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Item 5.02      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;  Compensatory Arrangements of Certain
Officers.
 
 
On June 10, 2010, AMR Corporation ("AMR") issued a press release announcing the appointment of Daniel P. Garton, the Executive Vice President - Marketing of
AMR and American Airlines, Inc. ("American"), as the President and Chief Executive Officer of AMR's wholly-owned subsidiary, AMR Eagle Holding Corporation
and its subsidiaries, including American Eagle Airlines, Inc. (collectively, "AMR Eagle").  A copy of the press release announcing the appointment is attached as
Exhibit 99.1 and is incorporated by reference.
 
 
On June 10, 2010, AMR and American entered into an American Eagle Assignment Agreement (the "Agreement") with Mr. Garton.  AMR believes that it is in the
best interest of its shareholders and of AMR Eagle Holding Corporation, its subsidiaries, its employees and all its stakeholders to appoint senior management with
previous airline experience at a publicly traded company to manage the company on a day to day basis while guiding a strategic evaluation designed to ensure long
term success.  Under the Agreement, Mr. Garton will serve as the President and Chief Executive Officer of AMR Eagle and will continue to serve as an executive
officer of AMR and American, reporting to the Chief Executive Officer of AMR and American until any divestiture of AMR Eagle by AMR. Unless the Agreement
is terminated in accordance with it s terms, if AMR divests AMR Eagle and Mr. Garton accepts a comparable position with the divested company, AMR and
American will: (i) provide Mr. Garton his accrued but unpaid compensation through the date of the divestiture, (ii) if he is not 55 at the time of the divestiture, either
place him on leave until he reaches age 55 (facilitating his normal retirement from American) or provide him with the economic equivalent of the retirement and
welfare benefits he would have received had he remained employed until he turned age 55, (iii) provide him the same rights in the equity awards granted to him prior
to the divestiture as though he had remained employed by American, and (iv) provide any other amounts or benefits he was eligible to receive at the time of the
divestiture.  If Mr. Garton declines to accept the position, in addition to foregoing benefits, American will pay Mr. Garton one year's base salary. If AMR has not
divested AMR Eagle by June 10, 2012, or if it is divested and he is not offered a comparable position with the divested company with substantially similar total
annual compensation, Mr. Garton is also entitled to receive (x) a severance amount equal to two times his base salary and target annual bonus and (y) the costs of
COBRA coverage for the maximum period then allowed at law (currently 18 months), unless in either case he accepts an offer of continued employment with
American.  The description of the terms of the Agreement is qualified in its entirely by reference to the Agreement, a copy of which his attached as Exhibit 99.2 and
incorporated by reference.
 

Item 9.01 Financial Statements and Exhibits

 (c) Exhibits

 Exhibit 99.1 Press release of AMR Corporation dated June 10, 2010

 Exhibit 99.2            American Eagle Assignment Agreement
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CONTACT:        Andrea Huguely
Corporate Communications
Fort Worth, Texas
817-967-1577
mediarelations@aa.com

FOR RELEASE: Thursday, June 10, 2010

AMR CORPORATION ANNOUNCES DANIEL GARTON
PRESIDENT AND CHIEF EXECUTIVE OFFICER OF AMERICAN EAGLE

FORT WORTH, Texas – In a move that positions its regional airline for continued growth and success, AMR Corporation (NYSE: AMR), parent company
of American Airlines and American Eagle, today named Daniel P. Garton President and Chief Executive Officer of American Eagle, one of the world’s largest
regional airlines. AMR also reiterated its intent to evaluate the possible divestiture of American Eagle.

Garton returns to American Eagle after 12 years with American Airlines, most recently as Executive Vice President – Marketing for American Airlines since
2002, a role in which he was responsible for American’s Reservations, AA.com, Flight Service, Sales, the AAdvantage® travel awards program, Advertising and
Corporate Communications. Previously Garton held senior executive positions in operations and finance and was President of American Eagle Airlines for three
years beginning in July 1995. During Garton's tenure at American Eagle, he engineered the airline's transition from four separate carriers to one and introduced the
regional airline to the jet age with the acquisition of its first jet aircraft.

