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Copies to
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919 Third Avenue 599 Lexington Avenue
New York, New York 10022 New York, New York 10022
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date

of this registration statement, as determined by market conditions and other factors.
     If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
     If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ
     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
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registration statement for the same offering. o
     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
     If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. þ
     If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o
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CALCULATION OF REGISTRATION FEE

Amount to be registered/
Proposed maximum

offering price
per unit/

Proposed maximum
aggregate

Title of each class of offering

securities to be registered
Price/Amount of

registration fee (1)
Debt Securities of AMR Corporation
Common Stock of AMR Corporation, par value $1.00 per share
Preferred Stock of AMR Corporation, without par value
Depositary Shares of AMR Corporation (2)
Warrants of AMR Corporation
Stock Purchase Contracts of AMR Corporation (3)
Stock Purchase Units of AMR Corporation (4)
Guarantees of American Airlines, Inc. (5)
Debt Securities of American Airlines, Inc
Debt Warrants of American Airlines, Inc
Pass Through Certificates of American Airlines, Inc
Guarantees of AMR Corporation (6)

(1) An unspecified
aggregate initial
offering price
and number or
amount of the
securities of each
identified class is
being registered
as may from time
to time be sold at
unspecified
prices. Separate
consideration
may or may not
be received for
securities that are
issuable on
exercise,
conversion or
exchange of
other securities
or that are issued
in units or
represented by
depositary
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shares. Any
securities
registered
hereunder may
be sold
separately or as
units with other
securities
registered
hereunder. The
registrants are
relying on Rule
456(b) and Rule
457(r) under the
Securities Act of
1933, as
amended (the
�Securities Act�),
to defer payment
of all of the
registration fee,
except for: (a)
$169,818 that
has already been
paid with respect
to securities that
were previously
registered under
the registration
statement of
American
Airlines, Inc. on
Form S-3 filed
on March 14,
2002
(No. 333-84292)
and were not
sold thereunder;
and (b) $132,298
that has already
been paid with
respect to
securities that
were previously
registered under
the registrants�
registration
statement on
Form S-3 filed
on November 25,
2003 (Nos.
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333-110760,
333-110760-01)
and were not
sold thereunder.
Pursuant to Rule
457(p) under the
Securities Act,
such unutilized
registration fee
may be applied
to the registration
fee payable
pursuant to this
registration
statement.

(2) The Depositary
Shares registered
hereunder will be
evidenced by
Depositary
Receipts issued
pursuant to a
Deposit
Agreement. In
the event AMR
Corporation
elects to offer to
the public
fractional
interests in Debt
Securities or
shares of the
Preferred Stock
registered
hereunder,
Depositary
Receipts will be
distributed to
those persons
purchasing such
fractional
interests and
Debt Securities
or shares of
Preferred Stock,
as the case may
be, will be issued
to the Depositary
under the
Deposit
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Agreement. No
separate
consideration
will be received
for the
Depositary
Shares.

(3) Representing
rights to
purchase
Preferred Stock,
Common Stock
or other
securities,
property or
assets.

(4) Representing
ownership of
Stock Purchase
Contracts and
Warrants or Debt
Securities,
undivided
beneficial
ownership
interests in Debt
Securities,
Depositary
Shares or debt
obligations of
third parties,
including U.S.
Treasury
Securities.

(5) American
Airlines, Inc.
may guarantee
the obligations of
AMR
Corporation with
respect to one or
more of the
securities of
AMR
Corporation
being registered
hereunder.
Pursuant to Rule
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457(n) under the
Securities Act,
no separate
registration fee
will be paid in
respect of any
such guarantee.

(6) AMR
Corporation may
guarantee the
obligations of
American
Airlines, Inc.
with respect to
one or more of
the securities of
American
Airlines, Inc.
being registered
hereunder.
Pursuant to Rule
457(n) under the
Securities Act,
no separate
registration will
be paid in respect
of any such
guarantee.
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EXPLANATORY NOTE
     This registration statement contains three separate prospectuses:

� The first prospectus relates to offerings by AMR Corporation of its Debt Securities, Common Stock, Preferred
Stock, Depositary Shares, Warrants, Stock Purchase Contracts and Stock Purchase Units and any related
American Airlines, Inc. Guarantees;

� The second prospectus relates to offerings by American Airlines, Inc. of its Debt Securities and Debt Warrants
and any related AMR Corporation Guarantees; and

� The third prospectus relates to offerings by American Airlines, Inc. of its Pass Through Certificates and any
related AMR Corporation Guarantees.
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PROSPECTUS
AMR Corporation

Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Warrants

Stock Purchase Contracts
Stock Purchase Units

     By this prospectus, we may offer from time to time the securities described in this prospectus separately or together
in any combination.
     We will provide specific terms of any securities to be offered in a supplement to this prospectus. A prospectus
supplement may also add, change or update information contained in this prospectus. You should read this prospectus
and any applicable prospectus supplement carefully before you invest.
     Our common stock is listed on the New York Stock Exchange under the symbol �AMR.�
     We may offer and sell these securities to or through one or more agents, underwriters, dealers or other third parties
or directly to one or more purchasers on a continuous or delayed basis.

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 August 11, 2006
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You should rely only on the information contained in this prospectus and the applicable prospectus
supplement and those documents incorporated by reference herein and therein. 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 in any prospectus supplement 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 or any prospectus supplement nor any distribution of
securities pursuant to this prospectus or any prospectus supplement shall, under any circumstances, create any
implication that there has been no change in the information set forth or incorporated into this prospectus or
such prospectus supplement by reference or in our affairs since the date of this prospectus or such prospectus
supplement. Our business, financial condition, results of operations and prospects may have changed since that
date.

