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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete
and may be changed. This preliminary prospectus supplement and the accompanying prospectus are not an
offer to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction where
the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-160646
333-160646-01

SUBJECT TO COMPLETION, DATED SEPTEMBER 21, 2009

PROSPECTUS SUPPLEMENT
(To Prospectus Dated July 17, 2009)

$250,000,000
AMR Corporation
% Convertible Senior Notes due 2014
Guaranteed by American Airlines, Inc.

We are selling $250,000,000 principal amount of our % Convertible Senior Notes due 2014 by this prospectus
supplement and the accompanying prospectus. The notes will bear interest at the rate of % per year. Interest on the
notes is payable on and of each year, beginning on , 2010. The notes will mature on ,2014.
The notes are not redeemable prior to maturity.

The notes are convertible by holders into shares of our common stock at an initial conversion rate of shares per
$1,000 principal amount of the notes, equivalent to an initial conversion price of approximately $  per share, subject
to adjustment upon the occurrence of certain events, at any time prior to the close of business on the business day
immediately preceding the maturity date of the notes.

We have granted the underwriters named in this prospectus supplement an option to purchase up to an additional
$37,500,000 aggregate principal amount of notes to cover over-allotments.

The notes will be our unsecured senior obligations and will rank equally with all of our other unsecured senior
indebtedness. Our wholly-owned subsidiary, American Airlines, Inc., will guarantee the notes on an unsecured senior
basis. The guarantee will rank equal in right of payment with all existing and future unsecured and unsubordinated
indebtedness of American Airlines, Inc.

Concurrently with this offering, we are offering 30,000,000 shares of our common stock (or a total of

34,500,000 shares if the underwriters in that offering exercise their option to purchase additional shares in full) in an
underwritten offering pursuant to a separate prospectus supplement. The consummation of this offering is not
contingent upon the consummation of the common stock offering and vice versa.
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Our common stock is listed on the New York Stock Exchange under the symbol AMR. The last reported price of the
common stock on September 18, 2009 was $8.65 per share.

Prior to this offering, there has been no public market in the notes.

Investing in the notes or shares of common stock involves a high degree of risk. See Risk Factors beginning on
page S-9.

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

Per Note Total
Public Offering Price % $
Underwriting Discount % $
Proceeds to AMR Corporation (before expenses) % $
Interest on the notes will accrue from , 2009 to the date of delivery.
The underwriters expect to deliver the notes to purchasers on or about , 2009 only in book-entry form through
the facilities of The Depository Trust Company.
Citi Morgan Stanley UBS Investment Bank

, 2009
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You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus, any related free writing prospectus issued by us (which we refer to as a company free writing
prospectus ) and the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus or to which we have referred you. We have not, and the underwriters 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 supplement, the accompanying prospectus and any related company
free writing prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, the securities
offered by this prospectus supplement, the accompanying prospectus and any related company free writing
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 supplement, the accompanying prospectus and any related company free writing 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 supplement, the accompanying prospectus and
any related company free writing prospectus nor any distribution of securities pursuant to this prospectus
supplement and the accompanying prospectus shall, under any circumstances, create any implication that there
has been no change in our business, financial condition, results of operations or prospects since the date of this
prospectus supplement.
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PRESENTATION OF INFORMATION

These offering materials consist of two documents: (a) this prospectus supplement, which describes the terms of the
notes that we are currently offering, and (») the accompanying prospectus, which provides general information about

us and our securities, some of which does not apply to the notes that we are currently offering. The information in this
prospectus supplement replaces any inconsistent information included in the accompanying prospectus. To the extent
the description of this offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information contained in or incorporated by reference in this prospectus supplement. See About this
Prospectus in the accompanying prospectus.

References in this prospectus supplement to AMR, the Company, we, us and our refer to AMR Corporation toge
with its subsidiaries, unless otherwise specified or the context otherwise requires.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, any related company free writing prospectus and the
documents incorporated by reference herein and therein 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
Securities Exchange Act of 1934, as amended (the Exchange Act ), which represent our expectations or beliefs
concerning future events. When used in this prospectus supplement, the accompanying prospectus, any related
company free writing prospectus and in documents incorporated herein and therein by reference, the words expects,
plans, anticipates, indicates, believes, forecast, guidance, outlook, may, will, should, seeks, t
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; the amounts of our
unencumbered assets and other sources of liquidity; fleet plans; overall economic and industry conditions; plans and
objectives for future operations; regulatory approvals and actions, including our application for antitrust immunity
with other oneworld® alliance members; 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 supplement, the accompanying prospectus, any related company
free writing prospectus and the documents incorporated by reference herein and therein are based upon information
available to us on the date of this prospectus supplement 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.
Guidance given in this prospectus supplement, the accompanying prospectus, any related company free writing
prospectus and the documents incorporated by reference herein and therein regarding capacity, fuel consumption, fuel
prices, fuel hedging and unit costs, and statements regarding expectations of regulatory approval of our application for
antitrust immunity with other oneworld members, are forward-looking statements.

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 those discussed under the caption Risk Factors in this
prospectus supplement and other possible factors not listed, could cause our actual results to differ materially from
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those expressed in forward-looking statements: our materially weakened financial condition, resulting from our
significant losses in recent years; weaker demand for air travel and lower investment asset returns resulting from the
severe global economic downturn; our need to raise substantial additional funds and our ability to do so on acceptable
terms; our ability to generate additional revenues and reduce our costs; continued high and volatile fuel prices and
further increases in the price of fuel, and the availability of fuel; our substantial indebtedness and other obligations;
our ability to satisfy existing financial

S-ii
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or other covenants in certain of our credit agreements; changes in economic and other conditions beyond our control,
and the volatile results of our operations; the fiercely and increasingly competitive business environment we face;
potential industry consolidation and alliance changes; competition with reorganized carriers; low fare levels by
historical standards and our reduced pricing power; changes in our corporate or 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 SARS, avian flu or the HIN1 virus) that affects travel behavior; labor costs
that are higher than those of our competitors; 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; losses and adverse publicity resulting from any accident involving our aircraft; 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 filings and the filings of American
Airlines, Inc. ( American ) with the Securities and Exchange Commission (the SEC ), including but not limited to
our and American s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009 and our
and American s Annual Reports on Form 10-K for the year ended December 31, 2008 (and, in the case of AMR, as
updated by AMR s Current Report on Form 8-K filed on April 21, 2009).

S-iii
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PROSPECTUS SUPPLEMENT 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 supplement, the
accompanying prospectus and any related company free writing prospectus carefully, including the section entitled
Risk Factors in this prospectus supplement, as well as the materials filed with the SEC that are considered to be a
part of this prospectus supplement, the accompanying prospectus and any related company free writing prospectus
before making an investment decision. See Where You Can Find More Information in this prospectus supplement.

The Company

AMR s operations fall almost entirely in the airline industry. As of June 30, 2009, AMR s principal subsidiary,
American, provided scheduled jet service to approximately 160 destinations throughout North America, the
Caribbean, Latin America, Europe and Asia.

As of June 30, 2009, American, AMR Eagle Holding Corporation ( AMR Eagle ) and the AmericanConnection®
airlines serve nearly 260 cities in 50 countries with, on average, more than 3,500 daily flights. The combined network
fleet numbers approximately 900 aircraft. 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 onboard American s
passenger fleet.

American is a founding member of the oneworld alliance, which enables member airlines to offer their customers
more services and benefits than any member airline can provide individually. These services include a broader route
network, opportunities to earn and redeem frequent flyer miles across the combined oneworld network and more
airport lounges. Together, oneworld members serve nearly 700 destinations in almost 150 countries, with more than
8,000 daily departures. The oneworld alliance includes American, British Airways, Cathay Pacific, Finnair, Lan
Airlines, Iberia, Qantas, Japan Airlines, Malév Hungarian, Dragonair and Royal Jordanian. Mexicana Airlines has
accepted an invitation to join oneworld and formal entry into the alliance is anticipated in late 2009.

AMR Eagle, a wholly-owned subsidiary of AMR, owns two regional airlines which do business as American Eagle
American Eagle Airlines, Inc. and Executive Airlines, Inc. (collectively, the American Eagle® carriers ). American
also contracts with an independently owned regional airline, which does business as AmericanConnection (the

AmericanConnection® carrier ). The American Eagle® carriers and the AmericanConnection® carrier provide
connecting service from ten of American s high-traffic cities to smaller markets throughout the United States, Canada,
Mexico and the Caribbean.

The address for AMR s and American s principal executive offices is 4333 Amon Carter Boulevard, Fort Worth, Texas
76155 (Telephone: 817-963-1234).

Recent Developments
Forward Sale of AAdvantage Miles to Citibank
On September 16, 2009, American entered into an arrangement under which Citibank (South Dakota), N.A.

( Citibank ), paid to American $1.0 billion in order to pre-purchase AAdvantage® Miles™ (the Advance Purchase
Miles ) under American s AAdvantage frequent flier loyalty program (the Advance Purchase ).
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To effect the Advance Purchase, American and Citibank entered into an Amended and Restated AAdvantage
Participation Agreement (as so amended and restated, the Amended Participation Agreement ). Under the Amended
Participation Agreement, American agreed that it would apply in equal monthly installments, over a five-year period
beginning on January 1, 2012, the Advance Purchase Miles to Citibank cardholders AAdvantage accounts. As part of
the arrangement, the term of the Amended Participation Agreement was extended beyond such five-year period.

S-1
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Pursuant to the Advance Purchase, Citibank was granted a first-priority lien in certain of American s AAdvantage
program assets, and a lien in certain of American s Heathrow routes, slots and gates that would be subordinated to any
subsequent first lien. American also agreed to grant a future lien (with similar subordination features) in certain of
American s Narita routes, slots and gates that would take effect at such time as an existing lien is released.
Commencing on December 31, 2011, American has the right to repurchase, without premium or penalty, any or all of
the Advance Purchase Miles that have not then been posted to Citibank cardholders accounts. American is also
obligated, in certain circumstances (including certain specified termination events under the Amended Participation
Agreement, certain cross defaults and cross acceleration events, and if any Advance Purchase Miles remain at the end
of the term) to repurchase for cash all of the Advance Purchase Miles that have not then been used by Citibank.