“The AMR Board of Directors and I clearly recognize Dan’s leadership and his many contributions to AMR,” said Gerard Arpey, AMR's Chairman and
CEO. “Dan has remarkable talent and ability that – when coupled with his broad knowledge of the challenging airline industry and his insight from his time as
President of American Eagle – make him uniquely qualified to lead American Eagle, especially as we begin a strategic evaluation of the regional airline.”

“American Eagle is a great airline with a solid collection of assets, a strong network covering the United States, the Caribbean, Canada and Mexico with
more than 1,500 daily departures, and a dedicated group of 12,000 talented employees,” said Garton. “The Company has accomplished a great deal despite facing
enormous challenges over the last decade. But I believe there is now a tremendous opportunity to begin a new chapter in the airline’s history, creating new
possibilities for our customers, partners and employees.”

According to Garton, these are times of unprecedented challenge and change in the airline industry and regional airlines are in an excellent position to
capitalize on these new market dynamics. “When you look at the sheer scope of the regional airline industry, carriers like American Eagle provide half the scheduled
passenger flights in the United States, which is a pretty phenomenal contribution. Regional airlines ensure a critical transportation link, particularly with medium and
smaller sized markets that might otherwise not have air service,” he said.

While Executive Vice President-Marketing for American, Garton played a pivotal role in driving American’s marketing initiatives. Among his many
accomplishments, Garton introduced a new booking tool on AA.com that allows travelers to search flight options by both price and schedule and rolled
out American’s Lowest Fare Guarantee on AA.com. He also is credited with spearheading American’s Customer Experience Leadership initiative to redouble the
airline’s customer service efforts, including tailoring products and services to American’s premium customers. In addition, Garton had responsibility for unveiling
American’s Gogo® Inflight Wireless Internet service and revolutionizing award travel by introducing the popular “One-Way Flex Awards,” giving AAdvantage
members more options when redeeming award travel.

Garton joined American in 1984 and held a variety of staff positions in the Sales, Marketing, Finance and Airport Operations departments at American, in
addition to his three-year tenure as President of American Eagle. Garton left AMR briefly to serve for two years as Senior Vice President and Chief Financial Officer
of Continental Airlines before returning in 1995 to AMR to assume the presidency of American Eagle.

Garton succeeds Peter Bowler, a 26-year Company veteran who in May announced his retirement from the airline. Garton will assume his new duties
immediately and retain his role on AMR’s Executive Committee. In addition, Garton will continue in his role as Executive Vice President-Marketing at American
until a successor is named.

About American Eagle
American Eagle is one of the world’s largest regional airlines, operating more than 260 regional aircraft and over 1,500 daily flights to nearly 160 cities throughout
the United States, Canada, the Bahamas, Mexico and the Caribbean on behalf of American Airlines. American Eagle carries in excess of 19 million customers
annually and generates approximately $2.4 billion in “onboard” customer revenue in addition to connecting 10 million customers and associated revenue to
American Airlines flights.

About American Airlines
American Airlines, American Eagle and AmericanConnection® serve 250 cities in 40 countries with, on average, more than 3,400 daily flights. The combined
network fleet numbers more than 900 aircraft. American's award-winning Web site, AA.com®, provides users with easy access to check and book fares, plus
personalized news, information and travel offers. American Airlines is a founding member of the oneworld® Alliance, which brings together some of the best and
biggest names in the airline business, enabling them to offer their customers more services and benefits than any airline can provide on its own. Together, its
members serve nearly 700 destinations in more than 130 countries and territories. American Airlines, Inc. and American Eagle Airlines, Inc. are subsidiaries of AMR
Corporation. AmericanAirlines, American Eagle, AmericanConnection, AA.com, We know why you fly and AAdvantage are registered trademarks of American
Airlines, Inc. (NYSE: AMR)
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Current AMR Corp. releases can be accessed on the Internet.