TABLE OF CONTENTS

Page
About This Prospectus 2
Where You Can Find More Information 3
Special Note Regarding Forward-Looking Statements 4
The Company 5
Ratios of Earnings to Fixed Charges 6
Use of Proceeds 7
Dividend Policy 8
Description of Debt Securities 8
Description of Capital Stock of AMR Corporation 21
Description of Depositary Shares 24
Description of Warrants 27
Description of Stock Purchase Contracts and Stock Purchase Units 30
Plan of Distribution 32
Legal Opinions 34
Experts 34
 Form of Guarantee - American Airlines
 Form of Guarantee - AMR
 Form of Guarantee - AMR
 Opinion/Consent of Gary F. Kennedy
 Opinion/Consent of Debevoise & Plimpton LLP
 Consent of Ernst & Young LLP
 Powers of Attorney - AMR Corp.
 Powers of Attorney - American Airlines, Inc.
 Statement of Eligibility on Form T-1
 Statement of Eligibility on Form T-1
 Statement of Eligibility on Form T-1

ABOUT THIS PROSPECTUS
     This prospectus is part of a registration statement on Form S-3 that we and our subsidiary, American Airlines, Inc.
(�American �), filed jointly with the Securities and Exchange Commission (the �SEC�) utilizing a �shelf� registration
process. Under this shelf process, we are registering an unspecified amount of each class of the securities described in
this prospectus, and we may sell any combination of the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer
securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. If there
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and any applicable prospectus supplement, you should rely on the information in the applicable prospectus
supplement. You should carefully read both this prospectus and any applicable 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, American and the securities to be offered. The registration statement, including the
exhibits to the registration statement, can be obtained from the SEC, as described below under �Where You Can Find
More Information�.
     In this prospectus, references to �AMR�, the �Company�, �we�, �us� and �our� refer to AMR Corporation.

WHERE YOU CAN FIND MORE INFORMATION
     We and American file annual, quarterly and current reports, proxy statements (in the case of AMR only) and other
information with the SEC. You may read and copy this information at the SEC�s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. SEC filings of American and AMR are also 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.
     This prospectus is part of a registration statement that we have filed with the SEC relating to the securities to be
offered. This prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits and schedules in accordance with the rules and regulations of the SEC, and we refer you to the
omitted information. The statements this prospectus makes pertaining to the content of any contract, agreement or
other document that is an exhibit to the registration statement necessarily are summaries of their material provisions
and does not describe all exceptions and qualifications contained in those contracts, agreements or documents. You
should read those contracts, agreements or documents for information that may be important to you. The registration
statement, exhibits and schedules are available at the SEC�s Public Reference Room or through its Internet site.
     We �incorporate by reference� in this prospectus certain documents that we and American 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 file later with the SEC will automatically update and supersede this
prospectus.

     The following documents listed below that we and American have previously filed with the SEC (Commission File
Numbers 001-08400 and 001-02691, respectively) are incorporated by reference (other than portions thereof furnished
under Items 2.02 or 7.01 of Form 8-K):

3
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Filing Date Filed
Annual Reports on Form 10-K and 10-K/A of AMR and
American for the year ended December 31, 2005

February 24, 2006
July 17, 2006

Quarterly Reports on Form 10-Q and 10-Q/A of AMR
and American for the quarters ended March 31 and
June 30, 2006

April 20, 2006
July 25, 2006
July 28, 2006

Current Reports on Form 8-K of AMR January 4, 2006
February 7, 2006
February 10, 2006
February 14, 2006

March 3, 2006
March 24, 2006
March 27, 2006
March 31, 2006
April 5, 2006
April 6, 2006
April 7, 2006
May 3, 2006
May 18, 2006
May 22, 2006
June 6, 2006
June 23, 2006
July 6, 2006

August 3, 2006

Current Reports on Form 8-K of American January 4, 2006
February 7, 2006
February 10, 2006
February 14, 2006

March 3, 2006
March 27, 2006
March 31, 2006
April 5, 2006
April 6, 2006
April 7, 2006
May 3, 2006
May 18, 2006
May 22, 2006
June 6, 2006

August 3, 2006
     All documents filed by us and American under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the �Exchange Act�) (excluding any information furnished under items 2.02 or 7.01 in any current
report on Form 8-K), from the date of this prospectus and prior to the termination of the offering of the securities shall
also be deemed to be incorporated by reference in this prospectus.
     You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC through
the SEC�s Internet site or at the address listed above. You may request orally or in writing, without charge, a copy of
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any or all of the documents which are incorporated in this prospectus by reference, other than exhibits to such
documents (unless such exhibits are specifically incorporated by reference into such documents). Requests for such
copies should be directed to AMR Corporation, 4333 Amon Carter Blvd., MD 5651, Fort Worth, Texas 76155,
Attention: Investor Relations (Telephone: (817) 967-2970).

