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(Mark One)

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended September 30, 2013

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Exact Name of Registrant as Specified in its Charter, State of LR.S. Employer
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001-10323 United Airlines, Inc. Delaware 74-2099724
233 South Wacker Drive, Chicago, Illinois 60606
(312) 997-8000

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.

United Continental Holdings, Inc. Yes x No ~ United Airlines, Inc. Yes x No ~
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this Chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).

United Continental Holdings, Inc. Yes x No ~ United Airlines, Inc. Yes x No ~
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

United Continental Holdings, Inc. Large accelerated filer x Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
United Airlines, Inc. Large accelerated filer ~ Accelerated filer * Non-accelerated filer x Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

United Continental Holdings, Inc. Yes © No x
United Airlines, Inc. Yes © No x
The number of shares outstanding of each of the issuer s classes of common stock as of October 15, 2013 is shown below:

United Continental Holdings, Inc. 361,871,592 shares of common stock ($0.01 par value)
United Airlines, Inc. 1,000 (100% owned by United Continental Holdings, Inc.)

There is no market for United Airlines, Inc. common stock.
OMISSION OF CERTAIN INFORMATION

This combined Form 10-Q is separately filed by United Continental Holdings, Inc. and United Airlines, Inc. United Airlines, Inc. meets the
conditions set forth in General Instruction H(1)(a) and (b) of Form 10-Q and is therefore filing this form with the reduced disclosure format
allowed under that General Instruction.
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ITEM 1. FINANCIAL STATEMENTS

PART I. FINANCIAL INFORMATION

UNITED CONTINENTAL HOLDINGS, INC.

STATEMENTS OF CONSOLIDATED OPERATIONS (UNAUDITED)

Operating revenue:
Passenger Mainline
Passenger Regional

Total passenger revenue
Cargo
Other operating revenue

Operating expense:

Aircraft fuel

Salaries and related costs
Regional capacity purchase
Landing fees and other rent
Aircraft maintenance materials and outside repairs
Depreciation and amortization
Distribution expenses

Aircraft rent

Special charges (Note 10)
Other operating expenses

Operating income

Nonoperating income (expense):
Interest expense

Interest capitalized

Interest income

Miscellaneous, net

Income (loss) before income taxes
Income tax expense (benefit)

Net income (loss)

Earnings (loss) per share, basic

Table of Contents

(In millions, except per share amounts)

Three Months Ended
September 30,
2013 2012
$ 7,025 $6,993

1,893 1,781
8,918 8,774

199 246
1,111 889
10,228 9,909
3,262 3,406
2,209 2,038
621 628
540 504
472 469
435 379
377 356
231 245
211 514
1,362 1,170
9,720 9,709
508 200
(195) (202)
12 9
5 4
52 4
(126) (185)
382 15
3 9
$ 379 6
$ 1.06 $ 0.02

Nine Months Ended
September 30,
2013 2012
$ 19,792 $ 19,891

5,353 5,159
25,145 25,050

662 775
3,143 2,625
28,950 28,450
9,380 10,043
6,511 5,959
1,837 1,887
1,544 1,476
1,390 1,308
1,268 1,137
1,052 1,038
706 747
355 884
3,893 3,467
27,936 27,946
1,014 504
(590) (631)
35 26
16 16
(48) @)
(587) (596)
427 92)
(@] 11
$ 431 $ (103)
$ 125 $ (0.31)
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Earnings (loss) per share, diluted $ 098 $ 002 $ 115 $ (031

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED CONTINENTAL HOLDINGS, INC.

STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME (LOSS) (UNAUDITED)

Net income (loss)

(In millions)

Three Months
Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

$379 $ 6 $ 431 $ (103)

Other comprehensive income, net:

Net change related to fuel derivative financial instruments 30 171 20 71
Net change related to employee benefit plans 51 4 531 13
Net change related to investments and other (®)) 5 2 14
76 180 553 98
Total comprehensive income (loss), net $ 455 $ 186 $ 984 $ O

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED CONTINENTAL HOLDINGS, INC.

