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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE SECURITIES UNTIL
THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS
NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE
THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JUNE 21, 2004

PROSPECTUS

$300,000,000
AMR Corporation

4.25% Senior Convertible Notes due 2023
Guaranteed by

American Airlines, Inc.

Common Stock Issuable Upon Conversion of
the 4.25% Senior Convertible Notes due 2023

     AMR Corporation issued $300,000,000 principal amount of its Senior Convertible Notes due 2023 in a private placement in September 2003. This
prospectus will be used by selling securityholders to resell their notes and the common stock issuable upon conversion of the notes. We will not receive any of
the proceeds from the sale of these securities.

     The notes and the shares of common stock issuable upon conversion of the notes may be sold from time to time by and for the account of the selling
securityholders named in this prospectus or in a post-effective amendment to the registration statement of which this prospectus is a part. The selling
securityholders may sell all or a portion of the notes or the shares of common stock issuable upon conversion of the notes from time to time in market
transactions, in negotiated transactions or otherwise, and at prices and on terms which will be determined by the then prevailing market price for the notes or
shares of common stock or at negotiated prices directly or through a broker or brokers, who may act as agent or as principal, or by a combination of such
methods of sale. See “Plan of Distribution” on page 46 for additional information on the methods of sale.

     Interest on the notes at the rate of 4.25% per year is payable semiannually in arrears on March 23 and September 23 of each year, beginning March 23,
2004. The notes will mature on September 23, 2023. The notes are unsecured senior obligations and rank equal in right of payment with our existing and
future unsecured and unsubordinated indebtedness. Our wholly-owned subsidiary, American Airlines, Inc., is guaranteeing the notes on an unsecured senior
basis. The guarantee ranks equal in right of payment with all existing and future unsecured and unsubordinated indebtedness of American Airlines, Inc.

     Holders may convert each $1,000 principal amount of notes into 57.61 shares of our common stock, subject to adjustment, only if (1) the closing sale price
of our common stock reaches, or the trading price of the notes falls below, specified thresholds, (2) the notes are called for redemption, or (3) specified
corporate transactions have occurred. Upon conversion, we will have the right to deliver, in lieu of our common stock, cash or a combination of cash and
common stock in an amount described in this prospectus. Our common stock currently trades on the New York Stock Exchange under the symbol “AMR.”
On June 18, 2004 the last reported sale price of our common stock on the New York Stock Exchange was $11.69 per share.

     Holders may require us to purchase all or a portion of their notes on each of September 23, 2008, 2013 and 2018 at a price equal to 100% of the principal
amount of the notes being purchased plus, in each case, accrued and unpaid interest, if any, to the date of purchase. In addition, if a change in control occurs,
each holder may require us to purchase all or a portion of such holder’s notes at a price equal to 100% of the principal amount of the notes being purchased
plus accrued and unpaid interest, if any, to the date of purchase. In either event, we may choose to pay the purchase price of such notes in cash or common
stock or a combination of cash and common stock.

     We may redeem for cash all or a portion of the notes at any time on or after September 23, 2008, at a price equal to 100% of the principal amount of the
notes being redeemed plus accrued and unpaid interest, if any, to the redemption date.

     Investing in the notes or shares of common stock involves risks. See “Risk Factors” beginning on page 7.

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

The date of this prospectus is            , 2004

 

     You should rely only on the information contained in this prospectus and those documents incorporated by reference herein. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus in any
jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should
not assume that the information contained in this prospectus or any document incorporated by reference is accurate as of any date other than the
date on the front cover of the applicable document. Neither the delivery of this prospectus nor any distribution of securities pursuant to this
prospectus shall, under any circumstances, create any implication that there has been no change in the information set forth or incorporated into
this prospectus by reference or in our affairs since the date of this prospectus. Our business, financial condition, results of operations and prospects
may have changed since that date.
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ABOUT THIS PROSPECTUS

     This prospectus is part of a registration statement on Form S-3 that we and our subsidiary, American Airlines, Inc., filed jointly with the Securities and
Exchange Commission (the “SEC”) using a “shelf” registration or continuous offering process. Under this shelf process, selling securityholders may from
time to time sell the securities described in this prospectus in one or more offerings.

     This prospectus provides you with a general description of the securities that the selling securityholders may offer. Each time a selling securityholder sells
securities, the selling securityholders are required to provide you with a prospectus and/or a prospectus supplement containing specific information about the
selling securityholder and the terms of the securities being offered. A prospectus supplement may include other special considerations applicable to those
securities. The prospectus supplement may also add, update or change information in this prospectus. If there is any inconsistency between the information in
this prospectus and any prospectus supplement, you should rely on the information in that prospectus supplement. You should read carefully both this
prospectus
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and any prospectus supplement together with the additional information described under the heading “Where You Can Find More Information.”

     The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about us and the
securities offered under this prospectus. The registration statement, including the exhibits, can be read on the SEC web site or at the SEC offices mentioned
under the heading “Where You Can Find More Information.”

     References in this prospectus to “AMR,” the “Company,” “we,” “us” and “our” refer to AMR Corporation together with its subsidiaries, unless otherwise
specified.

WHERE YOU CAN FIND MORE INFORMATION

     We and American Airlines, Inc. file annual, quarterly and special reports, proxy statements (in the case of AMR Corporation only) and other information
with the SEC. This information may be read and copied at the Public Reference Room of the SEC at 450 Fifth Street, N.W., Judiciary Plaza, Washington,
D.C. 20549. Information regarding the operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. Our SEC filings also
are available from the SEC’s Internet site at http://www.sec.gov, which contains reports, proxy and information statements, and other information regarding
issuers that file electronically.

     We “incorporate by reference” in this prospectus certain documents that we and American Airlines, Inc. file with the SEC, which means:

• we can disclose important information to you by referring you to those documents;
 

• information incorporated by reference is considered to be part of this prospectus, even though it is not repeated in this prospectus; and
 

• information that we and American Airlines, Inc. file later with the SEC will automatically update and supersede this prospectus.

     We incorporate by reference the documents listed below and all documents that AMR or American Airlines, Inc. files with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) after the date of this prospectus and prior to the termination of
this offering, other than current reports (or portions thereof) furnished under Items 9 or 12 of Form 8-K:

• Annual Reports of AMR and of American Airlines, Inc. on Form 10-K for the year ended December 31, 2003;
 

• Quarterly Reports of AMR and of American Airlines, Inc. on Form 10-Q for the quarter ended March 31, 2004;
 

• Current Reports of AMR on Form 8-K filed on February 25, 2004, March 18, 2004 (8-K/A), April 2, 2004, May 5, 2004, May 19, 2004, June 3, 2004
and June 18, 2004; and

 
• Current Reports of American Airlines, Inc. on Form 8-K filed on February 25, 2004, March 18, 2004 (8-K/A), April 2, 2004, May 5, 2004, May 19,

2004, June 3, 2004 and June 18, 2004.
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     You may obtain a copy of these filings (other than their exhibits, unless those exhibits are specifically incorporated by reference in the filings) at no cost by
writing or telephoning us at the following address:

 
Corporate Secretary
AMR Corporation
P.O. Box 619616, Mail Drop 5675
Dallas/Fort Worth Airport, Texas 75261-9616
(817) 967-1254

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

     This prospectus and the documents incorporated by reference contain various “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Exchange Act, which represent our expectations or beliefs concerning future
events. When used in this prospectus and in documents incorporated herein by reference, the words “believes,” “expects,” “plans,” “anticipates,” and similar
expressions are intended to identify forward-looking statements.

     Forward-looking statements include, without limitation, our expectations concerning operations and financial conditions, including changes in capacity,
revenues, and costs, future financing needs, overall economic conditions and plans and objectives for future operations, the impact on us of our results of
operations for the past three years and the sufficiency of our financial resources to absorb that impact. Other forward-looking statements include statements
which do not relate solely to historical facts, such as, without limitation, statements which discuss the possible future effects of current known trends or
uncertainties, or which indicate that the future effects of known trends or uncertainties cannot be predicted, guaranteed, or assured.

     All forward-looking statements in this prospectus and the documents incorporated by reference are based upon information available to us on the date of
this prospectus or such document. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events, or otherwise. Forward-looking statements are subject to a number of factors that could cause our actual results to differ materially
from our expectations.

     The following factors, in addition to the factors listed under the caption “Risk Factors” in Item 7 of our and American Airlines, Inc.’s reports on Form 10-
K for the year ended December 31, 2003, and other possible factors not listed, could cause our actual results to differ materially from those expressed in
forward-looking statements: changes in economic, business and financial conditions; our substantial indebtedness; high fuel prices and the availability of fuel;
the residual effects of the war in Iraq; conflicts in the Middle East or elsewhere; the highly competitive business environment faced by us, with increasing
competition from low cost carriers and historically low fare levels; our ability to implement our restructuring program and the effect of the program on
operational performance and service levels; uncertainties with respect to our international operations; changes in our business strategy; actions by U.S. or
foreign government agencies; the possible occurrence of additional terrorist attacks; another outbreak of a disease (such as SARS) that affects travel behavior;
uncertainties with respect to our or American Airlines, Inc.’s relationships with unionized and other employee work groups; our and American Airlines, Inc.’s
inability to satisfy existing financial or other covenants in certain of our or American Airlines, Inc.’s credit agreements; the availability of future financing;
and increased insurance costs and potential reductions of available insurance coverage.

     Additional information concerning these and other factors is contained in our and American Airlines, Inc.’s SEC filings, including but not limited to our
and American Airlines, Inc.’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2004 and our and American Airlines, Inc.’s Annual Reports
on Form 10-K for the year ended December 31, 2003.
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SUMMARY

     This summary highlights basic information about us and this offering. Because it is a summary, it does not contain all of the information that you should
consider before investing. You should read this entire prospectus carefully, including the section entitled “Risk Factors” in this prospectus, as well as the
materials filed with the SEC that are incorporated by reference in this prospectus, before making an investment decision.

AMR Corporation

     AMR Corporation was incorporated in October 1982. AMR’s operations fall almost entirely in the airline industry. AMR’s principal subsidiary, American
Airlines, Inc., was founded in 1934. On April 9, 2001, American Airlines, Inc. (through a wholly owned subsidiary, TWA Airlines LLC (“TWA LLC”))
purchased substantially all of the assets and assumed certain liabilities of Trans World Airlines, Inc. (“TWA”), the eighth largest U.S. carrier. American
Airlines, Inc., including TWA LLC (collectively, “American”), is the largest scheduled passenger airline in the world. At the end of 2003, American provided
scheduled jet service to approximately 150 destinations throughout North America, the Caribbean, Latin America, Europe and the Pacific. American is also
one of the largest scheduled air freight carriers in the world, providing a wide range of freight and mail services to shippers throughout its system.

     In addition, AMR Eagle Holding Corporation, a wholly-owned subsidiary of AMR, owns two regional airlines which do business as “American Eagle” –
American Eagle Airlines, Inc. and Executive Airlines, Inc. American also contracts with two independently owned regional airlines which do business as the
“AmericanConnection”. We refer to the American Eagle and AmericanConnection carriers as our Regional Affiliates. The Regional Affiliates provide
connecting service from eight of American’s high-traffic cities to smaller markets throughout the United States, Canada and the Caribbean.

     AMR Investment Services, Inc., a wholly-owned subsidiary of AMR, is responsible for the investment and oversight of the assets of AMR’s defined
benefit and defined contribution plans, as well as its short-term investments.

     The postal address for AMR’s and American’s principal executive offices is P.O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616 (Telephone:
817-963-1234). AMR’s Internet address is http://www.amrcorp.com. Information on AMR’s website is not incorporated into this prospectus and is not a part
of this prospectus.
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The Notes

     This prospectus relates to resales of $300,000,000 aggregate principal amount of the notes and 17,283,000 shares of our common stock issuable upon
conversion of the notes at the initial conversion rate, plus an indeterminate number of additional shares of common stock that may be issued from time to time
upon conversion of the notes as a result of antidilution adjustments, in circumstances described in this prospectus.

     The following is a brief summary of the terms of the notes. For a more complete description of the notes, see “Description of the Notes” in this prospectus.

     
Issuer  AMR Corporation.
     
Notes offered

 
$300,000,000 aggregate principal amount of 4.25% Senior Convertible Notes due
2023.

     
Maturity  September 23, 2023.
     
Interest

 

4.25% per year, payable semiannually in arrears on March 23 and September 23 of
each year, beginning March 23, 2004. The amount of interest payable is calculated
using a 360-day year comprised of twelve 30-day months.

     
Guarantee  The notes are unconditionally guaranteed by American Airlines, Inc.
     
Ranking

 
The notes are our unsecured senior obligations and rank equal in right of payment with
all of our other existing and future unsecured and unsubordinated indebtedness.

     
 

 

The American Airlines, Inc. guarantee is an unsecured senior obligation of American
Airlines, Inc. and ranks equal in right of payment with all existing and future unsecured
and unsubordinated indebtedness of American Airlines, Inc. The notes and the
guarantee are effectively subordinated to all existing and future secured debt of AMR
Corporation and American Airlines, Inc., respectively, to the extent of the security for
such secured debt.

     
 

 

As of March 31, 2004, there was approximately $14.4 billion of long-term debt
(including current maturities) and obligations under capital leases (including current
obligations) of AMR Corporation, American Airlines, Inc. and their consolidated
subsidiaries. As of March 31, 2004, $12.1 billion of the long-term debt (including
current maturities) and obligations under capital leases (including current obligations)
of AMR Corporation, American Airlines, Inc. and their consolidated subsidiaries was
secured. Since March 31, 2004, AMR Corporation, American Airlines, Inc. and their
respective subsidiaries have incurred additional indebtedness. AMR Corporation,
American Airlines, Inc. and their respective subsidiaries may incur substantial
additional debt, including secured debt, in the future.
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In addition, the notes and the guarantee are “structurally subordinated” to all
existing and future liabilities (including debt and trade payables) of the existing and
future subsidiaries of AMR Corporation (other than American Airlines, Inc.) and
American Airlines, Inc., respectively.

     
Conversion rights

 

For each $1,000 principal amount of notes surrendered for conversion, if the
conditions for conversion are satisfied, a holder will receive 57.61 shares of our
common stock, subject to adjustment. In lieu of delivering shares of our common
stock upon conversion of all or any portion of our notes, we may elect to pay
holders surrendering notes cash or a combination of cash and shares of our
common stock for the notes surrendered. If we elect to pay holders cash for their
notes, the payment will be based on the average closing sale price of our common
stock for the five consecutive trading days immediately following either:

     

 

•

 

the date of our notice of our election to deliver cash, which we must give
within two business days after receiving a conversion notice, unless we
have earlier given notice of redemption as described in this prospectus; or

     

 
•

 
the conversion date, if we have given notice of redemption specifying that
we intend to deliver cash upon conversion thereafter.

     
 

 

The conversion rate may be adjusted for certain reasons, but will not be adjusted
for accrued and unpaid interest. Upon conversion, a holder will not receive any
payment representing any accrued and unpaid interest. Instead, accrued and unpaid
interest will be deemed paid by the shares of common stock received by the holder
on conversion.

     
 

 

Holders may surrender notes for conversion into our shares of common stock in
any calendar quarter commencing after September 30, 2003 if the closing sale price
of our common stock for at least 20 trading days in a period of 30 consecutive
trading days ending on the last trading day of the preceding calendar quarter is
more than 120% of the conversion price per share of common stock on the last
trading day of such preceding calendar quarter. If the foregoing condition is
satisfied, then the notes will be convertible at any time thereafter at the option of
the holder, through maturity. The conversion price per share as of any day will
equal $1,000 divided by the conversion rate (initially 57.61, but subject to the
adjustments described herein, including any adjustments to the conversion rate
through that day).
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Holders may also surrender notes for conversion during the five business day period
after any five consecutive trading day period in which the trading price per $1,000
principal amount of notes for each day of that trading day period was less than 98% of
the product of the closing sale price for our common stock and the number of shares of
common stock issuable upon conversion of $1,000 principal amount of notes; if on the
date of any such conversion, the closing sale price of our common stock is greater than
the conversion price, then holders will receive, in lieu of common stock based on the
conversion price, cash or common stock or a combination of cash and common stock,
at our option, with a value equal to the principal amount of such notes, plus accrued
and unpaid interest, if any, as of the conversion date. See “Description of the Notes —
Conversion Rights.”

     
 

 

Notes or portions of notes in integral multiples of $1,000 principal amount called for
redemption may be surrendered for conversion until the close of business on the second
business day prior to the redemption date. In addition, if we make certain distributions
to our stockholders, or if we are a party to certain consolidations, mergers or binding
share exchanges, in addition to any adjustment to the conversion rate as a result of such
distribution, consolidation, merger or exchange, notes may be surrendered for
conversion, as provided in “Description of the Notes — Conversion Rights.” The
ability to surrender notes for conversion will expire at the close of business on
September 17, 2023.

     
Redemption of notes at our option

 

We may redeem for cash all or a portion of the notes at any time on or after
September 23, 2008, at redemption prices equal to 100% of the principal amount of the
notes being redeemed plus accrued and unpaid interest, if any, to the applicable
redemption date. See “Description of the Notes — Redemption of Notes at Our
Option.”

     
Purchase of the notes by AMR at option of the holder

 

Holders may require us to purchase all or a portion of their notes on each of
September 23, 2008, 2013 and 2018 at a price equal to 100% of the principal amount of
notes being purchased, plus, in each case, accrued and unpaid interest, if any, to the
purchase date.

     
 

 

We may, at our option, choose to pay the purchase price in cash or shares of our
common stock or in a combination of cash and shares of our common stock. See
“Description of the Notes — Purchase of Notes by AMR at the Option of the Holder.”
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Change in control

 

Upon a change in control of AMR or American Airlines, Inc., holders may require us
to purchase all or a portion of their notes at a price equal to 100% of the principal
amount of the notes being purchased plus accrued and unpaid interest, if any, to the
date of purchase. See “Description of the Notes — Change in Control Permits
Purchase of Notes by AMR at the Option of the Holder” for a description of the events
that would constitute such a “change in control.” We may at our option choose to pay
the purchase price for any such notes in cash or shares of common stock or any
combination thereof.

     
DTC eligibility

 

The notes were issued in fully registered book-entry form and are represented by one
or more permanent global notes without coupons. Global notes are deposited with a
custodian for and registered in the name of a nominee of DTC. Beneficial interests in
global notes are shown on, and transfers thereof are effected only through, records
maintained by DTC and its direct and indirect participants, and your interest in any
global note may not be exchanged for certificated notes, except in limited
circumstances described herein. See “Description of the Notes — Book-Entry
System.”

     
     
Registration rights

 

We and American Airlines, Inc., for the benefit of holders, have agreed to file with the
SEC within 90 days after the date of the original issuance of the notes, a shelf
registration statement, of which this prospectus is a part, covering resales of the notes
and the shares of our common stock issuable upon conversion of the notes. We have
agreed to use our reasonable efforts to cause the shelf registration statement to become
effective within 180 days after the original issuance and keep such shelf registration
statement effective until the earlier of (i) the sale pursuant to the shelf registration
statement of all the notes and the shares of common stock issuable upon conversion of
the notes, and (ii) the expiration of the holding period applicable to such securities
held by non-affiliates of AMR under Rule 144(k) under the Securities Act, or any
successor provision, subject to certain permitted exceptions. See “Description of the
Notes — Registration Rights.”