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,�

4
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�anticipates,� �indicates,� �forecast,� �guidance,� �outlook,� �may,� �will,� �should� and similar expressions are intended to identify
forward-looking statements. Similarly, statements that describe our objectives, plans or goals are 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 plans and needs; overall economic and
industry conditions; plans and objectives for future operations; and the impact on us of our results of operations in
recent 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 herein 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. In addition to those discussed under the caption �Risk Factors� in an applicable
prospectus supplement and in Item 1A of the most recent annual report on Form 10-K of each of AMR and American
as well as in Item 1A of any quarterly reports of each of AMR or American since the date of the most recent annual
report on Form 10-K of each of AMR or American and other possible factors not listed, the following factors could
cause our actual results to differ materially from those expressed in forward-looking statements: our materially
weakened financial condition, resulting from our significant losses in recent years; our ability to generate additional
revenues and significantly reduce our costs; changes in economic and other conditions beyond our control, and the
volatile results of our operations; our substantial indebtedness and other obligations; our ability to satisfy existing
financial or other covenants in certain of our credit agreements; continued high fuel prices and further increases in the
price of fuel, and the availability of fuel; the fiercely competitive business environment we face, and historically low
fare levels; competition with reorganized and reorganizing carriers; our reduced pricing power; our likely need to raise
additional funds and our ability to do so on acceptable terms; changes in our business strategy; government regulation
of our business; conflicts overseas or terrorist attacks; uncertainties with respect to our international operations;
outbreaks of a disease (such as Severe Acute Respiratory Syndrome (�SARS�) or avian flu) that affects travel behavior;
uncertainties with respect to our relationships with unionized and other employee work groups; increased insurance
costs and potential reductions of available insurance coverage; our ability to retain key management personnel;
potential failures or disruptions of our computer, communications or other technology systems; changes in the price of
our common stock; and our ability to reach acceptable agreements with third parties.
     Additional information concerning these and other factors is contained in our and American�s filings with the SEC,
including but not limited to our and American�s Quarterly Reports on Form 10-Q for the quarters ended March 31,
2006 and June 30, 2006 and our and American�s Annual Reports on Form 10-K, as amended, for the year ended
December 31, 2005.

THE COMPANY
     AMR Corporation was incorporated in October 1982. AMR�s operations fall almost entirely in the airline industry.
AMR�s principal subsidiary, American, was founded in 1934 and is the largest scheduled passenger airline in the
world. At the end of 2005, 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 three independently owned regional airlines which do business as the �American Connection®�. The
American Eagle carriers and the American Connection carriers provide connecting service from eight of American�s
high-traffic cities to smaller markets throughout the United States, Canada, Mexico and the Caribbean.

5
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     American Beacon Advisors, Inc., a wholly-owned subsidiary of AMR, is responsible for the investment and
oversight of the assets of AMR�s U.S. employee benefit plans, as well as AMR�s short-term investments.
     The postal address for both 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 and American�s Internet address is
http://www.aa.com. Information on AMR�s and American�s website is not incorporated into this prospectus and is not a
part of this prospectus.
     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 subsidiaries and
on dividends and other payments to it from its subsidiaries to meet its liquidity needs and obligations, including
obligations with respect to debt securities, dividends on capital stock and other obligations on the securities described
in this prospectus. American is a separate and distinct legal entity and although it may unconditionally guarantee
AMR�s obligations with respect to one or more of securities described in this prospectus, due to limitations and
restrictions in its debt instruments, it may be unable to pay any amounts due on such guarantee or to provide AMR
with funds for AMR�s payment obligations on such securities, by dividend, distribution, loan or other payment. 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 securities described in this prospectus and any guarantee by American with respect to any such securities will
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. 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. In addition, the securities described in this prospectus and any guarantee by American with respect to
any such securities will be �structurally subordinated� to all existing and future liabilities (including debt and trade
payables) of the existing and future subsidiaries of AMR (other than American, but only to the extent of any such
guarantee) 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.

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,
Six Months

ended
2001 2002 2003 2004 2005 June 30, 2006

Ratio of Earnings to Fixed
Charges

AMR (1) (3) (5) (7) (9) 1.19
American (2) (4) (6) (8) (10) 1.19(11)

(1) For the year
ended
December 31,
2001, AMR
earnings were
not sufficient to
cover fixed
charges. AMR
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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
of AMR and
approximately
$573 million of
secured debt of
AMR. 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
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charges.
American
needed
additional
earnings of
$2,584 million
to achieve a
ratio of earnings
to fixed charges
of 1.0.

6
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(3) For the year
ended
December 31,
2002, AMR
earnings were
not sufficient to
cover fixed
charges. AMR
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
of AMR and
approximately
$538 million
with respect to
secured debt of
AMR. 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
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of 1.0. (5) For
the year ended
December 31,
2003, AMR
earnings were
not sufficient to
cover fixed
charges. AMR
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
of AMR and
approximately
$503 million
with respect to
secured debt of
AMR. 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.
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(7) For the year
ended
December 31,
2004, AMR
earnings were
not sufficient to
cover fixed
charges. AMR
needed
additional
earnings of
$841 million to
achieve a ratio
of earnings to
fixed charges of
1.0.

(8) At
December 31,
2004,
American�s
exposure under
the American
Guarantee was
approximately
$1,260 million
with respect to
unsecured debt
of AMR and
approximately
$466 million
with respect to
secured debt of
AMR. For the
year ended
December 31,
2004, earnings
were not
sufficient to
cover fixed
charges.
American
needed
additional
earnings of
$898 million to
achieve a ratio
of earnings to
fixed charges of
1.0.
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(9) For the year
ended
December 31,
2005, AMR
earnings were
not sufficient to
cover fixed
charges. AMR
needed
additional
earnings of
$926 million to
achieve a ratio
of earnings to
fixed charges of
1.0.

