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If the only securities being registered on this form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. [ 1]

If any of the securities being registered on this form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]
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If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [ ]

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

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

PROPOSED MAXIMUM AMOUNT OF
TITLE OF EACH CLASS OF AGGREGATE REGISTRATION
SECURITIES TO BE REGISTERED OFFERING PRICE (1) FEE (2)
Debt Securities of AMR Corporation (3)
Common Stock of AMR Corporation, par value
$1.00 per share (4)
Preferred Stock of AMR Corporation, without
par value (5)
Depositary Shares of AMR Corporation (6)
Warrants of AMR Corporation(7)
Stock Purchase Contracts of AMR Corporation (8)
Stock Purchase Units of AMR Corporation (9)
Guarantees of American Airlines, Inc. (10)
Debt Securities of American Airlines, Inc. (11)
Debt Warrants of American Airlines, Inc. (12)
Pass Through Certificates of American
Airlines, Inc. (13)
Guarantees of AMR Corporation(14)
Total $3,000,000,000(15) (16) $242,700
(1) Estimated solely for purposes of calculating the registration fee pursuant

to Rule 457 (o) under the Securities Act of 1933 and exclusive of accrued
interest and dividends, if any.

(2) The registration fee has been calculated in accordance with Rule 457 (0)
under the Securities Act of 1933. American Airlines,Inc. paid
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aggregate filing fees of $228,506 in connection with $1,628,137,000 of
unsold securities registered under a Registration Statement
(Registration No. 333-84292) filed on March 14, 2002, and AMR

Corporation paid aggregate filing fees of $342,794 in connection with
$1,100,000,000 of unsold securities registered under a Registration
Statement (Registration No. 333-68211) filed on December 1, 1998.

Pursuant to Rule 457 (p) under the Securities Act of 1933, AMR Corporation
and American Airlines, Inc. (the "Registrants") are offsetting $242,700 of
the filing fees paid in connection with the Registrants' Registration
Statements (Registration Nos. 333-84292 and 333-68211) against the filing
fee of $242,700 currently due in connection with the filing of this
Registration Statement. Accordingly, no filing fee is paid herewith.

Subject to note (15) below, there is being registered hereunder an
indeterminate principal amount of Debt Securities as may be sold from time
to time by AMR Corporation, including sales upon the exercise of Warrants
or delivery upon settlement of Stock Purchase Contracts. Also includes such
indeterminate principal amount of Debt Securities as may be issued upon
conversion of or exchange for any securities being registered hereunder
that provide for conversion or exchange into Debt Securities.

Subject to note (15) below, there is being registered hereunder an
indeterminate number of shares of Common Stock as may be sold from time to
time by AMR Corporation, including sales upon the exercise of Warrants or
delivery upon settlement of Stock Purchase Contracts. Also includes such
indeterminate number of shares of Common Stock as may be issued upon
conversion of or exchange for any securities being registered hereunder
that provide for conversion or exchange into Common Stock.

Subject to note (15) below, there is being registered hereunder an
indeterminate number of shares of Preferred Stock as may be sold from time
to time by AMR Corporation, including sales upon the exercise of Warrants
or delivery upon settlement of Stock Purchase Contracts. Also includes such
indeterminate number of shares of Preferred Stock as may be issued upon
conversion of or exchange for any securities being registered hereunder
that provide for conversion or exchange into Preferred Stock.

Subject to note (15) below, there is being registered hereunder an
indeterminate number of Depositary Shares to be evidenced by Depositary
Receipts issued pursuant to a Deposit Agreement. In the event AMR
Corporation elects to offer to the public fractional interests in Debt
Securities or shares of the Preferred Stock registered hereunder,
Depositary Receipts will be distributed to those persons purchasing such
fractional interests and Debt Securities or shares of Preferred Stock, as
the case may be, will be issued to the Depositary under the Deposit
Agreement. No separate consideration will be received for the Depositary
Shares.