The Amended Participation Agreement includes provisions that grant Citibank the right to use Advance Purchase
Miles on an accelerated basis under specified circumstances. American also has the right under certain circumstances
to release, or substitute other collateral for, the Heathrow and Narita route related collateral. In connection with the
Advance Purchase, certain of Citibank s existing commitments to American under the Amended Participation
Agreement were revised.

We expect that approximately $890 million of the Advance Purchase proceeds will be accounted for as a loan from
Citibank under Accounting Standards Codification Topic 470, with the remaining $110 million related to certain other
commitments with respect to the co-branding relationship and recorded as Deferred Revenue in Other Liabilities. The
loan was determined using an effective interest rate of 8.3% and will be amortized under the interest method with
imputed interest included in interest expense. The Deferred Revenue will be amortized straight line over the life of the
agreement.

GECAS Debt and Lease Financings

On September 16, 2009, American entered into two financing transactions with GE Capital Aviation Services LLC
and certain of its affiliates ( GECAS ). The financing transactions consist of:

a recourse loan facility (the 2009 Loan Facility ) in the amount of $281.5 million to be secured by 13 owned
Boeing aircraft; and

a sale leaseback agreement (the 2009 Sale-Leaseback ) providing for an aggregate commitment of
$1.6 billion to finance Boeing 737-800 aircraft to be delivered to American in 2010 and 2011.

The 2009 Loan Facility will bear interest at LIBOR plus a specified margin and will mature on September 16, 2017.
American has received $225.4 million in cash under the 2009 Loan Facility which is currently secured by 10 owned
aircraft. American expects to receive an additional $56.1 million under the 2009 Loan Facility in October 2009 when
it pledges three more owned aircraft as security under such facility.

The terms of the 2009 Sale-Leaseback are based on previous transactions with GECAS. The 2009 Sale-Leaseback is
subject to certain terms and conditions, including a condition to the effect that, at the time of entering into the sale and
leaseback of a particular Boeing 737-800 aircraft, American has at least a certain amount of unrestricted cash and
short term investments.

As of September 17, 2009, American s remaining 2009-2011 Boeing 737-800 purchase commitments are 15 in the
remainder of 2009, 45 in 2010 and eight in 2011. We currently expect to finance substantially all of these remaining
2009-2011 Boeing 737-800 deliveries using a combination of the 2009 Sale-Leaseback, funds from the sale of
10.375% pass through certificates completed by American in July 2009 and other previously arranged financing. As a
result of the 2009 Sale-Leaseback, we do not expect to use our previously arranged backstop financing to finance any
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of our Boeing 737-800 aircraft deliveries scheduled for 2010 and 2011; however, such backstop financing
arrangement remains in place.

As a condition to entering into the 2009 Loan Facility and the 2009 Sale-Leaseback, American entered into certain
cross-default and cross-collateralization arrangements for the benefit of GECAS involving, among other things, the
2009 Loan Facility, the 2009 Sale-Leaseback and certain previously-existing debt and lease financings involving
GECAS with respect to more than 50 aircraft.

S-2
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Liquidity Update

We have significant debt, lease and other obligations in the next several years, including significant pension funding
obligations. Accordingly, we will need continued access to financing. In light of the Advance Purchase and 2009 Loan
Facility, our possible remaining financing sources primarily include: (i) a limited amount of additional secured aircraft
debt or sale leaseback transactions involving owned aircraft; (ii) debt secured by other assets; (iii) securitization of
future operating receipts; (iv) the sale or monetization of certain assets; (v) unsecured debt; and (vi) issuance of equity
or equity-like securities. Besides unencumbered aircraft, our most likely sources of liquidity include the financing of
takeoff and landing slots, spare parts, and the sale or financing of certain of AMR s business units and subsidiaries,
such as AMR Eagle. Our ability to obtain future financing is limited by the value of our unencumbered assets. A very
large majority of our aircraft assets (including most of the aircraft eligible for the benefits of Section 1110 of the

U.S. Bankruptcy Code) are encumbered, and the market value of these aircraft assets has declined in recent years, and
may continue to decline. We believe that, as of the date of this prospectus supplement, we have approximately

$2 billion of assets that could be used as possible financing sources. However, many of these assets may be difficult to
finance, and the availability and level of the financing sources described above cannot be assured.

We expect to end the third quarter of 2009 with cash and short-term investments totaling at least $3.7 billion (not
giving effect to any proceeds from this offering or the concurrent offering of common stock), including approximately
$460 million in restricted cash and short-term investments. This expected cash and short-term investments balance
includes a total of approximately $1.2 billion in cash that American received on September 16, 2009 from Citibank in
the Advance Purchase and from GECAS under the 2009 Loan Facility. For the third quarter, we expect scheduled
principal payments on long-term debt to total approximately $230 million and expect to make approximately

$260 million in pre-delivery payments and non-aircraft capital expenditures. We expect to end the third quarter with
approximately $60 million in collateral posted with counterparties related to fuel hedges. Furthermore the amount of
our credit card reserve balance was $208 million as of September 18, 2009 and is expected to be approximately

$280 million as of September 30, 2009. We expect that the balance of this reserve will be returned to us in the third or
fourth quarter of 2009. In addition, based on our current forecast, we currently expect that after such balance is
returned to us we will not be required to maintain any reserve under the applicable credit card processing agreement
for the near term.

Selection of GE Engines

American has selected GE Aviation as the exclusive provider of engines for its expected order of Boeing 787-9
aircraft. American previously announced plans (subject to certain reconfirmation rights) to acquire 42 Boeing 787-9
aircraft, with the right to acquire an additional 58 Boeing 787-9 aircraft.

Bombardier Letter of Intent

AMR Eagle signed a letter of intent with Bombardier, Inc. to exercise options for the purchase of 22 additional
CRJ-700 aircraft for delivery beginning in the middle of 2010. Subject to reaching agreement on acceptable terms
with Bombardier, Inc. and certain third party lenders, we expect the purchase of the CRJ-700 aircraft to be fully
financed. We expect that these financing arrangements will involve the pledge of 10 owned CRJ-700 aircraft.

Discussions with Japan Airlines
We are in discussions with The Japan Airlines Group ( JAL ), a member of the oneworld alliance, about ways to
broaden and deepen our relationship. We are discussing various options, including a joint business relationship with

JAL and possible capital or financing arrangements. We cannot give any prediction as to the timing or outcome of
these discussions.
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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 supplement.

Issuer AMR Corporation.
Notes offered $250,000,000 aggregate principal amount ($287,500,000 aggregate

principal amount if the underwriters exercise in full their option to
purchase additional notes to cover over-allotments) of % Convertible

Senior Notes due 2014.

Maturity ,2014.

Interest % per year, payable semiannually in arrears on and of each
year, beginning , 2010. The amount of interest payable will be

calculated using a 360-day year comprised of twelve 30-day months.
Guarantee The notes will be unconditionally guaranteed by American.

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

The American guarantee will be an unsecured senior obligation of
American and will rank equal in right of payment with all existing and
future unsecured and unsubordinated indebtedness of American. The notes
and the guarantee will be 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 June 30, 2009, there was approximately $10.1 billion of long-term
debt (including current maturities) and obligations under capital leases
(including current obligations) of AMR, American and their consolidated
subsidiaries, or approximately $10.3 billion on a pro forma basis after
giving effect to the offering of the notes (assuming the underwriters option
to purchase additional notes is not exercised). As of June 30, 2009,
approximately $9.7 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. AMR, American and their respective subsidiaries may incur
substantial additional debt, including secured debt, in the future. Since
June 30, 2009, we have incurred additional indebtedness. See
Capitalization.

In addition, the notes and the American guarantee 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 the American guarantee) and
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American, respectively.
Conversion rights Holders may convert notes into shares of our common stock at the initial
conversion rate of shares per $1,000 principal amount of the notes,
subject to adjustment upon the occurrence of certain events, which

represents an initial conversion price of approximately $  per share, at
any time prior to the close of

S-4
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Make whole premium

Purchase of notes by us for cash at the
option of the holder upon a fundamental
change

DTC eligibility

Sinking fund

Trading

Common stock

Use of proceeds
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business on the business day immediately preceding the maturity date of
the notes.

The conversion rate 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 in full by the shares of common stock received by the holder
on conversion. See Description of the Notes Conversion Rights.

If a holder elects to convert its notes in connection with certain

transactions that constitute a make whole change of control, as defined
under Description of the Notes Adjustment to Shares Delivered Upon
Conversion in Connection with a Make Whole Change of Control, we will
be obligated to pay, as and to the extent described in this prospectus
supplement, a make whole premium on the notes converted in connection
with such transactions by increasing the conversion rate for the notes
surrendered for conversion.

Upon specified fundamental change events, each holder will have the

right, at the holder s option, subject to the terms and conditions of the

indenture, to require us to purchase for cash all or a portion of its notes at

a price equal to 100% of the principal amount of the notes being

purchased, plus (subject to certain exceptions) any accrued and unpaid

interest to, but excluding, the fundamental change purchase date. See
Description of the Notes Purchase of Notes by Us for Cash at the Option

of Holders Upon a Fundamental Change.

The notes will be issued in fully registered book-entry form and will be
represented by one or more permanent global notes without coupons.
Global notes will be deposited with a custodian for and registered in the
name of a nominee of DTC. Beneficial interests in global notes will be
shown on, and transfers thereof will be 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.

None.

We do not intend to list the notes on any national securities exchange. The
notes are new securities for which there is currently no public market.

Our common stock is traded on the New York Stock Exchange under the
symbol AMR.

We estimate that the net proceeds from the offering of the notes will be
approximately $  (approximately $  if the underwriters exercise their
overallotment option in full), after deducting the underwriters discount
(without regard to the other expenses of the offering payable by us). We
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intend to use the net proceeds from

S-5

Table of Contents

18



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

Table of Contents

Certain United States Federal Income Tax
Considerations

Certain ERISA Considerations

Risk Factors

this offering, as well as the proceeds from the concurrent common stock
offering, for general corporate purposes. See Use of Proceeds and
Capitalization.

For a discussion of certain U.S. federal income tax consequences of the
ownership, disposition and conversion of the notes, and the ownership and
disposition of shares of our common stock received upon conversion of
the notes, see Certain United States Federal Income Tax Considerations.