(10) At
December 31,
2005,
American�s
exposure under
the American
Guarantee was
approximately
$1,232 million
with respect to
unsecured debt
of AMR and
approximately
$428 million
with respect to
secured debt of
AMR. For the
year ended
December 31,
2005, earnings
were not
sufficient to
cover fixed
charges.
American
needed
additional
earnings of
$956 million to
achieve a ratio
of earnings to
fixed charges of
1.0.
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(11) At June 30,
2006,
American�s
exposure under
the American
Guarantee was
approximately
$1,128 million
with respect to
unsecured debt
of AMR and
approximately
$408 million
with respect to
secured debt of
AMR.

     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.
     Our ratio of earnings to combined fixed charges and preferred stock dividends has been the same as the ratio of
earnings to fixed charges for each of the above periods because we have not had any shares of preferred stock
outstanding during the last five years and have, therefore, not paid any dividends on preferred stock.

USE OF PROCEEDS
     Except as we may describe otherwise in an applicable prospectus supplement, we will use the net proceeds from
the sale of the securities for general corporate purposes, including, among other possible uses, the repayment or
repurchase of short-term or long-term debt or lease obligations, the acquisition of aircraft by American or our other
subsidiaries and other capital expenditures. We may also use the proceeds for temporary investments until we need
them for general corporate purposes.

7
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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.

DESCRIPTION OF DEBT SECURITIES
Introduction
     We may elect to offer unsecured debt securities. We will issue the debt securities in one or more series under an
indenture, which we refer to as the �indenture�, dated as of February 1, 2004, between us and Wilmington Trust
Company, as trustee. The debt securities may include debentures, notes or other kinds of unsecured debt obligations.
The debt securities will rank equal in right of payment with all of our other unsecured, unsubordinated indebtedness.
The amount of debt securities that we can issue under the indenture is unlimited.
     The description of the terms of the debt securities and indenture in this prospectus is a summary. When we offer to
sell a series of debt securities, we will summarize in a prospectus supplement the particular terms of such series of
debt securities that we believe will be the most important to your decision to invest in such series of debt securities.
As the terms of such series of debt securities may differ from the summary in this prospectus, the summary in this
prospectus is subject to and qualified by reference to the summary in such prospectus supplement, and you should rely
on the summary in such prospectus supplement instead of the summary in this prospectus if the summary in such
prospectus supplement is different from the summary in this prospectus. You should keep in mind, however, that it is
the debt securities and the indenture, and not the summaries in this prospectus or such prospectus supplement, which
define your rights as a holder of debt securities of such series. There may be other provisions in such debt securities
and the indenture that are also important to you. You should carefully read these documents for a full description of
the terms of such debt securities. The indenture is filed as an exhibit to the registration statement that includes this
prospectus. See �Where You Can Find More Information� for information on how to obtain a copy of the indenture.
     In this description, we include references in parentheses to certain sections of the indenture. Whenever we refer to
particular sections or defined terms of the indenture in this prospectus or in any prospectus supplement, such sections
or defined terms are incorporated by reference here or in the prospectus supplement.
     The debt securities will not be secured by any of our property or assets. Accordingly, your ownership of debt
securities will mean that you will be one of AMR�s unsecured creditors. See �The Company�. Unless we tell you
otherwise in an applicable prospectus supplement, the indenture does not limit the amount of other indebtedness or
securities that may be issued by us or any of our subsidiaries. In addition, unless we tell you otherwise in an applicable
prospectus supplement, the indenture does not contain any financial covenants or restrictions on the payment of
dividends, the incurrence of debt, securing our debt or the issuance or repurchase of our debt securities, or any
covenants or other provisions to afford protection to holders of debt securities in the event of a highly leveraged
transaction or a change in control.
Specific Terms of Debt Securities
     We may issue the debt securities in one or more series through an indenture that supplements the indenture or
through a resolution of our board of directors or an authorized committee of our board of directors.
     A prospectus supplement will describe specific terms relating to the series of debt securities then being offered.
These terms may include some or all of the following:
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� the title and type of such debt securities;

� any limit on the total principal amount of such debt securities;

� the date or dates on which the principal of such debt securities will be payable, or the method of determining
and/or extending such date(s), and the amount or amounts of such principal payments;

� the date or dates from which any interest will accrue, or the method of determining such date(s);

� any interest rate or rates (which may be fixed or variable) that such debt securities will bear, or the method of
determining or resetting such rate or rates, and the interest payment dates (if any) for such debt securities;

� the circumstances, if any, in which payments of principal, premium, if any, or interest on such debt securities
may be deferred;

� the place or places where any principal, premium or interest payments may be made;

� any optional redemption or other early payment provisions, including the period(s) within which, the price(s) at
which, the currency or currencies (including currency units) in which, and the terms and conditions upon
which, AMR may redeem or prepay such debt securities;

� any provisions obligating AMR to repurchase or otherwise redeem such debt securities pursuant to sinking
fund or analogous provisions, upon the occurrence of a specified event or at the holder�s option;

� if other than $1,000 denominations, the denominations in which such debt securities are issuable;

� the amount of discount, if any, with which such debt securities will be issued;

� if other than U.S. dollars, the currency or currencies, composite currency or currencies or currency units of
payment of principal, premium, if any, and interest on such debt securities or in which the debt securities are
denominated;

� if applicable, the time period within which, the manner in which and the terms and conditions upon which a
holder of a debt security can select the payment currency or currencies;

� any index, formula or other method to be used for determining the amount of any payments on such debt
securities;

� if other than the outstanding principal amount, the amount that will be payable if the maturity of such debt
securities is accelerated, or the method of determining such amount;