     
Sinking fund  None.
     
Trading

 

We do not intend to list the notes on any national securities exchange. The notes are
currently eligible for trading on the Private Offerings, Resales and Trading through
Automated Linkages (“PORTAL”) system of the National Association of Securities
Dealers, Inc.; however, notes sold using this prospectus will no longer be eligible for
trading on PORTAL. The notes are securities for which there is currently no public
market.

     
Common stock

 
Our common stock is traded on the New York Stock Exchange under the symbol
“AMR.”
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Use of proceeds

 

The selling securityholders will receive all of the proceeds from the sale of the notes
and the common stock issuable upon conversion of the notes offered by this
prospectus. We will not receive any proceeds. For more information, see “Use of
Proceeds.”
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RISK FACTORS

     In considering whether to purchase the notes, you should carefully consider all of the information contained in or incorporated by reference in this
prospectus, including but not limited to, our and American’s reports on Form 10-K for the year ended December 31, 2003 and our and American’s reports on
Form 10-Q for the quarter ended March 31, 2004. In addition, you should carefully consider the risk factors described below, along with any risk factors that
may be included in a supplement to this prospectus or in our future reports to the SEC.

Risk Factors Relating to AMR and American

     We incorporate herein by reference the information under the caption “Risk Factors” in Item 7 of our and American’s reports on Form 10-K for the year
ended December 31, 2003.

Risk Factors Related to the Notes

     As used in the description of these Risk Factors Related to the Notes, the words “AMR” and “American” refer only to AMR Corporation and American
Airlines, Inc., respectively, and do not include any current or future subsidiary of either corporation.

The notes are unsecured, are effectively subordinated to AMR’s and American’s secured indebtedness, and are structurally subordinated to
obligations of AMR’s and American’s subsidiaries.

     The notes and the American guarantee represent unsecured senior obligations and rank equal in right of payment with all the existing and future unsecured
and unsubordinated indebtedness of AMR and American, respectively. However, the notes and the American guarantee are effectively subordinated to all
existing and future secured debt of AMR and American, respectively, to the extent of the security for such secured debt. As of March 31, 2004, there was
approximately $14.4 billion of long-term debt (including current maturities) and obligations under capital leases (including current obligations) of AMR,
American and their consolidated subsidiaries. As of March 31, 2004, $12.1 billion of the long-term debt (including current maturities) and obligations under
capital leases (including current obligations) of AMR, American and their consolidated subsidiaries was secured. Since March 31, 2004, AMR, American and
their respective subsidiaries have incurred additional indebtedness. AMR, American and their respective subsidiaries may incur substantial additional debt,
including secured debt, in the future. In the event of any distribution or payment of assets in any foreclosure, dissolution, winding-up, liquidation,
reorganization, or other bankruptcy proceeding involving AMR or American, holders of secured indebtedness will have a prior claim to those assets that
constitute their collateral. Holders of the notes will participate ratably with all holders of our unsecured indebtedness that is deemed to be of the same class as
the notes, and potentially with all of our other general creditors, based upon the respective amounts owed to each holder or creditor, in our remaining assets.
In any of the foregoing events, there would likely not be sufficient assets to pay the full amounts due on the notes and, if so, holders of notes would receive
less, ratably, than holders of secured indebtedness.

     In addition, the notes and the American guarantee are “structurally subordinated” to all existing and future liabilities (including debt and trade payables) of
the existing and future subsidiaries of AMR (other than American) and American, respectively. Such subordination occurs because, as a general matter,
claims of creditors of a subsidiary which is not a guarantor of parent company debt, including trade creditors, will have priority with respect to the assets and
earnings of the subsidiary over the claims of creditors of its parent company.

     Moreover, if we fail to deliver our common stock upon conversion of a note and thereafter become the subject of bankruptcy proceedings, a holder’s claim
for damages arising from such failure could be subordinated to all of our and our subsidiaries’ existing and future obligations.

We are dependent on our subsidiaries because of our holding company structure.

     AMR conducts all of its business through its wholly owned operating subsidiaries, including American. AMR does not maintain a borrowing facility and is
dependent on the cash flow generated by the operations of its
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subsidiaries and on dividends and other payments to it from its subsidiaries to meet its liquidity needs and debt service obligations, including payment of the
notes. American is a separate and distinct legal entity and although it has unconditionally guaranteed payment of the notes, due to limitations and restrictions
in its debt instruments, it may be unable to pay any amounts due on its guarantee or to provide AMR with funds for AMR’s payment obligations on the notes,
by dividend, distribution, loan or other payment. No other subsidiary of AMR or American is guaranteeing the notes. Future borrowings by AMR, American
and AMR’s other subsidiaries may include additional restrictions. In addition, under applicable state law, American and AMR’s other subsidiaries may be
limited in the amounts they are permitted to pay as dividends on their capital stock.

The notes do not have the benefit of restrictive covenants.

     AMR, American and their respective subsidiaries are not restricted by the notes or the indenture from incurring indebtedness. In addition, the notes and the
indenture do not restrict the ability of AMR, American or their respective subsidiaries to incur liens or otherwise encumber or sell their assets. Engaging in
such a transaction may have the effect of reducing the amount of proceeds distributable to holders of the notes in connection with any distribution or payment
of assets in any foreclosure, dissolution, winding-up, liquidation, reorganization or other bankruptcy proceeding involving AMR or American. In addition, the
indenture governing the notes does not contain any financial or operating covenants or restrictions on the payments of dividends or the issuance or repurchase
of securities by AMR, American or any of their respective subsidiaries.

We may not be able to purchase the notes upon an agreed purchase date or a change in control, and may not be obligated to purchase the notes upon
certain transactions.

     On each of September 23, 2008, 2013 and 2018, holders of the notes may require AMR to purchase their notes. In addition, holders of the notes may
require AMR to purchase their notes upon a change in control as defined in the indenture. AMR and American might not have sufficient funds to make the
required purchase of the notes and may be required to secure third-party financing to do so. However, AMR and American may not be able to obtain such
financing on acceptable terms, or at all. Moreover, AMR’s ability to fund a required purchase of the notes upon a change in control or to secure third-party
financing to do so may be adversely affected to the extent that AMR’s or its subsidiaries’ current or future debt instruments also require the repayment of such
debt upon the occurrence of such a change in control. In addition, AMR’s ability to repurchase the notes when required, including upon a change in control
under the indenture, may be restricted by law or by the terms of agreements to which AMR or its subsidiaries are now and may hereafter be parties. The
failure to repurchase the notes when required would constitute an event of default under the indenture, which might in turn constitute a default under the
terms of other indebtedness of AMR or its subsidiaries. Further, certain important corporate events, such as a spin-off transaction, a reorganization or a
leveraged recapitalization that would increase the level of AMR’s indebtedness, may not constitute a change in control under the indenture and would not
trigger AMR’s obligation to repurchase the notes. See “Description of Notes — Purchase of Notes by AMR at the Option of the Holder” and “— Change in
Control Permits Purchase of Notes by AMR at the Option of the Holder.”

Because there is no public market for the notes, and the notes are subject to transfer restrictions, holders may not be able to resell the notes easily or
at a favorable price.

     The notes are a new issue of securities for which there is no trading market. Although the notes are currently eligible for trading on PORTAL, any notes
resold under this prospectus will no longer be eligible for trading on PORTAL. We do not intend to apply for listing of the notes on any securities exchange or
other stock market. Although the initial purchaser of the notes has advised us that it intends to make a market for the notes, it is not obligated to do so. The
initial purchaser could stop making a market in the notes at any time without notice. Accordingly, a market for the notes may not develop, and we are not
certain of the liquidity of any market that may develop, the ability of holders to sell their notes or the price at which holders would be able to sell their notes.
If a market were to develop, the market price for the notes may be adversely affected by, among other factors, changes in our financial performance or
prospects, changes in our credit ratings, changes in the overall market for similar securities, changes in interest rates and the financial performance or
prospects of other airlines.

     We have the right, pursuant to the registration rights agreement, to suspend the use of the shelf registration statement of which this prospectus is a part in
certain circumstances. During such a suspension, holders would not

8



Table of Contents

be able to sell any notes or shares of common stock issuable upon conversion of the notes. See “Description of the Notes — Registration Rights.”

The price of our common stock may fluctuate significantly, and you could lose all or part of your investment.

     Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above the price you paid for your shares. The
market price of our common stock could fluctuate significantly for various reasons which include:

 • our quarterly or annual earnings or those of other companies in our industry;
 
 • the public’s reaction to our press releases, our other public announcements and our filings with the SEC;
 
 • changes in earnings or recommendations by research analysts who track our common stock or the stock of other airlines;
 
 • changes in general conditions in the U.S. and global economy, financial markets or airline industry, including those resulting from war, incidents of

terrorism or responses to such events; and
 
 • the other factors described in these “Risk Factors.”

     In addition, in recent years, the stock market has experienced extreme price and volume fluctuations. This volatility has had a significant impact on the
market price of securities issued by many companies, including companies in our industry. The changes frequently appear to occur without regard to the
operating performance of these companies. The price of our common stock could fluctuate based upon factors that have little or nothing to do with our
company, and these fluctuations could materially reduce our stock price.

We expect that the trading value of the notes will be significantly affected by the price of our common stock and the availability of shares for sale in
the market.

     The market price of the notes is expected to be significantly affected by the market price of our common stock, which has been volatile. This may result in
greater volatility in the trading value of the notes than would be expected for nonconvertible debt securities we issue.

     The sale or availability for sale of substantial amounts of our common stock also could adversely impact its price. AMR maintains various plans providing
for the grant of stock options, stock appreciation rights, restricted stock, deferred stock, stock purchase rights and other stock-based awards. As of March 31,
2004, under such plans approximately 73 million shares of common stock were subject to outstanding options, deferred stock awards and other stock-based
awards. This includes approximately 37.1 million shares subject to options issued to employees (excluding officers) pursuant to the modified labor
agreements entered into in April 2003. These options, which vest in equal installments over a three year period, expire in April 2013. In addition, AMR
anticipates that it will issue over time approximately 2.5 million shares of our common stock to certain vendors, lessors, lenders and suppliers with whom
AMR and its subsidiaries have reached concessionary agreements. Approximately 2.4 million of such shares had been issued as of March 31, 2004.

Under fraudulent conveyance laws, a court could void obligations under the American guarantee.

     Under the federal bankruptcy laws and comparable provisions of state fraudulent conveyance or fraudulent transfer laws, a court could void obligations
under the American guarantee, subordinate those obligations to pari passu or more junior obligations of American or require holders of the notes to repay any
payments made pursuant to the guarantee, if an unpaid creditor or representative of creditors, such as a trustee in bankruptcy of American as a debtor-in-
possession, claims that the guarantee constituted a fraudulent conveyance or fraudulent transfer. For this claim to succeed, the claimant must generally show
that:
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 • American did not receive fair consideration or reasonably equivalent value in exchange for the guarantee; and
 
 • at the time the guarantee was issued, American:

 • was insolvent;
 
 • was rendered insolvent by reason of the guarantee;
 
 • was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or
 
 • intended to incur, or believed that it would incur, debts beyond its ability to pay them as the debts matured.

     The measure of insolvency for these purposes will depend upon the law of the jurisdiction being applied. Generally, however, an obligor will be considered
insolvent for these purposes if:

 • the sum of its debts, including contingent liabilities, was greater than the saleable value of all of its assets at a fair valuation;
 
 • the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing debts, including

contingent liabilities, as they become absolute and mature; or
 
 • it could not pay its debts as they become due.

     Moreover, regardless of solvency, a court could void an incurrence of indebtedness, including under the American guarantee, if it determined that the
transaction was made with intent to hinder, delay or defraud American’s creditors.
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USE OF PROCEEDS

     The selling securityholders will receive all of the proceeds from the sale of the notes and the common stock issuable upon conversion of the notes offered
by this prospectus. We will not receive any proceeds. We used the net proceeds from the initial issuance of the notes for working capital and general corporate
purposes. See “Selling Securityholders” for a list of entities receiving proceeds from the sale of the notes and the common stock issuable upon conversion of
the notes.
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PRICE RANGE OF OUR COMMON STOCK

     Our common stock is traded on the New York Stock Exchange (“NYSE”) under the symbol “AMR.” The following table sets forth for the periods
indicated below the high and low closing prices for our common stock as reported by the New York Stock Exchange.

         

  
High

 
Low

Fiscal Year Ended December 31, 2002         
First Quarter  $29.05  $21.92 
Second Quarter   25.56   16.00 
Third Quarter   15.93   3.60 
Fourth Quarter   8.25   3.15 

Fiscal Year Ending December 31, 2003         
First Quarter  $ 6.95  $ 1.41 
Second Quarter   11.32   3.00 
Third Quarter   13.23   8.04 
Fourth Quarter   14.90   11.21 

Fiscal Year Ending December 31, 2004         
First Quarter  $17.38  $10.63 
Second Quarter (through June 18, 2004)   13.93   10.10 

     In March 2003, Standard and Poor’s removed our common stock from the S&P 500 index.

DIVIDEND POLICY

     We have paid no cash dividends on our common stock and have no current intention of doing so. Any future determination to pay cash dividends will be at
the discretion of our Board of Directors, subject to applicable limitations under Delaware law, and will be dependent upon our results of operations, financial
condition, contractual restrictions and other factors deemed relevant by our Board of Directors.
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RATIOS OF EARNINGS TO FIXED CHARGES

     The following table sets forth the ratios of earnings to fixed charges of AMR and of American for the periods indicated:

                         

  
Year ended December 31,

  
                      Three Months Ended

  
1999

 
2000

 
2001

 
2002

 
2003

 
March 31, 2004

Ratio of Earnings to Fixed Charges                         
AMR   1.72   1.85   (1)   (3)   (5)   (7)
American   1.95   2.07   (2)   (4)   (6)   (8)

     (1) For the year ended December 31, 2001, AMR earnings were not sufficient to cover fixed charges. We needed additional earnings of $2,900 million to
achieve a ratio of earnings to fixed charges of 1.0.

     (2) In April 2001, the board of directors of American approved the unconditional guarantee by American (the “American Guarantee”) of the existing debt
obligations of AMR. As such, as of December 31, 2001, American unconditionally guaranteed through the life of the related obligations approximately
$676 million of unsecured debt and approximately $573 million of secured debt. The impact of these unconditional guarantees is not included in the above
computation. For the year ended December 31, 2001, earnings were not sufficient to cover fixed charges. American needed additional earnings of
$2,584 million to achieve a ratio of earnings to fixed charges of 1.0.

     (3) For the year ended December 31, 2002, AMR earnings were not sufficient to cover fixed charges. We needed additional earnings of $3,946 million to
achieve a ratio of earnings to fixed charges of 1.0.

     (4) At December 31, 2002, American’s exposure under the American Guarantee was approximately $636 million with respect to unsecured debt and
approximately $538 million with respect to secured debt. For the year ended December 31, 2002, earnings were not sufficient to cover fixed charges.
American needed additional earnings of $3,749 million to achieve a ratio of earnings to fixed charges of 1.0.

     (5) For the year ended December 31, 2003, AMR earnings were not sufficient to cover fixed charges. We needed additional earnings of $1,379 million to
achieve a ratio of earnings to fixed charges of 1.0.

     (6) At December 31, 2003, American’s exposure under the American Guarantee was approximately $936 million with respect to unsecured debt and
approximately $503 million with respect to secured debt. For the year ended December 31, 2003, earnings were not sufficient to cover fixed charges.
American needed additional earnings of $1,475 million to achieve a ratio of earnings to fixed charges of 1.0.

     (7) For the three months ended March 31, 2004, AMR earnings were not sufficient to cover fixed charges. We needed additional earnings of $184 million
to achieve a ratio of earnings to fixed charges of 1.0.

     (8) At March 31, 2004, American’s exposure under the American Guarantee was approximately $1.3 billion with respect to unsecured debt and
approximately $484 million with respect to secured debt. For the three months ended March 31, 2004, earnings were not sufficient to cover fixed charges.
American needed additional earnings of $199 million to achieve a ratio of earnings to fixed charges of 1.0.

     For purposes of the table, “earnings” represents consolidated income from continuing operations before income taxes, extraordinary items, cumulative
effect of accounting change and fixed charges (excluding interest capitalized). “Fixed charges” consists of interest expense (including interest capitalized),
amortization of debt expense and the portion of rental expense we deem representative of the interest factor.
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DESCRIPTION OF THE NOTES

     We issued the notes under an indenture, dated as of September 23, 2003, among us, as issuer, American Airlines, Inc., as guarantor, and Wilmington Trust
Company, as trustee. The following summarizes the material provisions of the notes. The following description does not purport to be complete and is subject
to, and qualified in its entirety by reference to, all of the provisions of the indenture and the notes, which we urge you to read because they, and not this
description, define your rights as a note holder. A copy of the indenture is available upon request to us. As used in this description of the notes, the words
“we,” “us,” “our,” or “AMR” refer only to AMR Corporation and do not include any current or future subsidiary of AMR Corporation, and references to
“American Airlines, Inc.” refer only to American Airlines, Inc. and do not include any current or future subsidiary of American Airlines, Inc.

General

     The notes are limited to $300,000,000 aggregate principal amount. The notes will mature on September 23, 2023. The notes are in denominations of
$1,000 and integral multiples of $1,000. The notes are payable at the principal corporate trust office of the paying agent, which initially is an office or agency
of the trustee, or an office or agency maintained by us for such purpose, in the Borough of Manhattan, The City of New York.

     The notes bear interest at the rate of 4.25% per year from the issue date or from the most recent date to which interest has been paid or provided for.
Interest will be payable semiannually in arrears on March 23 and September 23 of each year, commencing on March 23, 2004, to holders of record at the
close of business on the March 8 or September 8 immediately preceding such interest payment date. Each payment of interest on the notes will include
interest accrued through the day before the applicable interest payment date (or purchase, redemption or, in certain circumstances, conversion date, as the case
may be). Any payment required to be made on any day that is not a business day will be made on the next succeeding business day as if made on the date
such payment was due and no interest will accrue for the period from and after the interest payment date, maturity date, purchase date or repurchase date, as
the case may be, to the date of payment on the next succeeding business day. The amount of interest will be calculated using a 360-day year comprised of
twelve 30-day months.

     Interest will cease to accrue on a note upon its maturity, conversion, purchase by us at the option of a holder or redemption. We may not reissue a note that
has matured or been converted, purchased by us at your option, redeemed or otherwise cancelled, except for registration of transfer, exchange or replacement
of such note.

     Notes may be presented for conversion at the office of the conversion agent and for exchange or registration of transfer at the office of the registrar. The
conversion agent and the registrar shall initially be the trustee. No service charge will be made for any registration of transfer or exchange of notes. However,
we may require the holder to pay any tax, assessment or other governmental charge payable as a result of such transfer or exchange.