ASSETS

Current assets:

Cash and cash equivalents
Short-term investments

CONSOLIDATED BALANCE SHEETS

(In millions, except shares)

Total unrestricted cash, cash equivalents and short-term investments

Restricted cash

Receivables, less allowance for doubtful accounts (2013  $16; 2012 $13)
Aircraft fuel, spare parts and supplies, less obsolescence allowance (2013 $157,

2012 $125)
Deferred income taxes
Prepaid expenses and other

Operating property and equipment:
Owned

Flight equipment

Other property and equipment

Less Accumulated depreciation and amortization

Purchase deposits for flight equipment
Capital leases

Flight equipment

Other property and equipment

Less Accumulated amortization

Other assets:

Goodwill

Intangibles, less accumulated amortization (2013
Restricted cash

Other, net

Table of Contents

$900; 2012 $792)

(Unaudited)
September 30, 2013

$ 3,935
1,801

5,736
46
1,693
646

568
700

9,389

18,486
3,474

21,960
(5,846)

16,114

674

1,483
306

1,789
811)

978

17,766

4,523
4,487
366
729

10,105

December 31, 2012

$ 4,770
1,773

6,543
65
1,338
695

543
865

10,049

17,561
3,269

20,830
(5,006)

15,824

462

1,484
235

1,719
(713)

1,006

17,292

4,523
4,597
382
785

10,287
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$ 37,260 $ 37,628

(continued on next page)
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UNITED CONTINENTAL HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS

(In millions, except shares)

(Unaudited)
September 30,2013  December 31, 2012
LIABILITIES AND STOCKHOLDERS EQUITY

Current liabilities:

Advance ticket sales $ 4,123 $ 3,360
Frequent flyer deferred revenue 2,378 2,364
Accounts payable 2,126 2,312
Accrued salaries and benefits 1,844 1,763
Current maturities of long-term debt 957 1,812
Current maturities of capital leases 117 122
Other 1,059 1,085
12,604 12,818
Long-term debt 10,204 10,440
Long-term obligations under capital leases 781 792
Other liabilities and deferred credits:
Frequent flyer deferred revenue 2,556 2,756
Postretirement benefit liability 2,653 2,614
Pension liability 1,803 2,400
Advanced purchase of miles 1,388 1,537
Deferred income taxes 1,573 1,543
Lease fair value adjustment, net 672 881
Other 1,298 1,366
11,943 13,097

Commitments and contingencies

Stockholders equity:

Preferred stock

Common stock at par, $0.01 par value; authorized 1,000,000,000 shares; outstanding 361,871,040

and 332,472,779 shares at September 30, 2013 and December 31, 2012, respectively 4 3

Additional capital invested 7,410 7,145
Accumulated deficit (5,155) (5,586)
Stock held in treasury, at cost (38) 35)
Accumulated other comprehensive loss (493) (1,046)

1,728 481

$ 37,260 $ 37,628

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED CONTINENTAL HOLDINGS, INC.

CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)

(In millions)

Nine Months Ended
September 30,

2013 2012
Cash Flows from Operating Activities:
Net cash provided by operating activities $ 1,778 $ 845
Cash Flows from Investing Activities:
Capital expenditures and aircraft purchase deposits paid (1,399) (1,027)
Proceeds from sale of property and equipment 65 146
Decrease in restricted cash, net 35 98
Increase in short-term and other investments, net 22) 22)
Other, net 22
Net cash used in investing activities (1,299) (805)
Cash Flows from Financing Activities:
Payments of long-term debt (1,965) (1,158)
Proceeds from issuance of long-term debt 819 86
Principal payments under capital leases (98) (89)
Other, net (70) 4
Net cash used in financing activities (1,314) (1,157)
Net decrease in cash and cash equivalents (835) (1,117)
Cash and cash equivalents at beginning of the period 4,770 6,246
Cash and cash equivalents at end of the period $ 3,935 $ 5,129
Investing and Financing Activities Not Affecting Cash:
Exchanges of certain 6% convertible senior notes for common stock (Note 3) $ 240 $
Net property and equipment acquired through the issuance of debt 239 526
Special facility and airport construction financing 35 132
8% Contingent Senior Unsecured Notes, net of discount 48

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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STATEMENTS OF CONSOLIDATED OPERATIONS (UNAUDITED)