Each purchaser and subsequent transferee who acquires the notes will be
deemed to have made certain representations. See Certain ERISA
Considerations.

You should carefully consider the information set forth in this prospectus
supplement entitled Risk Factors as well as other information included in
or incorporated by reference in this prospectus supplement, the
accompanying prospectus, any company free writing prospectus and the
documents incorporated by reference before deciding whether to invest in
the notes or our common stock.

Concurrent Offering

Concurrently with this offering, we are offering 30,000,000 shares of our common stock (or a total of

34,500,000 shares if the underwriters in that offering exercise their option to purchase additional shares in full) in an
underwritten offering pursuant to a separate prospectus supplement. The consummation of this offering is not
contingent upon the consummation of the concurrent common stock offering, and the consummation of the concurrent
common stock offering is not contingent upon the consummation of this offering. We cannot assure you that we will
consummate the concurrent common stock offering.

S-6
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Summary Historical Consolidated Financial and Operating Data

The following table presents summary historical consolidated financial data and certain operating data of AMR. We
derived the annual historical financial data from AMR s audited consolidated financial statements and notes thereto.
These audited consolidated financial statements are incorporated by reference in this prospectus supplement and
should be read in conjunction therewith. We derived the consolidated financial data for the interim periods ended
June 30, 2009 and 2008 from AMR s unaudited condensed consolidated financial statements. These unaudited
condensed consolidated financial statements are also incorporated by reference in this prospectus supplement and
should be read in conjunction therewith. The data for such interim periods may not be indicative of results for the year
as a whole. See  Where You Can Find More Information in this prospectus supplement.

Statement of
Operations Data (in
millions):

Revenues:
Passenger(1)
Regional Affiliates(2)
Cargo

Other(1)

Operating expense(3)
Operating income
(loss)(3)

Other income
(expense), net
Earnings (loss) before
income taxes

Net earnings (loss)(3)
Other Data

Ratio of earnings to
fixed charges(4)
Operating Statistics
Scheduled Service
Available seat miles
(millions)(5)
Revenue passenger
miles (millions)(6)
Passenger load
factor(%)(7)
Passenger revenue
yield per passenger
mile (cents)(8)
Passenger revenue per
available seat mile
(cents)(9)

Table of Contents

Six Months Ended
June 30,
2009 2008
7,357 9,114
970 1,264
278 448
1,123 1,050
10,148 13,353
(420) (1,477)
(345) (325)
(765) (1,802)
(765) (1,802)
76,348 82,770
60,158 66,887
78.8% 80.8%
12.23 13.63
9.64 11.01

2008

18,234
2,486
874
2,172
25,655
(1,889)
(229)

(2,118)
(2,118)

163,532
131,757

80.6%

13.84

11.15

Year Ended December 31,
2007 2006 2005
17,651 17,291 16,614
2,470 2,502 2,148
825 827 784
1,989 1,943 1,166
21,970 21,503 20,801
965 1,060 (89)
(509) (871) (804)
456 189 (893)
456 189 (893)
1.23 1.08
169,906 174,021 176,112
138,453 139,454 138,374
81.5% 80.1% 78.6%
12.75 12.40 11.6
10.39 9.94 9.12

2004

15,021
1,876
738
1,010
18,779
(134)
(647)

(781)
(781)

174,015
130,164

74.8%

11.19

8.37
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Operating expenses
per available seat mile
(cents)(9)

Cargo ton miles
(millions)(10)

Cargo revenue yield
per ton mile (cents)
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11.79 14.23 13.87 11.38 10.90

770 1038 2,005 2,122 2,224

36.12 43.17 43.59 38.86 37.18
S-7

10.50
2,209

35.49

9.73
2,203

33.51
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At
At June 30, December 31,
2009 2008

Balance Sheet Data (in millions):

Cash and short-term investments 2,808 3,107
Restricted cash and short-term investments 460 459
Total assets 24,138 25,175
Current liabilities 8,270 9,370
Long-term debt, less current maturities 8,292 8,423
Obligations under capital leases, less current obligations 572 582
Stockholder s equity (deficit) (3,000) (2,935)

(1)

)

3)

4

(&)

(6)
(7

®)

Beginning in the first quarter of 2008, American reclassified revenues associated with the marketing component
of AAdvantage program mileage sales from Passenger revenue to Other revenue. As a result of this change,
approximately $584 million, $571 million, $557 million and $451 million of revenue was reclassified from
Passenger revenue to Other revenue for the years ended December 31, 2007, 2006, 2005 and 2004, respectively,
to conform to the current presentation.

The Company s regional affiliates include two wholly owned subsidiaries, American Eagle Airlines, Inc. and
Executive Airlines, Inc., and an independent carrier with which American has a capacity purchase agreement,
Chautauqua Airlines, Inc.

Operating expenses, operating income (loss), earnings (loss) before income taxes, and net earnings (loss) for the
year ended December 31, 2008 includes an impairment charge of $1.1 billion to write certain aircraft and certain
related long-lived assets down to their estimated fair values. These charges were related to AMR s 2008 capacity
reductions undertaken due to unprecedentedly high fuel prices.

As of June 30, 2009, AMR had issued guarantees covering approximately $1.2 billion of American s tax-exempt
bond debt and American had issued guarantees covering approximately $425 million of AMR s unsecured debt.
In addition, as of June 30, 2009, AMR and American had issued guarantees covering approximately

$284 million of AMR Eagle s secured debt and AMR has issued guarantees covering an additional $2.0 billion of
AMR Eagle s secured debt. The impact of these unconditional guarantees is not included in the above
computation. Earnings were inadequate to cover fixed charges by $2,151 million, $958 million, $861 million,
$785 million and $1,815 million for the years ended December 31, 2008, December 31, 2005, December 31,
2004, the six months ended June 30, 2009 and the six months ended June 30, 2008, respectively.

Available seat miles represents the number of seats available for passengers multiplied by the number of
scheduled miles the seats are flown.

Revenue passenger miles represents the number of miles flown by revenue passengers in scheduled service.

Passenger load factor is calculated by dividing revenue passenger miles by available seat miles, and represents
the percentage of aircraft seating capacity utilized.

Passenger revenue yield per passenger mile represents the average revenue received from each mile a passenger
is flown in scheduled service.
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(9) Calculated using mainline jet operations available seat miles. Operating expenses for the six months ended
June 30, 2009 and 2008 exclude $1.2 billion and $1.6 billion, respectively, of expenses incurred related to
Regional Affiliates. Operating expenses for the years ended December 31, 2008, 2007, 2006, 2005 and 2004
exclude $3.1 billion, $2.8 billion, $2.7 billion, $2.5 billion and $2.1 billion, respectively, of expenses incurred
related to Regional Affiliates.

(10) Cargo ton miles represents the tonnage of freight and mail carried multiplied by the number of miles flown.
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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 supplement, the accompanying prospectus and any related company free
writing prospectus, including but not limited to, our and American s Annual Reports on Form 10-K for the year ended
December 31, 2008 (and, in the case of AMR, as updated by AMR s Current Report on Form 8-K filed on April 21,
2009), our and American s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008 and June 30,
2009, and other information which may be incorporated by reference in this prospectus supplement and the
accompanying prospectus dfter the date hereof. In addition, you should carefully consider the risk factors described
below, along with any risk factors that may be included in our future reports to the SEC.

Risk Factors Relating to AMR and American

Our ability to become profitable and our ability to continue to fund our obligations on an ongoing basis will depend on
a number of risk factors, many of which are largely beyond our control. Some of the factors that may have a negative
impact on us are described below:

As a result of significant losses in recent years, our financial condition has been materially weakened.

We incurred significant losses in 2001-2005, which materially weakened our financial condition. We lost $893 million
in 2005, $781 million in 2004, $1.2 billion in 2003, $3.5 billion in 2002 and $1.8 billion in 2001. Although we earned
a profit of $456 million in 2007 and $189 million in 2006, we lost $2.1 billion in 2008 (which included a $1.1 billion
impairment charge), and $765 million in the six months ended June 30, 2009. Because of our weakened financial
condition, we are vulnerable both to the impact of unexpected events (such as terrorist attacks or spikes in jet fuel
prices) and to deterioration of the operating environment (such as a deepening of the current global recession or
significant increased competition).

The severe global economic downturn has resulted in weaker demand for air travel and lower investment asset
returns, which may have a significant negative impact on us.

We are experiencing significantly weaker demand for air travel driven by the severe downturn in the global economy.
Many of the countries we serve are experiencing economic slowdowns or recessions. We began to experience
weakening demand late in 2008, and this weakness has continued in 2009. We reduced capacity in 2008, and in 2009
we have announced additional reductions to our capacity plan for this year. If the global economic downturn persists
or worsens, demand for air travel may continue to weaken. No assurance can be given that capacity reductions or
other steps we may take will be adequate to offset the effects of reduced demand.

The economic downturn has resulted in broadly lower investment asset returns and values, and our pension assets
suffered a material decrease in value in 2008 related to broader stock market declines, which will result in higher
pension expense in 2009 and future years and higher required contributions in future years. In addition, under these
unfavorable economic conditions, the amount of the cash reserves we are required to maintain under our credit card
processing agreements may increase substantially. These issues individually or collectively may have a material
adverse impact on our liquidity. Also, disruptions in the capital markets and other sources of funding may make it
impossible for us to obtain necessary additional funding or make the cost of that funding prohibitive.

We face numerous challenges as we seek to maintain sufficient liquidity, and we will need to raise substantial
additional funds. We may not be able to raise those funds, or to do so on acceptable terms.
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We have significant debt, lease and other obligations in the next several years, including significant pension funding
obligations. As of June 30, 2009, we were contractually committed to make approximately $2.2 billion of principal
payments on long-term debt and payments on capital leases during the second half of 2009 and during 2010, and
during that period we expect to make substantial capital expenditures. In addition, in 2010, we expect to be required to
contribute several hundred million dollars to our defined benefit pension plans. Moreover, the global
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economic downturn, potential increases in the amount of required reserves under credit card processing agreements,
and the obligation to post cash collateral on fuel hedging contracts have negatively impacted, and may in the future
negatively impact, our liquidity. To meet our commitments and to maintain sufficient liquidity as we continue to
implement our restructuring and cost reduction initiatives, we will need continued access to substantial additional
funding. Moreover, while we have arranged financings that, subject to certain terms and conditions (including, in the
case of financing arrangements covering a significant number of aircraft, a condition that, at the time of borrowing, we
have a certain amount of unrestricted cash and short term investments), cover all of our aircraft delivery commitments
through 2011, we will continue to need to raise substantial additional funds to meet our commitments to purchase
aircraft and execute our fleet replacement plan.

