Inc. and Continental are
now combined at their historical cost for all periods presented beginning on October 1, 2010, the date on which Continental became a
wholly-owned subsidiary of UAL.

2013 Financial Highlights

The Company recorded net income of $571 million for 2013, as compared to net loss of $723 million for 2012. Excluding special
charges, the Company recorded net income of $1.1 billion for 2013, compared to net income of $589 million for 2012. See Part II,
Item 6 of this report for a reconciliation of GAAP to non-GAAP net income.

Unrestricted cash, cash equivalents and short-term investments at December 31, 2013 was $5.1 billion as compared to $6.5 billion at
December 31, 2012.

2013 consolidated passenger revenue increased approximately $539 million, or 1.7%, as compared to 2012. Consolidated passenger
revenue per available seat mile ( PRASM ) increased 3.1% in 2013 compared to 2012.

Full-year 2013 cost per available seat mile ( CASM ) increased 1.2% year-over-year.
2013 Operational Highlights

For the years ended December 31, 2013 and 2012, the Company recorded a U.S. Department of Transportation on-time arrival rate of
79.3% and 77.4%, respectively, and a system completion factor of 99.0% and 98.6%, respectively.

Consolidated traffic ( RPMs ) for 2013 decreased 0.2% as compared to 2012, while consolidated capacity ( ASMs ) decreased 1.4% from
the prior year, resulting in a consolidated load factor of 83.6% in 2013 versus a consolidated load factor of 82.6% in 2012.

The Company took delivery of two new Boeing 787-8 Dreamliners in 2013, bringing its total Dreamliner fleet to eight aircraft. The
Company also took delivery of 24 new Boeing 737-900ERs in 2013. United exited from scheduled service 23 Boeing 757-200s and
the last of its Boeing 737-500s and Boeing 767-200s.
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2014 Outlook

Set forth below is a discussion of the principal matters that we believe could impact our financial and operating performance and cause our

results of operations in future periods to differ materially from our historical operating results and/or from our anticipated results of operations

described in the forward-looking statements in this report. See Item 1A., Risk Factors, of this report and the factors described under
Forward-Looking Information for further discussion of these and other factors that could affect us.

The Company is committed to improving the efficiency and quality of all aspects of its business in 2014. Key initiatives for the year include
improving customer experience by adding satellite-based Wi-Fi on more than 300 additional mainline aircraft, introducing a new united.com
website, refurbishing aircraft interiors, investing in our airports and taking delivery of more than 50 new, highly-efficient and customer-pleasing
aircraft.

Economic Conditions. The economic outlook for the aviation industry in 2014 is characterized by expected slow or modest U.S. and global
economic growth. In such conditions, we expect a modest increase in the demand for air travel. Continuing economic uncertainty, including
uncertainty in the strength of key Asian markets, such as China, and continued political and socioeconomic tensions in regions such as the
Middle East, may result in diminished demand for air travel and may impair our ability to achieve sufficient profitability in 2014.

Capacity. Over the past three years, the Company leveraged the flexibility of its combined fleet to better match capacity with market demand. In
2014, the Company expects consolidated ASMs to grow between 1% and 2% year-over-year. The Company announced that it is expanding its
worldwide route network in 2014 by launching nonstop service from San Francisco to Chengdu, China (the fourth-largest city in China) and
Taipei, Taiwan, and from Chicago to Edinburgh, Scotland, and new routes from its hubs to international destinations such as Houston to Munich
and Washington Dulles to Madrid. Should fuel prices increase significantly or should the U.S. or global economic growth outlook decline
substantially, we would likely adjust our capacity plans to reflect the different operating environment.