Subject to note (15) below, there is being registered hereunder an
indeterminate amount and number of Warrants as may be sold from time to
time by AMR Corporation representing rights to purchase Debt Securities,
Preferred Stock, Common Stock or other securities, property or assets.
Warrants may be sold separately or with Debt Securities, Preferred Stock,
Common Stock or other securities registered hereunder.

Subject to note (15) below, there is being registered hereunder an
indeterminate amount and number of Stock Purchase Contracts as may be sold
from time to time by AMR Corporation, representing rights to purchase
Preferred Stock, Common Stock or other securities, property or assets.
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(9) Subject to note (15) below, there is being registered hereunder an
indeterminate amount and number of Stock Purchase Units as may be sold from
time to time by AMR Corporation, representing ownership of Stock Purchase
Contracts and Debt Securities, undivided beneficial ownership interests in
Debt Securities, Depositary Shares representing fractional interests in
Debt Securities or shares of Preferred Stock or debt obligations of third
parties, including U.S. Treasury Securities.

(10) American Airlines, Inc. may guarantee the obligations of AMR Corporation
with respect to one or more of the securities of AMR Corporation being
registered hereunder. Pursuant to Rule 457 (n) under the Securities Act, no
registration fee is required with respect to any such guarantee by American
Airlines, Inc.

(11) Subject to note (15) below, there is being registered hereunder an
indeterminate principal amount of Debt Securities as may be sold from time
to time by American Airlines, Inc., including sales upon the exercise of
Debt Warrants. Also includes such indeterminate principal amount of Debt
Securities as may be issued upon conversion of or exchange for any
securities being registered hereunder that provide for conversion or
exchange into Debt Securities.

(12) Subject to note (15) below, there is being registered hereunder an
indeterminate amount and number of Debt Warrants as may be sold from time
to time by American Airlines, Inc. representing rights to purchase Debt
Securities of American Airlines, Inc. Debt Warrants may be sold separately
or with Debt Securities.

(13) Subject to note (15) below, there is being registered hereunder an
indeterminate principal amount of Pass Through Certificates as may be sold
from time to time by American Airlines, Inc.

(14) AMR Corporation may guarantee the obligations of American Airlines, Inc.
with respect to one or more of the securities of American Airlines, Inc.
being registered hereunder. Pursuant to Rule 457 (n) under the Securities
Act, no registration fee is required with respect to any such guarantee by
AMR Corporation.

(15) The Prospectuses included herein relate to $3,000,000,000 of securities.
Such amount represents the principal amount of any Debt Securities issued
at their principal amount, the issue price rather than the principal amount
of any Debt Securities issued at an original issue discount, the
liguidation preference of any Preferred Stock, the amount computed pursuant
to Rule 457 (c) for any Common Stock, the issue price of any Warrants, and
the exercise price of any Offered Securities issuable upon the exercise of
Warrants. Any securities registered hereunder may be sold separately or as
units with other securities registered hereunder.

(16) No separate consideration will be received for any Debt Securities,
Preferred Stock, Common Stock or the Depositary Shares issuable upon
conversion of or in exchange for any securities registered hereunder that
provide for conversion or exchange into such securities.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANTS
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
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PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

EXPLANATORY NOTE
This registration statement contains three separate prospectuses:

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

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

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

The information in this Prospectus is not complete and may be changed. We cannot
sell these securities until the registration statement filed with the Securities
and Exchange Commission is effective. This Prospectus 1is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 25, 2003
PROSPECTUS
$3,000,000,000
AMR CORPORATION

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts
Stock Purchase Units

By this prospectus, we may offer from time to time up to $3,000,000,000 of
any combination of the securities described in this prospectus.

We will provide specific terms of the securities in a prospectus supplement
to this prospectus. A prospectus supplement may also change or update
information contained in this prospectus.