Our ability to obtain future financing is limited by the value of our unencumbered assets. A very large majority of our
aircraft assets (including most of our aircraft eligible for the benefits of Section 1110) are encumbered. Also, the
market value of our aircraft assets has declined in recent years, and may continue to decline.

Since the terrorist attacks of September 2001 (the Terrorist Attacks ), our credit ratings have been lowered to
significantly below investment grade. These reductions have increased our borrowing costs and otherwise adversely
affected borrowing terms, and limited borrowing options. Additional reductions in our credit ratings might have other
effects on us, such as further increasing borrowing or other costs or further restricting our ability to raise funds.

A number of other factors, including our financial results in recent years, our substantial indebtedness, the difficult
revenue environment we face, our reduced credit ratings, recent historically high fuel prices, and the financial
difficulties experienced in the airline industry, adversely affect the availability and terms of funding for us. In
addition, the global economic downturn and recent severe disruptions in the capital markets and other sources of
funding have resulted in greater volatility, less liquidity, widening of credit spreads, and substantially more limited
availability of funding. As a result of these and other factors, although we believe we can access sufficient liquidity to
fund our operations and obligations for the near term, there can be no assurance that we will be able to do so. An
inability to obtain necessary additional funding on acceptable terms would have a material adverse impact on us and
on our ability to sustain our operations.

The amount of the reserves we are required to maintain under our credit card processing agreements could
increase substantially, which would materially adversely impact our liquidity.

American has agreements with a number of credit card companies and processors to accept credit cards for the sale of
air travel and other services. Under certain of American s current credit card processing agreements, the related credit
card company or processor may hold back, under certain circumstances, a reserve from American s credit card
receivables.

Under one such agreement, the amount of the reserve that may be required generally is based on the amount of
unrestricted cash (not including undrawn credit facilities) held by the Company and the processor s exposure to the
Company under the agreement. The amount of such reserve was $208 million as of September 18, 2009 and is
expected to be approximately $280 million as of September 30, 2009. We expect the balance of this reserve to be
returned to us in the third or fourth quarter of 2009, and thereafter, based on our current forecast, we do not currently
expect to be required to maintain any reserve under such agreement for the near term. However, the factors underlying
our forecast are volatile and uncertain. If circumstances were to occur that would allow the credit card processor to
require us to maintain a reserve, our liquidity could be negatively impacted.

Our initiatives to generate additional revenues and to reduce our costs may not be adequate or successful.
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As we seek to improve our financial condition, we must continue to take steps to generate additional revenues and to
reduce our costs. Although we have a number of initiatives underway to address our cost and revenue challenges,
some of these initiatives involve changes to our business which we may be unable to
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implement. In addition, we expect that, as time goes on, it will be progressively more difficult to identify and
implement significant revenue enhancement and cost savings initiatives. The adequacy and ultimate success of our
initiatives to generate additional revenues and reduce our costs are not known at this time and cannot be assured.
Moreover, whether our initiatives will be adequate or successful depends in large measure on factors beyond our
control, notably the overall industry environment, including passenger demand, yield and industry capacity growth,
and fuel prices. It will be very difficult for us to continue to fund our obligations on an ongoing basis, and to return to
profitability, if the overall industry revenue environment does not improve substantially or if fuel prices were to
increase and persist for an extended period at high levels.

We may be adversely affected by increases in fuel prices, and we would be adversely affected by disruptions in the
supply of fuel.

Our results are very significantly affected by the volatile price and the availability of jet fuel, which are in turn
affected by a number of factors beyond our control. Fuel prices have only recently declined from historic high levels.

Due to the competitive nature of the airline industry, we may not be able to pass on increased fuel prices to customers
by increasing fares. Although we had some success in raising fares and imposing fuel surcharges in reaction to recent
high fuel prices, these fare increases and surcharges did not keep pace with the extraordinary increases in the price of
fuel that occurred in 2007 and 2008. Furthermore, even though fuel prices have declined from their recent historic
high levels, reduced demand or increased fare competition, or both, and resulting lower revenues may offset any
potential benefit of these lower fuel prices.

While we do not currently anticipate a significant reduction in fuel availability, dependence on foreign imports of
crude oil, limited refining capacity and the possibility of changes in government policy on jet fuel production,
transportation and marketing make it impossible to predict the future availability of jet fuel. If there are additional
outbreaks of hostilities or other conflicts in oil producing areas or elsewhere, or a reduction in refining capacity (due
to weather events, for example), or governmental limits on the production or sale of jet fuel, there could be a reduction
in the supply of jet fuel and significant increases in the cost of jet fuel. Major reductions in the availability of jet fuel
or significant increases in its cost would have a material adverse impact on us.

We have a large number of older aircraft in our fleet, and these aircraft are not as fuel efficient as more recent models
of aircraft. We believe it is imperative that we continue to execute our fleet renewal plans. However, there will be
significant delays in the deliveries of the Boeing 787-9 aircraft we currently have on order.

While we seek to manage the risk of fuel price increases by using derivative contracts, there can be no assurance that,
at any given time, we will have derivatives in place to provide any particular level of protection against increased fuel
costs. In addition, a deterioration of our financial position could negatively affect our ability to enter into derivative
contracts in the future. Moreover, declines in fuel prices below the levels established in derivative contracts may
require us to post cash collateral to secure the loss positions on such contracts, and if such contracts close when fuel
prices are below the applicable levels, we would be required to make payments to close such contracts; these
payments would be treated as additional fuel expense.

Our indebtedness and other obligations are substantial and could adversely affect our business and liquidity.

We have and will continue to have significant amounts of indebtedness, obligations to make future payments on
aircraft equipment and property leases, and obligations under aircraft purchase agreements, as well as a high
proportion of debt to equity capital. As of June 30, 2009, we were contractually committed to make approximately
$2.2 billion of principal payments on long-term debt and payments on capital leases during the second half of 2009
and during 2010. We expect to incur substantial additional debt (including secured debt) and lease obligations in the
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also have substantial pension funding obligations. Our substantial indebtedness and other obligations have important
consequences. For example, they:

limit our ability to obtain additional funding for working capital, capital expenditures, acquisitions and general
corporate purposes, and adversely affect the terms on which such funding can be obtained;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness
and other obligations, thereby reducing the funds available for other purposes;

make us more vulnerable to economic downturns; and

limit our ability to withstand competitive pressures and reduce our flexibility in responding to changing
business and economic conditions.

We may be unable to comply with our financial covenants.

American has a $432 million secured bank term loan facility (the Credit Facility ) with a final maturity on
December 17, 2010. The Credit Facility contains a liquidity covenant (the Liquidity Covenant ) and a covenant that
requires AMR to maintain certain minimum ratios of cash flow to fixed charges (the EBITDAR Covenant ). We
were in compliance with the Liquidity Covenant as of June 30, 2009. In June 2009, AMR and American entered into
an amendment to the Credit Facility which waived compliance with the EBITDAR Covenant for the quarter ended
June 30, 2009; however, even absent this waiver we would have complied with this covenant as of June 30, 2009. In
addition, the amendment provided that the minimum ratios AMR is required to satisfy are 0.95 to 1.00 for the one,
two and three quarter periods ending September 30, 2009, December 31, 2009 and March 31, 2010, respectively; 1.00
to 1.00 for the four quarter period ending June 30, 2010; and 1.05 to 1.00 for the four quarter period ending
September 30, 2010. Failure to comply with the Liquidity Covenant or the EBITDAR Covenant would result in a
default under the Credit Facility which if we did not repay the Credit Facility or take steps to obtain a waiver of the
default (which may not be available on acceptable terms or at all) could result in a default under a significant amount
of our other debt and lease obligations, and otherwise have a material adverse impact on our liquidity and our ability
to sustain our operations. There are no assurances that we will be able to continue to comply with these covenants for
future periods. Given the volatility of fuel prices and revenues, recent weakness in our operating results and other
factors, it is difficult to assess whether we will be able to continue to comply with the EBITDAR Covenant; in
particular, it is uncertain whether we will be in compliance with the EBITDAR Covenant for the one quarter period
ending September 30, 2009. Due to this uncertainty, we may choose to repay or we may seek to refinance the Credit
Facility, or we may seek a waiver of compliance with the EBITDAR Covenant. We are actively considering ways to
refinance the Credit Facility through debt financing. If we repay the Credit Facility using available cash on hand, our
liquidity could be adversely affected.

Our business is affected by many changing economic and other conditions beyond our control, and our results of
operations tend to be volatile and fluctuate due to seasonality.

Our business and our results of operations are affected by many changing economic and other conditions beyond our
control, including, among others:

actual or potential changes in international, national, regional and local economic, business and financial
conditions, including recession, inflation, higher interest rates, wars, terrorist attacks or political instability;

changes in consumer preferences, perceptions, spending patterns or demographic trends;
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actual or potential disruptions to the air traffic control systems;
increases in costs of safety, security and environmental measures;
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outbreaks of diseases that affect travel behavior; and
weather and natural disasters.

As a result, our results of operations tend to be volatile and subject to rapid and unexpected change. In addition, due to
generally greater demand for air travel during the summer, our revenues in the second and third quarters of the year
tend to be stronger than revenues in the first and fourth quarters of the year.

The airline industry is fiercely competitive and may undergo further consolidation or changes in industry alliances,
and we are subject to increasing competition.

Service over almost all of our routes is highly competitive and fares remain at low levels by historical standards. We
face vigorous, and, in some cases, increasing, competition from major domestic airlines, national, regional, all-cargo
and charter carriers, foreign air carriers, low-cost carriers and, particularly on shorter segments, ground and rail
transportation. We also face increasing and significant competition from marketing/operational alliances formed by
our competitors. The percentage of routes on which we compete with carriers having substantially lower operating
costs than ours has grown significantly over the past decade, and we now compete with low-cost carriers on a large
majority of our domestic non-stop mainline network routes.