The address is http://www.aa.com

-- more --
 
 



AMERICAN EAGLE ASSIGNMENT AGREEMENT
 

This AMERICAN EAGLE ASSIGNMENT AGREEMENT among American Airlines, Inc., a Delaware corporation (“American”), AMR
Corporation, a Delaware corporation (“AMR”), and Daniel P. Garton (the “Executive”) is dated as of the 10th day of June, 2010 (the “Agreement”).
 

WHEREAS, the Executive has served AMR and its affiliates in various executive capacities, including as president of AMR Eagle Holding
Corporation (“Holding”);
 

WHEREAS, the Executive is currently serving as the Executive Vice President-Marketing for American and AMR;
 

WHEREAS, AMR believes that it is in the best interest of its shareholders and of Holding, its subsidiaries, its employees and all its stakeholders to
appoint senior management with previous airline experience at a publicly traded company to manage the company on a day to day basis while guiding a strategic
evaluation designed to ensure long term success; and 
 

WHEREAS, the Executive is willing to accept an assignment to assume responsibility for the day to day operations of Holding and its subsidiaries
(the “Assignment”), subject to certain protections with regard to certain benefits and entitlements should his career with American be affected by reason of this
Assignment;
 

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
 

1. Definition of Divestiture.  For purposes of this Agreement, the term “Divestiture” shall mean (i) the transfer by AMR of all or any portion of
the capital stock of Holding, immediately following which the board of directors of Holding or any successor in interest thereto (the “Holding Board”) is controlled
by persons independent of AMR or American (it being understood that, for purposes of this Agreement, any member of the Holding Board who is also an officer or
employee of AMR or American shall not be treated as independent of AMR and American) or (ii) a sale or other disposition, whether in a single or a series of related
transactions, of substantially all of the assets of Holding to any person(s) or entity(ies) that is not a direct or indirect majority-owned subsidiary of AMR.  In no event
shall more than one Divestiture be treated as occurring during the term of this Agreement.
 

2. Position and Duties.  From and after the date hereof, the Executive shall serve as the Chief Executive Officer of Holding, as well as the Chief
Executive Officer of American Eagle Airlines Inc. (“American Eagle”), Executive Airlines, Inc. (“Executive Airlines”) and Eagle Aviation Services, Inc.
(collectively referred to as the “American Eagle Positions”).  For purposes of this Agreement, Holding, American Eagle, Executive Airlines and Eagle Aviation
Services, Inc. shall collectively be referred to as the “Holding Group”.  In the American Eagle Positions, the Executive shall have such duties and responsibilities as
are customarily assigned to each such position, as well as such other duties, titles and responsibilities as may be assigned to him from time to time by the Chief
Executive Officer of AMR and American (the “AMR and American CEO”).  The Executive shall continue to be an employee and executive officer of American and
an executive officer of AMR, and shall report directly and exclusively to the AMR and American CEO.  During the term of the Assignment, the Executive shall
receive (x) total annual cash compensation and (y) total compensation, in each case, that is substantially similar to that made available to the Executive immediately
prior to the Assignment, except that such compensation shall be subject to adjustment in accordance with the policies and procedures applicable to senior officers of
AMR and American.
 

3. Assignment Duration.  It is the intent of the parties that the Assignment shall continue until the occurrence of a Divestiture.  However, if no
Divestiture shall have occurred on or before the second anniversary of the date hereof, or if a Divestiture does occur, but the Executive is not offered a Qualifying
Position (as defined below), the Executive may request, by written notice to American delivered not later than 30 days after (and not earlier than 30 days before) the
event (or the expected occurrence of the event) referenced in the immediately preceding sentence, that American negotiate with the Executive in good faith to find a
suitable posi tion for the Executive at American on mutually agreeable terms.  If such an agreement is reached between American and the Executive, the Assignment
will terminate and, notwithstanding anything else herein to the contrary, including but not limited to Section 4, neither party shall have any further rights or
obligations under this Agreement.
 