Before you invest in any of these securities, you should carefully read
this prospectus, including the documents and other information we have referred
to under the heading "Where You Can Find More Information", and the prospectus
supplement relating to the specific issue of securities.

We will not use this prospectus to confirm sales of any of our securities
unless it is attached to a prospectus supplement.

Unless we state otherwise in a prospectus supplement, we will not list any
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of these securities on any securities exchange.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS , 2003

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS OR ANY
APPLICABLE PROSPECTUS SUPPLEMENT AND THOSE DOCUMENTS INCORPORATED BY REFERENCE
HEREIN AND THEREIN. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH DIFFERENT
INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION,
YOU SHOULD NOT RELY ON IT. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL,
OR A SOLICITATION OF AN OFFER TO PURCHASE, THE SECURITIES OFFERED BY THIS
PROSPECTUS IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM OR FROM WHOM IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION OF AN OFFER IN SUCH JURISDICTION.
YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS OR IN
ANY PROSPECTUS SUPPLEMENT OR ANY DOCUMENT INCORPORATED BY REFERENCE IS ACCURATE
AS OF ANY DATE OTHER THAN THE DATE ON THE FRONT COVER OF THE APPLICABLE
DOCUMENT. NEITHER THE DELIVERY OF THIS PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT
NOR ANY DISTRIBUTION OF SECURITIES PURSUANT TO THIS PROSPECTUS OR ANY PROSPECTUS
SUPPLEMENT SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS
BEEN NO CHANGE IN THE INFORMATION SET FORTH OR INCORPORATED INTO THIS PROSPECTUS
OR SUCH PROSPECTUS SUPPLEMENT BY REFERENCE OR IN OUR AFFAIRS SINCE THE DATE OF
THIS PROSPECTUS OR SUCH PROSPECTUS SUPPLEMENT. OUR BUSINESS, FINANCIAL
CONDITION, RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THAT DATE.

TABLE OF CONTENTS

PAGE
ADOUL This ProOSPeCEUS . ¢ v ittt ittt ettt ettt et e e e et eeeeeeeeeeaeeeeeeseeaeeens 1
Where You Can Find More Information....... ...ttt eeenennnnas 2
Special Note Regarding Forward-Looking Statements............ i ieennnnn. 3
B oL O 11} X 2 3
Ratios of Earnings to Fixed Charges. ...ttt it ntteeeeeenneeeeeeeeaneeeeenns 4
USE Of PrOCEEAS e v ittt ittt ittt ettt ettt ettt ittt 5
IV @ LY o N = @ s 2 5
Description of Debt SeCUrities. ...ttt ittt e ettt et ettt e aeeeeeenn 6
Description of Capital Stock of AMR Corporation.........ouiuiiiiiiiiiinnnnnenn. 17
Description of Depositary SharesS. .. ...ttt ittt et eeeeeeeeeeaneeeeennn 20
Description Of Warrant S . @ittt ittt e et e et ettt et eeeeeeeeeeaaeeaeenes 23
Description of Stock Purchase Contracts and Stock Purchase Units.............. 26
Plan of Distribution. ...ttt ittt it ittt et it 27
BT 1 B 0 o I o T o = 28
4 T 28

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we and
our subsidiary, American Airlines, Inc., filed jointly with the Securities and
Exchange Commission (the "SEC") utilizing a "shelf" registration process. Under
this shelf process, we may sell the securities described in this prospectus from
time to time using this prospectus together with a prospectus supplement. This
prospectus provides you with a general description of the securities we may
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offer. Each time we offer securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. We may
also add, update or change information contained in this prospectus through one
or more prospectus supplements to this prospectus. If there is any inconsistency
between the information in this prospectus and any prospectus supplement, you
should rely on the information in that prospectus supplement. You should
carefully read both this prospectus and any applicable prospectus supplement
together with the additional information described under the heading "Where You
Can Find More Information".