� the person to whom any interest on such debt securities will be payable (if other than the registered holder of
such debt securities on the applicable record date) and the manner in which it shall be payable;

� any changes to or additional events of default or covenants;

� any additions or changes to the indenture relating to a series of debt securities necessary to permit or facilitate
issuing the series in bearer form, registrable or not registrable as to principal, and with or without interest
coupons;
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securities held by non-U.S. persons in respect of taxes or similar charges withheld or deducted, and for the
optional redemption of such debt securities in lieu of paying such additional amounts;

� any provisions modifying the defeasance or covenant defeasance provisions that apply to such debt securities;
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� whether such debt securities will be issued in whole or in part in the form of one or more temporary or global
securities, and, if so, the identity of the depositary for such global security or securities;

� if temporary global debt securities are issued, any special terms and conditions for payments thereon and for
exchanges or transfers of beneficial interests therein;

� appointment of any paying agent(s);

� the terms and conditions of any obligation or right we would have or any option you would have to convert or
exchange the debt securities into other securities or cash or property of AMR or any other person and any
changes to the indenture to permit or facilitate such conversion or exchange;

� if other than the laws of New York, the law governing such debt securities and the extent to which such other
law governs;

� whether an American guarantee will apply to such debt securities and, if so, the material terms thereof; and

� any other special terms of such debt securities.
(Section 3.1 of the indenture)
     Debt securities may also be issued under the indenture upon the exercise of warrants or delivery upon settlement of
stock purchase contracts. See �Description of Warrants� and �Description of Stock Purchase Contracts and Stock
Purchase Units�.
     Unless we tell you otherwise in the applicable prospectus supplement, debt securities will not be listed on any
securities exchange.
     Unless we tell you otherwise in the applicable prospectus supplement, debt securities will be issued in fully
registered form without coupons. If debt securities of any series are issued in bearer form, the applicable prospectus
supplement will describe special restrictions and considerations, including special offering restrictions and special
federal income tax considerations, applicable to such debt securities and to payments on and transfer and exchange of
such debt securities. Bearer debt securities generally will be transferable by delivery. (Section 3.5 of the indenture)
The indenture refers to the bearer of a bearer debt security as the �holder� of that debt security. (Section 1.1 of the
indenture)
     One or more series of debt securities may be sold at a substantial discount below their stated principal amount.
Such a series of debt securities is issued at an �original issue discount�. Typically, a debt security that is issued at an
�original issue discount� will not bear interest or will bear interest at an interest rate that is below the market interest rate
at the time of issuance. If we issue debt securities at an �original issue discount�, the applicable prospectus supplement
will describe certain special federal income tax and other considerations applicable to such debt securities.
     If the purchase price of any debt securities is payable in foreign currencies, composite currencies or currency units,
if any debt securities are denominated in foreign currencies, composite currencies or currency units, or if any debt
securities are payable in foreign currencies, composite currencies or currency units, the applicable prospectus
supplement will describe the special restrictions, elections and other specific terms and federal income tax
considerations and certain other important information, with respect to such debt securities and such foreign
currencies, composite currencies or currency units.
     The principal, premium, interest or other payments on debt securities may be determined by reference to an index,
formula or other method. Such an index, formula or other method may be based, without limitation, on the
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price of one or more commodities, derivatives or securities; a commodities, derivatives, securities exchange or other
index; a foreign currency or currencies or one or more composite currencies or currency units; or any other variable or
variables or any relationship between any variables or combination of variables. Holders of such debt securities may
receive a principal payment or a payment of interest that is greater than or less than the amount of principal or interest
otherwise payable on such dates, depending upon the value of the applicable index, formula or other factor or changes
in any applicable variable or variables. If we issue debt securities the payments on which are based on such an index,
formula or other method, the applicable prospectus supplement will describe that index, formula or other method and
other specific terms and certain special federal income tax and other considerations applicable to such debt securities.
     One or more series of debt securities may be variable rate debt securities that may be exchangeable for fixed rate
debt securities, or fixed rate debt securities exchangeable for variable rate debt securities. The applicable prospectus
supplement will describe specific terms, federal income tax considerations and certain other important information.
     We may issue debt securities of a particular series at different times. In addition, we may issue debt securities
within a series with terms different from the terms of other debt securities of that series.
     We may, in certain circumstances, without notice to or consent of the holders of the debt securities, issue additional
debt securities having the same terms and conditions as the debt securities issued under this prospectus and any
applicable prospectus supplement, so that such additional debt securities and the debt securities offered under this
prospectus any applicable prospectus supplement form a single series, and references in this prospectus and any
applicable prospectus supplement to the debt securities shall include, unless the context otherwise requires, any further
debt securities issued as described in this paragraph. We refer to such issuance of additional debt securities as a further
issue.
     Purchasers of debt securities after the date of any further issue will not be able to differentiate between the debt
securities sold as part of the further issue and previously issued debt securities. If we were to issue debt securities with
a greater amount of original issue discount, persons that are subject to United States federal income taxation, who
purchase debt securities after such further issue, may be required to accrue greater amounts of original issue discount
than they would otherwise have accrued with respect to the debt securities. This may affect the price of outstanding
debt securities as a result of a further issue.
     Subject to applicable law, we or any of our affiliates may at any time purchase or repurchase debt securities of any
series in any manner and at any price. Debt securities of any series purchased by us or any of our affiliates may be
held or surrendered by the purchaser of the debt securities for cancellation.
Registered Securities
     As noted above, unless we tell you in a prospectus supplement that the specific debt securities described in that
prospectus supplement are bearer debt securities, the debt securities will be �registered securities�. We and the trustee
may treat the person in whose name a registered debt security is registered under any indenture as the owner of that
debt security for all purposes, including for the purpose of receiving payments on that debt security. (Section 3.8 of
the indenture) The indenture refers to each person in whose name a registered debt security is registered as the �holder�
of that debt security. (Section 1.1 of the indenture)
     Except as described below under �Global Debt Securities� or in the applicable prospectus supplement, a holder can
exchange or transfer debt securities in registered form at the office of the trustee. Initially, the trustee will act as our
agent for registering such debt securities in the names of holders and transferring such debt securities. We may
appoint another entity at any time to perform this role or we may perform it ourselves. The entity performing the
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role of maintaining the list of registered holders and performing transfers is called the �registrar�. (Sections 3.5 and 9.2
of the indenture)
     Unless we tell you otherwise in the applicable prospectus supplement, a holder seeking to transfer or exchange a
registered debt security will not be required to pay a service charge to us, the registrar or the trustee, but such holder
may be required to pay any tax or other governmental charge associated with the transfer or exchange. (Section 3.5 of
the indenture)
     If you are not the holder of any debt securities in registered form, your rights relating to those debt securities will
be governed in part by applicable laws and by the account rules and policies of the broker, bank or financial
intermediary through which you invest in such debt securities and any other financial intermediary that holds interests
directly or indirectly in such debt securities (including any depositary referred to below under �Global Debt Securities�).
None of AMR, American or the trustee has any responsibility for the account rules, policies, actions or records of any
broker, bank or other financial intermediary through which you hold (directly or indirectly) your beneficial interest in
a debt security in registered form.