Operating revenue:
Passenger Mainline
Passenger Regional

Total passenger revenue
Cargo
Other operating revenue

Operating expense:

Aircraft fuel

Salaries and related costs
Regional capacity purchase
Landing fees and other rent
Aircraft maintenance materials and outside repairs
Depreciation and amortization
Distribution expenses

Aircraft rent

Special charges (Note 10)
Other operating expenses

Operating income

Nonoperating income (expense):
Interest expense

Interest capitalized

Interest income

Miscellaneous, net

Income (loss) before income taxes
Income tax expense

Net income (loss)

UNITED AIRLINES, INC.

(In millions)

Three Months Ended
September 30,
2013 2012
$ 7,025 $6,993

1,893 1,781
8,918 8,774

199 246
1,113 893
10,230 9,913
3,262 3,406
2,209 2,038
621 628
540 504
472 469
435 379
377 356
231 245
211 514
1,362 1,170
9,720 9,709
510 204

(195) (204)
12 9
5 4

50 29)

(128) (220)

382 (16)
4 9

$ 378 (25)

Nine Months Ended
September 30,
2013 2012
$ 19,792 $ 19,891
5,353 5,159
25,145 25,050
662 775
3,149 2,632
28,956 28,457
9,380 10,043
6,511 5,959
1,837 1,887
1,544 1,476
1,390 1,308
1,268 1,137
1,052 1,038
706 747
355 884
3,892 3,465
27,935 27,944
1,021 513
(586) (637)
35 26
16 16
18 6
(517) (589)
504 (76)
4 11
$ 500 (87)

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED AIRLINES, INC.

STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME (UNAUDITED)

Net income (loss)

Other comprehensive income, net:

Net change related to fuel derivative financial instruments
Net change related to employee benefit plans

Net change related to investments and other

Other

Total comprehensive income, net

Three Months
Ended
September 30,
2013 2012
$378 $ (25)

30 171
51 4
(5 6
76 181
$ 454 $ 156

Nine Months Ended
September 30,
2013 2012
$ 500 $ (87)

20 71
531 13
3 15

6
560 99

$ 1,060 $ 12

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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ASSETS
Current assets:

Cash and cash equivalents
Short-term investments

UNITED AIRLINES, INC.
CONSOLIDATED BALANCE SHEETS

(In millions, except shares)

Total unrestricted cash, cash equivalents and short-term investments

Restricted cash

Receivables from related parties

Receivables, less allowance for doubtful accounts (2013 $16; 2012  $13)
Alircraft fuel, spare parts and supplies, less obsolescence allowance (2013 $157,

2012 $125)

Deferred income taxes
Prepaid expenses and other

Operating property and equipment:

Owned
Flight equipment

Other property and equipment

Less Accumulated depreciation and amortization

Purchase deposits for flight equipment

Capital leases
Flight equipment

Other property and equipment

Less Accumulated amortization

Other assets:
Goodwill

Intangibles, less accumulated amortization (2013 $900; 2012 $792)

Restricted cash
Other, net
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(Unaudited)
September 30,
2013

$ 3,928
1,801

5,729
46
231
1,693

646
578
685

9,608

18,486
3,474

21,960
(5,846)

16,114

674

1,483
306

1,789
811)

978

17,766

4,523
4,487

365
1,104

December 31, 2012

$ 4,765
1,773

6,538
65

226
1,338

695
546
841

10,249

17,561
3,269

20,830
(5,006)

15,824

462

1,484
235

1,719
(713)

1,006

17,292

4,523
4,597

382
1,052

13
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10,479 10,554

$ 37,853 $ 38,095

(continued on next page)
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UNITED AIRLINES, INC.
CONSOLIDATED BALANCE SHEETS

(In millions, except shares)

LIABILITIES AND STOCKHOLDER S EQUITY

Current liabilities:

Advance ticket sales

Frequent flyer deferred revenue
Accounts payable

Accrued salaries and benefits
Current maturities of long-term debt
Current maturities of capital leases
Payables to related parties

Other

Long-term debt

Long-term obligations under capital leases
Other liabilities and deferred credits:
Frequent flyer deferred revenue
Postretirement benefit liability