In February of 2014 the Company announced that it would be reducing its flying from Cleveland in stages beginning in April. The Company
will reduce its average daily departures from Cleveland by around 60 percent. The decision to reduce flying was driven by continued losses in
Cleveland, and the timing of the flight reductions was accelerated by industry-wide effects of new federal regulations that impact the Company
and its regional partner flying. These new regulations impact the Company and its regional partner flying, as they have caused mainline airlines
to hire regional pilots, while simultaneously significantly reducing the pool of new pilots from which regional carriers themselves can hire.
Although this is an industry issue, it directly affects the Company and requires it to reduce regional partner flying, as several regional partners
are beginning to have difficulty flying their schedules due to reduced new pilot availability. As a result, we will be reducing our average daily
departures from Cleveland by approximately 60%. We expect to be able to keep almost all mainline departures (reducing only one of our 26
peak day mainline departures), but will need to reduce regional departures from Cleveland by over 70%. We will make these reductions in
roughly one-third increments in each of early April, May and June 2014. When the schedule reductions are fully implemented in June, we plan
to offer 72 peak-day flights from Cleveland, and serve 20 destinations from Cleveland on a non-stop basis. We currently expect to reduce up to
470 airport operations and catering positions in Cleveland. Those reductions will likely begin in June. The Company expects to record a special
charge in 2014 related to the reduction in force and other contractual commitments at Cleveland. The Company is not currently able to estimate
the amount of these charges or the time period in which they will be recorded, but such amounts could be significant.

Fuel. The Company s average aircraft fuel price per gallon including related taxes was $3.13 in 2013 as compared to $3.27 in 2012. If fuel prices
rise significantly from their current levels, we may be unable to raise fares or other fees sufficiently to fully offset our increased costs. In

addition, high fuel prices may impair our ability to achieve profitability. Based on projected fuel consumption in 2014, a one dollar change in the
price of a barrel of crude oil would change the Company s annual fuel expense by approximately $94 million. To protect against increases in the
prices of aircraft fuel, the Company routinely hedges a portion of its future fuel requirements.
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Labor. As of December 31, 2013, United had approximately 80% of employees represented by unions. During 2013, the Company accepted an
integrated seniority list for its pilots from the Air Line Pilots Association, International. The Company also announced that the fleet service,
passenger service and storekeeper work groups at its United, CMI and MileagePlus subsidiaries ratified new joint labor agreements. We are in
the process of negotiating amended collective bargaining agreements with our remaining employee groups without joint collective bargaining
agreements, including our technicians, flight attendants and dispatchers. The Company cannot predict the outcome of negotiations with its
unionized employee groups, although significant increases in the pay and benefits resulting from new collective bargaining agreements would
have a material financial impact on the Company.

CASM. In 2014, the Company expects CASM, excluding fuel, third-party business expense, profit sharing and special charges to increase 1% to
2% year-over-year.

The Company has begun a project to reduce its annual costs by $2 billion and generate an incremental $700 million in additional ancillary
revenue by the end of 2017. The savings are comprised of $1 billion in annual fuel savings and $1 billion of non-fuel savings.

Results of Operations

In this section, we compare results of operations for the year ended December 31, 2013 with results of operations for the year ended

December 31, 2012, and results of operations for the year ended December 31, 2012 with results of operations for the year ended December 31,
2011. Non-GAAP financial measures are presented because they provide management and investors with the ability to measure and monitor the
Company s performance on a consistent basis.

2013 compared to 2012
Operating Revenue

The table below illustrates the year-over-year percentage change in the Company s operating revenues for the years ended December 31 (in
millions, except percentage changes):

Increase
2013 2012 (Decrease) % Change
Passenger Mainline $ 25,997 $ 25,804 $ 193 0.7
Passenger Regional 7,125 6,779 346 5.1
Total passenger revenue 33,122 32,583 539 1.7
Cargo 882 1,018 (136) (13.4)
Other operating revenue 4,275 3,551 724 20.4
$ 38,279 $37,152 $ 1,127 3.0
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The table below presents the Company s passenger revenues and operating data based on geographic region (regional flights consist primarily of
domestic routes):

Increase (decrease) in 2013 from 2012 (a):

Total
Mainline

Domestic Pacific Atlantic Latin Regional Consolidated
Passenger revenue (in millions) $ 58 $ (212) $ 331 $ 16 $ 193 $ 346 $ 539
Passenger revenue 0.5 % (4.3)% 5.9 % 0.6 % 0.7 % 5.1 % 1.7 %
Average fare per passenger 4.0 % (3. 7)% 4.4 % 0.8 % 32 % 2.8 % 2.6 %
Yield 1.7 % (3. 7% 5.1 % (0.2)% 1.3 % 3.1% 1.8 %
PRASM 2.7 % (3.2)% 7.2 % 0.8 % 2.3 % 5.7 % 3.1 %
Average stage length 2.3 % 0.3 % (0.6)% 2.1 % 2.1 % % 1.2 %
Passengers 3.4)% 0.5)% 1.5 % 0.2)% 2.4)% 22 % 0.9%
RPMs (traffic) 1.2)% 0.5)% 0.8 % 0.8 % (0.5)% 2.0 % 0.2)%
ASMs (capacity) 2.1)% (1.1)% (1.2)% (0.2)% (1.5)% 0.6)% (1.4)%
Passenger load factor (points) 0.8 0.4 1.6 0.8 0.9 2.1 1.0