4. Rights Related to Certain Terminations of the Assignment.  (a) Obligation Upon A Divestiture.  If a Divestiture shall occur while this
Agreement is in effect, the Executive shall have the right to negotiate with any purchaser of the stock or the assets of the corresponding entity in the Holding Group,
or with the board of directors of such entity (or any successor interest), to continue to serve in some or all of the American Eagle Positions or in any of the equivalent
positions with a successor in interests to the relevant entity, whether such entity is a successor by operation of l aw or by the acquisition of substantially all of the
assets of the corresponding entity in the Holding Group (collectively, the “Successor Positions”) following such Divestiture.  If following a Divestiture the Executive
agrees to remain in any of the American Eagle Positions, any of the Successor Positions, or accepts another Qualifying Position, AMR and American shall provide
the Executive with the following benefits:
 

(i) American shall pay to the Executive the aggregate of the following amounts:
 

A. in a lump sum in cash within 45 days after the Divestiture, the sum of (1) the Executive’s accrued annual base
salary and any accrued vacation pay through the date of the Divestiture (the “Divestiture Date”), (2) the Executive’s business expenses that have
not been reimbursed and that were incurred by the Executive prior to the Divestiture Date in accordance with American’s applicable expense
reimbursement policy, and (3) any annual bonus earned for the fiscal year immediately preceding the fiscal year in which the Divestiture Date
occurs, if such bonus has not paid as of the date of Divestiture (the sum of the amounts described in clauses (1) through (3) shall be hereinafter
referred to a s the “Accrued Obligations”); and

 
B. the product of (1) the Executive’s target bonus for the year in which the Divestiture occurs (the “Reference

Bonus”), and (2) a fraction, the numerator of which is the number of days in the fiscal year in which the date of Divestiture occurs through the
Divestiture Date and the denominator of which is 365 (the “Pro Rata Bonus”), so long as the Compensation Committee of the AMR Board of
Directors determines that the applicable performance criteria under the annual bonus plan for such year have been satisfied.  The Pro Rata Bonus
shall be paid to the Executive at the same time annual bonus payments for the year in which the Divestiture Date occurs are paid to the senior
officers of AMR, but not later than March 15 of the following calendar year; and

 
(ii) American shall either (as it shall determine in its sole discretion) place the Executive on a leave from the Divestiture Date through the date as

of which the Executive would attain age 55 (such period hereinafter called the “Continuation Period”), or shall provide the Executive with the economic equivalent
of the benefits that he would have received under all retirement and welfare benefit plans, programs, agreements and arrangements in which he was participating
immediately prior to the Divestiture, at the same time such amounts would have been paid if Executive had remained employed through the end of such Continuation
Period;



 
(iii) AMR shall provide Executive with the same rights and entitlements in respect of any equity-based awards, deferred shares and performance

shares outstanding at the Divestiture, at the same time and on the same basis (including, but not limited to, the satisfaction of any applicable performance criteria), as
though he had continued to be employed by American through the end of the Continuation Period and retired immediately thereafter, but without any pro-ration of
any such award (the “Equity Entitlements”), provided, however, that, AMR may, in its discretion, convert such awards into cash  awards that are economically
equivalent to the awards they replace, but which are payable at the same time or times as the originally applicable equity awards would have been payable had the
Executive continued to be employed.  Notwithstanding anything else contained herein to the contrary, in the event of a Divestiture, AMR shall have the right to
convert any equity awards granted to the Executive in respect of AMR securities into awards in respect of securities of Holding or any successor in interest to
Holding or, if the Divesture entails a transfer of the stock of American Eagle and not Holding, American Eagle or any successor in interest to American Eagle (the
“Successor Employer”), on terms and conditions that are substantially comparable to those applied to similarly situated persons who will continue in employment
with such entity and its affiliates, which shall be intended to provide the Executive awards in Holding or the Successor Employer which are of substantially
equivalent economic value as the AMR awards they replace;
 