Pension liability

Advanced purchase of miles

Deferred income taxes

Lease fair value adjustment

Other

Commitments and contingencies
Stockholder s equity:

Common stock at par, $0.01 par value; authorized 1,000 shares; issued and outstanding 1,000 shares at
both September 30, 2013 and December 31, 2012

Additional capital invested
Accumulated deficit
Accumulated other comprehensive loss

(Unaudited)
September 30,
2013

$ 4,123
2,378

2,131

1,844

957

117

42

1,120

12,712

10,051
781

2,556
2,653
1,803
1,388
1,508

672
1,483

12,063

7,636
(4,897)
(493)

2,246

$ 37,853

December 31, 2012

$ 3,360
2,364

2,316

1,763

1,812

122

75

1,140

12,952

10,038
792

2,756
2,614
2,400
1,537
1,470

881
1,494

13,152

7,611
(5,397)
(1,053)

1,161

$ 38,095

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED AIRLINES, INC.

CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)

(In millions)

Nine Months Ended
September 30,

2013 2012
Cash Flows from Operating Activities:
Net cash provided by operating activities $ 1,774 $ 844
Cash Flows from Investing Activities:
Capital expenditures and aircraft purchase deposits paid (1,399) (1,027)
Proceeds from sale of property and equipment 65 146
Decrease in restricted cash, net 36 98
Increase in short-term and other investments, net 22) 22)
Other, net 20
Net cash used in investing activities (1,300) (805)
Cash Flows from Financing Activities:
Payments of long-term debt (1,965) (1,158)
Proceeds from issuance of long-term debt 819 86
Principal payments under capital leases (98) (89)
Other, net 67) 6
Net cash used in financing activities (1,311) (1,155)
Net decrease in cash and cash equivalents (837) (1,116)
Cash and cash equivalents at beginning of the period 4,765 6,240
Cash and cash equivalents at end of the period $ 3,928 $ 5,124
Investing and Financing Activities Not Affecting Cash:
Net property and equipment acquired through the issuance of debt $ 239 $ 526
Special facility and airport construction financing 35 132
8% Contingent Senior Unsecured Notes, net of discount 48

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these statements.
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UNITED CONTINENTAL HOLDINGS, INC. AND UNITED AIRLINES, INC.
COMBINED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

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 ). This Quarterly Report on Form 10-Q is a
combined report of UAL and United including their respective consolidated financial statements. 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.

The UAL and United unaudited condensed consolidated financial statements shown here have been prepared as required by the U.S. Securities

and Exchange Commission (the SEC ). Some information and footnote disclosures normally included in financial statements that comply with
accounting principles generally accepted in the United States ( GAAP ) have been condensed or omitted as permitted by the SEC. The financial
statements include all adjustments, including normal recurring adjustments and other adjustments, which are considered necessary for a fair
presentation of the Company s financial position and results of operations. The UAL and United financial statements should be read together

with the information included in the Company s Annual Report on Form 10-K for the year ended December 31, 2012 (the 2012 Annual Report )
and Current Report on Form 8-K filed on April 25, 2013. The Company s quarterly financial data is subject to seasonal fluctuations and
historically its second and third quarter financial results, which reflect higher travel demand, are better than its first and fourth quarter financial
results.

NOTE 1 FREQUENT FLYER ACCOUNTING

Frequent Flyer Awards. The Company revised the estimated selling price of miles as a prospective change in estimate, effective January 1,
2012, based on the price at which the Company sells miles to Star Alliance partners in its reciprocal frequent flyer agreements as the best
estimate of the selling price for these miles. Any changes to the composition of Star Alliance airline partners could result in a change to the
amount and method we use to determine the estimated selling price. On February 14, 2013, US Airways Group, Inc. announced an agreement to
merge with AMR Corporation and its intent to exit Star Alliance as a result of such merger. The Department of Justice has challenged the
proposed merger. If the merger ultimately occurs, it could impact our estimated selling price of miles.