Certain airline alliances have been granted immunity from antitrust regulations by governmental authorities for
specific areas of cooperation, such as joint pricing decisions. To the extent alliances formed by our competitors can
undertake activities that are not available to us, our ability to effectively compete may be hindered.

Pricing decisions are significantly affected by competition from other airlines. Fare discounting by competitors
historically has had a negative effect on our financial results because we must generally match competitors fares, since
failing to match would result in even less revenue. We have faced increased competition from carriers with simplified
fare structures, which are generally preferred by travelers. Any fare reduction or fare simplification initiative may not
be offset by increases in passenger traffic, reduction in cost or changes in the mix of traffic that would improve yields.
Moreover, decisions by our competitors that increase or reduce overall industry capacity, or capacity dedicated to a
particular domestic or foreign region, market or route, can have a material impact on related fare levels.

There have been numerous mergers and acquisitions within the airline industry and numerous changes in industry
alliances. Recently, two of our largest competitors, Delta Air Lines, Inc. and Northwest Airlines Corporation, merged,
and the combined entity became the largest scheduled passenger airline in the world in terms of available seat miles
and revenue passenger miles. In addition, another two of our largest competitors, United Air Lines, Inc. and
Continental Airlines, Inc., recently announced that they had entered into a framework agreement to cooperate
extensively and under which Continental would join the global alliance of which United, Lufthansa and certain other
airlines are members.

In the future, there may be additional mergers and acquisitions, and changes in airline alliances, including those that
may be undertaken in response to the merger of Delta and Northwest or other developments in the airline industry.
Any airline industry consolidation or changes in airline alliances, including oneworld, could substantially alter the
competitive landscape and result in changes in our corporate or business strategy. We regularly assess and explore the
potential for consolidation in our industry and changes in airline alliances, our strategic position and ways to enhance
our competitiveness, including the possibilities for our participation in merger activity. Consolidation involving other
participants in our industry could result in the formation of one or more airlines with greater financial resources, more
extensive networks, and/or lower cost structures than exist currently, which could have a material adverse effect on us.
For similar reasons, changes in airline alliances could also adversely affect our competitive position.

Table of Contents 32



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

In 2008, we entered into a joint business agreement and related marketing arrangements with British Airways and
Iberia, providing for commercial cooperation on flights between North America and most countries in Europe, pooling
and sharing of certain revenues and costs, expanded codesharing, enhanced frequent flyer program reciprocity, and
cooperation in other areas. Along with these carriers and certain other
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carriers, we have applied to the U.S. Department of Transportation for antitrust immunity for this planned
cooperation. Implementation of this agreement and the related arrangements is subject to conditions, including various
U.S. and foreign regulatory approvals, successful negotiation of certain detailed financial and commercial
arrangements, and other approvals. Agencies from which such approvals must be obtained may impose requirements
or limitations as a condition of granting any such approvals, such as requiring divestiture of routes, gates, slots or
other assets. No assurances can be given as to any arrangements that may ultimately be implemented or any benefits
that we may derive from such arrangements.

We compete with reorganized carriers, which results in competitive disadvantages for us.

We must compete with air carriers that have reorganized under the protection of Chapter 11 of the Bankruptcy Code
in recent years, including United, Delta, Northwest and U.S. Airways. It is possible that other significant competitors
may seek to reorganize in or out of Chapter 11.

Successful reorganizations by other carriers present us with competitors with significantly lower operating costs and
stronger financial positions derived from renegotiated labor, supply, and financing contracts. These competitive
pressures may limit our ability to adequately price our services, may require us to further reduce our operating costs,
and could have a material adverse impact on us.

Fares are at low levels and our reduced pricing power adversely affects our ability to achieve adequate pricing,
especially with respect to business travel.

Our passenger yield remains very low by historical standards. We believe that this is due in large part to a
corresponding decline in our pricing power. Our reduced pricing power is the product of several factors including:
greater cost sensitivity on the part of travelers (particularly business travelers); pricing transparency resulting from the
use of the Internet; greater competition from low-cost carriers and from carriers that have recently reorganized under
the protection of Chapter 11; other carriers being well hedged against rising fuel costs and able to better absorb high
jet fuel prices; and fare simplification efforts by certain carriers. We believe that our reduced pricing power could
persist indefinitely.

Our corporate or business strategy may change.

In light of the rapid changes in the airline industry, we evaluate our assets on an ongoing basis with a view to
maximizing their value to us and determining which are core to our operations. We also regularly evaluate our
corporate and business strategies, and they are influenced by factors beyond our control, including changes in the
competitive landscape we face. Our corporate and business strategies are, therefore, subject to change.

Beginning in late 2007 and continuing into 2008, AMR conducted a strategic value review involving, among other
things, AMR Eagle, American Beacon Advisors, Inc., AMR s investment advisory subsidiary ( American Beacon
Advisors ) and AAdvantage, our frequent flyer program. The purpose of the review was to determine whether there
existed the potential for unlocking additional stockholder value with respect to one or more of these strategic assets
through some type of separation transaction. As a result of this review, AMR announced in late 2007 that it planned to
divest AMR Eagle; however, in mid-2008 AMR announced that, given the then-current industry environment, AMR
had decided to place that planned divestiture on hold until industry conditions are more favorable and stable. Also
pursuant to the review, AMR sold American Beacon Advisors to a third party in September 2008 (AMR maintained a
minority equity stake).

In the future, AMR may consider and engage in discussions with third parties regarding the divestiture of AMR Eagle
and other separation transactions, and may decide to proceed with one or more such transactions. There can be no
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consummated, and no prediction can be made as to the impact of any such transactions on stockholder value or on us.
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Our business is subject to extensive government regulation, which can result in increases in our costs, disruptions
to our operations, limits on our operating flexibility, reductions in the demand for air travel, and competitive
disadvantages.

Airlines are subject to extensive domestic and international regulatory requirements. Many of these requirements
result in significant costs. For example, the FAA from time to time issues directives and other regulations relating to
the maintenance and operation of aircraft. Compliance with those requirements drives significant expenditures and has
in the past, and may in the future, cause disruptions to our operations. In addition, the ability of U.S. carriers to
operate international routes is subject to change because the applicable arrangements between the United States and
foreign governments may be amended from time to time, or because appropriate slots or facilities are not made
available.

Moreover, additional laws, regulations, taxes and airport rates and charges have been enacted from time to time that
have significantly increased the costs of airline operations, reduced the demand for air travel or restricted the way we
can conduct our business. For example, the Aviation and Transportation Security Act, which became law in 2001,
mandated the federalization of certain airport security procedures and resulted in the imposition of additional security
requirements on airlines. In addition, many aspects of our operations are subject to increasingly stringent
environmental regulations, and concerns about climate change, in particular, may result in the imposition of additional
regulation. For example, the U.S. Congress is considering climate change legislation, and the European Union (the

EU ) has approved a proposal that will put a cap on carbon dioxide emissions for all flights into and out of the EU
effective in 2012. Laws or regulations similar to those described above or other U.S. or foreign governmental actions
in the future may adversely affect our business and financial results.

The results of our operations, demand for air travel, and the manner in which we conduct our business each may be
affected by changes in law and future actions taken by governmental agencies, including:

changes in law which affect the services that can be offered by airlines in particular markets and at particular
airports;

the granting and timing of certain governmental approvals (including foreign government approvals) needed
for codesharing alliances and other arrangements with other airlines;

restrictions on competitive practices (for example court orders, or agency regulations or orders, that would
curtail an airline s ability to respond to a competitor);

the adoption of regulations that impact customer service standards (for example new passenger security
standards, passenger bill of rights);

restrictions on airport operations, such as restrictions on the use of takeoff and landing slots at airports or the
auction of slot rights currently or previously held by us; or

the adoption of more restrictive locally imposed noise restrictions.

In addition, the air traffic control ( ATC ) system, which is operated by the FAA, is not successfully managing the
growing demand for U.S. air travel. U.S. airlines carry about 757 million passengers a year and are forecast to
accommodate a billion passengers annually by 2021. Air traffic controllers rely on outdated technologies that
routinely overwhelm the system and compel airlines to fly inefficient, indirect routes. We support a common-sense
approach to ATC modernization that would allocate costs to all ATC system users in proportion to the services they
consume. Reauthorization of legislation that funds the FAA, which includes proposals regarding upgrades to the ATC
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system, has been passed by the House. It is uncertain when the Senate will act and when such legislation will become
law. In the meantime, FAA funding continues under temporary periodic extensions.

We could be adversely affected by conflicts overseas or terrorist attacks.

Actual or threatened U.S. military involvement in overseas operations has, on occasion, had an adverse impact on our
business, financial position (including access to capital markets) and results of operations, and
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on the airline industry in general. The continuing conflicts in Iraq and Afghanistan, or other conflicts or events in the
Middle East or elsewhere, may result in similar adverse impacts.

The Terrorist Attacks had a material adverse impact on us. The occurrence of another terrorist attack (whether
domestic or international and whether against us or another entity) could again have a material adverse impact on us.

Our international operations could be adversely affected by numerous events, circumstances or government actions
beyond our control.

Our current international activities and prospects could be adversely affected by factors such as reversals or delays in
the opening of foreign markets, exchange controls, currency and political risks, environmental regulation, taxation and
changes in international government regulation of our operations, including the inability to obtain or retain needed
route authorities and/or slots.

For example, the open skies air services agreement between the United States and the EU which took effect in March

2008 provides airlines from the United States and EU member states open access to each other s markets, with freedom

of pricing and unlimited rights to fly beyond the United States and any airport in the EU including London s Heathrow

Airport. The agreement has resulted in American facing increased competition in these markets, including Heathrow,

where we have lost market share. In addition, the United States and Japan are in negotiations that could result in an
open skies air services agreement between the two countries.

We could be adversely affected by an outbreak of a disease that affects travel behavior.

