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                       SECURITIES AND EXCHANGE COMMISSION
                             WASHINGTON, D.C. 20549

                               AMENDMENT NO. 1 TO
                                    FORM S-3
                             REGISTRATION STATEMENT
                                      UNDER
                           THE SECURITIES ACT OF 1933
                           --------------------------
                          CONTINENTAL AIRLINES, INC.
            (EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

             DELAWARE                                    74-2099724
 (STATE OR OTHER JURISDICTION OF         (I.R.S. EMPLOYER IDENTIFICATION NUMBER)
  INCORPORATION OR ORGANIZATION)

                         1600 SMITH STREET, DEPT. HQSEO
                              HOUSTON, TEXAS 77002
                                 (713) 324-5000
    (ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING AREA CODE,
                  OF REGISTRANT'S PRINCIPAL EXECUTIVE OFFICES)
                           --------------------------

        JEFFERY A. SMISEK, ESQ.               COPIES OF CORRESPONDENCE TO:
   EXECUTIVE VICE PRESIDENT, GENERAL
         COUNSEL AND SECRETARY                     JOHN K. HOYNS, ESQ.
       CONTINENTAL AIRLINES, INC.               HUGHES HUBBARD & REED LLP
     1600 SMITH STREET, DEPT. HQSEO              ONE BATTERY PARK PLAZA
          HOUSTON, TEXAS 77002                NEW YORK, NEW YORK 10004-1482
             (713) 324-2950
(NAME, ADDRESS, INCLUDING ZIP CODE, AND
 TELEPHONE NUMBER, INCLUDING AREA CODE,
         OF AGENT FOR SERVICE)

                           --------------------------
       APPROXIMATE  DATE OF  COMMENCEMENT  OF PROPOSED SALE TO THE PUBLIC:
     From time to time after this registration statement becomes effective.
                           --------------------------

   If the only  securities  being  registered  on this  Form are  being  offered
pursuant to dividend or interest  reinvestment plans, please check the following
box. |_|

   If any of the securities being registered on this Form are to be offered on a
delayed or continuous  basis  pursuant to Rule 415 under the  Securities  Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. |X|

   If this  Form is filed to  register  additional  securities  for an  offering
pursuant to Rule 462(b) under the Securities Act, please check the following box
and list  the  Securities  Act  registration  statement  number  of the  earlier
effective registration statement for the same offering. |_|

   If this Form is a  post-effective  amendment  filed  pursuant  to Rule 462(c)
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under the  Securities  Act,  check the following box and list the Securities Act
registration  statement number of the earlier effective  registration  statement
for the same offering. |_|

   If delivery of the  prospectus  is expected to be made  pursuant to Rule 434,
please check the following box. |_|

   Pursuant  to Rule 429 of the  Rules and  Regulations  of the  Securities  and
Exchange  Commission  under the Securities Act of 1933, as amended,  the form of
prospectus included in this registration  statement also relates to an aggregate
remaining  amount of $859,042,000 of pass through  certificates  covered by such
form of prospectus  previously  registered under the  registrant's  registration
statement on Form S-3 (File No. 333-45834).

                         CALCULATION OF REGISTRATION FEE

======================================================================================================
                                            PROPOSED           PROPOSED
  TITLE OF EACH CLASS OF    AMOUNT          MAXIMUM            MAXIMUM               AMOUNT OF
        SECURITIES          TO BE           OFFERING PRICE     AGGREGATE             REGISTRATION
     TO BE REGISTERED       REGISTERED      PER UNIT           OFFERING PRICE 
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