NOTE 2 NEW ACCOUNTING PRONOUNCEMENTS

In February 2013, the Financial Accounting Standards Board issued Accounting Standards Update No. 2013-02 ( ASU 2013-02 ), Comprehensive
Income (Topic 220): Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income. Some of the key amendments

require the Company to present, either on the face of the statement of operations or in the notes, the effects on the line items of net income of
significant amounts reclassified out of accumulated other comprehensive income, but only if the amount reclassified is required under U.S.

GAAP to be reclassified to net income in its entirety in the same reporting period. For amounts that are not required to be reclassified in their
entirety to net income, the Company is required to cross-reference to other disclosures that provide additional detail about those amounts. ASU
2013-02 became effective for the Company s annual and interim periods beginning January 1, 2013, and the required disclosures are included in
Note 11 of this report.

NOTE 3 EARNINGS (LOSS) PER SHARE

The table below represents the computation of UAL s basic and diluted earnings (loss) per share amounts and the number of securities that have
been excluded from the computation of diluted earnings (loss) per share amounts because they were antidilutive (in millions, except per share
amounts):

13
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Basic earnings (loss) per share:
Net income (loss)
Less: Income allocable to participating securities

Earnings (loss) available to common stockholders
Basic weighted average shares outstanding
Earnings (loss) per share, basic

Diluted earnings (loss) per share:
Earnings (loss) available to common stockholders
Effect of convertible notes

Earnings (loss) available to common stockholders including the effect of dilutive
securities

Diluted shares outstanding:

Basic weighted-average shares outstanding
Effect of convertible notes

Effect of employee stock options

Diluted weighted-average shares outstanding
Earnings (loss) per share, diluted

Potentially dilutive shares excluded from diluted per share amounts:
Restricted stock and stock options
Convertible notes

Three Months Ended
September 30,
2013 2012

$ 379 $ 6
)

$ 378 $ 6

357 331

$ 1.06 $ 0.02

$ 378 $ 6

$ 387 $ 6

357 331
37
1 1
395 332
$ 0.98 $ 0.02
3 5
61

Nine Months Ended
September 30,
2013 2012
$ 431 $ (103)
(D
$ 430 $ (103)
343 331
$1.25 $(0.31)
$ 430 $ (103)
20
$ 450 $ (103)
343 331
46
1
390 331
$1.15 $(0.31)
3 6
4 61

During the three and nine months ended September 30, 2013, UAL issued approximately 6 million and 28 million shares, respectively, of UAL
common stock pursuant to agreements that UAL entered into with certain of its securityholders in exchange for approximately $51 million and
$240 million, respectively, in aggregate principal amount of UAL s outstanding 6% convertible senior notes due 2029 held by such
securityholders. The newly issued shares of UAL common stock are included in the determination of basic weighted average shares outstanding
for the three and nine months ended September 30, 2013 from the date the shares were issued. The Company retired the 6% convertible senior

notes acquired in the exchange.

NOTE 4 INCOME TAXES

Our effective tax rates are lower than the federal statutory rate of 35% primarily because of the impact of changes to existing valuation
allowances. We continue to provide a valuation allowance for our deferred tax assets in excess of deferred tax liabilities because we have
concluded that it is more likely than not that such deferred tax assets will ultimately not be realized.

United files a consolidated federal income tax return with UAL. Under an intercompany tax allocation policy, United computes, records and
pays UAL for its own tax liability as if United were a separate company filing a separate return. In determining its own tax liabilities, United

takes into account all tax credits or benefits generated and utilized as a separate company and it is compensated for the aforementioned tax

benefits only if it would be able to use those benefits on a separate company basis.

14
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NOTE 5 EMPLOYEE BENEFIT PLANS

Defined Benefit Pension and Other Postretirement Benefit Plans. The Company s net periodic benefit cost includes the following components
(in millions):

Pension Benefits Other Postretirement Benefits
Three Months Ended Three Months Ended
September 30, September 30,

2013 2012 2013 2012
Service cost $ 29 $ 25 $ 14 $ 11
Interest cost 48 45 29 30
Expected return on plan assets “41) 33) @))
Amortization of unrecognized loss and prior service
cost 8 4 2
Curtailment loss
Settlement gain (@))]
Total $ 43 $ 41 $ 44 $ 41

Pension Benefits Other Postretirement Benefits
Nine Months Ended Nine Months Ended
September 30, September 30,

2013 2012 2013 2012
Service cost $ 94 $ 75 $ 42 $ 37
Interest cost 142 137 85 93
Expected return on plan assets (121) (103) 2) 2)
Amortization of unrecognized (gain) loss and prior service
cost 41 15 7 2)
Curtailment loss 2
Settlement gain )
Total $ 156 $ 124 $ 132 $ 126

During the three and nine months ended September 30, 2013, the Company contributed $122 million and $201 million, respectively, to its
tax-qualified defined benefit pension plans.