In the second quarter of 2009, there was an outbreak of the HIN1 virus which had an adverse impact throughout our
network but primarily on our operations to and from Mexico. In 2003, there was an outbreak of Severe Acute
Respiratory Syndrome (  SARS ), which had an adverse impact primarily on our Asia operations. In addition, in the
past there have been concerns about outbreaks or potential outbreaks of other diseases, such as avian flu. Any
outbreak of a disease (including a worsening of the outbreak of the HIN1 virus) that affects travel behavior could
have a material adverse impact on us. In addition, outbreaks of disease could result in quarantines of our personnel or
an inability to access facilities or our aircraft, which could adversely affect our operations.

Our labor costs are higher than those of our competitors.

Wages, salaries and benefits constitute a significant percentage of our total operating expenses. In 2008, they
constituted approximately 23 percent of our total operating expenses. All of the major hub-and-spoke carriers with
whom American competes have achieved significant labor cost savings through or outside of bankruptcy proceedings.
We believe American s labor costs are higher than those of its primary competitors, and it is unclear how long this
labor cost disadvantage may persist.

We could be adversely affected if we are unable to have satisfactory relations with any unionized or other employee
work group.

Our operations could be adversely affected if we fail to have satisfactory relations with any labor union representing
our employees. In addition, any significant dispute we have with, or any disruption by, an employee work group could
adversely impact us. Moreover, one of the fundamental tenets of our strategic Turnaround Plan is increased union and
employee involvement in our operations. To the extent that we are unable to have satisfactory relations with any
unionized or other employee work group, our ability to execute our strategic plans could be adversely affected.
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complaints, most of which American believes are part of a corporate campaign related to the
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union s labor agreement negotiations with American. While American is vigorously defending these claims,
unfavorable outcomes of one or more of them could require American to incur additional costs, change the way it
conducts some parts of its business, or otherwise adversely affect us.

Our insurance costs have increased substantially and further increases in insurance costs or reductions in
coverage could have an adverse impact on us.

We carry insurance for public liability, passenger liability, property damage and all-risk coverage for damage to our
aircraft. As a result of the Terrorist Attacks, aviation insurers significantly reduced the amount of insurance coverage
available to commercial air carriers for liability to persons other than employees or passengers for claims resulting
from acts of terrorism, war or similar events (war-risk coverage). At the same time, these insurers significantly
increased the premiums for aviation insurance in general.

The U.S. government has agreed to provide commercial war-risk insurance for U.S. based airlines through August 31,
2010, covering losses to employees, passengers, third parties and aircraft. If the U.S. government does not provide
such insurance at any time beyond that date, or reduces the coverage provided by such insurance, we will attempt to
purchase similar coverage with narrower scope from commercial insurers at an additional cost. To the extent this
coverage is not available at commercially reasonable rates, we would be adversely affected.

While the price of commercial insurance had declined since the period immediately after the Terrorist Attacks, in the
event commercial insurance carriers further reduce the amount of insurance coverage available to us, or significantly
increase its cost, we would be adversely affected.

We may be unable to retain key management personnel.

Since the Terrorist Attacks, a number of our key management employees have elected to retire early or leave for more
financially favorable opportunities at other companies, both within and outside of the airline industry. There can be no
assurance that we will be able to retain our key management employees. Any inability to retain our key management
employees, or attract and retain additional qualified management employees, could have a negative impact on us.

We could be adversely affected by a failure or disruption of our computer, communications or other technology
systems.

We are heavily and increasingly dependent on technology to operate our business. The computer and communications
systems on which we rely could be disrupted due to various events, some of which are beyond our control, including
natural disasters, power failures, terrorist attacks, equipment failures, software failures and computer viruses and
hackers. We have taken certain steps to help reduce the risk of some (but not all) of these potential disruptions. There
can be no assurance, however, that the measures we have taken are adequate to prevent or remedy disruptions or
failures of these systems. Any substantial or repeated failure of these systems could impact our operations and
customer service, result in the loss of important data, loss of revenues, and increased costs, and generally harm our
business. Moreover, a failure of certain of our vital systems could limit our ability to operate our flights for an
extended period of time, which would have a material adverse impact on our operations and our business.

We are at risk of losses and adverse publicity which might result from an accident involving any of our aircraft.
If one of our aircraft were to be involved in an accident, we could be exposed to significant tort liability. The
insurance we carry to cover damages arising from any future accidents may be inadequate. In the event that our

insurance is not adequate, we may be forced to bear substantial losses from an accident. In addition, any accident
involving an aircraft operated by us could adversely affect the public s perception of us.
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Risk Factors Related to the Notes

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

The notes and the American guarantee will represent unsecured senior obligations and will 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 will be 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 June 30,
2009, there was approximately $10.1 billion of long-term debt (including current maturities) and obligations under
capital leases (including current obligations) of AMR, American and their consolidated subsidiaries, or approximately
$10.3 billion on a pro forma basis, after giving effect to this offering (assuming the underwriters option to purchase
additional notes is not exercised). As of June 30, 2009, approximately $9.7 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 June 30, 2009, we have incurred additional indebtedness. See

Capitalization. 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 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 the American 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.

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 subsidiaries and
on dividends and other payments to it from its subsidiaries to meet its liquidity needs and debt service and other
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.
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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
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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, or any covenants or
other provisions to afford protection to holders of the notes in the event of a highly leveraged transaction or a change

of control (other than the right of such holders to require us to purchase all or a portion of their notes upon a change of
control, as described herein).

The make whole premium that may be payable upon conversion in connection with a transaction that constitutes a
make whole change of control may not adequately compensate you for the lost option value of your notes as a
result of such transaction.

If you convert notes in connection with certain transactions that constitute a make whole change of control, we may be
required to pay a make whole premium by increasing the conversion rate. While the increase in the conversion rate is
designed to compensate you for the lost option value of your notes as a result of these types of transactions, this
increase is only an approximation of the lost value and may not adequately compensate you for your loss. If the price
of our common stock on the effective date of such make whole change of control is less than $§  or greater than §
the conversion rate will not be increased. Our obligation to increase the conversion rate upon the occurrence of a make
whole change of control could be considered a penalty, in which case its enforceability would be subject to general
principles of equity as they relate to economic remedies.

We could enter into various transactions, such as acquisitions, refinancings, recapitalizations or other highly
leveraged transactions, which would not constitute a fundamental change under the terms of the notes, but which
could nevertheless increase the amount of our outstanding debt at such time, or adversely affect our capital
structure, or otherwise adversely affect holders of the notes.

Under the terms of the notes, a variety of acquisition, refinancing, recapitalization or other highly leveraged
transactions would not be considered fundamental change transactions. The term fundamental change is limited to
certain specified transactions and may not include other events that might harm our financial condition. In addition,
the term fundamental change in connection with the purchase of notes by us at the option of the holders does not apply
to certain transactions in which 90% or more of the consideration paid for our common stock in a merger or similar
transaction is publicly traded capital stock. See Description of the Notes Purchase of Notes by Us for Cash at the
Option of Holders Upon a Fundamental Change. As a result, we could enter into any of these transactions without
being required to make an offer to repurchase the notes even though the transaction could increase the total amount of
our outstanding debt, adversely affect our capital structure or otherwise materially adversely affect the holders of the
notes. Accordingly, our obligation to offer to purchase the notes upon a fundamental change would not necessarily
afford you protection in the event of a highly leveraged transaction, reorganization, merger or similar transaction
involving us. In addition, if a transaction is not considered a fundamental change under the terms of the notes, holders
may not be eligible to receive a make whole premium adjustment in connection with a conversion.

We may not have the ability to purchase the notes when required under the terms of the notes.

Holders of notes may require us to purchase for cash all or a portion of their notes upon the occurrence of a
fundamental change. We cannot assure you that we will have sufficient financial resources to pay the purchase price
of the notes on any date that we would be required to do so under the terms of the notes. If we do not have sufficient
financial resources, we may have to raise funds through debt or equity financing. Our ability to raise this financing
will depend on prevailing market conditions. Further, we may not be able to raise this financing on acceptable terms
or within the period required to satisfy our obligation to make timely payment under the terms of the notes or at all.
Moreover, our ability to fund a required purchase of the notes upon a fundamental change or to secure third-party

Table of Contents 44



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

financing to do so may be adversely affected to the extent that our or our subsidiaries current or future debt
instruments also require the repayment of such debt upon the occurrence of such a fundamental change. In addition,
our ability to repurchase the notes when required

S-19

Table of Contents

45



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

Table of Contents

upon a fundamental change may be restricted by law or by the terms of agreements to which we or our 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 our or our subsidiaries other
indebtedness. Further, certain important corporate events, such as a spin-off transaction, a reorganization, certain
acquisitions or a leveraged recapitalization that would increase the level of our indebtedness, or otherwise adversely
affect our capital structure or our credit ratings, may not constitute a fundamental change under the indenture and
would not trigger our obligation to repurchase the notes. See Description of the Notes Purchase of Notes by Us for
Cash at the Option of Holders Upon a Fundamental Change.

Provisions of the notes could discourage an acquisition of us by a third party.

Certain provisions of the notes could make it more difficult or more expensive for a third party to acquire us. Upon the
occurrence of certain transactions constituting a fundamental change, holders of the notes will have the right, at their
option, to require us to repurchase all or any portion of their notes for cash at a price equal to 100% of the principal
amount of notes to be repurchased, plus accrued and unpaid interest, if any, to, but excluding, the repurchase date. In
addition, pursuant to the terms of the notes, we may not enter into certain mergers unless, among other things, the
surviving entity assumes all of our obligations under the notes and the indenture relating to the notes.

Adjustments to the conversion rate could give rise to constructive dividends.