If you are not the holder of any debt securities in registered form, you should consult the broker, bank or
other financial intermediary through which you invest in such debt securities for information on your rights in
respect of such debt securities. In particular, you should ask how you will receive payments, and whether you
will be able to provide instructions as to how such broker, bank or other financial intermediary should exercise
the rights of a �holder� under the indenture.
Global Debt Securities
     We may specify in the applicable prospectus supplement that the debt securities of a series will be issued in the
form of fully registered global securities (�registered global securities�). Registered global securities will be registered
in the name of a financial institution we select. This financial institution, which will be the sole direct holder of the
registered global securities, is called the �depositary�. We will identify any depositary in the applicable prospectus
supplement. Any person wishing to own a debt security represented by a registered global security must do so
indirectly by virtue of an account with a broker, bank or other financial intermediary that in turn has an account with
the depositary, or with another financial intermediary that itself has an account with the depositary. The debt securities
represented by the registered global securities may not be transferred to the name of any other holder unless the
special circumstances described below occur.

Special Investor Considerations for Registered Global Securities. Our obligations with respect to registered global
securities, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run
only to persons who are registered holders of those debt securities. For example, once a payment on a registered
global security is made to the depositary, as sole holder of that registered global security, neither we nor the trustee
has any further responsibility for that payment even if it is not passed along to the correct owners of the beneficial
interests in that registered global security.
     As long as the debt securities are represented by registered global securities:

� You cannot have debt securities registered in your name under the indenture.

� You cannot receive physical certificates from us for your interest in the debt securities.

� You must look to your own bank or broker or other financial intermediary for payments on the debt securities.

� You will have no rights as a �holder� under the indenture. This means that, among other things, you will have no
right to give any direction, approval or instruction directly to the trustee under the indenture.
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� You may not be able to sell interests in the debt securities to some insurance companies and other institutions
that are required by law to own their debt securities in the form of physical certificates.

� The depositary�s policies will govern payments, transfers, exchanges and other matters relating to the registered
global security. AMR, American and the trustee have no responsibility for any aspect of the depositary�s actions
or for its records of ownership interests in the registered global security. AMR, American and the trustee also
do not supervise the depositary in any way. In addition, AMR , American and the trustee have no responsibility
for the actions or records of any broker, bank or other financial intermediary through which you hold (directly
or indirectly) your beneficial interest in the registered global security.

� Payment for purchases and sales in the market for corporate debentures and notes is generally made in next-day
funds. In contrast, the depositary will usually require that interests in a registered global security be purchased
or sold within its system using same-day funds. This difference could have some effect on how registered
global security interests trade, but we do not know what that effect will be.

You should consult the broker, bank or other financial intermediary through which you invest in debt
securities represented by registered global securities for information on your rights in respect of such debt
securities. In particular, you should ask how you will receive payments and whether you will be able to provide
instructions as to how the depositary should exercise the rights of a �holder� under the indenture.

Special Situations When a Registered Global Security Will Be Terminated. In the special situations described in the
next paragraph, a registered global security will terminate and interests in it will be exchanged for physical certificates
representing debt securities. After that exchange, we believe that you likely will be able to choose whether to hold
debt securities directly in your own name or indirectly through an account at a bank or broker or other financial
intermediary. However, when a registered global security terminates, the depositary (and not AMR, American or the
trustee) will be responsible for determining the names of the institutions that will be the initial direct holders of the
debt securities. You must consult your own bank or broker or other financial intermediary at such time to find out how
to have your interests in debt securities transferred to your own name, if you wish to become a direct holder.
     The special situations for termination of a registered global security are:

� When the depositary notifies us that it is unwilling, unable or no longer qualifies to continue as
depositary (unless a replacement depositary is named).