(a) See Part II, Item 6 of this report for the definition of these statistics.

Consolidated passenger revenue in 2013 increased $539 million, or 1.7%, as compared to 2012. This increase was primarily due to an increase in
consolidated yield of 1.8% and an increase in average fare per passenger of 2.6%, offset in part by a decline in capacity of 1.4% and a reduction
in traffic of 0.2% as compared to the year-ago period. Consolidated passenger revenue was also impacted by factors including additional
competitive capacity in China and the Japanese yen weakening against the U.S. dollar, resulting in lower Pacific yields and a revenue
management demand forecast which underestimated the amount of close-in booking demand resulting in a lower-than-expected yield mix.

Cargo revenue decreased by $136 million, or 13.4%, in 2013 as compared to 2012 due to lower volumes on freight primarily in the Domestic
and Atlantic regions offset slightly by an increase in mail revenue for the period. Both freight volume and yield continued to decrease in 2013
compared to 2012 due primarily to the continuation of declining demand for shipments of freight.

Other operating revenue increased $724 million, or 20.4%, in 2013 as compared to 2012, which was primarily due to the sale of aircraft fuel of
approximately $400 million to a third party. Other operating revenue also increased due to additional revenue from non-airline partners under
our MileagePlus loyalty program, passenger ticket change fees and sales of airport lounge access.
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Operating Expense

The table below includes data related to the Company s operating expense for the year ended December 31 (in millions, except percentage
changes):

Increase

2013 2012 (Decrease) % Change

Aircraft fuel $12,345 $13,138 $ (793 (6.0)
Salaries and related costs 8,625 7,945 680 8.6

Regional capacity purchase 2,419 2,470 (51) 2.1)
Landing fees and other rent 2,090 1,929 161 8.3
Aircraft maintenance materials and outside repairs 1,821 1,760 61 3.5
Depreciation and amortization 1,689 1,522 167 11.0
Distribution expenses 1,390 1,352 38 2.8

Aircraft rent 936 993 (57) 5.7
Special charges 520 1,323 (803) NM
Other operating expenses 5,195 4,681 514 11.0

$ 37,030 $37,113 $ (83) 0.2)

The significant decrease in aircraft fuel expense was primarily attributable to decreased fuel prices, a 1.4% reduction in capacity and gains
(losses) from fuel hedging activity in both years, as shown in the table below:

(In millions) Average price per gallon
% %o

2013 2012 Change 2013 2012 Change
Total aircraft fuel purchase cost excluding fuel hedge
impacts $ 12,363 $ 12,997 (4.9) $ 3.13 $ 324 (3.4)
Hedge gains (losses) reported in fuel expense 18 (141) NM (0.03) NM
Fuel expense as reported 12,345 13,138 (6.0) 3.13 3.27 “4.3)
Cash-settled hedge gains (losses) not recorded in fuel
expense (a) 39 @))] NM 0.01 NM
Fuel expense including all gains (losses) from cash-settled
hedges (b) $ 12,306 $ 13,139 (6.3) $ 3.12 $ 3.27 (4.6)
Total fuel consumption (gallons) 3,947 4,016 (L.7)

(a) Includes ineffectiveness gains (losses) on cash-settled hedges and gains (losses) on cash-settled hedges that were not designated for hedge accounting. These
amounts are recorded in Nonoperating income (expense): Miscellaneous, net.

(b) This figure does not include non-cash mark-to-market ( NCMTM ) gains, which the Company records in Nonoperating income (expense): Miscellaneous, net.
NCMTM gains were $45 million and $38 million in 2013 and 2012, respectively.