Curtailments, Settlements and Plan Remeasurements. During June 2013, the Company announced it would freeze benefits for management
and administrative employees under one of its defined benefit pension plans, effective December 31, 2013. As a result, the Company recognized
a $2 million curtailment loss in earnings in second quarter 2013. The Company also recognized a settlement gain of $1 million in earnings
resulting from certain lump-sum payments under a separate defined benefit pension plan in second quarter 2013.

As a result of the freeze of benefits for management and administrative employees and the settlements from the lump-sum payments, the
Company remeasured the assets and liabilities of the two plans in second quarter 2013. In addition, due to additional lump-sum payments, the
Company remeasured the assets and liabilities of the defined benefit pension plan and recognized a settlement gain of $1 million in third quarter
2013. The Company remeasured this plan s liabilities using a discount rate of 4.59% in the second quarter and 5.13% in the third quarter
compared to the year-end 2012 discount rate of 4.20%. During the nine months ended September 30, 2013, as a result of the remeasurements,
curtailment and settlements, the projected benefit obligation of the plans decreased by $522 million and Other comprehensive loss decreased by
an actuarial gain of $41 million and $483 million for the three and nine months ended September 30, 2013, respectively. These items will also
result in a decrease of approximately $13 million in the expected net periodic benefit cost for the remainder of 2013. The Company recognizes
the earnings impacts of its pension plans in Salaries and related costs in the statements of consolidated operations.

Share-Based Compensation. In February 2013, UAL granted share-based compensation awards pursuant to the United Continental Holdings,
Inc. 2008 Incentive Compensation Plan. These share-based compensation awards include approximately 0.5 million shares of restricted stock
and 0.5 million restricted stock units ( RSUs ) that vest pro-rata over three years on the anniversary of the grant date. The time-vested RSUs are
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cash-settled based on the 20-day average closing price of UAL common stock immediately prior to the vesting date. In addition, the Company
granted 1.3 million performance-based RSUs that will vest based on the Company s return on invested capital for the three years ending
December 31, 2015. If this performance condition is achieved, cash payments will be made after the end of the performance period based on the
20-day average closing price of UAL common stock immediately prior to the vesting date. The Company accounts for the RSUs as liability
awards. The table below presents information related to share-based compensation (in millions):
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Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Share-based compensation expense (a) $ 32 $ 18 $ 72 $ 44
September 30, 2013 December 31, 2012
Unrecognized share-based compensation $ 55 $ 33

(a) Includes $(2) million and $9 million of (benefit) expense recognized in merger integration-related costs for the three and nine months ended September 30,
2013, respectively. Includes $0 and $7 million of expense recognized in merger integration-related costs for the three and nine months ended September 30,
2012, respectively.

Profit Sharing Plans. A majority of all employees participate in profit sharing plans, which pay 15% of total pre-tax earnings, excluding special

items and share-based compensation expense, to eligible employees when pre-tax profit, excluding special items, profit sharing expense and

share-based compensation program expense, exceeds $10 million. Eligible U.S. co-workers in each participating work group receive a profit
sharing payout using a formula based on the ratio of each qualified co-worker s annual eligible earnings to the eligible earnings of all qualified
co-workers in all domestic workgroups. The international profit sharing plan pays eligible non-U.S. co-workers the same percentage of eligible
pay that is calculated under the U.S. profit sharing plan. Profit sharing expense is recorded as a component of salaries and related costs in the
consolidated statements of operations. Our profit sharing plan will change in 2014. Beginning with 2014, pilots share of profit sharing payments
will be limited to an amount that is their pro-rata share of 10% of the Company s profit up to a pre-tax margin of 6.9% and their pro-rata share of

20% of the Company s profit in excess of a pre-tax margin of 6.9%. The profit sharing plan is otherwise unchanged.