     The indenture does not limit the amount of other indebtedness or securities that may be issued by us or any of our subsidiaries. The indenture does not
contain any financial covenants or restrictions on the payment of dividends, the incurrence of senior debt, securing our debt or the issuance or repurchase of
our securities (other than the notes). The indenture contains no covenants or other provisions to afford protection to holders of notes in the event of a highly
leveraged transaction or a change in control except to the extent described under “— Change in Control Permits Purchase of Notes by AMR at the Option of
the Holder.”

Guarantee

     American Airlines, Inc. unconditionally guarantees, on an unsecured basis, the performance and full and punctual payment when due, whether at stated
maturity or otherwise, of all our obligations under the indenture (including obligations to the trustee) and the notes, whether for payment of principal of or
interest on or any additional amounts in respect of the notes, expenses, indemnification or otherwise. American Airlines, Inc. agrees to pay, in addition to the
amount stated above, any and all costs and expenses incurred by the trustee or the holders
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in enforcing their rights under the note guarantee. The guarantee is limited in amount to an amount not to exceed the maximum amount that can be guaranteed
by American Airlines, Inc. without rendering the guarantee voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar
laws affecting the rights of creditors generally.

Ranking

     The notes are our unsecured senior obligations and rank equal in right of payment with all of our other existing and future unsecured and unsubordinated
indebtedness. The American Airlines, Inc. guarantee is an unsecured senior obligation of American Airlines, Inc. and ranks equal in right of payment with all
existing and future unsecured and unsubordinated indebtedness of American Airlines, Inc. The notes and the guarantee are effectively subordinated to all
existing and future secured debt of AMR Corporation and American Airlines, Inc., respectively, to the extent of the security for such secured debt.

     As of March 31, 2004, there was approximately $14.4 billion of long-term debt (including current maturities) and obligations under capital leases
(including current obligations) of AMR Corporation, American Airlines, Inc. and their consolidated subsidiaries. As of March 31, 2004, $12.1 billion of the
long-term debt (including current maturities) and obligations under capital leases (including current obligations) of AMR Corporation, American Airlines,
Inc. and their consolidated subsidiaries was secured. Since March 31, 2004, AMR Corporation, American Airlines, Inc. and their respective subsidiaries have
incurred additional indebtedness. AMR Corporation, American Airlines, Inc. and their respective subsidiaries may incur substantial additional debt, including
secured debt, in the future.

     In addition, the notes and the guarantee are “structurally subordinated” to all existing and future liabilities (including debt and trade payables) of the
existing and future subsidiaries of AMR Corporation (other than American Airlines, Inc.) and American Airlines, Inc., respectively.

Conversion Rights

     A holder may convert notes, in multiples of $1,000 principal amount, into common stock only if at least one of the conditions described below is satisfied.
In addition, a holder may convert a note only until the close of business on the second business day prior to the redemption date if we call a note for
redemption. A note for which a holder has delivered a purchase notice or a change in control purchase notice requiring us to purchase the note, as described
below, may be surrendered for conversion only if such notice is withdrawn in accordance with the indenture.

     The initial conversion rate is 57.61 shares of common stock per each $1,000 principal amount of notes, subject to adjustment upon the occurrence of
certain events described below (the “conversion rate”). A holder of a note otherwise entitled to a fractional share will receive cash equal to the applicable
portion of the closing sale price of our common stock on the trading day immediately preceding the conversion date. Upon a conversion, we will have the
option to deliver cash, shares of our common stock or a combination of cash and shares of our common stock as described below. The ability to surrender
notes for conversion will expire at the close of business on September 17, 2023.

     To convert a note into shares of common stock, a holder must:

 • complete and manually sign a conversion notice, a form of which is on the back of the note, and deliver the conversion notice to the conversion agent;

 • surrender the note to the conversion agent;

 • if required by the conversion agent, furnish appropriate endorsements and transfer documents; and

 • if required, pay all transfer or similar taxes.
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     If the notes are not in certificated form, a holder’s notice must comply with appropriate DTC procedures.

     On conversion of a note, except as described below, a holder will not receive any payment representing accrued and unpaid interest. Delivery to the holder
of the full number of shares of common stock into which the note is convertible (or, at our option, cash in lieu thereof), together with any cash payment of
such holder’s fractional shares, will be deemed to satisfy:

 • our obligation to pay the full principal amount of the note; and

 • except as described below, our obligation to pay accrued and unpaid interest attributable to the period from the issue date through the conversion date.

     As a result, except as described below, accrued and unpaid interest is deemed paid in full rather than cancelled, extinguished or forfeited. Holders of notes
surrendered for conversion during the period from the close of business on any regular record date next preceding any interest payment date to the opening of
business of such interest payment date will receive the semiannual interest payable on such notes on the corresponding interest payment date notwithstanding
the conversion at any time after the close of business on such regular record date. Notes surrendered for conversion by a holder during the period from the
close of business on any regular record date to the opening of business on the next interest payment date, except for notes to be redeemed within this period,
must be accompanied by payment of an amount equal to the interest that the holder is to receive on the notes so converted.

     In lieu of delivery of shares of our common stock upon notice of conversion of any notes (for all or any portion of the notes), we may elect to pay holders
surrendering notes an amount in cash for each $1,000 principal amount of notes equal to the average closing sale price of our common stock for the five
consecutive trading days immediately following either (a) the date of our notice of our election to deliver cash as described below, if we have not given notice
of redemption, or (b) the conversion date, if we have given notice of redemption specifying that we intend to deliver cash upon conversion thereafter, in either
case multiplied by the conversion rate in effect on that date. We will inform the holders through the trustee no later than two business days following the date
on which we receive a conversion notice of our election to deliver shares of our common stock or to pay cash in lieu of delivery of the shares, unless we have
already informed holders of our election in connection with our optional redemption of the notes as described under “— Redemption of Notes at Our Option.”
If we elect to deliver all of such payment in shares of our common stock, the shares will be delivered through the conversion agent no later than the fifth
business day following the conversion date. If we elect to pay all or a portion of such payment in cash, the payment, including any delivery of our common
stock, will be made to holders surrendering notes no later than the tenth business day following the applicable conversion date. If an event of default, as
described under “— Events of Default and Acceleration” below (other than a default in a cash payment upon conversion of the notes), has occurred and is
continuing, we may not pay cash upon conversion of any notes or portion of a note (other than cash for fractional shares).

     For a discussion of the tax treatment of a holder surrendering notes for conversion, see “Certain United States Federal Income Tax Considerations —
Conversion of Notes.”

     A “business day” is any weekday that is not a day on which banking institutions in the City of New York are authorized or obligated to close. A “trading
day” is any day on which the NYSE is open for trading or, if the applicable security is admitted for trading or quoted on the NASDAQ National Market, a day
on which trades may be made on such market or, if the applicable security is not so listed, admitted for trading or quoted, any business day.

     The conversion rate will not be adjusted for accrued and unpaid interest. We will, however, adjust the conversion rate, as provided in the indenture, for:

     (1) dividends or distributions on our common stock payable in our common stock or other capital stock of AMR;
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     (2) subdivisions, combinations or certain reclassifications of our common stock;

     (3) distributions to all holders of our common stock of certain rights to purchase our common stock for a period expiring within 60 days of such
distribution at a price per share less than the then current sale price (as defined in the indenture); provided however that if such rights are exercisable only
upon the occurrence of a triggering event, then the conversion price will not be adjusted until such triggering event occurs;

     (4) distributions to all holders of our common stock of cash, assets (including shares of capital stock of a subsidiary), or debt securities issued by us
(but excluding those rights, dividends and distributions referred to above); and

     (5) the purchase of our common stock pursuant to a tender offer or exchange offer for our common stock (excluding odd lots of common stock) made
by us or any of our subsidiaries to the extent that the cash and value of any other consideration included in the payment per share of common stock
exceeds the closing sale price per share of our common stock on the trading day next succeeding the last date on which tenders or exchanges may be
made pursuant to such tender or exchange offer; provided that for purposes of this paragraph, purchases pursuant to a stock buyback program shall not
constitute a tender or exchange offer.

However, no adjustment to the conversion rate need be made if holders of the notes may participate in the transaction without conversion or in certain other
cases.

     In the event that we elect to make a distribution to all holders of shares of our common stock pursuant to clause (3) or (4) of the preceding paragraph,
which, in the case of clause (4), has a per share value equal to more than 15% of the closing sale price of our shares of common stock on the day preceding
the declaration date for such distribution, we will be required to give notice to the holders of notes at least 20 days prior to the date for such distribution and,
upon the giving of such notice, the notes may be surrendered for conversion at any time until the close of business on the business day prior to the date of
distribution or until we announce that such distribution will not take place.

     In the event that we pay a dividend or make a distribution on shares of our common stock consisting of capital stock of, or similar equity interests in, a
subsidiary or other business unit of ours, the conversion rate will be adjusted based on the market value of the securities so distributed relative to the market
value of our common stock, in each case based on the average closing sale prices of those securities for the ten trading days commencing on and including the
fifth trading day after the date on which “ex-dividend trading” commences for such dividend or distribution on the New York Stock Exchange or such other
national or regional exchange or market on which the securities are then listed or quoted or, if not so listed or quoted, otherwise as provided in the indenture.

     The indenture permits us to increase the conversion rate from time to time.

     In addition, the indenture provides that upon conversion of the notes, the holders of such notes will receive, in addition to the shares of common stock
issuable upon such conversion, the rights related to such common stock pursuant to any future shareholder rights plan, whether or not such rights have
separated from the common stock at the time of such conversion. However, there shall not be any adjustment to the conversion privilege or conversion rate as
a result of:

 • the issuance of the rights;

 • the distribution of separate certificates representing the rights;

 • the exercise or redemption of such rights in accordance with any rights agreement; or

 • the termination or invalidation of the rights.
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     Holders of the notes may, in certain circumstances, be deemed to have received a distribution subject to United States federal income tax as a dividend
upon:

 • a taxable distribution to holders of common stock which results in an adjustment of the conversion rate;

 • an increase in the conversion rate at our discretion; or

 • failure to adjust the conversion rate in some instances.

     See “Certain United States Federal Income Tax Considerations — Constructive Dividend.”

     If we are a party to a consolidation, merger or binding share exchange or a transfer of all or substantially all of our assets pursuant to which our common
stock is converted to cash, securities or other assets, the right to convert a note into common stock may be changed into a right to convert it into the kind and
amount of securities, cash or other assets of AMR or another person which the holder would have received if the holder had converted the holder’s note
immediately prior to the applicable record date for the transaction. See “— Conversion Upon Occurrence of Certain Corporate Transactions” below. However,
if such transaction constitutes a change in control of AMR, the holder also will be able to require us to purchase all or a portion of such holder’s notes as
described under “— Change in Control Permits Purchase of Notes by AMR at the Option of the Holder.”

     No adjustment in the conversion rate is required unless such adjustment would require a change of at least 1% of the conversion rate then in effect;
provided that any adjustment that would otherwise be required to be made shall be carried forward and taken into account in any subsequent adjustment.

     Except as stated above, the conversion rate will not be adjusted for the issuance of common stock or any securities convertible into or exchangeable for
common stock or carrying the right to purchase any of the foregoing.

     The conversion agent will, on our behalf, determine if the notes are convertible and notify the trustee and us accordingly. If one or more of the conditions
to the conversion of the notes has been satisfied as described below, we will promptly notify the holders of the notes thereof and use our reasonable best
efforts to post this information on our website or otherwise publicly disclose this information.

     Conversion Based on Common Stock Price. Holders may surrender notes for conversion into our shares of common stock in any calendar quarter
commencing after September 30, 2003 if the closing sale price of our common stock for at least 20 trading days in a period of 30 consecutive trading days
ending on the last trading day of the preceding calendar quarter is more than 120% of the conversion price per share of common stock on the last trading day
of such preceding calendar quarter. If the foregoing condition is satisfied, then the notes will be convertible at any time thereafter at the option of the holder,
through maturity.

     The conversion price per share as of any day is equal to $1,000 divided by the number of shares of common stock issuable upon conversion on that day of
a note with a principal amount of $1,000. The closing sale price of our common stock on any trading day means the closing per share sale price (or if no
closing sale price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask
prices) on such date on the NYSE or other principal national securities exchange on which the common stock is listed or, if our common stock is not listed on
a national securities exchange, as reported by the NASDAQ National Market or otherwise as provided in the indenture.

     Conversion Based on Trading Price of the Notes. Holders may surrender notes for conversion prior to maturity during the five business day period after
any five consecutive trading day period in which the “trading price” per $1,000 principal amount of notes, as determined following a request by a holder of
notes in accordance with the procedures described below, for each day of that trading day period was less than 98% of the product of the closing sale price of
our common stock and the number of shares of common stock issuable upon conversion of $1,000 principal amount of notes (the “trading price condition”).
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     If on the date of any conversion pursuant to the trading price condition, the closing sale price of our common stock is greater than the conversion price,
then holders will receive, in lieu of common stock based on the conversion price, cash or common stock or a combination of cash and common stock, at our
option, with a value equal to the principal amount of such notes, plus accrued and unpaid interest, if any, as of the conversion date (“Principal Value
Conversion”). We will notify holders that surrender their notes for conversion, if it is a Principal Value Conversion, by the second trading day following the
date of conversion, whether we will pay them all or a portion of the principal amount of such notes, plus accrued and unpaid interest, if any, in cash, common
stock or a combination of cash and common stock, and in what percentage. Any common stock delivered upon a Principal Value Conversion will be valued at
the greater of the conversion price on the conversion date and the applicable stock price as of the conversion date. We will pay such holders any portion of the
principal amount of such notes, plus accrued and unpaid interest, if any, to be paid in cash and deliver common stock with respect to any portion of the
principal amount of such notes, plus accrued and unpaid interest, if any, to be paid in common stock no later than the third business day following the
determination of the applicable stock price.

     The “applicable stock price” means, in respect of a date of determination, the average of the closing sale price per share of common stock over the five-
trading day period starting the third trading day following such date of determination.

     The “trading price” of the notes on any date of determination means the average of the secondary market bid quotations obtained by the trustee for $5
million principal amount of the notes at approximately 3:30 p.m., New York City time, on such determination date from three independent nationally
recognized securities dealers we select; provided that if three such bids cannot reasonably be obtained by the trustee, but two such bids are obtained, then the
average of the two bids shall be used, and if only one such bid can reasonably be obtained by the trustee, that one bid shall be used. If the trustee cannot
reasonably obtain at least one bid for $5 million principal amount of the notes from a nationally recognized securities dealer, then the trading price per $1,000
principal amount of notes will be deemed to be less than 98% of the product of the closing sale price of our common stock and the number of shares issuable
upon conversion of $1,000 principal amount of the notes.

     In connection with any conversion upon satisfaction of the above trading pricing condition, the trustee shall have no obligation to determine the trading
price of the notes unless we have requested such determination; and we shall have no obligation to make such request unless a holder of the notes provides us
with reasonable evidence that the trading price per $1,000 principal amount of notes would be less than 98% of the product of the closing sale price of our
common stock and the number of shares of common stock issuable upon conversion of $1,000 principal amount of the notes. At such time, we shall instruct
the trustee to determine the trading price of the notes beginning on the next trading day and on each successive trading day until the trading price per $1,000
principal amount of the notes is greater than 98% of the product of the closing sale price of our common stock and the number of shares issuable upon
conversion of $1,000 principal amount of the notes.

     Conversion Based on Redemption. A holder may surrender for conversion a note called for redemption at any time prior to the close of business on the
second business day immediately preceding the redemption date, even if it is not otherwise convertible at such time. A note for which a holder has delivered a
purchase notice or a change in control purchase notice, as described below, requiring us to purchase such note may be surrendered for conversion only if such
notice is withdrawn in accordance with the indenture.

     Conversion Upon Occurrence of Certain Corporate Transactions. If we are party to a consolidation, merger or binding share exchange or a transfer of all
or substantially all of our assets pursuant to which our common stock is to be converted to cash, securities or other assets, a note may be surrendered for
conversion at any time from and after the date which is 15 days prior to the anticipated effective date of the transaction until 15 days after the actual effective
date of such transaction, and at the effective date, the right to convert a note into common stock will be changed into a right to convert it into the kind and
amount of securities, cash or other assets of AMR or another person which the holder would have received if the holder had converted the holder’s notes
immediately prior to the applicable record date for the transaction. If such transaction also constitutes a change in control of AMR or of American Airlines,
Inc., the holder also will be able to require us to purchase all or a portion of such holder’s notes as described under “— Change in Control Permits Purchase of
Notes by AMR at the Option of the Holder.”
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     The notes are also convertible upon the occurrence of certain distributions resulting in an adjustment to the conversion price as described above under “—
Conversion Rights.”

Redemption of Notes at Our Option

     No sinking fund is provided for the notes. Prior to September 23, 2008, we cannot redeem the notes at our option. Beginning on September 23, 2008, we
may redeem the notes for cash, as a whole at any time or from time to time in part. We will give not less than 30 days’ or more than 60 days’ notice of
redemption by mail to holders of notes.

     If redeemed at our option, the notes will be redeemed at a price equal to 100% of the principal amount of the notes being redeemed plus accrued and
unpaid interest, if any, on such notes to the applicable redemption date.

     If less than all of the outstanding notes are to be redeemed, the trustee will select the notes to be redeemed in principal amounts of $1,000 or integral
multiples of $1,000. In this case, the trustee may select the notes by lot, pro rata or by any other method the trustee considers fair and appropriate. If a portion
of a holder’s notes is selected for partial redemption and the holder converts a portion of the notes, the converted portion will be deemed to be the portion
selected for redemption.

     If the redemption notice is given and funds deposited as required, then interest will cease to accrue on and after the redemption date on the notes or
portions of such notes called for redemption.

Purchase of Notes by AMR at the Option of the Holder

     On each of September 23, 2008, 2013 and 2018, a holder of a note has the right to require us to purchase, at a price equal to 100% of the principal amount
of the note being purchased plus accrued and unpaid interest, if any, to the purchase date, any outstanding note for which a written purchase notice has been
properly delivered by the holder and not withdrawn, subject to certain additional conditions. Holders may submit their written purchase notice to the paying
agent at any time from the opening of business on the date that is 20 business days prior to such purchase date until the close of business on the second
business day immediately preceding such purchase date. As described in the “Risk Factors” section of this prospectus under the caption “We may not be able
to purchase the notes upon an agreed purchase date or a change in control, and may not be obligated to purchase the notes upon certain transactions,” we may
not have funds sufficient to purchase notes when we are required to do so.

     We may, at our option, elect to pay the purchase price in cash or shares of common stock, or any combination thereof, provided that we may elect to
terminate our right to pay common stock, in whole or in part, for any note at any time in our sole discretion. For a discussion of the tax treatment of a holder
receiving cash, common stock or any combination thereof, see “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your
Option or Redemption at Our Option.”

     We will be required to give notice on a date not less than 20 business days prior to each purchase date to all holders at their addresses shown in the register
of the registrar, and to beneficial owners as required by applicable law, stating among other things:

 • the amount of the purchase price;

 • whether we will pay the purchase price of the notes in cash or common stock or any combination thereof, specifying the percentages of each;

 • if we elect to pay in common stock, the method of calculation of the market price of the common stock; and

 • the procedures that holders must follow to require us to purchase their notes.