The conversion rate of the notes will be adjusted in certain circumstances, as described below under Description of the
Notes Conversion Rights. Under section 305 of the Internal Revenue Code of 1986, as amended (the Code ), in the
event of an adjustment in the conversion rate of the notes as a result of taxable dividends to holders of our common
stock or certain other possible conversion rate adjustments provided in the notes, you may be treated as having
received a dividend from us subject to U.S. federal income tax, even though you did not receive any cash or other
property in connection with the adjustment and even though you might not exercise your conversion right. Similarly, a
failure to adjust (or to adjust adequately) the conversion rate after an event that increases your proportionate interest in
us could be treated as a constructive dividend from us. In addition, as described below under Description of the Notes
Adjustment to Shares Delivered Upon Conversion in Connection with a Make Whole Change of Control, if a make
whole change of control occurs, under some circumstances the conversion rate will be increased for notes converted in
connection with the make whole change of control. Such increase may also be treated as a dividend to you subject to
U.S. federal income tax. If you are a non-U.S. holder, any dividend to you resulting from an adjustment to the
conversion rate of the notes generally would be subject to U.S. federal withholding tax at the rate of 30% (or a lower
rate if provided by an applicable income tax treaty). Any such withholding on a constructive dividend may be
withheld from interest, shares of our common stock or sales proceeds subsequently paid or credited to you. See

Certain United States Federal Income Tax Considerations.

The conversion rate of the notes may not be adjusted for all dilutive events, and any anti-dilution adjustments may
not adequately compensate you for any lost value of your notes.

The conversion rate of the notes will be subject to adjustment, as provided in the indenture, for certain events, as
provided in the indenture, including, but not limited to, certain dividends or distributions on common stock payable in
common stock or other capital stock, certain subdivisions, combinations or reclassifications of common stock, certain
distributions of rights, warrants or options, certain distributions of cash, assets or securities and certain issuer tender or
exchange offers, all as described under Description of the Notes Conversion Rights. However, the conversion rate
will not be adjusted for other events, such as a third party tender or exchange offer or an issuance of our common
stock for cash, that may adversely affect the trading price of the notes or the common stock.
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issued by many companies, including companies in our industry. The changes frequently appear to occur without
regard to the operating performance of the issuers. The price of the notes could fluctuate based upon factors that have
little or nothing to do with our company, and these fluctuations could materially reduce the price of the notes, but
would not result in an adjustment to the conversion rate.

The anti-dilution adjustments provided for in the notes are generally based on formulas that utilize fixed
methodologies. We can provide no assurance that the anti-dilution adjustments relating to any particular transaction or
event would adequately compensate you for any lost value of your notes relating to such transaction or event.

If you hold notes, you will not be entitled to any rights with respect to our common stock, but you will be subject to
all changes made with respect to our common stock.

If you hold notes, you will not be entitled to any rights with respect to our common stock (including, without
limitation, voting rights and rights to receive any dividends or other distributions on our common stock) unless and
until you convert your notes and receive common stock upon such conversion. For example, in the event that an
amendment is proposed to our certificate of incorporation that requires stockholder approval and the record date for
determining the stockholders of record entitled to vote on the amendment occurs prior to the time you convert your
notes, you will not be entitled to vote on the amendment, although you will nevertheless be subject to any changes in
the powers or rights of our common stock that result from such amendment.

Because there is no public market for the notes, 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. We will not apply for listing of the notes
on any securities exchange or other stock market. We have been advised by one or more of the underwriters that they
presently intend to make a market in the notes, as permitted by applicable laws and regulations. No underwriter is
obligated, however, to make a market in the notes, and any such market-making may be discontinued at any time, at
the discretion of such underwriter. A market for the notes therefore may not develop, and we can provide no
assurances as to 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. Accordingly, no assurance can be given as to the liquidity of, or trading markets for, the
notes.

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 significantly affect the price of the notes. In addition, should
you convert your notes, 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 (and therefore of the
notes) could fluctuate significantly for various reasons which include:

changes in the prices or availability of oil or jet fuel;

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;
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changes in general conditions in the U.S. and global economy, financial markets or airline industry, including
those resulting from changes in fuel prices or fuel shortages, war, incidents of terrorism or responses to such
events;

changes in the competitive landscape for the airline industry, including any changes resulting from industry
consolidation whether or not involving the Company; 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, and therefore the price of the notes. Also, the issuance of
the notes could have a dilutive effect on our earnings per share in the future. In addition, the existence of the notes
may encourage short selling in our common stock by market participants because the dilutive effect of the conversion
of the notes could depress the price of our common stock.

We expect that the market price of the notes will be significantly affected by the price of our common stock and the
sale or 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 could adversely impact its price. Our
certificate of incorporation authorizes us to issue 750,000,000 shares of common stock. On September 17, 2009, there
were 280,163,083 shares of our common stock outstanding. Accordingly, a substantial number of shares of our
common stock are available for sale under our certificate of incorporation.

We maintain various plans providing for the grant of stock options, stock-settled stock appreciation rights ( SSARs ),
restricted stock, deferred stock, stock purchase rights and other stock-based awards. As of September 17, 2009, the
maximum number of shares subject to outstanding options and SSARs, performance awards, deferred stock awards
and other stock-based awards under such plans, and available for future grant under such plans, was approximately
45,468,789 shares of common stock. In addition, we will reserve for issuance approximately additional shares
that will be issuable upon conversion of the notes (or shares if the underwriters exercise their option to purchase
additional notes in full) and we are offering 30,000,000 shares in the concurrent common stock offering (or
34,500,000 shares if the underwriters in that offering exercise their option to purchase additional shares in full). Any
sales of the common stock issuable upon conversion of the notes may adversely affect the prevailing market price of
our common stock.

We cannot predict the size of future issuances or sales of our common stock or other equity related securities
(including additional convertible notes) in the public market or the effect, if any, that they may have on the market
price for our common stock. The issuance and sales of substantial amounts of common stock or other equity related
securities (including additional convertible notes), or the perception that such issuances and sales may occur, could
adversely affect the market price of our common stock. The price of our common stock could be affected by possible
sales of our common stock by investors who view the notes as a more attractive means of equity participation in our
company and by short selling, hedging or arbitrage trading activity that we expect to develop involving our common
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stock as a result of this offering. In addition, the existence of the notes may encourage short selling in our common
stock by market participants because the dilutive effect of the conversion of the notes could depress the price of our
common stock.

Investors in this offering may experience future dilution as a result of our future capital markets offerings.
In order to raise additional capital, we may in the future offer shares of our common stock or other securities
convertible into, or exchangeable for, our common stock at prices that may not be the same as the conversion price per

share of the notes in this offering. We have an effective shelf registration statement from which additional
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shares of our common stock and other securities can be offered. We cannot assure you that we will be able to sell
shares or other securities in any other offering at a price per share that is equal to or greater than the conversion price
per share of the notes in this offering. If the price per share at which we sell additional shares of our common stock or
related securities in future transactions is less than the conversion price per share at the time of conversion of the
notes, investors who convert our notes into common stock will suffer a dilution of their investment.

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 or 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:

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.

Recent developments in the convertible debt markets may adversely affect the market value of the notes.

The convertible debt markets have experienced unprecedented disruptions resulting from, among other things, the
recent instability in the credit and capital markets and the emergency orders issued by the SEC on September 17 and
18, 2008 (and extended on October 1, 2008). These orders were issued as a stop-gap measure while the U.S. Congress
worked to provide a comprehensive legislative plan to stabilize the credit and capital markets. Among other things,
these orders temporarily imposed a prohibition on effecting short sales of the common stock of certain financial
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companies. As a result, the SEC orders made the convertible arbitrage strategy that many convertible notes investors
employ difficult to execute for outstanding convertible notes of those companies whose common stock was subject to

the short sale prohibition. The SEC orders expired on October 8, 2008. However, the SEC recently published

proposed amendments to Regulation SHO, including consideration by the SEC to reinstate the up-tick rule, that would
impose new restrictions on short sales. If certain of these proposed short sale restrictions are adopted in a way that

would impose limitations on short sales of common stock of issuers such as AMR (or if any other future governmental
action occurs that has the same effect), the market value of the notes could be significantly affected.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering will be approximately $  (approximately $  if the underwriters
over-allotment option is exercised in full), after deducting the underwriters estimated discounts (without regard to the
other expenses of the offering payable by us).

In addition, we estimate that the net proceeds of the concurrent common stock offering will be approximately

$ (approximately $  if the underwriters over-allotment option is exercised in full), after deducting the
underwriters estimated discounts (without regard to the other expenses of the offering payable by us). We cannot
assure you that we will consummate the concurrent common stock offering.

We intend to use the net proceeds from this offering, as well as the proceeds from the concurrent common stock
offering, for general corporate purposes. See Capitalization.
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CAPITALIZATION
The following table sets forth our cash and short-term investments balance and our capitalization as of June 30, 2009:
on an actual basis; and

on an adjusted basis to reflect (1) the issuance of $250.0 million aggregate principal amount of notes in this
offering and (2) the issuance of 30,000,000 shares of our common stock in the concurrent common stock
offering.

The table assumes that the underwriter s over-allotment option in this offering and the underwriters over-allotment
option in the concurrent offering of common stock are not exercised. The table excludes the shares of common stock
reserved for issuance upon conversion of the notes. The consummation of this offering is not contingent upon the
common stock offering and vice versa.

You should read this table together with our financial statements and notes thereto and other financial and operating
data included or incorporated by reference in this prospectus supplement, the accompanying prospectus and any
company free writing prospectus

June 30, 2009
As
Actual Adjusted(2)
(In millions)
Cash and short-term investments $ 2.808(1) $
Total current liabilities $ 8,270 $
Long-term liabilities 18,868

% Convertible Senior Notes due 2014
Total liabilities 27,138
Stockholders equity (deficit):

Preferred stock, 20,000,000 shares authorized, none issued
Common stock, $1 par value; 750,000,000 shares authorized; 280,163,083 shares

outstanding, actual; and 310,163,083 shares outstanding, as adjusted 286
Additional paid-in capital 4,013
Treasury stock (367)
Accumulated other comprehensive income (loss) (2,499)
Accumulated deficit (4,433)
Stockholders deficit (3,000)
Liabilities and stockholders deficit $ 24,138 $
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(1) Excludes restricted cash and short-term investments of $460 million. For further information on our liquidity
sources and position, see Prospectus Supplement Summary Recent Developments Liquidity Update.

(2) As adjusted amounts do not reflect the impact of the following:

The issuance on July 7, 2009 of $520.1 million aggregate principal amount of 10.375% pass through trust
certificates due 2019 by a trust formed by American. A majority of the proceeds from the sale of the pass through
trust certificates were placed in escrow to finance new Boeing 737-800 aircraft to be delivered to American.