Salaries and related costs increased $680 million, or 8.6%, in 2013 as compared to 2012. The increase was due to higher pay rates driven by new
collective bargaining agreements, profit sharing and other incentive programs, as well as increased pension and retirement plan costs. For 2014,
pensions and other postretirement benefits expense is expected to decrease due to significant plan changes, but will be offset by higher wage
rates from new collective bargaining agreements.
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Landing fees and other rent increased $161 million, or 8.3%, in 2013 as compared to 2012 primarily due to a transition from paying regional
carriers for landing fees to paying airports directly. Landing fees paid directly to airports are charged to Landing fees and other rent while
payments to regional carriers are recorded to Regional
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capacity purchase. As a result of this change, there has been a significant shift of expense out of Regional capacity purchase into Landing fees
and other rent in 2013. Other rent also increased as a result of the increase in rent at Newark Liberty pursuant to an amendment to United s
Terminal C lease signed in early 2013 that extended the term of the Terminal C lease with respect to concourses C-1 and C-2 at Newark Liberty
until 2033.

Aircraft maintenance materials and outside repairs increased $61 million, or 3.5%, in 2013 as compared to 2012 primarily due to increased
volume and scope of airframe heavy checks, mainly on the Boeing 747 and Boeing 757 fleet types, partially offset by a reduction in engine
maintenance volumes driven mainly by the timing of overhauls.

Depreciation and amortization increased $167 million, or 11.0%, in 2013 as compared to 2012 due to additions in owned property and
equipment in the current year, specifically related to new aircraft and improvements at airport facilities, as well as accelerated depreciation of
$89 million on 30 Boeing 757-200 aircraft in process of being sold to a third party.

Other operating expenses increased $514 million, or 11.0%, in 2013 as compared to 2012 due to the cost of aircraft fuel sold to a third party and
an increase in other personnel-related expenses.

The table below presents integration-related costs and special items incurred by the Company during the years ended December 31 (in millions):

2013 2012

Integration-related costs $205 $ 739
Labor agreement costs 127 475
Severance and benefits 105 125
Asset impairments 33 30
Additional costs associated with the temporarily grounded Boeing 787 aircraft 18

(Gains) losses on sale of assets and other special charges, net 32 (46)
Total special items 520 1,323
Income tax benefit @) (11)
Total special items, net of tax $513 $1,312

See Note 17 to the financial statements included in Part II, Item 8 of this report for additional information.
Nonoperating Income (Expense)

The following table illustrates the year-over-year dollar and percentage changes in the Company s nonoperating income (expense) (in millions
except percentage changes):

Increase
2013 2012 (Decrease) % Change
Interest expense $ (783) $ (835) $ (52) 6.2)
Interest capitalized 49 37 12 324
Interest income 21 23 ) (8.7)
Miscellaneous, net 3 12 ) (75.0)
Total $(710) $(763) $ (53) 6.9)

The decrease in interest expense of $52 million, or 6.2%, in 2013 as compared to 2012 was primarily due to lower average debt principal
outstanding for a majority of the year.
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In 2013, miscellaneous, net included a gain of $84 million from fuel hedge derivatives as compared to a gain of $37 million in 2012.

United s nonoperating expense also included a net gain of $70 million associated with marking to market the fair value of derivative assets and
liabilities related to agreements that provide for United s convertible debt to be settled with UAL common stock as compared to a net gain of $42
million in 2012. This net gain and related derivatives are reflected only in the United stand-alone financial statements as they are eliminated at
the consolidated level. See Note 9 to the financial statements included in Part II, Item 8 of this report for additional information.

2012 compared to 2011
Operating Revenue

The table below illustrates the year-over-year percentage change in the Company s operating revenues for the years ended December 31 (in
millions, except percentage changes):

Increase

2012 2011 (Decrease) % Change

Passenger Mainline $ 25,804 $25,975 $ 171 0.7)
Passenger Regional 6,779 6,536 243 3.7
Total passenger revenue 32,583 32,511 72 0.2

Cargo 1,018 1,167 (149) (12.8)
Special revenue item 107 (107) NM
Other operating revenue 3,551 3,325 226 6.8
$37,152 $37,110 $ 42 0.1

The table below presents the Company s selected passenger revenue and selected operating data based on geographic region (regional flights
consist primarily of domestic routes):