     The purchase notice given by each holder electing to require us to purchase notes shall state:

20



Table of Contents

 • if certificated notes have been issued, the certificate numbers of the holder’s notes to be delivered for purchase;
 
 • the portion of the principal amount of notes to be purchased, which must be $1,000 or an integral multiple of $1,000;
 
 • that the notes are to be purchased by us pursuant to the applicable provisions of the notes; and
 
 • in the event we elect, pursuant to the notice that we are required to give, to pay the purchase price in common stock, in whole or in part, but the

purchase price is ultimately to be paid to the holder entirely in cash because any of the conditions to payment of the purchase price or portion of the
purchase price in common stock is not satisfied prior to the close of business on the purchase date, as described below, whether the holder elects:

 • to withdraw the purchase notice as to some or all of the notes to which it relates; or

 • to receive cash in respect of the entire purchase price for all notes or portions of notes subject to such purchase notice.

     If the notes are not in certificated form, a holder’s notice must comply with appropriate DTC procedures.

     If we elect to pay the purchase price for the notes subject to the purchase notice in common stock, in whole or in part, but such purchase price is ultimately
to be paid to a holder entirely in cash because we have not satisfied one or more of the conditions to payment of the purchase price in common stock prior to
the close of business on the purchase date, a holder shall be deemed to have elected to receive cash in respect of the entire purchase price for all such notes
unless such holder has properly notified us of its election to withdraw the purchase notice. For a discussion of the tax treatment of a holder receiving cash
instead of common stock, see “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at Our
Option.”

     Any purchase notice may be withdrawn, in whole or in part, by the holder by a written notice of withdrawal delivered to the paying agent prior to the close
of business on the business day prior to the purchase date.

     The notice of withdrawal shall state:

 • the principal amount being withdrawn;

 • if certificated notes have been issued, the certificate numbers of the notes being withdrawn; and

 • the principal amount, if any, of the notes that remain subject to the purchase notice.

     If the notes are not in certificated form, a holder’s notice must comply with appropriate DTC procedures.

     If we elect to pay the purchase price, in whole or in part, in shares of our common stock, the number of such shares we deliver shall be equal to the portion
of the purchase price to be paid in common stock divided by the market price of a share of common stock.

     We will pay cash based on the market price for all fractional shares of common stock in the event we elect to deliver common stock in payment, in whole
or in part, of the purchase price. See “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at
Our Option.”

     The “market price” of our common stock shall be an amount equal to the average of the closing sale prices of our common stock for the five trading-day
period ending on the third business day prior to the applicable purchase date, or, if such business day is not a trading day, then on the last trading day prior to
such business day, appropriately adjusted to take into account any occurrence during that period that would result in an adjustment of the conversion rate with
respect to the common stock.
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     Because the market price of our common stock is determined prior to the applicable purchase date, holders of notes bear the market risk with respect to the
value of the common stock to be received from the date such market price is determined to such purchase date. We may pay the purchase price or any portion
of the purchase price in common stock only if the information necessary to calculate the market price is published in a daily newspaper of national
circulation.

     Upon determination of the actual number of shares of common stock to be paid as the purchase price for the notes in accordance with the foregoing
provisions, we will promptly issue a press release and publish such information on our website.

     Our right to purchase notes, in whole or in part, with common stock is subject to our satisfying various conditions, including:

 • listing the common stock on the NYSE or listing on a national securities exchange or admission for trading of the common stock on NASDAQ;

 • the registration of the common stock under the Securities Act and the Exchange Act, if required; and

 • any necessary qualification or registration under applicable state securities law or the availability of an exemption from such qualification and
registration.

     If such conditions are not satisfied with respect to a holder prior to the close of business on the purchase date, we will pay the purchase price of the notes
of the holder entirely in cash. See “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at Our
Option.” We may not change the form or components or percentages of components of consideration to be paid for the notes once we have given the notice
that we are required to give to holders of notes, except as described in the first sentence of this paragraph.

     In connection with any purchase offer, we will:

 • comply with the provisions of Rule 13e-4 and any other tender offer rules under the Exchange Act to the extent that such provisions are then
applicable; and

 • file Schedule TO or other schedule to the extent that they are required under the Exchange Act.

     Payment of the purchase price for a note for which a purchase notice has been delivered and not validly withdrawn is conditioned upon delivery of the
note, together with necessary endorsements, to the paying agent at any time after delivery of the purchase notice. Payment of the purchase price for the note
will be made as soon as practicable following the later of the purchase date or the time of delivery of the note.

     If the paying agent holds money or securities sufficient to pay the purchase price of a note on the business day following the purchase date in accordance
with the terms of the indenture, then, immediately after the purchase date, the note will cease to be outstanding and interest on such note will cease to accrue,
whether or not the note is delivered to the paying agent. Thereafter, all other rights of the holder shall terminate, other than the right to receive the purchase
price upon delivery of the note.

     No notes may be purchased for cash at the option of holders if there has occurred and is continuing an event of default with respect to the notes, other than
a default in the payment of the purchase price with respect to such notes.

Change in Control Permits Purchase of Notes by AMR at the Option of the Holder

     In the event of a change in control of AMR or American Airlines, Inc., each holder will have the right, at the holder’s option, subject to the terms and
conditions of the indenture, to require AMR to purchase all or any portion of the holder’s notes. However, the principal amount submitted for purchase by a
holder must be $1,000 or
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an integral multiple of $1,000. As described in the “Risk Factors” section of this prospectus under the caption “We may not be able to purchase the notes upon
an agreed purchase date or a change in control, and may not be obligated to purchase the notes upon certain transactions,” we may not have funds sufficient to
purchase notes when we are required to do so.

     We are required to purchase the notes as of a date set by us that is no later than 30 business days after the occurrence of such change in control at a price
equal to 100% of the principal amount of the notes being purchased plus accrued and unpaid interest, if any, on such notes to such date of purchase.

     Instead of paying the purchase price in cash, we may, at our option, pay the purchase price in shares of our common stock, or a combination of cash and
shares of our common stock, provided that we may elect to terminate our right to pay common stock, in whole or in part, for any note at any time in our sole
discretion. The number of shares of our common stock a holder will receive will equal the purchase price (less any amounts paid in cash) divided by 97 1/2%
of the market price of our common stock. See “— Purchase of Notes by AMR at the Option of the Holder” for a description of the manner in which the
market price of our common stock is determined. However, we may not pay in shares of our common stock unless we satisfy certain conditions prior to the
purchase date as provided in the indenture. For a discussion of the tax treatment of a holder receiving cash, common stock or any combination thereof, see
“Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at Our Option.”

     Within 15 days after the occurrence of a change in control, AMR is obligated to mail to the trustee and to all holders of notes at their addresses shown in
the register of the registrar and to beneficial owners as required by applicable law a notice regarding the change in control, which notice shall state, among
other things:

 • the events causing a change in control;

 • the date of such change in control;

 • the last date on which the purchase right may be exercised;

 • the change in control purchase price;

 • whether we will pay the purchase price of the notes in cash or common stock or any combination thereof, specifying the percentages of each;

 • if we elect to pay in common stock, the method of calculation of the market price of the common stock;

 • the change in control purchase date;

 • the name and address of the paying agent and the conversion agent;

 • the conversion rate and any adjustments to the conversion rate resulting from such change in control;

 • that notes with respect to which a change in control purchase notice is given by the holder may be converted only if the change in control purchase
notice has been withdrawn in accordance with the terms of the indenture; and

 • the procedures that holders must follow to exercise these rights.

     To exercise this right, the holder must deliver a written notice to the paying agent prior to the close of business on the second business day prior to the
change in control purchase date. The required purchase notice upon a change in control shall state:
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 • if certificated notes have been issued, the certificate numbers of the notes to be delivered by the holder;
 
 • the portion of the principal amount of notes to be purchased, which portion must be $1,000 or an integral multiple of $1,000;
 
 • that we are to purchase such notes pursuant to the applicable provisions of the notes; and
 
 • in the event we elect, pursuant to the notice that we are required to give, to pay the purchase price in common stock, in whole or in part, but the

purchase price is ultimately to be paid to the holder entirely in cash because any of the conditions in the indenture to payment of the purchase price or
portion of the purchase price in common stock is not satisfied prior to the close of business on the purchase date, whether the holder elects:

 • to withdraw the purchase notice as to some or all of the notes to which it relates; or
 
 • to receive cash in respect of the entire purchase price for all notes or portions of notes subject to such purchase notice.

     If the notes are not in certificated form, a holder’s notice must comply with appropriate DTC procedures.

     If we elect to pay the purchase price for the notes subject to the purchase notice in common stock, in whole or in part, but such purchase price is ultimately
to be paid to a holder entirely in cash because we have not satisfied one or more of the conditions to payment of the purchase price in common stock prior to
the close of business on the purchase date, a holder shall be deemed to have elected to receive cash in respect of the entire purchase price for all such notes
unless such holder has properly notified us of its election to withdraw the purchase notice. For a discussion of the tax treatment of a holder receiving cash
instead of common stock, see “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at Our
Option.”

     Any such change in control purchase notice may be withdrawn, in whole or in part, by the holder by a written notice of withdrawal delivered to the paying
agent prior to the close of business on the business day prior to the change in control purchase date.

     The notice of withdrawal shall state:

 • the principal amount being withdrawn;

 • if certificated notes have been issued, the certificate numbers of the notes being withdrawn; and

 • the principal amount, if any, of the notes that remain subject to a change in control purchase notice.

     If the notes are not in certificated form, a holder’s notice must comply with appropriate DTC procedures.

     Payment of the change in control purchase price for a note for which a change in control purchase notice has been delivered and not validly withdrawn is
conditioned upon delivery of the note, together with necessary endorsements, to the paying agent at any time after the delivery of such change in control
purchase notice. Payment of the change in control purchase price for such note will be made promptly following the later of the change in control purchase
date or the time of delivery of such note.

     We will pay cash based on the market price for all fractional shares of common stock in the event we elect to deliver common stock in payment, in whole
or in part, of the purchase price. See “Certain United States Federal Income Tax Considerations — Our Purchase of Notes at Your Option or Redemption at
Our Option.”

     Because the market price of our common stock is determined prior to the applicable purchase date, holders of notes bear the market risk with respect to the
value of the common stock to be received from the date such market price is determined to such purchase date. We may pay the purchase price or any portion
of the purchase price in
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common stock only if the information necessary to calculate the market price is published in a daily newspaper of national circulation.

     If the paying agent holds money or securities sufficient to pay the change in control purchase price of a note on the business day following the change in
control purchase date in accordance with the terms of the indenture, then immediately after the change in control purchase date, the note will cease to be
outstanding and interest on the note will cease to accrue, whether or not the note is delivered to the paying agent. Thereafter, all other rights of the holder shall
terminate, other than the right to receive the change in control purchase price upon delivery of the note.

     Under the indenture, a “change in control” will be deemed to have occurred at the time any of the following occurs:

     (1) any “person” or “group” within the meaning of Section 13(d) of the Exchange Act other than AMR, any subsidiary of AMR or American Airlines,
Inc., or any employee benefit plan of AMR, American Airlines, Inc. or any of their respective subsidiaries, files a Schedule TO or any schedule, form or
report under the Exchange Act disclosing that such person or group has become the direct or indirect ultimate “beneficial owner,” as defined in Rule 13d-
3 under the Exchange Act, of AMR’s common equity representing more than 50% of the voting power of AMR’s common equity entitled to vote
generally in the election of directors;

     (2) any “person” or “group” within the meaning of Section 13(d) of the Exchange Act other than AMR, any subsidiary of AMR or American Airlines,
Inc., or any employee benefit plan of AMR, American Airlines, Inc. or any of their respective subsidiaries, becomes (whether by purchase, share
exchange, consolidation, merger or otherwise) the direct or indirect ultimate “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of
American Airlines, Inc.’s common equity representing more than 50% of the voting power of American Airlines, Inc.’s common equity entitled to vote
generally in the election of directors; provided, however, that if such person or group became such a direct or indirect “beneficial owner” of American
Airlines, Inc.’s common equity as a result of a transaction involving AMR that does not otherwise constitute a change in control under this provision,
then any beneficial ownership of American Airlines, Inc.’s common stock by such person or group shall not be a change in control under this clause (2);

     (3) consummation of any share exchange, consolidation or merger of AMR pursuant to which our common stock will be converted into cash,
securities or other property or any sale, lease or other transfer in one transaction or a series of transactions of all or substantially all of the consolidated
assets of either AMR and its subsidiaries, taken as a whole, or American Airlines, Inc. and its subsidiaries, taken as a whole, to any person other than
AMR, American Airlines, Inc. or one or more of our respective subsidiaries; provided, however, that a transaction where the holders of AMR’s or
American Airlines, Inc.’s common equity immediately prior to such transaction have, directly or indirectly, more than 50% of the aggregate voting power
of all classes of common equity of the continuing or surviving corporation or transferee entitled to vote generally in the election of directors immediately
after such event shall not be a change in control;

     (4) during any period of 12 consecutive months, individuals who at the beginning of such period constitute AMR’s Board of Directors (together with
any new director whose election by AMR’s Board of Directors or whose nomination for election by AMR’s stockholders was approved by a vote of at
least a majority of the directors then still in office who either were directors at the beginning of such period or whose election or nomination for election
was previously approved) cease for any reason (other than death or disability) to constitute a majority of the directors then in office; or

     (5) during any period of 12 consecutive months, individuals who at the beginning of such period constitute American Airlines, Inc.’s Board of
Directors (together with any new director whose election by American Airlines, Inc.’s Board of Directors or whose nomination for election by American
Airlines, Inc.’s stockholders was approved by a vote of at least a majority of the directors then still in office who either were directors at the beginning of
such period or whose election or nomination for election was
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previously approved) cease for any reason (other than death or disability) to constitute a majority of the directors then in office.

     A change in control will not be deemed to have occurred in respect of any of the foregoing, however, if either:

     (1) the closing sale price of our common stock for any five trading days within the 10 consecutive trading days ending immediately before the later of the
change in control or the public announcement thereof equals or exceeds 105% of the conversion price of the notes in effect immediately before the change in
control or the public announcement thereof; or

     (2) at least 90% of the consideration, excluding cash payments for fractional shares, in the transaction or transactions constituting the change in control
consists of shares of capital stock traded on a national securities exchange or quoted on the NASDAQ National Market or which will be so traded or quoted
when issued or exchanged in connection with a change in control (these securities being referred to as “publicly traded securities”) and as a result of this
transaction or transactions the notes become convertible into such publicly traded securities, excluding cash payments for fractional shares.

     For purposes of the above paragraph, the term capital stock of any person means any and all shares (including ordinary shares or American Depositary
Shares), interests, participations or other equivalents however designated of corporate stock or other equity participations, including partnership interests,
whether general or limited, of such person and any rights (other than debt securities convertible or exchangeable into an equity interest), warrants or options
to acquire an equity interest in such person.

     In connection with any purchase offer, we will:

• comply with the provisions of Rule 13e-4, and any other tender offer rules under the Exchange Act to the extent that such provisions are then
applicable; and

• file Schedule TO or other schedule to the extent that they are required under the Exchange Act.

     The change in control purchase feature of the notes may, in certain circumstances, make more difficult a takeover or discourage a potential acquiror. The
change in control purchase feature, however, is not the result of our knowledge of any specific effort:

• to accumulate shares of common stock;

• to obtain control of us by means of a merger, tender offer, solicitation or otherwise; or

• as part of a plan by management to adopt a series of anti-takeover provisions.

     Instead, the change in control purchase feature is a standard term contained in other offerings of securities similar to the notes that have been marketed by
the initial purchaser. The terms of the change in control purchase feature resulted from negotiations between the initial purchaser and us.

     We could, in the future, enter into certain transactions, including certain highly leveraged transactions, mergers or recapitalizations, that would not
constitute a change in control with respect to the change in control purchase feature of the notes but that would increase the amount of our or our subsidiaries’
outstanding indebtedness.

     No notes may be purchased at the option of holders upon a change in control if there has occurred and is continuing an event of default with respect to the
notes, other than a default in the payment of the change in control purchase price with respect to such notes.
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Events of Default and Acceleration

     The following are events of default under the indenture:

• default in the payment of any principal amount at maturity, redemption price, purchase price, or change in control purchase price due with respect to
the notes, when the same becomes due and payable;

• default in payment of any interest under the notes, which default continues for 30 days;

• our failure to comply with any of our agreements in the notes or the indenture upon our receipt of notice of such default from the trustee or to us and
the trustee from holders of not less than 25% in aggregate principal amount of the notes then outstanding, and our failure to cure (or obtain a waiver
of) such default within 60 days after we receive such notice;

• default resulting in acceleration of other indebtedness of AMR Corporation or American Airlines, Inc. for borrowed money where the aggregate
principal amount with respect to which the acceleration has occurred exceeds $50 million, and such acceleration has not been rescinded or annulled
within a period of 10 days after written notice to us by the trustee or to us and the trustee by the holders of at least 25% in aggregate principal amount
of the notes then outstanding; provided that such event of default will be cured or waived if the default that resulted in the acceleration of such other
indebtedness is cured or waived;

• the American Airlines, Inc. guarantee ceases to be in full force and effect or is declared null and void or American Airlines, Inc. denies that it has any
further liability under the guarantee, or gives notice to such effect (other than by reason of the termination of the indenture or the release of the
guarantee in accordance with the indenture), and such condition shall have continued for a period of 30 days after written notice of such failure
requiring American Airlines, Inc. or us to remedy the same shall have been given to us by the trustee or to us and the trustee by the holders of 25% in
aggregate principal amount of the notes then outstanding; or

• certain events of bankruptcy, insolvency or reorganization affecting us or American Airlines, Inc.

     If an event of default shall have happened and be continuing, either the trustee or the holders of not less than 25% in aggregate principal amount of the
notes then outstanding may declare by written notice to us (and to the trustee if notice is given by such holders) 100% of the principal amount of the notes,
plus any accrued and unpaid interest through the date of such declaration, to be immediately due and payable. In the case of certain events of bankruptcy or
insolvency, 100% of the principal amount of the notes plus any accrued and unpaid interest through the occurrence of such event shall automatically become
and be immediately due and payable.

     Holders of the notes may not enforce the indenture or the notes except as provided in the indenture. Subject to the provisions of the indenture relating to
the duties of the trustee, the trustee is under no obligation to exercise any of its rights or powers under the indenture at the request, order or direction of any of
the holders, unless such holders have offered to the trustee security or an indemnity satisfactory to it against any cost, expense or liability. Subject to all
provisions of the indenture and applicable law, the holders of a majority in aggregate principal amount of the notes then outstanding have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee. If a
default or event of default occurs and is continuing and is known to the trustee, the indenture requires the trustee to mail a notice of default or event of default
to each holder within 90 days after the trustee obtains knowledge of such default or event of default. However, the trustee may withhold from the holders
notice of any continuing default or event of default (except a default or event of default in the payment of principal amount at maturity, accrued and unpaid
interest, or redemption price, purchase price or change in control purchase price, if applicable, on the notes) if it determines in good faith that withholding
notice is in their interest. The holders of a majority in aggregate principal amount of the notes then outstanding by written notice to the trustee may rescind
any acceleration of the notes and its consequences if all existing events of default (other than the nonpayment of the principal amount of,
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and accrued and unpaid interest, if any, on, the notes that have become due solely by virtue of such acceleration) have been cured or waived and if the
rescission would not conflict with any judgment or decree of any court of competent jurisdiction. No such rescission will affect any subsequent default or
event of default or impair any right consequent thereto.