� When we determine not to have any of the debt securities of a series represented by a registered
global security and notify the trustee of our decision.

(Section 3.5 of the indenture) In addition, a prospectus supplement may list situations for terminating a registered
global security that would apply only to the particular series of debt securities covered by that prospectus supplement.

Bearer Global Securities. The debt securities of a series may also be issued wholly or partially in the form of one
or more bearer global securities (�bearer global securities�) that will be deposited with a depositary, or with a nominee
for such depositary, identified in the applicable prospectus supplement. Any such bearer global securities may be
issued in temporary or permanent form. (Sections 3.4 and 3.5 of the indenture) The applicable prospectus supplement
will describe the specific terms and procedures, including the depositary arrangement, with respect to any portion of a
series of debt securities to be represented by bearer global securities.
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Payments
     Unless we tell you otherwise in the applicable prospectus supplement, we will generally deposit interest, principal
and any other money due on the debt securities, in the designated currency, with the trustee, and the trustee will act as
our agent for making payments on the debt securities. We may change this appointment to another entity or perform
this role ourselves. The entity performing the role of making payments is called the �paying agent�. We may, at our
option, make any interest payments on debt securities in registered form by having the trustee mail checks or make
wire transfers to the registered holders listed in the registrar�s records. (Sections 3.7(a) and 9.2 of the indenture) If you
are not the holder of any debt securities in registered form, you must make your own arrangements with the
bank, broker or other financial intermediary through which you invest in such debt securities to receive
payments.
     Unless we tell you otherwise in the applicable prospectus supplement, interest, if any, will be payable to each
holder listed in the registrar�s records at the close of business on a particular day in advance of each due date for
interest, even if such holder no longer owns the debt security on the interest due date. That particular day is called the
�record date� and will be stated in the prospectus supplement. (Section 3.7(a) of the indenture) Persons buying and
selling debt securities between a record date and an interest payment date must work out between them how to
compensate for the fact that we will pay all the interest for an interest period to the registered holder on the record
date.
     Unless we tell you otherwise in the applicable prospectus supplement, interest payable on any debt security in
registered form that is not punctually paid or duly provided for on any interest payment date will cease to be payable
to the holder in whose name such debt security is registered on the relevant record date. Such defaulted interest will
instead be payable to the person in whose name such debt security is registered on the special record date or other
specified date determined in accordance with the indenture. (Section 3.7(b) of the indenture)
     We will make payments on debt securities in bearer form in the currency and in the manner designated in the
applicable prospectus supplement, subject to any relevant laws and regulations, at such paying agencies outside the
United States as we may appoint from time to time. The paying agents outside the United States initially appointed by
us for a series of debt securities will be named in the applicable prospectus supplement.
     Unless we tell you otherwise in the applicable prospectus supplement, if any payment date is not a business day,
payments scheduled to be made on such payment date may be made on the next succeeding business day without
additional interest.
     We may at any time designate additional paying agents or rescind the designation of any paying agents, except
that, if debt securities of a series are issuable as registered securities, we will be required to maintain at least one
paying agent in each place of payment designated for such series and, if debt securities of a series are issuable as
bearer securities, we will be required to maintain a paying agent in a place of payment outside the United States where
debt securities of such series and any related coupons may be presented and surrendered for payment. (Section 9.2 of
the indenture)
     Unless we tell you otherwise in the applicable prospectus supplement, any moneys or governmental obligations
(including the proceeds thereof) deposited with the trustee or any paying agent, or then held by us in trust, for the
payment of the principal of, premium, if any, or interest or other amounts on any debt security that remains unclaimed
for two years after such principal, premium, if any, or interest or other amounts has become due and payable will, at
our request, be repaid to us. After repayment to us, holders of such debt securities will be entitled to seek payment
only from us as a general unsecured creditor.
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Notices
     AMR and the trustee will send notices regarding debt securities in registered form only to registered holders, using
their addresses as listed in the registrar�s records. If you are not the holder of debt securities in registered form, you
should consult the broker, bank or other financial intermediary through which you invest in such debt
securities for information on how you will receive such notices. Holders of bearer debt securities will be notified
by publication as described in the prospectus supplement relating to such debt securities. (Section 1.6 of the indenture)
Redemption
     Unless we state otherwise in an applicable prospectus supplement, debt securities will not be subject to any sinking
fund.
     The redemption features, if any, of any series of debt securities will be described in the applicable prospectus
supplement. We may redeem debt securities in denominations larger than $1,000 but, unless we state otherwise in an
applicable prospectus supplement, only in integral multiples of $1,000.
     Unless we state otherwise in an applicable prospectus supplement, we will mail notice of any redemption of debt
securities at least 15 days but not more than 60 days before the redemption date to the holders. Unless we default in
payment of the redemption price, on and after the redemption date interest will cease to accrue on the debt securities
or the portions called for redemption.
Consolidation, Merger or Sale by AMR
     The indenture generally permits AMR to consolidate or merge with or into another entity and to sell or otherwise
dispose of all or substantially all of its assets. However, we may not take any of these actions unless all the following
conditions are met:

� where we merge out of existence or sell or otherwise dispose of our assets, the other entity must be a
corporation, limited liability company, partnership, trust or other person organized and existing under
the laws of the United States of America or a State thereof, and it must agree to be legally responsible
for all of AMR�s obligations under the debt securities and the indenture;

� the transaction must not cause a default on the debt securities and AMR must not already be in
default (for this purpose, a �default� is an event that with notice or passage of time would become an
event of default); and

� AMR must deliver certain certificates and documents to the trustee.
     The remaining or acquiring person after any such transaction will be substituted for AMR under the indenture and
the debt securities, and all obligations of AMR will terminate. (Section 7.1 of the indenture)
Events of Default, Notice and Certain Rights on Default
     The term �event of default� means, with respect to debt securities of any series, any of the following:

� We fail to pay interest on a debt security of such series within 30 days of its due date.