Increase (decrease) in 2012 from 2011 (a):

Total
Mainline

Domestic Pacific Atlantic Latin Regional Consolidated
Passenger revenue (in millions) $ (338) $ 391 $ (197) $ @) $ 171 $ 243 $ 72
Passenger revenue (2.6)% 8.6% 3.4)% (1.0)% 0.7% 3.7 % 0.2 %
Average fare per passenger 1.5 % 2.3% 0.1)% (1.5)% 2.3% 0.6 % 1.2 %
Yield 0.D)% 5.1% 0.3 % (4.2)% 0.6 % 2.5 % 1.2 %
PRASM 0.3)% 5.8% 0.2 % 2.2)% 0.8 % 5.5% 1.7 %
Average stage length 2.3 % 1.6% 0.3 % 3.1 % 2.8 % 2.3)% 1.1 %
Passengers (4.0)% 6.1% 3.4)% 0.5 % (2.9)% 3.1 % (1.0)%
RPMs (traffic) (2.5)% 3.2% 3.7% 32 % (1.3)% 1.2 % (1.0)%
ASMs (capacity) 2.4)% 2.7% 3.6)% 1.3 % 1.4)% (1.7)% (1.5)%
Passenger load factor (points) 0.2) 0.4 0.2) 1.6 0.1 2.2 0.4

(a) See Part II, Item 6 of this report for the definition of these statistics.
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Consolidated passenger revenue in 2012 increased approximately $72 million, or 0.2%, as compared to 2011. This increase was due to an
increase of 1.2% in both average fare per passenger and yield, over the same period as a result of improved pricing primarily from industry
capacity discipline, offset by a 1.0% decline in passengers. The reduced traffic from both business and leisure passengers in 2012 was offset by
higher fares, which drove improvements in both average fare per passenger and yield.

Cargo revenue decreased by $149 million, or 12.8%, in 2012 as compared to 2011 due to excess industry capacity and a weaker demand
environment. Both cargo volume and yield declined in 2012 compared to 2011. Freight revenue in 2012 decreased 13.4% compared to 2011 due
to lower volume, fuel surcharges and processing fees. Mail revenue decreased 8.1% in 2012 as compared to 2011 primarily due to lower volume.

The Company recorded a special adjustment in 2011 to decrease frequent flyer deferred revenue and increase revenue by $107 million in
connection with a modification to The Consolidated Amended and Restated Co-Branded Card Marketing Services Agreement (the Co-Brand
Agreement ) with Chase Bank USA, N.A. ( Chase ). See Note 17 to the financial statements included in Part II, Item 8 of this report for additional
information.

Other operating revenue was up $226 million, or 6.8%, in 2012 as compared to 2011, which was primarily due to a change in the deferral rate
related to the sales of credit card miles in conjunction with the modification of the Co-Brand Agreement in accordance with Accounting
Standards Update 2009-13, Multiple-Deliverable Revenue Arrangements - a consensus of the FASB Emerging Issues Task Force, which was
adopted in 2011. Other operating revenue also increased due to additional sales of aircraft fuel to a third party.

Operating Expense

The table below includes data related to the Company s operating expense for the year ended December 31 (in millions, except percentage
changes):

Increase
2012 2011 (Decrease) % Change
Aircraft fuel $ 13,138 $ 12,375 $ 763 6.2
Salaries and related costs 7,945 7,652 293 3.8
Regional capacity purchase 2,470 2,403 67 2.8
Landing fees and other rent 1,929 1,928 1 0.1
Aircraft maintenance materials and outside repairs 1,760 1,744 16 0.9
Depreciation and amortization 1,522 1,547 (25) (1.6)
Distribution expenses 1,352 1,435 (83) (5.8)
Aircraft rent 993 1,009 (16) (1.6)
Special charges 1,323 592 731 NM
Other operating expenses 4,681 4,603 78 1.7
$37,113 $ 35,288 $ 1,825 5.2
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The significant increase in aircraft fuel expense was primarily attributable to increased fuel prices and gains (losses) from fuel hedging activity
in both years, as shown in the table below which reflects the significant changes in aircraft fuel cost per gallon for 2012 as compared to 2011.