     A holder of notes may pursue any remedy under the indenture only if:

• the holder gives the trustee written notice of a continuing event of default on the notes;

• the holders of at least 25% in aggregate principal amount of the notes then outstanding make a written request to the trustee to pursue the remedy;

• such holders offer to the trustee indemnity reasonably satisfactory to the trustee;

• the trustee fails to act for a period of 60 days after the receipt of notice and offer of indemnity; and

• during that 60-day period, the holders of a majority in principal amount of the notes then outstanding do not give the trustee a direction inconsistent
with the request.

     This provision does not, however, affect the right of a holder of notes to sue for enforcement of the payment of the principal amount or accrued and unpaid
interest, if any, or redemption price, purchase price or change in control purchase price, if applicable, on the holder’s note on or after the respective due dates
expressed in its note or the holder’s right to convert its note in accordance with the indenture.

     We will file annually with the trustee a certificate as to AMR’s compliance with all terms, provisions and conditions of the indenture.

Mergers and Sales of Assets

     The indenture provides that we may not consolidate with or merge into any person or sell, convey or transfer our properties and assets substantially as an
entirety to another person unless:

• the resulting, surviving or transferee person is a person organized and existing under the laws of the United States, any state thereof or the District of
Columbia, and such person (if other than us) assumes all our obligations under the notes and the indenture;

• after giving effect to the transaction no event of default, and no event that, after notice or passage of time, would become an event of default, has
occurred and is continuing; and

• other conditions described in the indenture are met.

     Upon the assumption of our obligations by such person in such circumstances, subject to certain exceptions, we shall be discharged from all obligations
under the notes and the indenture. The indenture also provides that American Airlines, Inc. may not consolidate with or merge into any person or sell, convey
or transfer its properties and assets substantially as an entirety to another person unless the surviving person assumes the obligations of American Airlines,
Inc. as guarantor and the surviving person is organized and existing under the laws of the United States, any state thereof or the District of Columbia.

     Although such transactions are permitted under the indenture, certain of the foregoing transactions occurring could constitute a change in control
permitting each holder to require us to purchase the notes of such holder as described above.
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Modification

     The trustee and we may modify or amend the indenture or the notes with the consent of the holders of not less than a majority in aggregate principal
amount of the notes then outstanding. However, the consent of the holder of each outstanding note that would be affected by such modification or amendment
would be required to:

• alter the interest rate or the manner of calculation of interest on any note or change the time of payment of interest;

• make any note payable in money or securities other than as stated in the note;

• change the stated maturity of any note;

• reduce the principal amount, redemption price, purchase price or change in control purchase price with respect to any note;

• make any change that adversely affects the rights of such a holder to convert any note;

• make any change that adversely affects the right of such a holder to require us to purchase a note;

• impair the right to institute suit for the enforcement of any payment with respect to the notes, or under the American Airlines, Inc. guarantee, or with
respect to conversion of the notes;

• reduce the percentage in principal amount of the outstanding notes the consent of whose holders is required for modification or amendment of the
indenture or for waiver of compliance with certain provisions of the indenture or waiver of certain defaults; and

• release American Airlines, Inc. from any of its obligations under its guarantee other than in accordance with the terms of the indenture.

     Without the consent of any holder of notes, the trustee and we may modify or amend the indenture for any of the following purposes:

• to evidence a successor to us or American Airlines, Inc., and the assumption by that successor of our or American Airlines, Inc.’s obligations under
the indenture, the notes or the guarantee, as applicable;

• to add to our covenants for the benefit of the holders of the notes or to surrender any right or power conferred upon us;

• to make any change to comply with the Trust Indenture Act of 1939, as amended, or to comply with any requirement of the SEC in connection with
the qualification of the indenture under the Trust Indenture Act of 1939, as amended, or as necessary in connection with the registration of the notes
and the shares of common stock issuable upon conversion of the notes under the Securities Act;

• to add additional events of default;

• to add or change any provisions to such extent as is necessary to permit or facilitate the issuance of and trading of the notes in global form;

• to evidence and provide for the acceptance of the appointment under the indenture of separate or successor trustees;

• to increase the conversion rate;
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• to make any change that would provide any additional rights or benefits to the holders of notes;

• to modify the restrictions on, and procedures for, resale and other transfers of notes or the shares of common stock issuable upon conversion of notes
pursuant to law, regulation or practice relating to the resale or transfer of restricted securities generally;

• to secure our obligations in respect of the notes or the indenture;

• to cure any ambiguity or inconsistency or correct any mistake in the indenture or the notes; or

• to make any other change that does not materially adversely affect the rights of any holder of the notes.

     The holders of a majority in principal amount of the outstanding notes may, on behalf of all the holders of all notes:

• waive compliance by us with restrictive provisions of the indenture, as detailed in the indenture; and

• waive any past default under the indenture and its consequences, except a default in the payment of the principal amount, accrued and unpaid interest,
redemption price, purchase price or change in control purchase price or obligation to deliver common stock upon conversion with respect to any note
or in respect of any provision which under the indenture cannot be modified or amended without the consent of the holder of each outstanding note
affected thereby.

Discharge of the Indenture

     We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all outstanding notes or by depositing with
the trustee, the paying agent or the conversion agent, if applicable, after the notes have become due and payable, whether at stated maturity or any redemption
date, or any purchase date, or a change in control purchase date, or upon conversion or otherwise, cash or shares of common stock (as applicable under the
terms of the indenture) sufficient to pay all of the outstanding notes and paying all other sums payable under the indenture.

Calculations in Respect of Notes

     We are responsible for making all calculations called for under the notes. These calculations include, but are not limited to, determination of the market
prices of our common stock. We will make all these calculations in good faith and, absent manifest error, our calculations will be final and binding on holders
of notes. We will provide a schedule of our calculations to the trustee, and the trustee is entitled to rely upon the accuracy of our calculations without
independent verification.

Limitations of Claims in Bankruptcy

     If a bankruptcy proceeding is commenced in respect of AMR or American Airlines, Inc., the claim of a holder of a note is, under Title 11 of the United
States Code, limited to the principal amount of the note, together with any accrued and unpaid interest on such note as of the date of the commencement of
the proceeding.

Governing Law

     The indenture, the notes and the guarantee are governed by, and construed in accordance with, the law of the State of New York.

Information Concerning the Trustee

     Wilmington Trust Company is the trustee, registrar, paying agent and conversion agent under the indenture for the notes. Wilmington Trust Company acts
as trustee with respect to certain other financing transactions of ours
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and of our affiliates. Wilmington Trust Company may from time to time provide banking or other services to us and our affiliates.

Book-Entry System

     Except as described in “— Exchange of Global Securities” below, the notes were only issued in the form of global securities held in book-entry form. DTC
or its nominee is the sole registered holder of the notes for all purposes under the indenture. Owners of beneficial interests in the notes represented by the
global securities hold their interests pursuant to the procedures and practices of DTC. As a result, beneficial interests in any such securities are shown on, and
may only be transferred through, records maintained by DTC and its direct and indirect participants and any such interest may not be exchanged for
certificated securities, except in limited circumstances. Owners of beneficial interests must exercise any rights in respect of their interests, including any right
to convert or require purchase of their interests in the notes, in accordance with the procedures and practices of DTC. Beneficial owners are not holders and
are not entitled to any rights under the global securities or the indenture. AMR and the trustee, and any of their respective agents, may treat DTC as the sole
holder and registered owner of the global securities. Neither AMR nor the trustee has any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in the notes held by DTC or its nominee, or for maintaining, supervising, or reviewing any
records relating to such beneficial ownership interests or for the performance by DTC or any DTC direct or indirect participant of their respective obligations
under the rules, regulations, and procedures creating and affecting DTC and its operations or any other statutory, regulatory, contractual, or customary
procedures governing their operations.

Exchange of Global Securities

     Notes represented by a global security are exchangeable for certificated securities with the same terms only if:

• DTC is unwilling or unable to continue as depositary or if DTC ceases to be a clearing agency registered under the Exchange Act and a successor
depositary is not appointed by us within 90 days;

• we decide to discontinue use of the system of book-entry transfer through DTC (or any successor depositary); or

• an event of default under the indenture occurs and is continuing.

     DTC has advised us as follows: DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC facilitates the settlement of
transactions among its participants through electronic computerized book-entry changes in participants’ accounts, eliminating the need for physical movement
of securities certificates. DTC’s participants include securities brokers and dealers, including the initial purchaser, banks, trust companies, clearing
corporations and other organizations, some of whom and/or their representatives, own DTC. Access to DTC’s book-entry system is also available to others,
such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

No Recourse Against Others

     None of the directors, officers, employees, stockholders or affiliates, as such, of AMR or American Airlines, Inc. shall have any liability or any obligations
under the notes or the indenture, or the American Airlines, Inc. guarantee, as the case may be, or for any claim based on, in respect of or by reason of such
obligations or the creation of such obligations. Each holder by accepting a note waives and releases all such liability. The waiver and release are part of the
consideration for the notes.
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Registration Rights

     We and American Airlines, Inc. entered into a registration rights agreement with the initial purchaser pursuant to which we have, at our expense, for the
benefit of the holders, filed with the SEC within 90 days after the first date of original issuance of the notes, a shelf registration statement, of which this
prospectus is a part, covering resale of the notes and the shares of common stock issued upon conversion of the notes. We will use our reasonable efforts to
cause the shelf registration statement to become effective within 180 days of such first date of original issuance, and to keep a shelf registration statement
effective until the earlier of (i) the sale pursuant to a shelf registration statement of all the securities registered thereunder and (ii) the expiration of the holding
period applicable to such securities held by persons that are not affiliates of AMR under Rule 144(k) under the Securities Act or any successor provision,
subject to certain permitted exceptions. We may suspend the use of a prospectus that is part of a shelf registration statement under certain circumstances
relating to corporate developments, public filings with the SEC and similar events for a period not to exceed 45 days in any three-month period and not to
exceed an aggregate of 120 days in any 12-month period. We have agreed to pay predetermined liquidated damages as described herein (“liquidated
damages”) to holders of the notes if a shelf registration statement is not timely filed or made effective or if the prospectus is unavailable for periods in excess
of those permitted above. Such liquidated damages will accrue until such failure to file or become effective or unavailability is cured, in respect of any notes
whose sale is restricted, at a rate per year equal to 0.25% for the first 90-day period after the occurrence of such event and 0.50% thereafter of the principal
amount. So long as the failure to file or become effective or unavailability continues, we will pay liquidated damages in cash on March 23 and September 23
of each year to the holders of record of the notes on the immediately preceding March 8 or September 8. When such registration default is cured, accrued and
unpaid liquidated damages will be paid in cash to the record holder as of the date of such cure.

     A holder who sells notes and shares of common stock issued upon conversion of the notes pursuant to the shelf registration statement generally is required
to be named as a selling securityholder in the related prospectus, deliver a prospectus to purchasers and be bound by certain provisions of the registration
rights agreement that are applicable to such holder, including certain indemnification provisions. We will pay all expenses of a shelf registration statement,
provide to each registered holder copies of such prospectus, notify each registered holder when the shelf registration statement has become effective and take
certain other actions as are required to permit, subject to the foregoing, unrestricted resales of the notes and the shares of common stock issued upon
conversion of the notes. If the securities are sold through underwriters, broker-dealers or agents, the selling securityholders will be responsible for
underwriting discounts or commissions or agents’ commissions and transfer taxes, if any.

     We agreed in the registration rights agreement to give notice to all holders of the filing and effectiveness of a shelf registration statement by release made
to Reuters Economic Services, Bloomberg Business News or other reasonable means of distribution. Holders are required to complete and deliver a
questionnaire prior to being named as a selling securityholder in the related prospectus. Upon receipt of such a completed questionnaire, together with such
other information as may be reasonably requested by us from a holder following the effectiveness of a shelf registration statement, we will, as promptly as
practicable, file such amendments to such shelf registration statement or supplements to a related prospectus as are necessary to permit such holder to deliver
such prospectus to purchasers of notes and our shares of common stock issuable upon conversion of the notes, subject to our right to suspend the use of the
prospectus as described above. Any holder that does not complete and deliver a questionnaire or provide such other information will not be named as a selling
securityholder in the shelf registration statement and the related prospectus and therefore will not be permitted to sell the notes or our shares of common stock
issuable upon conversion of the notes pursuant to the shelf registration statement.

     The summary herein of certain provisions of the registration rights agreement is subject to, and is qualified in its entirety by reference to, all the
provisions of the registration rights agreement, a copy of which is filed as an exhibit to the shelf registration statement of which this prospectus is a
part.
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DESCRIPTION OF OUR CAPITAL STOCK

     The following statements with respect to our capital stock are summaries and are subject to the detailed provisions of AMR’s certificate of incorporation,
as amended (the “Certificate of Incorporation”), and by-laws, as amended (the “By-Laws”). These statements do not purport to be complete or to give full
effect to the provisions of statutory or common law, and are subject to, and are qualified in their entirety by reference to, the terms of the Certificate of
Incorporation and the By-Laws, copies of which are filed as exhibits to the registration statement of which this prospectus is a part.

     The Certificate of Incorporation authorizes us to issue 750,000,000 shares of common stock and 20,000,000 shares of preferred stock. On April 16, 2004,
159,625,464 shares of our common stock were outstanding. The Certificate of Incorporation authorizes our board of directors to provide for the issuance of
shares of preferred stock, from time to time, in one or more series, and to fix any voting powers, full or limited, and the designation, preferences and relative,
participating, optional or other special rights, applicable to the shares to be included in any such series and any qualifications, limitations or restrictions
thereon. No shares of our preferred stock are outstanding as of the date hereof.

Voting Rights

     The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. Except as
otherwise provided by law, the holders of our common stock vote as one class. The shares of our common stock do not have cumulative voting rights. As a
result, subject to the voting rights, if any, of the holders of any shares of our preferred stock which may at the time be outstanding, the holders of common
stock entitled to exercise more than 50% of the voting rights in an election of directors can elect 100% of the directors to be elected if they choose to do so. In
such event, the holders of the remaining shares of our common stock voting for the election of directors will not be able to elect any persons to the board of
directors.

Delaware General Corporation Law Section 203

     As a corporation organized under the laws of the State of Delaware, we are subject to Section 203 of the Delaware General Corporation Law (the
“DGCL”) which restricts certain business combinations between us and an “interested stockholder” (in general, a stockholder owning 15% or more of our
outstanding voting stock) or its affiliates or associates for a period of three years following the date on which the stockholder becomes an “interested
stockholder.” The restrictions do not apply if (i) prior to an interested stockholder becoming such, the board of directors approves either the business
combination or the transaction in which the stockholder becomes an interested stockholder, (ii) upon consummation of the transaction in which any person
becomes an interested stockholder, such interested stockholder owns at least 85% of our voting stock outstanding at the time the transaction commences
(excluding shares owned by certain employee stock ownership plans and persons who are both directors and officers of the Company) or (iii) on or
subsequent to the date an interested stockholder becomes such, the business combination is both approved by the board of directors and authorized at an
annual or special meeting of our stockholders, not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock not owned by
the interested stockholder.

Liquidation Rights and Other Provisions

     Subject to the prior rights of creditors and the holders of any preferred stock which may be outstanding from time to time, the holders of our common
stock are entitled in the event of liquidation, dissolution or winding up to share pro rata in the distribution of all remaining assets.

     The holders of our common stock are entitled to such dividends as our board of directors may declare from time to time from legally available funds
subject to the preferential rights of the holders of any shares of our preferred stock that we may issue in the future. See “Dividend Policy.”

     The common stock is not liable to any calls or assessments and is not convertible into any other securities. The Certificate of Incorporation provides that
the private property of the stockholders shall not be subject to the
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payment of corporate debts. There are no redemption or sinking funds provisions applicable to the common stock, and the Certificate of Incorporation
provides that there shall be no preemptive rights.

     The Certificate of Incorporation provides that our directors shall not be personally liable to the Company or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the directors’ duty of loyalty to the Company or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any
transaction from which the director derived an improper personal benefit. Section 174 of the DGCL specifies conditions under which directors of Delaware
corporations may be liable for unlawful dividends or unlawful stock purchases or redemptions.

     The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

     The following summary discusses certain material U.S. federal income tax consequences to U.S. holders relating to the purchase, ownership, and
disposition of the notes and the shares of common stock that may be received upon conversion or repurchase of the notes. A “U.S. holder” means a beneficial
owner of a note or common stock that is for U.S. federal income tax purposes:

• a citizen or resident alien individual of the United States;

• a corporation (or any entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United
States or any political subdivision of the United States;

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

• a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the authority to control all
substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

     This summary deals only with notes and shares of common stock held as capital assets (generally, property held for investment). This summary does not
address all of the U.S. federal income tax consequences that may be relevant to a holder in light of its own particular circumstances, nor does it deal with
special situations, such as:

• tax consequences to U.S. holders who may be subject to special tax treatment, such as dealers in securities or currencies, banks, insurance companies,
tax-exempt entities and traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

• tax consequences to persons holding notes or common stock as part of a hedging, integrated, constructive sale or conversion transaction or a straddle;

• tax consequences to U.S. holders whose “functional currency” is not the U.S. dollar;

• alternative minimum tax consequences, if any; or

• any state, local or foreign tax consequences.

     The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the “Code”), Treasury regulations, rulings and
judicial decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in U.S. federal income tax consequences
different from those discussed below. There can be no assurance that the Internal Revenue Service (the “IRS”) will not challenge one or more of the tax
consequences discussed herein. If a partnership holds our notes or common stock, the tax treatment of a partner in the partnership will generally depend upon
the status of the partner and the activities of the partnership. If you are a partner of a partnership (or any entity treated as a partnership for U.S. federal income
tax purposes) holding our notes or common stock, you should consult your own tax advisers. Whether a note is treated as debt (and not equity) for U.S.
federal income tax purposes is an inherently factual question and no single factor is determinative. We will treat the notes as indebtedness for U.S. federal
income tax purposes and the following discussion assumes that such treatment will be respected.

     IF YOU ARE CONSIDERING THE PURCHASE OF NOTES, YOU SHOULD CONSULT YOUR OWN TAX ADVISERS CONCERNING THE U.S.
FEDERAL TAX CONSEQUENCES, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER THE LAWS OF ANY OTHER TAXING
JURISDICTION, TO YOU IN LIGHT OF YOUR OWN PARTICULAR CIRCUMSTANCES.
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Registration of Notes

     The registration of the notes pursuant to the registration statement will not constitute a taxable event to U.S. holders. Consequently, no gain or loss will be
recognized by a U.S. holder upon such registration. A U.S. holder’s holding period of a registered note will include the holder’s holding period of the note
while unregistered, and a U.S. holder’s tax basis in a registered note will be the same as the holder’s tax basis in the note immediately before the registration
of such note.