The issuance on July 31, 2009 of $276.4 million aggregate principal amount of 13.0% secured notes due 2016 by
American. The proceeds from the sale of the secured notes were deposited as cash collateral for American s
obligations under the secured notes and will be used to refinance a portion of American s 1999-1 enhanced
equipment trust certificate transaction which matures on October 15, 2009. Thereafter,

S-25

Table of Contents 56



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

Table of Contents

the secured notes are expected to be secured by a lien on certain of the aircraft currently securing the 1999-1
enhanced equipment trust certificate transaction.

The incurrence by American of debt secured by aircraft and capital lease obligations in an aggregate amount of
$129 million since June 30, 2009.

The GECAS debt and lease financings (see Prospectus Supplement Summary Recent Developments GECAS
Debt and Lease Financings ).

The forward sale of AAdvantage miles to Citibank (see Prospectus Supplement Summary Recent Developments
Forward Sale of AAdvantage Miles to Citibank ). We expect that approximately $890 million of the Advance
Purchase proceeds will be accounted for as a loan from Citibank under Accounting Standards Codification Topic
470, with the remaining $110 million related to certain other commitments with respect to the co-branding
relationship and recorded as Deferred Revenue in Other Liabilities. The loan was determined using an effective
interest rate of 8.3% and will be amortized under the interest method with imputed interest included in interest
expense. The Deferred Revenue will be amortized straight line over the life of the agreement.

Potential refinancing or repayment of the Credit Facility (see Risk Factors Risk Factors Relating to AMR and
American We may be unable to comply with our financial covenants. ).
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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.
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DESCRIPTION OF THE NOTES

We will issue the notes under an indenture supplement (the indenture supplement ) among us, as issuer, American,

as guarantor, and Wilmington Trust Company, as trustee (the trustee ), to the indenture, dated February 1, 2004,

between us and the trustee (the base indenture and, together with the indenture supplement, the indenture )

described in the accompanying prospectus. 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 holder of notes. The following description supplements (and, to the extent inconsistent

therewith, replaces) the description of the general terms of the debt securities set forth under the caption Description

of Debt Securities in the prospectus accompanying this prospectus supplement. You should read Description of Debt

Securities in the accompanying prospectus for additional important information concerning such debt securities and

the indenture. The base indenture is filed as an exhibit to the registration statement we filed with the Securities and

Exchange Commission (the SEC ) that includes the accompanying prospectus. The indenture supplement and the

American guarantee (as defined below) relating to the notes will be filed as exhibits to Current Reports on Form 8-K

to be filed by AMR and American with the SEC. 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 refer only to American Airlines, Inc. and do not include any current or future subsidiary of

American Airlines, Inc. As used in this Description of the Notes, all references to common stock are to the common

stock, par value $1.00 per share, of AMR. See Description of Capital Stock of AMR Corporation in the accompanying

prospectus.

General

The notes will be initially limited to $  aggregate principal amount ($§  aggregate principal amount if the

underwriters exercise their option to purchase additional notes in full). The notes will mature on , 2014, unless

earlier converted as described under ~ Conversion Rights or repurchased by us under certain circumstances as described
under  Purchase of Notes by Us for Cash at the Option of Holders Upon a Fundamental Change. The notes will be in
denominations of $1,000 and integral multiples of $1,000. The notes will be payable at the principal corporate trust

office of the paying agent, which initially will be an office or agency of the trustee, or an office or agency maintained

by us for such purpose, in Wilmington, Delaware or the Borough of Manhattan, The City of New York. The notes will

not be redeemable at our option prior to maturity and do not have the benefit of a sinking fund.

The notes will bear interest at the rate of % 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 and of each
year, commencing on , 2010, to holders of record at the close of business on the or 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 by us at the option of a holder upon a fundamental
change). Any payment required to be made on any day that is not a business day (as defined herein) 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 or fundamental change purchase date (as defined
herein), 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 or purchase by us at the option of a holder upon a

fundamental change. We may not reissue a note that has matured, or has been converted, purchased by us at the option
of a holder upon a fundamental change or otherwise cancelled.
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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

S-28

Table of Contents

60



Edgar Filing: AMERICAN AIRLINES INC - Form 424B3

Table of Contents

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 or operating covenants or restrictions on the payment of
dividends, the incurrence of 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 of control except to the extent described under ~ Adjustment to

Shares Delivered Upon Conversion in Connection with a Make Whole Change of Control and  Purchase of Notes by
Us for Cash at the Option of Holders Upon a Fundamental Change, as applicable.

We may from time to time, without the consent of the holders, create and issue additional notes having the same terms
and conditions as the notes being offered hereby in all respects, with the same CUSIP numbers as the notes offered
hereby (subject to temporary CUSIP numbers for compliance with applicable securities laws), except for issue date,
issue price and, if applicable, the first payment of interest thereon. Additional notes issued in this manner will be
consolidated with, and will form a single series with, the previously outstanding notes unless such additional notes
will not be treated as fungible with the notes being offered hereby for U.S. federal income tax purposes.

We or our subsidiaries may, to the extent permitted by applicable law, at any time purchase any or all of the notes in
the open market or by tender at any price or by private agreement. Any notes purchased by us or any of our
subsidiaries may be surrendered to the trustee for cancellation.

Guarantee

American will unconditionally guarantee, 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 (the American guarantee ). American will agree to pay, in addition to
the amount stated above, any and all costs and expenses incurred by the trustee or the holders in enforcing their rights
under the American guarantee. The American guarantee will be limited in amount to an amount not to exceed the
maximum amount that can be guaranteed by American without rendering the guarantee voidable under applicable law
relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally. The
American guarantee will be enforceable without any need first to enforce the notes against AMR.

Ranking

The notes will be our unsecured senior obligations and will rank equal in right of payment with all of our other
existing and future unsecured and unsubordinated indebtedness. The American guarantee will be an unsecured senior
obligation of American and will rank equal in right of payment with all existing and future unsecured and
unsubordinated indebtedness of American. The notes and the American guarantee will be effectively subordinated to
all existing and future secured debt of AMR and American, respectively, to the extent of the security for such secured
debt, including all secured equipment notes.

As of June 30, 2009, there was approximately $10.1 billion of long-term debt (including current maturities) and
obligations under capital leases (including current obligations) of AMR, American and their consolidated subsidiaries,
or approximately $10.3 on a pro forma basis, after giving effect to the offering of the notes (assuming the underwriters
option to purchase additional notes is not exercised). As of June 30, 2009, approximately $9.7 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 June 30, 2009, we have incurred additional
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indebtedness. See Capitalization. AMR, American 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 American guarantee 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 the American guarantee) and American, respectively.

Conversion Rights
General

A holder may convert notes, in multiples of $1,000 principal amount, into shares of our common stock at any time
prior to the close of business on the business day immediately preceding the maturity date. The initial conversion rate
is 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 ), which represents an initial conversion price of
approximately $  per share of our common stock. We will not issue fractional shares of our common stock upon
conversion of notes. A holder of a note otherwise entitled to a fractional share will receive cash equal to such fraction
multiplied by the closing sale price (as defined below) of our common stock on the trading day immediately preceding
the conversion date. If a holder of a note submits the notes for purchase upon a fundamental change, such holder may
convert the notes only if such holder withdraws its fundamental change purchase notice in accordance with the terms
of the indenture. See ~ Purchase of Notes by Us for Cash at the Option of Holders Upon a Fundamental Change below.
Upon a conversion, we will be obligated to deliver shares of our common stock as described below.

Conversion Procedures
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.

If you hold a beneficial interest in a global note, you must comply with the appropriate procedures of The Depository
Trust Company ( DTC ) for surrendering your notes to the conversion agent and converting a beneficial interest in a
global note.

The date the requirements described above are fulfilled is the conversion date under the indenture. In respect of any
conversion, we will be obligated to deliver the shares of common stock you are entitled to, and any cash payment for
fractional shares, on the third business day following the conversion date. Notwithstanding the preceding sentence, if
any calculation required in order to determine the number of shares of common stock we must deliver in respect of a
particular conversion of notes is based upon data that will not be available to us on the conversion date, we will delay
settlement of that conversion until the third business day after the relevant data become available. This will be the

case, in particular, for any conversion immediately following a Spin-Off described in paragraph (4)(b) of ~ Conversion
Rate Adjustments below, or a tender offer or exchange offer described in paragraph (5) of ~ Conversion Rate
Adjustments below.

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
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convertible, 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 or the most recent date to which interest was paid through the conversion date.
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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 on 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 must be accompanied by payment of an amount equal to the interest that is
to be paid on such next interest payment date on the notes so converted; provided that no such payment need be made:
(1) in connection with a conversion following the record date preceding the maturity date; (2) if we have specified a
fundamental change purchase date that is after a record date and on or prior to the corresponding interest payment
date; or (3) to the extent of any overdue interest, if any such overdue interest exists at the time of conversion with
respect to the note.

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 New York Stock Exchange (the NYSE ) or, if our
common stock is not listed on NYSE, the principal national securities exchange on which our common stock is listed,
admitted for trading or quoted, is open for trading or, if the common stock is not so listed, admitted for trading or
quoted, any business day.

Conversion Rate Adjustments
The conversion rate will not be adjusted for accrued and unpaid interest.

(1) We will adjust the conversion rate, as provided in the indenture, for dividends or distributions on our common
stock payable in shares of our common stock or other capital stock of AMR (other than rights, warrants or options for
AMR capital stock), such adjustment to be made so that the holder of notes may receive the number of shares of our
common stock or other capital stock of AMR which such holder of notes would have owned immediately following
such action if such holder had converted the notes immediately prior to such action.

The adjustment shall become effective immediately after the record date of such a dividend or distribution, as
applicable. If any dividend or distribution described in this paragraph (1) is declared but not so paid or made, the new
conversion rate shall be readjusted, as of the date that is the earlier of the public announcement of non-payment or the
date the dividend or distribution was to have been paid or made, to the conversion rate that would then be in effect if
such dividend or distribution had not been declared.

(2) We will adjust the conversion rate, as provided in the indenture, for subdivisions, combinations or certain
reclassifications of our common stock, such adjustment to be made so that the holder of notes may receive the number
of shares of our common stock or other capital stock of AMR which such holde