(iv) to the extent not theretofore paid or provided, American shall timely pay or provide to the Executive any other amounts or benefits required
to be paid or provided or which the Executive is eligible to receive under any plan, program, policy or practice or contract or agreement of American or AMR
through the Divestiture Date in accordance with the terms and conditions of such plan, program, policy, practice or contract (such other amounts and benefits shall be
hereinafter referred to as the “Other Benefits”).
 

(b) Continuation Period Payments.  If a Divestiture occurs during the term of the Assignment and the Executive is offered a Qualifying Position,
but declines to accept that Qualifying Position and otherwise chooses not to remain in any Successor Position or American Eagle Position that is not a Qualifying
Position, then
 

(i)           the Executive shall receive all of the benefits available under Section 4(a), except that, in determining the Executive’s rights in respect of
the Equity Entitlements, the Executive’s rights shall be subject to pro-ration, but based on the services that the Executive would have completed as of the end the
Continuation Period; and
 

(ii)           during the Continuation Period, American shall pay the Executive an amount (the “Continuation Period Payments”) equal to the
Executive’s annual base salary as in effect immediately prior to the Divestiture.
 
The Continuation Period Payments shall be paid ratably over the Continuation Period, in accordance with American’s standard payroll practices.
 

(c) Option to Terminate Employment Following Divestiture Under Certain Circumstances.  If a Divestiture occurs during the term of the
Assignment, but the Executive is not offered the opportunity to continue as the principal executive officer of the entity that is the corporation or other business entity
that is in control of Holding or the business that is the successor in interests to the assets or business of the corresponding member of the Holding Group or American
Eagle (but not any other business that was not part of the Holding Group prior to the date of the Divestiture) with (x) the opport unity to receive total annual cash
compensation and (y) total compensation that is substantially similar to that made available (or which would have been made available) to the Executive in respect of
his services for the calendar year in which the Divestiture occurs (a “Qualifying Position”), the Executive shall have the right to terminate his employment not later
than 90 days following the Divestiture Date, by delivering prior written notice to AMR and American pursuant to Section 9(b).  If the Executive terminates his
employment pursuant to this Section 4(c), then the Executive shall receive:
 

(i) all of the benefits available under Section 4(a);
 

(ii) a severance amount equal to the product of (1) two and (2) the sum of (x) the Executive’s annual base salary and (y) the Reference Bonus
(the “Severance Amount”), which shall be payable in a lump sum payment within 90 days following such termination; and
 

(iii) American shall pay the costs of providing to the Executive and his eligible dependents COBRA coverage for medical and dental benefits for
the maximum period then allowed at law and under American’s health and welfare plans (collectively “Welfare Benefits”).
 

(d) Termination Following Second Anniversary with No Divestiture.  If no Divestiture shall have occurred on or before the second anniversary of
the date hereof, the Executive shall have the right to terminate his employment not later than 90 days following such second anniversary by delivering prior written
notice to AMR and American pursuant to Section 9(b).  If the Executive terminates his employment pursuant to this Section 4(d), then the Executive shall receive
 

(i)           the Accrued Obligations, the Pro-Rated Bonus, the Equity Entitlements, the Other Benefits and the Welfare Benefits; and
 

(ii)           the Severance Amount, which shall be payable in a lump sum payment within 90 days following such termination.
 