Interest and Original Issue Discount

     Stated interest payable on the notes generally will be included in gross income of a U.S. holder as ordinary interest income at the time accrued or received,
in accordance with such U.S. holder’s method of accounting for U.S. federal income tax purposes.

     The “stated redemption price at maturity” of the notes (generally, the sum of all payments required under the notes other than payments of stated interest)
exceeded their “issue price” (generally, the first price at which a substantial amount of notes were sold for money (excluding sales to bond houses, brokers or
similar persons or organizations acting as underwriters, placement agents or wholesalers)) by more than the applicable de minimis amount and, thus, the notes
were issued with original issue discount (“OID”). A U.S. holder will be required to include such OID in gross income as it accrues through September 23,
2008, in accordance with a constant-yield method based on a compounding of interest, prior to the receipt of cash payments attributable to this income. A
U.S. holder’s adjusted tax basis in the notes will be increased by the amount of OID previously included in income (including in the year of disposition).

Premium

     If you purchase a note for an amount that is greater than its “adjusted issue price” but equal to or less than the sum of all amounts (other than payments of
stated interest) payable on the note after the purchase date, you will be considered to have purchased such note at an “acquisition premium.” The amount of
OID that you must include in your gross income with respect to such note for any taxable year will be reduced by the portion of such “acquisition premium”
properly allocable to such year. For this purpose, the “adjusted issue price” of a note generally will be the “issue price” of the note (as described above under
“— Interest and Original Issue Discount”) plus the amount of OID includible in the gross income of any holder of the note (determined without regard to any
“acquisition premium” or “premium”) prior to the date you purchase the note. If you purchase a note for an amount that exceeds the sum of all amounts (other
than stated interest) payable on the note after the purchase date, you will not be required to include any OID on the note in income.

     If your tax basis in a note (reduced by the value of the right to convert the note into our common stock) exceeds the sum of all amounts (other than stated
interest) payable on the note after the date you purchase the note, you will be considered to have purchased the note at a “premium.” You generally may elect
to amortize such “premium” over the remaining term of the note on a constant-yield method as an offset to interest income. If you make this election, you will
be required to reduce your adjusted tax basis in the note by the amount of the “premium” amortized. This election will also apply to all debt obligations held
or subsequently acquired by you on or after the first day of the first taxable year to which the election applies. You may not revoke the election without the
consent of the IRS. If you do not make this election, the amount of the “premium” will decrease the gain or increase the loss you would otherwise recognize
on disposition of the note. You should consult your own tax advisers before making this election.

Liquidated Damages

     We may be required to make payments of liquidated damages if we do not file or cause to be declared effective a registration statement, or if such
statement is unavailable for certain specified periods, all as described under “Description of the Notes — Registration Rights.” We intend to take the position
for U.S. federal income tax purposes that any payments of liquidated damages should be taxable to you as additional ordinary income only when received or
accrued, in accordance with your method of tax accounting. This position is based in part on the
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assumption that, as of the date of issuance of the notes, the possibility that liquidated damages will have to be paid is a “remote” or “incidental” contingency
within the meaning of applicable U.S. Treasury regulations. Our determination that such possibility is a remote or incidental contingency is binding on you,
unless you explicitly disclose that you are taking a different position to the IRS on your tax return for the year during which you acquire the note. However,
the IRS may take a contrary position from that described above, which could affect the timing and character of both your income from the notes and our
deductions with respect to the notes.

     If we do fail to file or cause to be declared effective a registration statement or it does become unavailable, you should consult your own tax
advisers concerning the appropriate tax treatment of the notes and the payment of liquidated damages with respect to the notes.

Sale, Exchange, Redemption or Other Disposition of Notes

     Except as provided below under “— Conversion of Notes” and “— Our Purchase of Notes at Your Option or Redemption at Our Option,” you generally
will recognize gain or loss upon the sale, exchange, redemption or other disposition of a note equal to the difference between the amount realized upon the
sale, exchange, redemption or other disposition (except to the extent such amount is attributable to accrued interest, which will be taxable as ordinary income
to the extent not previously includible in income) and your adjusted tax basis in the note. Any gain or loss recognized on a disposition of the note will be
capital gain or loss, except as described below under “— Market Discount.” If you are an individual and have held the note for more than one year at the time
of the sale, exchange, redemption or other disposition, such capital gain generally will be subject to tax at a maximum rate of 15% through December 31,
2008, after which time the maximum rate is scheduled to revert to 20%. Limitations apply to the deduction of capital losses.

Conversion of Notes

     Except to the extent of (i) common stock received with respect to accrued interest not previously includible in income, which will be taxable as ordinary
income, and (ii) cash received in lieu of a fractional share of common stock, you will not recognize any income, gain or loss on the conversion of notes solely
into common stock. Cash received in lieu of a fractional share of common stock generally should be treated as a payment in exchange for such fractional
share. The amount of gain or loss on the deemed sale of such fractional share will be equal to the difference between the amount of cash you receive in
respect of such fractional share and the portion of your adjusted tax basis in the note that is allocable to the fractional share. The tax basis of the common
stock received upon a conversion, other than to the extent received with respect to accrued interest, will equal the adjusted tax basis of the note (except to the
extent allocable to any fractional share) that was converted into common stock. The tax basis of the common stock received upon a conversion with respect to
accrued interest will equal the fair market value of such stock. Your holding period for common stock generally will include the period during which you held
the notes. To the extent any common stock issued upon a conversion is allocable to accrued interest or OID, however, your holding period for such common
stock may commence on the day following the date of delivery of common stock.

     If you receive a combination of common stock and cash (other than cash attributable to a fractional share of common stock), the tax treatment is not
entirely certain. The fair market value of cash and common stock received with respect to accrued interest will be taxable as ordinary income to the extent not
previously includible in income. Additionally, you may be required to recognize gain, if any, in an amount equal to the lesser of (1) the cash received or
(2) the excess of the fair market value of the common stock and cash received over your adjusted basis in the note at the time of conversion, in each case other
than any cash and common stock received with respect to accrued interest, and may not be able to recognize a loss. To the extent allocable to accrued “market
discount”, if any, that has not previously been included in gross income (see “— Market Discount”, below), such gain may be treated as ordinary interest
income. Your tax basis in the common stock, other than to the extent received with respect to accrued interest, generally would be equal to your adjusted basis
in the note at the time of conversion, increased by the amount of gain recognized, if any, and reduced by the amount of cash received (other than cash
received with respect to accrued interest). Your tax basis in the common stock received upon a conversion with respect to accrued interest would equal the fair
market value of such stock. Cash received in lieu of a fractional share of common stock generally would be treated in the same manner as described in the
preceding paragraph. Alternatively, your receipt of cash and common stock upon conversion may be treated as a sale of a portion of the note for cash and a
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conversion of the remainder of the note. In such event, the cash received would be treated as proceeds from a sale of a portion of the note, as described above
under “— Sale, Exchange, Redemption or Other Disposition of Notes,” and the common stock would be treated as received upon a conversion of a portion of
the note, as described above in the preceding paragraph. Under this alternative, your tax basis in the note would be allocated between the portion treated as
converted into common stock (including any fractional share treated as received) and the portion treated as sold for cash. Under either alternative, your
holding period for the common stock generally would include your holding period for the converted note. To the extent that any common stock is allocable to
accrued interest or OID, however, your holding period for such common stock may commence on the day following the date of delivery of the common stock.
You should consult your own tax advisers regarding the tax consequences of receiving a combination of common stock and cash upon conversion.

     If you receive solely cash in exchange for your note upon conversion, your gain or loss will be determined in the same manner as if you disposed of the
note in a taxable disposition (as described above under “— Sale, Exchange, Redemption or Other Disposition of Notes”).

Our Purchase of Notes at Your Option or Redemption at Our Option

     If you require us to purchase a note as described above under “Description of the Notes — Purchase of Notes by AMR at the Option of the Holder” or
“Description of the Notes — Change in Control Permits Purchase of Notes by AMR at the Option of the Holder” and we issue shares of our common stock
plus cash in lieu of any fractional share of common stock in full satisfaction of the purchase price, our purchase of the note should be treated in the same
manner as a conversion of the note solely into common stock, as described above under "— Conversion of Notes.”

     If you require us to purchase a note as described above under “Description of the Notes — Purchase of Notes by AMR at the Option of the Holder” or
“Description of the Notes — Change in Control Permits Purchase of Notes by AMR at the Option of the Holder” and we deliver a combination of cash and
shares of our common stock in payment of the purchase price (other than cash attributable to a fractional share of common stock), the tax treatment is not
entirely certain. The fair market value of cash and common stock received with respect to accrued interest will be taxable as ordinary income to the extent not
previously includible in income. Additionally, you may be required to recognize gain, if any, in an amount equal to the lesser of (1) the cash received or
(2) the excess of the fair market value of the common stock and cash received over your adjusted basis in the note at the time of purchase by us, in each case
other than any cash and common stock received with respect to accrued interest, and may not be able to recognize a loss. To the extent allocable to accrued
“market discount”, if any, that has not previously been included in gross income (see “— Market Discount”, below), such gain may be treated as ordinary
interest income. Your tax basis in the common stock, other than to the extent received with respect to accrued interest, generally would be equal to your
adjusted basis in the note at the time of our purchase, increased by the amount of gain recognized, if any, and reduced by the amount of cash received (other
than cash received with respect to accrued interest). Your tax basis in the common stock received at the time of our purchase with respect to accrued interest
would equal the fair market value of such stock. Cash received in lieu of a fractional share of common stock generally would be treated in the same manner as
described above in the first paragraph under “— Conversion of Notes.” Alternatively, your receipt of cash and common stock upon our purchase of a note
may be treated as a sale of a portion of the note for cash and an exchange of the remainder of the note for common stock. In such event, the cash received
would be treated as proceeds from a sale of a portion of the note, as described above under “— Sale, Exchange, Redemption or Other Disposition of Notes,”
and the common stock would be treated as received upon an exchange of a portion of the note, as described above in the first paragraph under “— Conversion
of Notes.” Under this alternative, your tax basis in the note would be allocated between the portion treated as exchanged for common stock (including any
fractional share treated as received) and the portion treated as sold for cash. Under either alternative, your holding period for the common stock generally
should include your holding period for the note purchased by us. To the extent that any common stock is allocable to accrued interest or OID, however, your
holding period for such common stock may commence on the day following the date of delivery of the common stock. You should consult your own tax
advisers regarding the tax consequences of receiving a combination of common stock and cash upon a purchase of a note by us.

     If we elect to exercise our option to redeem a note or if you elect to require us to purchase a note and, in either event, we deliver to you cash in full
satisfaction of the redemption or purchase price, the redemption or
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purchase will be treated the same as a sale of the note, as described above under “— Sale, Exchange, Redemption or Other Disposition of Notes.”

Market Discount

     If you purchase a note for an amount that is less than its “revised issue price”, then, unless a de minimis exception applies, the amount of the difference
between your purchase price and the “revised issue price” will be treated as “market discount.” “Revised issue price” means the sum of the “issue price” of
the note, as described above under “— Interest and Original Issue Discount”, and the aggregate amount of OID includible in the income of all holders for
periods before your purchase of the note (determined without regard to any “acquisition premium” or “premium”, as described above under “— Premium”).
Under the de minimis exception, if the “market discount” is less than 1/4 of one percent of the stated redemption price at maturity multiplied by the number of
complete years to maturity after your purchase of the note, you will not be subject to the “market discount” rules described below.

     If you are treated as acquiring a note at a “market discount”, you generally will be required to treat any payment (other than stated interest) on, or any gain
realized on the gift, sale, exchange, redemption or other disposition of, the note as ordinary interest income to the extent of the “market discount” that has
accrued and has not previously been included in your income as of such time. You also may be required to defer the deduction of all or a portion of any
interest paid or accrued on indebtedness incurred or maintained to purchase or carry the note. “Market discount” generally accrues ratably during the period
from the date of acquisition to the maturity date of the note, unless you make an irrevocable election to accrue on a constant-yield method. Your tax basis in
the note will be increased by the amount of “market discount” included in income.

     Alternatively, you may elect (with respect to the note and all your other “market discount” obligations acquired on or after the first day of the first taxable
year to which such election applies) to include “market discount” in income currently as it accrues. If such an election is made, the rules described above
treating certain payments and gain as ordinary interest income and requiring the deferral of certain interest deductions will not apply, and your tax basis in the
note will be increased by the amount of “market discount” included in income. You may not revoke the election without the consent of the IRS. You should
consult your own tax advisers before making this election.

     If you convert, or require us to purchase, a note with accrued “market discount” that has not previously been included in gross income and we issue shares
of our common stock to you in full or partial satisfaction, a ratable portion of such “market discount” will be allocated to each share of such common stock.
The amount of “market discount” allocable to such common stock may be taxable as ordinary income upon a sale or other disposition of such common stock.

Constructive Dividend

     The conversion price of the notes will be adjusted in certain circumstances. See “Description of the Notes — Conversion Rights.” Under section 305(c) of
the Code, adjustments (or failures to make adjustments) that have the effect of increasing your proportionate interest in our assets or earnings may in some
circumstances result in a deemed distribution to you. Any deemed distribution will be taxable as a dividend to the extent it is treated as paid from our current
or accumulated earnings and profits.

Dividends on Common Stock

     If, after you convert a note into common stock, we make a distribution of cash or other property (other than certain pro rata distributions of our common
stock) in respect of that stock, the distribution will be treated as a dividend to the extent it is paid from our current or accumulated earnings and profits. If the
distribution exceeds our current and accumulated earnings and profits, the excess will be treated first as a tax-free return of your investment, up to your basis
in such common stock. Any remaining excess will be treated as capital gain, except as described above under “— Market Discount.” If you are an individual,
the amount of any such distribution treated as a dividend generally will be taxable at a maximum rate of 15% through December 31, 2008, after which time
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dividends will be taxable at the regular rates for ordinary income. If you are a corporation, you may be able to claim a deduction for a portion of any
distribution received that is treated as a dividend.

Sale or Other Disposition of Common Stock

     You will generally recognize capital gain or loss on a sale or other disposition of common stock, except as described above under “— Market Discount.”
Your gain or loss will equal the difference between the proceeds you received and your adjusted tax basis in the common stock. The proceeds received will
include the amount of any cash and the fair market value of any other property received for the common stock. If you are an individual and your holding
period for the common stock at the time of the sale or other disposition exceeds one year, such capital gain generally will be subject to tax at a maximum rate
of 15% through December 31, 2008, after which time the maximum rate is scheduled to revert to 20%. Limitations apply to the deduction of capital losses.

Information Reporting and Backup Withholding

     In general, information reporting requirements will apply to certain payments to a U.S. holder of principal and interest on the notes (and the amount of
OID accruing for federal income tax purposes), dividends paid on the common stock, and the proceeds of sale of a note or share of common stock unless you
are an exempt recipient (such as a corporation). Backup withholding tax will apply to such payments if you fail to provide your taxpayer identification
number or certification of exempt status or fail to report in full dividend and interest income. The backup withholding rate for 2004 is 28%.

     Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your U.S. federal income tax liability provided
the required information is furnished on a timely basis to the IRS.
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CERTAIN ERISA CONSIDERATIONS

     The following is a summary of certain considerations associated with the purchase of the notes by employee benefit plans that are subject to Title I of the
U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual retirement accounts and other arrangements that are
subject to Section 4975 of the Code or provisions under any federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of
the Code or ERISA (collectively, “Similar Laws”), and entities whose underlying assets are considered to include “plan assets” of such plans, accounts and
arrangements (each, a “Plan”).

General Fiduciary Matters

     ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an “ERISA
Plan”) and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any
person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the management or disposition of the assets of
such an ERISA Plan, or who renders investment advice for a fee or other compensation to such a Plan, is generally considered to be a fiduciary of the ERISA
Plan.

     In considering an investment in the notes of a portion of the assets of any Plan, a fiduciary should determine whether the investment is in accordance with
the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the
Plan including, without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the Code and any other
applicable Similar Laws.

Prohibited Transaction Issues

     Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets with persons or
entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an
exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and other
penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such a non-exempt prohibited transaction
may be subject to penalties and liabilities under ERISA and the Code.

     The acquisition and/or holding of the notes by an ERISA Plan with respect to which AMR, American Airlines, Inc. or the initial purchaser is considered a
party in interest or a disqualified person, and the conversion of the notes by an ERISA Plan with respect to which AMR or American Airlines, Inc. is
considered a party in interest or disqualified person, may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or
Section 4975 of the Code, unless the notes are acquired and held in accordance with an applicable statutory, class or individual prohibited transaction
exemption. In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,” that may apply to the acquisition,
holding and conversion of the notes. These class exemptions include, without limitation, PTCE 84-14 respecting transactions determined by independent
qualified professional asset managers, PTCE 90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective
investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house asset
managers. There can be no assurance that all of the conditions of any such exemptions will be satisfied.

     Because of the foregoing, the notes should not be purchased or held by any person investing “plan assets” of any Plan, unless such purchase, holding and
conversion will not constitute a non-exempt prohibited transaction under ERISA and the Code or similar violation of any applicable Similar Laws.

Representation

     Accordingly, by acceptance of the notes, each purchaser and subsequent transferee of the notes will be deemed to have represented and warranted that
either (1) no portion of the assets used by such purchaser or
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transferee to acquire and hold the notes constitutes assets of any Plan or (2) the purchase, holding and conversion of the notes by such purchaser or transferee
will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or similar violation under any applicable
Similar Laws.

     The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that may be
imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons considering purchasing the
notes on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any
Similar Laws to such investment and whether an exemption would be applicable to the purchase and holding of the notes.

SELLING SECURITYHOLDERS

     The notes were originally issued to Citigroup Global Markets Inc., as initial purchaser, in a private placement that closed on September 23, 2003. The
initial purchaser has advised us that the notes were resold in transactions exempt from the registration requirements of the Securities Act to “qualified
institutional buyers,” as defined by Rule 144A under the Securities Act. Selling securityholders, including their transferees, pledgees, donees or successors,
may from time to time offer and sell pursuant to this prospectus any or all of the notes and the common stock into which the notes are convertible.

     No offer or sale under this prospectus may be made by a holder of the securities unless that holder is listed in the table in this prospectus or until that
holder has notified us and an amendment to the related registration statement has become effective. We will amend this prospectus to include additional
selling securityholders as promptly as is reasonably practicable after additional selling securityholders provide to us a questionnaire containing all required
information.

     The following table, which we have prepared based on information provided to us by the applicable selling securityholder, sets forth the name, principal
amount of notes, and number of shares of common stock beneficially owned by the selling securityholders intending to sell notes or common stock and the
principal amount of notes or shares of common stock to be offered. Unless set forth below, none of the selling securityholders selling in connection with this
prospectus has held any position or office with, been employed by, or otherwise has had a material relationship with us or any of our predecessors or affiliates
during the three years prior to the date of this prospectus. Citigroup Global Markets Inc. and certain of its affiliates have engaged and may engage in
investment banking transactions with us.