This prospectus does not contain all of the information set forth in the
registration statement that we filed with the SEC or in the exhibits to that
registration statement. For further information about AMR Corporation, American
Airlines, Inc., or the securities, you should refer to that registration
statement and its exhibits. Statements contained in this prospectus or in any
prospectus supplement as to the contents of any contract or other document are
not necessarily complete, and you should review the full text of those contracts
and other documents.

The registration statement that we filed with the SEC relating to the
securities can be obtained from the SEC, as described below under "Where You Can
Find More Information".

In this prospectus, references to "AMR", the "Company", "we", "us" and
"our" refer to AMR Corporation.

WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

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

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

- Annual Reports of AMR and of American Airlines, Inc. on Form 10-K for
the year ended December 31, 2002;



Edgar Filing: AMERICAN AIRLINES INC - Form S-3

- Quarterly Reports of AMR and American Airlines, Inc. on Form 10-Q for
the quarters ended March 31, 2003, June 30, 2003 and September 30,
2003;

- Current Reports of AMR on Form 8-K filed on January 22, 2003, April 1,
2003 (two Reports filed on this date), April 17, 2003 (Report with
respect to labor matters), April 23, 2003, April 25, 2003, May 2,
2003, June 11, 2003, June 25, 2003, July 3, 2003 (8-K/A), July 16,
2003, August 1, 2003, October 22, 2003 and October 24, 2003 (8-K/A);
and

- Current Reports of American Airlines, Inc. on Form 8-K filed on
January 22, 2003, April 1, 2003 (two Reports filed on this date),
April 17, 2003, April 23, 2003, April 25, 2003, June 12, 2003, June
25, 2003, July 3, 2003 (8-K/A), July 16, 2003, August 1, 2003 and
October 22, 2003.

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

Corporate Secretary
AMR Corporation
P.O. Box 619616, Mail Drop 5675

2

Dallas/Fort Worth Airport, Texas 75261-9616
(817) 967-1254

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

Forward-looking statements include, without limitation, our expectations
concerning operations and financial conditions, including changes in capacity,
revenues, and costs, expectations as to future financing needs, overall economic
conditions and plans and objectives for future operations, the impact on us of
the events of September 11, 2001 and of our results of operations for the past
two years and the sufficiency of our financial resources to absorb that impact.
Other forward-looking statements include statements which do not relate solely
to historical facts, such as, without limitation, statements which discuss the
possible future effects of current known trends or uncertainties, or which
indicate that the future effects of known trends or uncertainties cannot be
predicted, guaranteed, or assured.

All forward-looking statements in this prospectus and the documents
incorporated by reference are based upon information available to us on the date
of this prospectus or such document. We undertake no obligation to publicly
update or revise any forward-looking statement, whether as a result of new
information, future events, or otherwise. Forward-looking statements are subject
to a number of factors that could cause actual results to differ materially from
our expectations.
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The following factors, in addition to those discussed under the caption
"Risk Factors" in each prospectus supplement and other possible factors not
listed, could cause our actual results to differ materially from those expressed
in forward-looking statements: the uncertain financial and business environment
we face, the struggling economy, high fuel prices and the availability of fuel,
the residual effects of the war in Iraqg, conflicts in the Middle East,
historically low fare levels and the general competitive environment, our
ability to implement our restructuring program and the effect of the program on
our operational performance and service levels, uncertainties with respect to
our international operations, changes in our business strategy, actions by U.S.
or foreign government agencies, the possible occurrence of additional terrorist
attacks, another outbreak of SARS, our or American Airlines, Inc.'s inability to
satisfy existing ligquidity requirements or other covenants in certain of our or
American Airlines, Inc.'s credit agreements and the availability of future
financing.

Additional information concerning these and other factors is contained in
our and American Airlines, Inc.'s SEC filings, including but not limited to our
and American Airlines, Inc.'s Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2003, June 30, 2003 and September 30, 2003 and our and American
Airlines, Inc.'s Annual Reports on Form 10-K for the year ended December 31,
2002.