NOTE 6 FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUREMENTS

The table below presents disclosures about the financial assets and financial liabilities measured at fair value on a recurring basis in the
Company s financial statements (in millions):

16
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Cash and cash equivalents

Short-term investments:

Asset-backed securities

Corporate debt

Certificates of deposit placed through an account registry
service ( CDARS )

Auction rate securities

Other short-term investments

Enhanced equipment trust certificates ( EETC )
Fuel derivative asset (liability), net

Restricted cash

Cash and cash equivalents
Short-term investments:
Asset-backed securities
Corporate debt

CDARS

Auction rate securities

Other short-term investments
EETC

Fuel derivative asset (liability), net
Restricted cash

Convertible debt derivative asset
Convertible debt option liability

Total
$ 3,935

683
581

308
104
125
59
52
412

$3,928

683
581
308
104
125

59

52
411
376

(185)
Available-for-sale investment maturities The short-term investments and EETC securities shown in the table above are classified as

September 30, 2013

Level 1 Level 2
$ 3,935 $
683
581
308
125
52
412
$3,928 $
683
581
308
125
52
411

Level 3
UAL
$ $4,770

Total

715
537

367

104 116
38

59 63
46

447

United
$ $4,765

715

537

367

104 116
38

59 63

46

447

376 268
(185)

(128)

December 31, 2012

Level 1 Level 2
$4,770 $
715
537
367
38
46
447
$4765 $
715
537
367
38
46
447

Level 3

116

63

116

63

268
(128)

available-for-sale. Short-term investments have maturities of less than one year except for asset-backed securities, corporate debt and auction
rate securities. As of September 30, 2013, asset-backed securities have remaining maturities of approximately one to 42 years, corporate debt
securities have remaining maturities of approximately one to 22 years, and auction rate securities have remaining maturities of approximately

one to 33 years. The EETC securities have various maturities with the final maturity in 2019.

Table of Contents
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The tables below present disclosures about the activity for Level 3 financial assets and financial liabilities (in millions):

Three Months Ended September 30,

2013 2012
Auction Rate Auction Rate
UAL Securities EETC Securities EETC
Balance at June 30 $115 $ 62 $112 $ 63
Settlements ) ) 2)
Gains (losses):
Reported in earnings realized 1
Reported in earnings unrealized 1
Reported in other comprehensive income (loss) 3) (D) 2 1
Balance at September 30 $ 104 $ 59 $115 $ 62
Nine Months Ended September 30,
2013 2012
Auction Rate Auction Rate
UAL Securities EETC Securities EETC
Balance at January 1 $116 $ 63 $113 $ 60
Settlements (19) 4) (®)]
Gains (losses):
Reported in earnings realized 3
Reported in earnings unrealized 1 7
Reported in other comprehensive income (loss) 3 2
Balance at September 30 $ 104 $ 59 $115 $ 62
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Three Months Ended September 30,

2013 2012
Convertible  Convertible Convertible  Convertible
Debt Debt Debt Debt
Auction Supplemental Conversion Auction Supplemental Conversion
Rate Derivative Option Rate Derivative Option
United Securities Asset Liability EETC  Securities Asset Liability EETC
Balance at June 30 $115 $ 395 $ (199 $ 62 $112 $ 289 $ @147 $ 63
Settlements ) 2) 2)
Gains (losses):
Reported in earnings:
Realized 1
Unrealized (19) 14 1 (87) 56
Reported in other comprehensive
income (loss) 3) @)) 2 1
Balance at September 30 $ 104 $ 376 $ (185 $ 59 $115 $ 202 $ 1) $ 62
Nine Months Ended September 30,
2013 2012
Convertible Convertible Convertible  Convertible
Debt Debt Debt Debt
Auction Supplemental Conversion Auction  Supplemental Conversion
Rate Derivative Option Rate Derivative Option