                     
  Principal Amount           
  of  Number of Shares  Number of Shares      Percentage of
  Notes  of  of      Common Stock
  Beneficially  Common Stock  Common Stock  Number of Shares of  Outstanding
  Owned That  Owned Prior  That May Be  Common Stock  Owned After

Name
 

May Be Sold
 

To Conversion
 

Sold Hereby(1)
 

Owned After Offering
 

Offering(2)

AG Domestic Convertibles, L.P.   11,250,000   —   648,112   648,112   * 
AG Offshore Convertibles, LTD.   20,750,000   —   1,195,407   1,195,407   * 
Alta Partners Holdings LDC   56,000,000   —   3,226,160   3,226,160   1.98%
Alta Partners Investment Grade

Holdings LTD.   5,000,000   —   288,050   288,050   * 
Animi Master Fund, Ltd.   2,000,000   —   115,220   115,220   * 
AstraZeneca Holdings Pension   500,000   —   28,805   28,805   * 
ATSF – Transamerica Convertible

Securities   7,750,000   —   446,477   446,477   * 
Attorney’s Title Insurance Fund   60,000   —   3,456   3,456   * 
BNP Paribas Arbitrage   7,000,000   —   403,270   403,270   * 
BNP Paribas Equity Strategies,

SNC   4,620,000   55,344   266,158   321,502   * 
Boilermakers Blacksmith Pension

Trust   800,000   —   46,088   46,088   * 
Calamos Market Neutral Fund –

Calamos Investment Trust   6,800,000   —   391,748   391,748   * 
CIBC World Markets   6,200,000   —   357,182   357,182   * 
Citigroup Global Markets Inc.   5,388,000   —   310,402   310,402   * 
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  Principal Amount           
  of  Number of Shares  Number of Shares      Percentage of
  Notes  of  of      Common Stock
  Beneficially  Common Stock  Common Stock  Number of Shares of  Outstanding
  Owned That  Owned Prior  That May Be  Common Stock  Owned After

Name
 

May Be Sold
 

To Conversion
 

Sold Hereby(1)
 

Owned After Offering
 

Offering(2)

CNH CA Master Account, L.P.   2,000,000   —   115,220   115,220   * 
Consulting Group Capital Markets

Funds   400,000   —   23,044   23,044   * 
Context Convertible Arbitrage

Fund, LP   1,500,000   —   86,415   86,415   * 
Context Convertible Arbitrage

Offshore, LTD.   2,300,000   —   132,503   132,503   * 
CooperNeff Convertible Strategies

(Cayman) Master Fund, L.P.   4,642,000   —   267,425   267,425   * 
Credit Suisse First Boston Europe

Limited   137,000   —   7,892   7,892   * 
Credit Suisse First Boston LLC   2,000,000   —   115,220   115,220   * 
DBAG London   3,781,000   —   217,823   217,823   * 
Deephaven Domestic Convertible

Trading Ltd.   40,000   —   2,304   2,304   * 
Delaware PERS   1,600,000   —   92,176   92,176   * 
Fore Convertible Master Fund Ltd.   1,602,000   —   92,291   92,291   * 
Geode U.S. Convertible Arbitrage

Fund   8,500,000   —   489,685   489,685   * 
Goldman Sachs & Co.   9,750,000   3,243,262   561,697   3,804,959   2.38%
Grace Brothers, Ltd.   1,000,000   —   57,610   57,610   * 
Grace Convertible Arbitrage Fund,

Ltd.   3,000,000   —   172,830   172,830   * 
Guggenheim Portfolio Company

VIII (Cayman), Ltd.   385,000   —   22,179   22,179   * 
Highbridge International LLC   10,000,000   —   576,100   576,100   * 
ICI American Holdings Trust   375,000   —   21,603   21,603   * 
IDEX – Transamerica Convertible

Securities Fund   4,250,000   —   244,842   244,842   * 
John Hancock High Yield Bond

Fund   4,000,000   —   230,440   230,440   * 
KDC Convertible Arbitrage Fund

L.P.   4,800,000   —   276,528   276,528   * 
KDC Convertible Master Fund C.V.  1,700,000   —   97,937   97,937   * 
LDG Limited   356,000   —   20,509   20,509   * 
Lehman Brothers Inc.   14,550,000   —   838,225   838,225   * 
Lexington Vantage Fund   75,000   —   4,320   4,320   * 
Lyxor/Context Fund LTD.   200,000   —   11,522   11,522   * 
Lyxor/Convertible Arbitrage Fund,

Ltd.   484,000   —   27,883   27,883   * 
MAN MAC I Limited   513,000   —   29,553   29,553   * 
Maystone Continuum Master Fund,

Ltd.   5,500,000   —   316,855   316,855   * 
Mellon HBV Master Convertible

Arbitrage Fund LP   700,000   —   40,327   40,327   * 
Mellon HBV Master Multi-Strategy

Fund LP   150,000   —   8,641   8,641   * 
Mint Hite Fund LP   150,000   —   8,641   8,641   * 
MLQA Convertible Securities

Arbitrage Ltd.   5,000,000   —   288,050   288,050   * 
National Bank of Canada   700,000   —   40,327   40,327   * 
Newport Alternative Income Fund   385,000   —   22,179   22,179   * 
Nisswa Master Fund Ltd.   16,000,000   —   921,760   921,760   * 
Nuveen Preferred & Convertible

Fund JQC   8,450,000   —   486,804   486,804   * 
Plexus Fund Limited   13,500,000   —   777,735   777,735   * 
Polaris Vega Fund L.P.   1,875,000   —   108,018   108,018   * 
Prudential Insurance Co. of

America   100,000   —   5,761   5,761   * 
RBC Alternative Assets

Convertible Arbitrage   375,000   —   21,603   21,603   * 
Satellite Convertible Arbitrage

Master Fund, LLC   17,000,000   —   979,370   979,370   * 
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  Principal Amount         
  of Notes  Number of Shares Number of Shares  Number of Shares  Percentage of
  Beneficially  of Common Stock of Common Stock  of Common  Common Stock
  Owned That  Owned Prior  That May Be  Stock Owned  Outstanding Owned

Name
 

May Be Sold
 

To Conversion
 

Sold Hereby(1)
 

After Offering
 

After Offering(2)

Silvercreek II Limited   1,160,000  —   66,827   66,827  *
Silvercreek Limited

Partnership   2,455,000  
—

  141,432   141,432  
*

Singlehedge U.S. Convertible
Arbitrage Fund   1,215,000  

—
  69,996   69,996  

*

Southern Farm Bureau Life
Insurance   400,000  

—
  23,044   23,044  

*

Sphinx Convertible Arbitrage
Fund SPC   2,460,000  

—
  141,720   141,720  

*

Sphinx Fund   174,000  —   10,024   10,024  *
State of Oregon/Equity   5,000,000  —   288,050   288,050  *
Sturgeon Limited   660,000  —   38,022   38,022  *
Sunrise Partners Limited

Partnership   4,175,000  
—

  240,521   240,521  
*

Syngenta AG   275,000  —   15,842   15,842  *
TQA Master Fund, Ltd.   3,398,000  —   195,758   195,758  *
TQA Master Plus Fund, Ltd.   4,427,000  —   255,039   255,039  *
Transamerica Occidental Life   1,750,000  —   100,817   100,817  *
UBS O’Connor LLC f/b/o

O’Connor Global
Convertible Arbitrage
Master Ltd.   2,000,000  

—

  115,220   115,220  

*

UBS Securities LLC   1,250,000  —   72,012   72,012  *
Universal Institutional Funds

Equity & Income Fund   497,000  
—

  28,632   28,632  
*

Univest Multi-Strategy
Convertible Arbitrage   225,000  

—
  12,962   12,962  

*

Van Kampen Equity and
Income Fund   29,905,000  

—
  1,722,827   1,722,827  

1.07%

Wachovia Bank National
Association   225,000  

—
  12,962   12,962  

*

Wachovia Capital Markets
LLC   9,500,000  

—
  547,295   547,295  

*

WPG Convertible Arbitrage
Overseas Master Fund   800,000  

—
  46,088   46,088  

*

WPG MSA Convertible
Arbitrage Fund   100,000  

—
  5,761   5,761  

*

Xavex – Convertible
Arbitrage 7 Fund   616,000  

—
  35,487   35,487  

*

Zurich Institutional
Benchmarks Master Fund,
Ltd.   651,000  

—

  37,504   37,504  

*

Total(3)  $300,000,000  3,298,606   17,283,000   20,581,606  11.63%
* Less than 1%                 

(1) Assumes conversion of all of the holder’s notes at a conversion rate of 57.61 shares of our common stock per $1,000 principal amount of the notes. This
conversion rate, however, will be subject to adjustment as described under “Description of the Notes — Conversion Rights.” As a result, the number of
shares of our common stock issuable upon conversion of the notes may increase or decrease in the future. Excludes shares of common stock that may be
issued by us upon the repurchase of the notes and fractional shares. Holders will receive a cash adjustment for any fractional share amount resulting from
conversion of the notes, as described under “Descriptions of the Notes — Conversion Rights.”

(2) Calculated based on 159,625,464 shares of common stock outstanding as of April 16, 2004. In calculating this amount for each holder, we treated as
outstanding the number of shares of common stock issuable upon conversion of all of that holder’s notes but we did not assume conversion of any other
holder’s notes. In calculating the total percentage of common stock outstanding owned after offering, we treated as outstanding the total number of shares
of common stock issuable upon conversion of all holders’ notes, and divided the sum of that number and the total number of shares of common stock
owned prior to conversion by the selling securityholders by the sum of the number of shares outstanding as of April 16, 2004 and the total number of
shares of common stock that may be sold hereby.
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(3) The sum of the principal amount of notes listed as beneficially owned by selling securityholders in the table is actually more than $300,000,000 because
certain selling securityholders listed in the table sold, transferred or otherwise disposed of some or all of their notes since they last reported their
beneficial ownership to us without informing us of such transactions, while the new beneficial owners did provide us with information as to their
ownership of the notes. The maximum principal amount of notes that may be sold under this prospectus will not exceed $300,000,000. In addition, the
shares of our common stock that may be issuable upon conversion of the notes will not exceed 17,283,000 shares.

     We prepared this table based on the information supplied to us by the selling securityholders named in the table above on or before June 18, 2004, and we
have not sought to verify such information.

     The selling securityholders listed in the above table may have sold, transferred or otherwise disposed of, in transactions exempt from the registration
requirements of the Securities Act, some or all of their notes or shares of our common stock issuable upon conversion of the notes since the date on which the
information in the above table was provided to us. Moreover, information about the selling securityholders may change over time. We will set forth in
prospectus supplements or post-effective amendments to the registration statement of which this prospectus is a part, if and when necessary, any changed
information given to us by the selling securityholders. From time to time, additional information concerning ownership of the notes and the shares of common
stock issuable upon conversion of the notes may rest with holders not named in the table above and of whom we are unaware.

     Because the selling securityholders may offer all or some of their notes or the shares of our common stock issuable upon conversion of the notes form time
to time, we cannot estimate the amount of the notes or number of shares of our common stock that will be held by the selling securityholders upon the
termination of any particular offering by such selling securityholder. Please refer to “Plan of Distribution.”
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PLAN OF DISTRIBUTION

     We are registering the notes and the shares of common stock issuable upon conversion of the notes covered by this prospectus to permit securityholders to
conduct secondary trading of these securities from time to time after the date of this prospectus. We will not receive any of the proceeds of the sale of the
notes and the shares of common stock issuable upon conversion of the notes offered by this prospectus. The aggregate proceeds to the selling securityholders
from the sale of the notes or the shares of common stock issuable upon conversion of the notes will be the purchase price of the notes or the shares of
common stock issuable upon conversion of the notes less any discounts, commissions and transfer taxes, if any. The selling securityholders reserve the right
to accept and, together with their agents, to reject, any proposed purchase of notes or common stock issuable upon conversion of the notes to be made directly
or through agents.

     The notes and the shares of common stock issuable upon conversion of the notes may be sold from time to time to purchasers:

• directly by the selling securityholders and their successors, which includes their transferees, pledgees or donees or their successors, or
 

• through underwriters, broker-dealers or agents who may receive compensation in the form of discounts, concessions or commissions from the selling
securityholders or the purchasers of the notes and the shares of common stock issuable upon conversion of the notes. These discounts, concessions or
commissions may be in excess of those customary in the types of transactions involved.

     The selling securityholders and any underwriters, broker-dealers or agents who participate in the distribution of the notes and the shares of common stock
issuable upon conversion of the notes may be deemed to be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any selling
securityholder which is a broker-dealer or an affiliate of a broker-dealer will be deemed to be an “underwriter” within the meaning of Section 2(11) of the
Securities Act, unless such selling securityholder purchased in the ordinary course of business and at the time of its purchase of the notes to be resold, did not
have any agreements or understandings, directly or indirectly, with any person to distribute the notes. As a result, any profits on the sale of the notes and the
shares of common stock issuable upon conversion of the notes by selling securityholders who are deemed to be underwriters and any discounts, commissions
or concessions received by any such broker-dealers or agents who are deemed to be underwriters will be deemed to be underwriting discounts and
commissions under the Securities Act. Selling securityholders who are deemed to be “underwriters” within the meaning of Section 2(11) of the Securities Act
will be subject to prospectus delivery requirements of the Securities Act and to certain statutory liabilities, including, but not limited to, those relating to
Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

     If the notes and the shares of common stock issuable upon conversion of the notes are sold through underwriters or broker-dealers, the selling
securityholders will be responsible for underwriting discounts or commissions or agent’s commissions.

     The notes and the shares of common stock issuable upon conversion of the notes may be sold in one or more transactions at:

• fixed prices;
 

• prevailing market prices at the time of sale;
 

• prices related to such prevailing market prices;
 

• varying prices determined at the time of sale; or
 

• negotiated prices.
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  These sales may be effected in transactions:
 

• on any national securities exchange or quotation service on which the notes and the shares of common stock issuable upon conversion of the notes may
be listed or quoted at the time of the sale, including the NYSE in the case of the common stock;

 
• in the over-the-counter market;

 
• in transactions otherwise than on such exchanges or services or in the over-the-counter market;

 
• through the writing of options, whether such options are listed on an options exchange or otherwise; or

 
• through the settlement of short sales.

     These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of the trade.

     The selling securityholders or their successors in interest may from time to time pledge or grant a security interest in some or all of the notes or shares of
common stock issuable upon conversions of the notes and, if the selling securityholders default in the performance of their secured obligation, the pledgees or
secured parties may offer and sell the notes or shares of common stock issuable upon conversion of the notes from time to time under this prospectus;
however, in the event of a pledge or the default on the performance of a secured obligation by the selling securityholders, in order for the notes or shares of
common stock issuable upon conversion of the notes to be sold under this registration statement, unless permitted by law, we must distribute a prospectus
supplement or a prospectus included in a post-effective amendment to the registration statement of which this prospectus is a part amending the list of selling
securityholders to include the pledgee, transferee, secured party or other successors in interest as selling securityholders under this prospectus.

     In connection with the sales of the notes and the shares of common stock issuable upon conversion of the notes or otherwise, the selling securityholders
may enter into hedging transactions with broker-dealers or other financial institutions. These broker-dealers or other financial institutions may in turn engage
in short sales of the notes or the shares of common stock issuable upon conversion of the notes in the course of hedging their positions. The selling
securityholders may also (1) sell the notes and shares of common stock issuable upon conversion of the notes short and deliver notes and the shares of
common stock issuable upon conversion of the notes to close out short positions, or (2) loan or pledge the notes or the shares of common stock issuable upon
conversion of the notes to broker-dealers that in turn may sell the notes and the shares of common stock issuable upon conversion of the notes.

     A short sale of the notes or the shares of common stock issuable upon conversion of the notes by a broker-dealer, financial institution or selling
securityholder would involve the sale of such notes or shares of common stock issuable upon conversion of the notes that are not owned, and therefore must
be borrowed, in order to make delivery of the security in connection with such sale. In connection with a short sale of the notes or the shares of common stock
issuable upon conversion of the notes a broker-dealer, financial institution or selling securityholder may purchase the notes or our common stock on the open
market to cover positions created by short sales. In determining the source of the notes or shares of common stock to close out such short positions, the
broker-dealer, financial institution or selling securityholders may consider, among other things, the price of shares of the notes or common stock available for
purchase in the open market.

     At the time a particular offering of the notes or shares of common stock issuable upon conversion of the notes is made, if required, a post-effective
amendment to the registration statement of which this prospectus is a part will be filed, or a prospectus supplement will be distributed, which will set forth the
names of the selling securityholders, the aggregate amount and type of securities being offered and the terms of the offering, including, to the extent required,
(1) the name or names of any underwriters, broker-dealers or agents, (2) any discounts, commissions and other terms constituting compensation from the
selling securityholders and (3) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers.
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     Our common stock trades on the NYSE under the symbol “AMR.” The notes are currently eligible for trading on the PORTAL system of the National
Association of Securities Dealers, Inc.; however, notes sold using this prospectus will no longer be eligible for trading on PORTAL. We do not intend to apply
for listing of the notes on any securities exchange or other stock market. Accordingly, a market for the notes may not develop and we are not certain of the
liquidity of any market that may develop, the ability of holders to sell their notes or the price at which holders would be able to sell their notes. See “Risk
Factors – Risk Factors Related to the Notes.”

     We cannot assure you that any selling securityholder will sell any or all of the notes or the shares of common stock issuable upon conversion of the notes
with this prospectus. Further, we cannot assure you that any such selling securityholder will not transfer, devise or gift the notes and the shares of common
stock issuable upon conversion of the notes by other means not described in this prospectus. In addition, any notes or shares of common stock issuable upon
conversion of the notes covered by this prospectus that qualify for sale under Rule 144 or Rule 144A of the Securities Act may be sold under Rule 144 or
Rule 144A rather than under this prospectus.

     The notes and the shares of common stock issuable upon conversion of the notes may be sold in some states only through registered or licensed brokers or
dealers. In addition, in some states the notes and shares of common stock issuable upon conversion of the notes may not be sold unless they have been
registered or qualified for sale or the sale is entitled to an exemption from registration.

     The selling securityholders and any other person participating in the sale of notes or the shares of common stock issuable upon conversion of the notes will
be subject to the Exchange Act and the rules and regulations thereunder. The Exchange Act rules include, without limitation, Regulation M, which may limit
the timing of purchases and sales of any of the notes and the shares of common stock issuable upon conversion of the notes by the selling securityholders and
any other such person. In addition, Regulation M of the Exchange Act may restrict the ability of any person engaged in the distribution of the notes and the
shares of common stock issuable upon conversion of the notes to engage in market-making activities with respect to the particular notes and the shares of
common stock issuable upon conversion of the notes being distributed for a period of up to five business days before the commencement of such distribution.
This may affect the marketability of the notes and the shares of common stock issuable upon conversion of the notes and the ability of any person or entity to
engage in market-making activities with respect to the notes and the shares of common stock issuable upon conversion of the notes.

     Under the registration rights agreement filed as an exhibit to the registration statement of which this prospectus is a part, we and the selling securityholders
will be indemnified by the other against certain liabilities, including certain liabilities under the Securities Act, or will be entitled to contribution in connection
with these liabilities.