(In millions) Average price per gallon
% %

2012 2011 Change 2012 2011 Change
Total aircraft fuel purchase cost excluding fuel hedge
impacts $ 12,997 $ 12,878 0.9 $ 324 $ 3.19 1.6
Hedge gains (losses) reported in fuel expense (141) 503 NM (0.03) 0.13 NM
Fuel expense as reported 13,138 12,375 6.2 3.27 3.06 6.9
Cash-settled hedge gains (losses) not recorded in fuel
expense (a) @))] (56) NM (0.02) NM
Fuel expense including all gains (losses) from settled
hedges (b) $ 13,139 $ 12431 5.7 $ 3.27 $ 3.08 6.2
Total fuel consumption (gallons) 4,016 4,038 0.5)

(a) Includes ineffectiveness gains (losses) on cash-settled hedges and gains (losses) on cash-settled hedges that were not designated for hedge accounting. These
amounts are recorded in Nonoperating income (expense): Miscellaneous, net.

(b) This figure does not include NCMTM gains (losses), which the Company records in Nonoperating income (expense): Miscellaneous, net. NCMTM gains
(losses) were $38 million and $(3) million in 2012 and 2011, respectively.

Salaries and related costs increased $293 million, or 3.8%, in 2012 as compared to 201 1. The increase was due to several factors including a
3.5% increase in the number of average full-time employees year-over-year, higher pay rates primarily driven by new collective bargaining
agreements, pension costs, and overtime for airport and call center employees related to our conversion to a single passenger service system. The
increase was offset by a decrease in profit sharing and lower workers compensation and long-term disability.

Distribution expenses decreased $83 million, or 5.8%;, in 2012 as compared to 2011 due to reduced fees with our online ticket agents, lower
credit card discount fees driven by legislation reducing costs on debit card sales, and lower volume of global distribution fees paid.

Other operating expenses increased $78 million, or 1.7%, in 2012 as compared to 2011 due to additional trip interruption costs, costs associated
with higher fuel sales, hotel and per diem expenses, personnel-related expenses and higher advertising expenses.
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The table below presents integration-related costs and special items incurred by UAL during the years ended December 31 (in millions):

2012 2011

Integration-related costs $ 739 $517
Labor agreement costs 475

Voluntary severance and benefits 125

Intangible asset impairments 30 4
Termination of maintenance service contract 58
Other 46) 13
Total special items 1,323 592
Income tax benefit (11) 2)
Total special items, net of tax $1,312 $ 590

See Note 17 to the financial statements included in Part II, Item 8 of this report for additional information.
Nonoperating Income (Expense)

The following table illustrates the year-over-year dollar and percentage changes in UAL s nonoperating income (expense) (in millions except
percentage changes):

Increase
2012 2011 (Decrease) % Change
Interest expense $ (835) $ (949) $ (114 (12.0)
Interest capitalized 37 32 5 15.6
Interest income 23 20 3 15.0
Miscellaneous, net 12 (80) 92 NM
Total $ (763) $(977) $ (214 (21.9)

The decrease in interest expense of $114 million, or 12%, in 2012 as compared to 2011 was primarily due to lower average debt principal
outstanding for a majority of the year.

In 2012, miscellaneous, net included a fuel hedge ineffectiveness loss of $1 million primarily resulting from a decrease in fuel hedge
ineffectiveness as compared to a loss of $59 million in the year-ago period. Miscellaneous, net also included mark-to-market gains of $38
million from derivatives not qualifying for hedge accounting as compared to zero in 2011.

Liquidity and Capital Resources

As of December 31, 2013, the Company had $5.1 billion in unrestricted cash, cash equivalents and short-term investments, a decrease of $1.4
billion from December 31, 2012. The Company had its entire commitment capacity of $1.0 billion under the Credit Agreement available for
letters of credit or borrowings as of December 31, 2013. As of December 31, 2013, the Company had $395 million of restricted cash and cash
equivalents, which is primarily collateral for performance bonds, letters of credit, credit card processing agreements and estimated future
workers compensation claims. We may be required to post significant additional cash collateral to provide security for obligations that are not
currently backed by cash. Restricted cash and cash equivalents at December 31, 2012 totaled $447 million. As of December 31, 2013, the
Company had cash collateralized $61 million of letters of credit. Approximately $80 million of the Company s unre