United Securities Asset Liability EETC  Securities Asset Liability EETC
Balance at January 1 $116 $ 268 $ (128) $ 63 $113 $ 193 $ (95 $ 60
Settlements (19) 4) &)
Gains (losses):
Reported in earnings:
Realized
Unrealized 1 108 (57) 9 4 7
Reported in other comprehensive income
(loss) 3 2
Balance at September 30 $ 104 $ 376 $ (185 $ 59 $115 $ 202 $ o1 $ 62

As of September 30, 2013, the Company s auction rate securities, which had a par value of $115 million, were variable-rate debt instruments with
interest rates that reset every 7, 28 or 35 days, depending on the terms of the particular instrument. These securities are backed by pools of

student loans guaranteed by state-designated guaranty agencies and reinsured by the U.S. government. All of the auction rate securities that the
Company holds are senior obligations under the applicable indentures authorizing the issuance of the securities.

As of September 30, 2013, United s EETC securities, which were repurchased in open market transactions in 2007, have unrealized gains of $2
million. All changes in the fair value of these investments have been classified within accumulated other comprehensive income.

United s debt-related derivatives presented in the tables above relate to (a) supplemental indenture agreements that provide that United s
convertible debt is convertible into shares of UAL common stock upon the terms and conditions specified in the indentures, and (b) the
embedded conversion options in United s convertible debt that are required to be separated and accounted for as though they are free-standing
derivatives as a result of the United debt becoming convertible into the common stock of a different reporting entity. The derivatives described
above relate to the 6% convertible junior subordinated debentures due 2030 and the 4.5% convertible notes due 2015. These derivatives are
reported in United s separate financial statements and eliminated in consolidation for UAL.
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Derivative instruments and investments presented in the tables above have the same fair value as their carrying value. The table below presents
the carrying values and estimated fair values of financial instruments not presented in the tables above (in millions):

Fair Value of Debt by Fair Value Hierarchy Level

September 30, 2013 December 31, 2012
Carrying Carrying
Amount Fair Value Amount Fair Value
Total Level 1 Level 2 Level 3 Total Level 1  Level 2 Level 3
UAL debt $11,161 $12,036 $ $7428 $4,608 $122252 $13,419 $ $8,045 $5,374
United debt 11,008 11,651 7,043 4,608 11,850 12,460 7,086 5,374

Quantitative Information About Level 3 Fair Value Measurements (in millions)

Fair Value at Valuation Range (Weighted

Item September 30, 2013 Technique Unobservable Input Average)
Auction rate $ 104 Valuation Service / Broker quotes (a) NA
securities Broker Quotes
EETC $ 59 Discounted Cash Flows Structure credit risk (b) 5% - 6%(6%)
Convertible debt $ 376 Binomial Lattice Model Expected volatility (c) 45% - 60%(47%)
derivative asset

Own credit risk (d) 5% - 6% (5%)
Convertible debt $ (185) Binomial Lattice Model Expected volatility (c) 45% - 60%(47%)
option liability

Own credit risk (d) 5% - 6% (5%)

(a) Broker quotes obtained by a third-party valuation service.

(b) Represents the credit risk premium of the EETC structure above the risk-free rate that the Company has determined market participants would use in pricing
the instruments.

(c) Represents the range in volatility estimates that the Company has determined market participants would use when pricing the instruments.

(d) Represents the range of Company-specific risk adjustments that the Company has determined market participants would use as a model input.

Valuation Processes Level 3 Measurements Depending on the instrument, the Company utilizes broker quotes obtained from third-party

valuation services, discounted cash flow methods, or option pricing methods, as indicated above. Valuations using discounted cash flow methods

are generally conducted by the Company. Valuations using option pricing models are generally provided to the Company by third-party

valuation experts. Each reporting period, the Company reviews the unobservable inputs used by third-party valuation experts for reasonableness

utilizing relevant information available to the Company from other sources.

The Company uses broker quotes obtained from a valuation service (in replacement of a discounted cash flows method) for valuing auction rate
securities. This approach provides the best available information.

Sensitivity Analysis Level 3 Measurements Changes in the structure credit risk would be unlikely to cause material changes in the fair value of
the EETCs.

The significant unobservable inputs used in the fair value measurement of the United convertible debt derivative assets and liabilities are the
expected volatility in UAL common stock and 