(e) Delay in Payment if a Specified Employee.  Notwithstanding the foregoing provisions of this Section 4, to the extent required in order to
comply with Section 409A of the Code, amounts that would otherwise be payable under any subparagraph of this Section 4 during the six-month period immediately
following the date of Divestiture (which will be treated as “separation from service” within the meaning of Section 409A) shall instead be paid, with interest on any
delayed payment at the applicable federal rate provided for in Section 7872(f)(2)(A) of the Code (“Interest”), on the first business day after the date that is six months
follow ing the Executive’s “separation from service” within the meaning of Section 409A.  Any benefits that are to be provided to the Executive in kind shall be
provided in accordance with the provisions of Treas. Reg. §1.409A-3(i)(1)(iv), except that to the extent that if any medical reimbursement arrangement would be
available to the Executive due to his separation from service for a period longer than the period specified under such regulations, such arrangement shall be provided
monthly solely for the period from the expiration of such period under such regulations until the month in which the Executive attains age 55.
 

5. Expiration of this Agreement.  If (i) no Divestiture shall occur prior to the second anniversary of the date hereof, (ii) the Executive does not
agree with American to return to a position with American pursuant to the procedure specified in Section 3 within 60 days (or such longer period as the parties shall
mutually agree) of delivery of notice to American under such Section 3, and (iii) the Executive does not exercise the right to terminate his employment pursuan t to
Section 4(d) within the time period specified to exercise such right in accordance with such Section 4(d), the Executive shall have no further rights, and neither AMR
nor American shall have any further duties or obligations to the Executive, under this Agreement.  If the Executive’s employment with American and AMR
(including in respect of the American Eagle Positions) terminates for any reason other than pursuant to the provisions of Section 4(d) above prior to the Divestiture
Date, then the Executive shall only be entitled to receive such benefits as are otherwise payable to senior officers of American in the event of a termination of the
same type or nature (e.g., death, disability, voluntary resignation or involuntary termination, with or without cause) under its otherwise applicable plans, policies,
programs and procedures, and in such event, the Executive shall have no further rights, and neither AMR nor American shall have any further duties or obligations to
the Executive, under this Agreement.
 



6. Full Settlement.  American’s obligation to make the payments provided for under any subsection of Section 4 of this Agreement shall not be
affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which American or AMR may have against the Executive or others;
provided, applicable taxes may be withheld from any such payments.  In no event shall the Executive be obligated to seek other employment or take any other action
by way of mitigation of the amounts payable to the Executive under any of the provisions of this Agreement, and such amounts sh all not be reduced whether or not
the Executive obtains other employment.
 

7. Confidential Information; Non-Solicit of Employees; Non-Compete.  (a) The Executive shall hold in a fiduciary capacity for the benefit of
each of member of the Holding Group and each of AMR, American and each of their respective subsidiaries other than any member of the Holding Group (the
“AMR Group”) all secret or confidential information, knowledge or data relating to any member of either the Holding Group or the AMR Group, and their respective
businesses, which shall have been obtained by the Executive during the Executive’s employment by any member of either the Holding Group or the AMR Group and
which shall not be or become public kno wledge (other than by acts by the Executive or representatives of the Executive in violation of this Agreement).  After
termination of the Executive’s employment, the Executive shall not, without the prior written consent of AMR and American or as may otherwise be required by law
or legal process, communicate or divulge any such information, knowledge or data to anyone other than the Holding Group or the AMR Group or those designated
by AMR or American or as may be required by applicable law, court order, a regulatory body or arbitrator or other mediator.
 

(b)           In consideration of the American’s and AMR’s obligations hereunder:
 

(i) During the Restricted Period ( as defined below), the Executive will not, directly or indirectly, on behalf of the Executive or any other person,
become associated with, whether as a principal, partner, employee, consultant or shareholder (other than as a holder of 5% or less of the outstanding voting shares of
any publicly traded company), a Competitor.  The Restricted Period shall mean the period of the Executive’s employment with American and the one-year period
following the termination of the Executive’s employment with American for any reason; provided that, if the Executive is entitled to receive the Continuation Period
Payments, the Restricted Period shall lapse at the end of the Continuation Period.   For purposes of this Section 7(b), a “Competitor” shall mean any entity (A) that is
engaged in the commercial airline business or (B) that controls another entity that is engaged in the commercial airlines business; provided, however, that, if the
Executive agrees to remain in any of the American Eagle Positions following a Divestiture, this clause shall not prohibit service on behalf of the Holding Group or
the Successor Employer and its subsidiaries following a Divestiture.
 