     We have agreed to pay substantially all of the expenses incidental to the registration, offering and sale of the notes and shares of common stock issuable
upon conversion of the notes to the public other than underwriting discounts or commissions or agent’s commissions and transfer taxes, if any, and certain
legal expenses of the selling securityholders.

LEGAL OPINION

     The validity of the notes and the shares of common stock issuable upon conversion of the notes has been passed upon for us by Debevoise & Plimpton
LLP, 919 Third Avenue, New York, NY, 10022.

EXPERTS

     The consolidated financial statements and schedules of AMR and American Airlines, Inc. included in AMR’s and American Airlines, Inc.’s Annual
Reports on Form 10-K for the year ended December 31, 2003, incorporated by reference in this prospectus, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports appearing therein. Such consolidated financial statements and schedules are, and
audited consolidated financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst &
Young LLP pertaining to such consolidated financial statements (to the extent covered by consents filed with the SEC) given on the authority of such firm as
experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

     The following table sets forth the expenses expected to be incurred by us in connection with the offering described in this registration statement. All
amounts are estimated except the registration fee. If the securities are sold through underwriters, broker-dealers or agents, the selling securityholders will be
responsible for underwriting discounts or commissions or agents’ commissions and transfer taxes, if any.

     
Registration fee  $ 24,270 
Trustee fees and expenses  $ 4,500 
Printing costs for registration statement, prospectus and related documents  $ 50,000 
Accounting fees and expenses  $ 20,000 
Legal fees and expenses (including Blue Sky fees)  $ 90,000 
Miscellaneous  $ 5,000 
   

 
 

Total  $193,770 
   

 

 

Item 15. Indemnification of Directors and Officers.

     Section 145 of the DGCL provides in regard to indemnification of directors and officers as follows:

     § 145. Indemnification of officers, directors, employees and agents; insurance

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

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

II-1



Table of Contents

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

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

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

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

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

     (h) For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this section with respect to the resulting or surviving corporation as
such person would have with respect to such constituent corporation if its separate existence had continued.

     (i) For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall include any service as a
director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect
to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in
the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of
the corporation” as referred to in this section.
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     (j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when authorized or
ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

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

     Article VII of each of AMR’s and of American Airlines, Inc.’s by-laws provide in regard to indemnification of directors and officers as follows:

          Section 1. Nature of Indemnity. The corporation shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he is or
was or has agreed to become a director or officer of the corporation, or is or was serving or has agreed to serve at the request of the corporation as a
director or officer, of another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or
omitted in such capacity, and may indemnify any person who was or is a party or is threatened to be made a party to such an action by reason of the
fact that he is or was or has agreed to become an employee or agent of the corporation, or is or was serving or has agreed to serve at the request of the
corporation as an employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on his behalf in connection with such action, suit or
proceeding and any appeal therefrom, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding had no reasonable cause to believe his conduct was unlawful; except that in the
case of an action or suit by or in the right of the corporation to procure a judgment in its favor (1) such indemnification shall be limited to expenses
(including attorneys’ fees) actually and reasonably incurred by such person in the defense or settlement of such action or suit, and (2) no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation
unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

          The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed
to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was
unlawful.

          Section 2. Successful Defense. To the extent that a director, officer, employee or agent of the corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in Section l hereof or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

          Section 3. Determination That Indemnification Is Proper. (a) Any indemnification of a director or officer of the corporation under Section l
hereof (unless ordered by a court) shall be made by the corporation unless a determination is made that indemnification of the director or officer is not
proper in the circumstances because he has not met the applicable standard of conduct set forth in Section l hereof. Such determination shall be made,
with respect to a director or officer, (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than
a quorum, or (2) by a committee of such directors designated by a majority vote of such directors, even though less than a
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quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.

          (b) Any indemnification of an employee or agent of the corporation (who is not also a director or officer of the corporation) under Section l
hereof (unless ordered by a court) may be made by the corporation upon a determination that indemnification of the employee or agent is proper in the
circumstances because such person has met the applicable standard of conduct set forth in Section l hereof. Such determination, in the case of an
employee or agent, may be made (1) in accordance with the procedures outlined in the second sentence of this Section 3(a), or (2) by an officer of the
corporation, upon delegation of such authority by a majority of the Board of Directors.

          Section 4. Advance Payment of Expenses. Expenses (including attorneys’ fees) incurred by a director or officer in defending any civil, criminal,
administrative or investigative action, suit or proceeding shall be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shall ultimately be determined that he is
not entitled to be indemnified by the corporation as authorized in this Article. Such expenses (including attorneys’ fees) incurred by other employees
and agents may be so paid upon such terms and conditions, if any, as the corporation deems appropriate. The board of directors may authorize the
corporation’s counsel to represent a director, officer, employee or agent in any action, suit or proceeding, whether or not the corporation is a party to
such action, suit or proceeding.

          Section 5. Procedure for Indemnification of Directors or Officers. Any indemnification of a director or officer of the corporation under Sections
l and 2, or advance of costs, charges and expenses of a director or officer under Section 4 of this Article, shall be made promptly, and in any event
within 60 days, upon the written request of the director or officer. If the corporation fails to respond within 60 days, then the request for
indemnification shall be deemed to be approved. The right to indemnification or advances as granted by this Article shall be enforceable by the
director or officer in any court of competent jurisdiction if the corporation denies such request, in whole or in part. Such person’s costs and expenses
incurred in connection with successfully establishing his right to indemnification, in whole or in part, in any such action shall also be indemnified by
the corporation. It shall be a defense to any such action (other than an action brought to enforce a claim for the advance of costs, charges and expenses
under Section 4 of this Article where the required undertaking, if any, has been received by the corporation) that the claimant has not met the standard
of conduct set forth in Section l of this Article, but the burden of proving such defense shall be on the corporation. Neither the failure of the
corporation (including its board of directors or a committee thereof, its independent legal counsel, and its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in Section l of this Article, nor the fact that there has been an actual determination by the corporation (including its board
of directors or a committee thereof, its independent legal counsel, and its stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.

          Section 6. Survival; Preservation of Other Rights. The foregoing indemnification provisions shall be deemed to be a contract between the
corporation and each director, officer, employee and agent who serves in such capacity at any time while these provisions as well as the relevant
provisions of the Delaware Corporation Law are in effect and any repeal or modification thereof shall not affect any right or obligation then existing
with respect to any state of facts then or previously existing or any action, suit, or proceeding previously or thereafter brought or threatened based in
whole or in part upon any such state of facts. Such a “contract right” may not be modified retroactively without the consent of such director, officer,
employee or agent.

          The indemnification provided by this Article VII shall not be deemed exclusive of any other rights to which those indemnified may be entitled
under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be a director,
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officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

          Section 7. Insurance. The corporation shall purchase and maintain insurance on behalf of any person who is or was or has agreed to become a
director or officer of the corporation, or is or was serving at the request of the corporation as director or officer of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against him and incurred by him or on his behalf in any such capacity, or arising
out of his status as such, whether or not the corporation would have the power to indemnify him against such liability under the provisions of this
Article, provided that such insurance is available on acceptable terms, which determination shall be made by a vote of a majority of the entire board of
directors.

          Section 8. Savings Clause. If this Article or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then
the corporation shall nevertheless indemnify each director or officer and may indemnify each employee or agent of the corporation as to costs,
charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any action, suit or proceeding,
whether civil, criminal, administrative or investigative, including an action by or in the right of the corporation, to the full extent permitted by any
applicable portion of this Article that shall not have been invalidated and to the full extent permitted by applicable law.

          Section 102(b)(7) of the DGCL provides in regard to the limitation of liability of directors and officers as follows:

          (b) In addition to the matters required to be set forth in the certificate of incorporation by subsection (a) of this section, the certificate of
incorporation may also contain any or all of the following matters:

* * * *

          (7) A provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director: (i) For any breach of the director’s
duty of loyalty to the corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (iii) under §174 of this title; or (iv) for any transaction from which the director derived an improper personal benefit. No such
provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the date when such provision becomes effective.
All references in this paragraph to a director shall also be deemed to refer (x) to a member of the governing body of a corporation which is not
authorized to issue capital stock, and (y) to such other person or persons, if any, who, pursuant to a provision of the certificate of incorporation in
accordance with §141(a) of this title, exercise or perform any of the powers or duties otherwise conferred or imposed upon the board of directors by
this title.

          Article Ninth of each of AMR’s and of American Airlines, Inc.’s certificates of incorporation provide in regard to the limitation of liability of directors
and officers as follows:

          NINTH: No director of the corporation shall be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its shareholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation
Law, or (iv) for any transaction from which the director derived an improper personal benefit.

          AMR’s and American Airlines, Inc.’s directors and officers are also insured against claims arising out of the performance of their duties in such
capacities.
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Item 16. Exhibits.

   
Exhibit   
Number

 
Description of Document

3.1

 

Certificate of Incorporation of AMR Corporation, as amended (filed as Exhibit 4(a) to AMR Corporation’s Registration Statement on
Form S-4, File No. 33-55191, with amendments filed as Exhibit 3.1 to AMR Corporation’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2003, and incorporated herein by reference).*

   
3.2

 
By-Laws of AMR Corporation, amended as of April 24, 2003 (filed as Exhibit 3.2 to AMR Corporation’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2003, and incorporated herein by reference).*

   
4.1

 
Registration Rights Agreement, dated as of September 23, 2003, among AMR Corporation, American Airlines, Inc., as Guarantor, and
Citigroup Global Markets Inc., as Initial Purchaser.*

   
4.2

 
Indenture, dated as of September 23, 2003, among AMR Corporation, American Airlines, Inc., as Guarantor, and Wilmington Trust
Company, as Trustee.*

   
4.3  Form of 4.25% Senior Convertible Note due 2023 (included as Exhibit A-1 to the Indenture filed herewith as Exhibit 4.2).*
   

4.4  Form of Guarantee (included as Exhibit A-2 to the Indenture filed herewith as Exhibit 4.2).*
   

4.5
 

Specimen of Common Stock Certificate (filed as Exhibit 4(c) to AMR Corporation’s Registration Statement on Form S-3, File
No. 33-38393, and incorporated herein by reference).*

   
5.1  Validity Opinion of Debevoise & Plimpton.*
   

8.1  Tax Opinion of Debevoise & Plimpton.*
   

12.1

 

Statement regarding computation of ratio of earnings to fixed charges for each year in the five-year period ended December 31, 2003
(filed as Exhibit 12 to AMR Corporation’s Annual Report on Form 10-K for the year ended December 31, 2003, and incorporated
herein by reference).*

   
12.2

 

Statement regarding computation of ratio of earnings to fixed charges for the three months ended March 31, 2004 and 2003 (filed as
Exhibit 12 to AMR Corporation’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004, and incorporated herein by
reference).*

   
12.3

 

Statement regarding computation of ratio of earnings to fixed charges for each year in the five-year period ended December 31, 2003
(filed as Exhibit 12 to American Airlines, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2003, and
incorporated herein by reference).*

   
12.4

 

Statement regarding computation of ratio of earnings to fixed charges for the three months ended March 31, 2004 and 2003 (filed as
Exhibit 12 to American Airlines, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004, and incorporated herein
by reference).*

II-6



Table of Contents

   
Exhibit   
Number

 
Description of Document

23.1  Consent of Ernst & Young LLP.**
   

23.2  Consents of Debevoise & Plimpton (included in Exhibit 5.1 and Exhibit 8.1).*
   

24.1  Powers of Attorney (AMR Corporation).*
   

24.2  Powers of Attorney (American Airlines, Inc.).*
   

25.1
 

Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Trustee
under the Indenture.*

   
*  Previously filed
   

**  The version of this exhibit filed with this amendment replaces the version previously filed

Item 17. Undertakings

(a) Rule 415 Offering.

  The undersigned registrants hereby undertake:

          (1) To file, during any period in which offers or sales are being made of the securities registered hereby, a post-effective amendment to this
registration statement:

          (i) to include any prospectus required by section 10(a)(3) of the Securities Act;

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

          (iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

          provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrants pursuant to section 13 or section
15(d) of the Exchange Act that are incorporated by reference in this registration statement.

          (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

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

(b) Filings Incorporating Subsequent Exchange Act Documents by Reference.
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     The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act, each filing of the registrants’ annual
reports pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement
relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Acceleration of Effective Date.

     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrants
pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrants of expenses incurred or paid by a director, officer or controlling person of the registrants in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will, unless in
the opinion of their counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by them is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, AMR Corporation certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Fort Worth, State of Texas, on this 21st day of June, 2004.

     
  AMR CORPORATION
     

 By /s/ Charles D. MarLett
 

 
 

 

 
 

 
CHARLES D. MARLETT
Corporate Secretary

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and
on the dates indicated.

     
Signature

 
Title

 
Date

/s/ Gerard J. Arpey
 

Chairman, President and Chief Executive Officer (Principal Executive Officer)
 

June 21, 2004

Gerard J. Arpey     
     

/s/ James A. Beer
 

Senior Vice President and Chief Financial Officer (Principal Financial and
Accounting Officer)  

June 21, 2004

James A. Beer     
     
*

 
  

 
 

Edward A. Brennan  Director   
     
*

 
  

 
 

John W. Bachmann  Director   
     
*

 
  

 
 

David L. Boren  Director   
     
*

 
  

 
 

Armando M. Codina  Director   
     
*

 
  

 
 

Earl G. Graves  Director   
     
*

 
  

 
 

Ann McLaughlin Korologos  Director   
     
*

 
  

 
 

Michael A. Miles  Director   
     
*

 
  

 
 

Philip J. Purcell  Director   
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Signature

 
Title

 
Date

*
 

  
 

 

Joe M. Rodgers  Director   
     
*

 
  

 
 

Judith Rodin  Director   
     
*

 
  

 
 

Roger T. Staubach  Director   
     

*By: /s/ Charles D. MarLett
 

 Attorney-in-Fact
 

June 21, 2004

Charles D. MarLett     
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SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, American Airlines, Inc. certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Fort Worth, State of Texas, on this 21st day of June, 2004.

     
  AMERICAN AIRLINES, INC.
     

 By /s/ Charles D. MarLett
 

 
 

 

 
 

 
CHARLES D. MARLETT
Corporate Secretary

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and
on the dates indicated.

     
Signature

 
Title

 
Date

/s/ Gerard J. Arpey
 

Chairman, President and Chief Executive Officer (Principal Executive Officer)
 

June 21, 2004

Gerard J. Arpey     
     

/s/ James A. Beer
 

Senior Vice President and Chief Financial Officer (Principal Financial and
Accounting Officer)  

June 21, 2004

James A. Beer     
     
*

 
  

 
 

Edward A. Brennan  Director   
     
*

 
  

 
 

John W. Bachmann  Director   
     
*

 
  

 
 

David L. Boren  Director   
     
*

 
  

 
 

Armando M. Codina  Director   
     
*

 
  

 
 

Earl G. Graves  Director   
     
*

 
  

 
 

Ann McLaughlin Korologos  Director   
     
*

 
  

 
 

Michael A. Miles  Director   
     
*

 
  

 
 

Philip J. Purcell  Director   
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Signature

 
Title

 
Date

*
 

  
 

 

Joe M. Rodgers  Director   
     
*

 
  

 
 

Judith Rodin  Director   
     
*

 
  

 
 

Roger T. Staubach  Director   
     

*By: /s/ Charles D. MarLett
 

 Attorney-in-Fact
 

June 21, 2004

Charles D. MarLett     
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EXHIBIT INDEX

   
Exhibit   
Number

 
Description of Document

3.1

 

Certificate of Incorporation of AMR Corporation, as amended (filed as Exhibit 4(a) to AMR Corporation’s Registration Statement on
Form S-4, File No. 33-55191, with amendments filed as Exhibit 3.1 to AMR Corporation’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2003, and incorporated herein by reference).*

   
3.2

 
By-Laws of AMR Corporation, amended as of April 24, 2003 (filed as Exhibit 3.2 to AMR Corporation’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2003, and incorporated herein by reference).*

   
4.1

 
Registration Rights Agreement, dated as of September 23, 2003, among AMR Corporation, American Airlines, Inc., as Guarantor, and
Citigroup Global Markets Inc., as Initial Purchaser.*

   
4.2

 
Indenture, dated as of September 23, 2003, among AMR Corporation, American Airlines, Inc., as Guarantor, and Wilmington Trust
Company, as Trustee.*

   
4.3  Form of 4.25% Senior Convertible Note due 2023 (included as Exhibit A-1 to the Indenture filed herewith as Exhibit 4.2).*
4.4  Form of Guarantee (included as Exhibit A-2 to the Indenture filed herewith as Exhibit 4.2).*
   

4.5
 

Specimen of Common Stock Certificate (filed as Exhibit 4(c) to AMR Corporation’s Registration Statement on Form S-3, File
No. 33-38393, and incorporated herein by reference).*

   
5.1  Validity Opinion of Debevoise & Plimpton.*
   

8.1  Tax Opinion of Debevoise & Plimpton.*
   

12.1

 

Statement regarding computation of ratio of earnings to fixed charges for each year in the five-year period ended December 31, 2003
(filed as Exhibit 12 to AMR Corporation’s Annual Report on Form 10-K for the year ended December 31, 2003, and incorporated
herein by reference).*

   
12.2

 

Statement regarding computation of ratio of earnings to fixed charges for the three months ended March 31, 2004 and 2003 (filed as
Exhibit 12 to AMR Corporation’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004, and incorporated herein by
reference).*

   
12.3

 

Statement regarding computation of ratio of earnings to fixed charges for each year in the five-year period ended December 31, 2003
(filed as Exhibit 12 to American Airlines, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2003, and
incorporated herein by reference).*

   
12.4

 

Statement regarding computation of ratio of earnings to fixed charges for the three months ended March 31, 2004 and 2003 (filed as
Exhibit 12 to American Airlines, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004, and incorporated herein
by reference).*
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Exhibit   
Number

 
Description of Document

23.1  Consent of Ernst & Young LLP.**
   

23.2  Consents of Debevoise & Plimpton (included in Exhibit 5.1 and Exhibit 8.1).*
   

24.1  Powers of Attorney (AMR Corporation).*
   

24.2  Powers of Attorney (American Airlines, Inc.).*
   

25.1
 

Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Trustee
under the Indenture.*

   
*  Previously filed
   

**  The version of this exhibit filed with this amendment replaces the version previously filed
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in the Post-Effective Amendment No. 3 to the Registration Statement (Form S-3) and
related Prospectus of AMR Corporation and American Airlines, Inc. related to the registration of $300,000,000 of 4.25% Senior Convertible Notes due 2023
of AMR Corporation and 17,283,000 shares of AMR Corporation common stock and to the incorporation by reference therein of our reports dated
February 16, 2004, with respect to the consolidated financial statements and schedules of AMR Corporation and American Airlines, Inc. included in AMR
Corporation’s and American Airlines, Inc.’s Annual Reports on Form 10-K for the year ended December 31, 2003, filed with the Securities and Exchange
Commission.

/s/ Ernst & Young LLP

Dallas, Texas
June 14, 2004