� We fail to pay principal or any premium on a debt security of such series, or we fail to deposit any mandatory
sinking fund payment, within 10 days of its due date.

15

Edgar Filing: AMERICAN AIRLINES INC - Form S-3ASR

Table of Contents 33



Table of Contents

� We remain in breach of a covenant in the indenture for 60 days after we receive a notice of default stating we
are in breach. The notice must be sent by either the trustee or the holders of at least 25% of the principal
amount of the debt securities of the affected series.

� We file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur.

� There occurs any other �event of default� described in the applicable supplemental indenture or board resolution
providing for the issuance of such series of debt securities.

(Section 5.1 of the indenture) An event of default for a particular series of debt securities will not necessarily
constitute an event of default for any other series of debt securities.
     The indenture requires the trustee to notify holders of the applicable series of debt securities of any uncured default
within 90 days after such default occurs. The trustee may withhold notice, however, of any default (except in the
payment of principal or interest) if it considers such withholding of notice to be in the holders� best interests.
(Section 6.5 of the indenture)
     If an event of default has occurred and has not been cured, the trustee or the holders of at least 25% in aggregate
principal amount of the debt securities of the affected series may declare the entire principal amount (or, if the debt
securities of that series are original issue discount debt securities or debt securities payable in accordance with an
index, formula or other method, such portion of the principal amount or other amount specified in the prospectus
supplement) of all the debt securities of that series to be due and immediately payable. (Section 5.2 of the indenture)
The holders of a majority in aggregate principal amount of the debt securities of the affected series may waive, on
behalf of the holders of all debt securities of such series, any past default or event of default with respect to that series
and its consequences, except a default or event of default in the payment of the principal of or premium, if any, or
interest, if any, on any debt security and certain other defaults. (Section 5.7 of the indenture)
     The holders of a majority in aggregate principal amount of the debt securities of the affected series (with the debt
securities of each such series voting as a class) may direct the time, method and place of conducting any proceeding
for any remedy available to the trustee for such series, or exercising any trust or power conferred on such trustee with
respect to the debt securities of such series, as long as such direction does not conflict with any law or the indenture
and subject to certain other limitations, including, if requested by the trustee, the provision of security or indemnity
satisfaction to the trustee. (Section 5.8 of the indenture)
     Before a holder can bypass the trustee and bring its own lawsuit or other formal legal action or take other steps to
enforce its rights or protect its interests relating to the debt securities, the following must occur:

� such holder must give the trustee written notice that an event of default has occurred and remains uncured;

� the holders of at least 25% in aggregate principal amount of all debt securities of the relevant series must
request the trustee in writing to take action because of the event of default, and must offer security or
indemnity to the trustee against the cost and other liabilities of taking that action;

� the trustee must not have taken action for 60 days after receipt of the above notice, request and indemnity; and

� the holders of a majority in aggregate principal amount of the debt securities of that series must not have given
the trustee a direction inconsistent with the above request.

(Section 5.9 of the indenture)
     However, a direct holder is entitled to bring a lawsuit at any time for the payment of principal, premium, if any,
and interest due on its debt securities after the due date. (Section 5.10 of the indenture)
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If you are not the holder of debt securities in registered form, you should consult the broker, bank or
financial intermediary through which you invest in such debt securities for information on your rights in
respect of those debt securities following an event of default.
     We will file annually with the trustee a certificate as to AMR�s compliance with all conditions and covenants of the
indenture. (Section 9.7 of the indenture)
Modification of the Indenture
     There are three categories of changes we can make to the indenture and the debt securities.

Changes Requiring Approval of Each Affected Holder. First, there are changes that cannot be made to the indenture
and the debt securities of any series without the approval of each holder of such debt securities who would be affected
by such change. Following is a summary of those changes:

� to change the time for payment of principal of or interest on a debt security;

� to reduce the amounts of principal of or interest on a debt security;

� to reduce the amount of any premium payable upon the redemption of a debt security;

� to reduce the amount payable upon acceleration of the maturity of an original issue discount debt security or a
debt security payable in accordance with an index, formula or other method;

� to change the currency of payment on a debt security;

� to impair the right to sue for payment on a debt security;

� to reduce the percentage of holders of debt securities of such series whose consent is needed to modify or
amend the indenture or to waive compliance with certain provisions of the indenture or to waive certain
defaults; or

� to modify the provisions relating to waiver of certain defaults or modifications of the indenture and debt
securities, other than to increase any percentage of holders required for such waivers and modifications, or to
provide that other provisions of the indenture and debt securities may not be modified without consent of each
affected holder.

(Section 8.2 of the indenture)
Changes Not Requiring Approval. The second category of changes to the indenture and the debt securities does not

require any vote by holders of debt securities. Following is a summary of those changes:
� to reflect that another corporation or entity has succeeded AMR or American and assumed its covenants and

obligations under, as applicable, the indenture, any debt securities and any related American guarantee;

� to add to AMR�s or American�s covenants, to surrender any right or power of AMR or American, or to comply
with any SEC requirement in connection with the qualification of the indenture or any American guarantee;
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