(ii) During the Restricted Period, the Executive shall not, directly or indirectly, solicit or encourage any person to leave his or her employment
with any member of either the Holding Group or the AMR Group or assist in any way with the hiring of any member of either the Holding Group or the AMR Group
employee by any other business (except that, if the Executive agrees to remain in any of the American Eagle Positions following a Divestiture, the Executive may
assist the Successor Employer or any of its affiliates in soliciting the employment of any employee of the Holding Group other than the Executive).
 

(c)          The Executive acknowledges that the Holding Group and the AMR Group would be irreparably injured by a violation of this Section 7
and the Executive, agrees that, in addition to any other remedies available to any such entity for such breach or threatened breach, each member of the Holding
Group and the AMR Group shall be entitled, without posting a bond, to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining
the Executive, as applicable, from any actual or threatened breach of this Section 7.
 

8. Successors.  (a)  This Agreement is personal to the Executive and without the prior written consent of American and AMR shall not be
assignable by the Executive.  This Agreement shall inure to the benefit of and be enforceable by the Executive’s legal representatives, heirs or legatees.
 

(b) This Agreement shall inure to the benefit of and be binding American and AMR and their successors and assigns.
 

(c) American and AMR will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of American and AMR to assume expressly and agree to perform this Agreement in the same manner and to the same
extent that American and AMR would be required to perform it if no such succession had taken place.
 

9. Miscellaneous.  (a)  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas and venue shall be
in the State District Court for Tarrant County, Texas (or, if jurisdiction is under the federal court system, the U. S. District Court for the Northern District of Texas,
Fort Worth Division), without reference to principles of conflict of laws.  If, under any such law, any portion of this Agreement is at any time deemed to be in conflict
with any applicable statute, rule, regulation or ordinance, such portion shall be deemed to be modified or altered to conform thereto.  The captions of th is Agreement
are not part of the provisions hereof and shall have no force or effect.  This Agreement may not be amended or modified otherwise than by a written agreement
executed by the parties hereto or their respective successors and legal representatives.
 

(b) All notices and other communications hereunder shall be in writing and shall be given by hand delivery to the other parties or by registered or
certified mail, return receipt requested, postage prepaid, addressed as follows:
 
If to the Executive: At the most recent address
 
 on file at American.
 
If to AMR or American: 4333 Amon Carter Blvd. MD 5618
 
 Fort Worth, TX   76155
 
 Attention: General Counsel
 
or to such other address as either party shall have furnished to the other in writing in accordance herewith.  Notice and communications shall be effective when
actually received by the addressee.
 

(c) The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of
this Agreement.
 

(d) AMR or American or any of their affiliates may withhold from any amounts payable under this Agreement such Federal, state, local or
foreign taxes as shall be required to be withheld pursuant to any applicable law or regulation.
 

(e) The failure of the Executive, AMR or American, as the case may be, to insist upon strict compliance with any provision of this Agreement, or
the failure to assert any right the Executive or AMR or American may have hereunder, shall not be deemed to be a waiver of such provision or right or any other



provision or right of this Agreement, except as set forth in Section 5.
 

 
 



 

IN WITNESS WHEREOF, the Executive has hereunto set the Executive’s hand and, AMR and American each has caused these presents to be
executed in its name on its behalf, all as of the day and year first above written.
 
 

DANIEL P. GARTON

 

 

 
AMR CORPORATION

By                                                      
 Name: Thomas W. Horton
 Title: Executive Vice President-Finance and Planning and Chief Financial Officer

 
AMERICAN AIRLINES, INC.

 
               By:______ 
 Name: Jeffrey J. Brundage
 Title: Senior Vice President-Human Resources

 