THE COMPANY

AMR Corporation was incorporated in October 1982. AMR's operations fall
almost entirely in the airline industry. AMR's principal subsidiary, American
Airlines, Inc., was founded in 1934. On April 9, 2001, American Airlines, Inc.
(through a wholly owned subsidiary, TWA Airlines LLC ("TWA LLC")) purchased
substantially all of the assets and assumed certain liabilities of Trans World
Airlines, Inc. ("TWA"), the eighth largest U.S. carrier. American Airlines,
Inc., including TWA LLC (collectively, "American"), is the largest scheduled
passenger airline in the world. At the end of 2002, American provided scheduled
jet service to more than 152 destinations throughout North America, the
Caribbean, Latin America, Europe and the Pacific. American is also one of the
largest scheduled air freight carriers in the world, providing a wide range of
freight and mail services to shippers throughout its system.

In addition, AMR Eagle Holding Corporation, a wholly-owned subsidiary of
AMR, owns two regional airlines which do business as "American Eagle" —-—
American Eagle Airlines, Inc. and Executive Airlines, Inc. (collectively the

"American Eagle Carriers"). In addition, American contracts with two

independently owned regional airlines which do business as the

"AmericanConnection" (the "AmericanConnection Carriers"). The American Eagle
3

Carriers and the AmericanConnection Carriers provide connecting service from
eight of American's high-traffic cities to smaller markets throughout the United
States, Canada, the Bahamas and the Caribbean.

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

The postal address for AMR's and American's principal executive offices is
P.O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616 (Telephone:
817-963-1234) . AMR's Internet address is http://www.amrcorp.com. Information on
AMR's website is not incorporated into this prospectus and is not a part of this
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AMR conducts all of its business through its wholly owned operating
subsidiaries, including American Airlines, Inc. AMR does not maintain a
borrowing facility and is dependent on the cash flow generated by the operations
of its subsidiaries and on dividends and other payments to it from its
subsidiaries to meet its liquidity needs and obligations, including obligations
with respect to debt securities, dividends on capital stock and other
obligations on the securities described in this prospectus. American Airlines,
Inc. is a separate and distinct legal entity and although it may unconditionally
guarantee AMR's obligations with respect to one or more of securities described
in this prospectus, due to limitations and restrictions in its debt instruments,
it may be unable to pay any amounts due on such guarantee or to provide AMR with
funds for AMR's payment obligations on such securities, by dividend,
distribution, loan or other payment. Future borrowings by AMR, American
Airlines, Inc. and AMR's other subsidiaries may include additional restrictions.
In addition, under applicable state law, American Airlines, Inc. and AMR's other
subsidiaries may be limited in the amounts they are permitted to pay as
dividends on their capital stock.

The securities described in this prospectus and any guarantee by American
Airlines, Inc. with respect to any such securities will represent unsecured
senior obligations and rank equal in right of payment with all the existing and
future unsecured and unsubordinated indebtedness of AMR and American Airlines,
Inc., respectively. In the event of any distribution or payment of assets in any
foreclosure, dissolution, winding-up, liquidation, reorganization or other
bankruptcy proceeding involving AMR or American Airlines, Inc., holders of
secured indebtedness will have a prior claim to those assets that constitute
their collateral. In addition, the securities described in this prospectus and
any guarantee by American Airlines, Inc. with respect to any such securities
will be "structurally subordinated" to all existing and future liabilities
(including debt and trade payables) of the existing and future subsidiaries of
AMR (other than American Airlines, Inc. to the extent of such guarantee) and
American Airlines, Inc., respectively. Such subordination occurs because, as a
general matter, claims of creditors of a subsidiary which is not a guarantor of
parent company debt, including trade creditors, will have priority with respect
to the assets and earnings of the subsidiary over the claims of creditors of its
parent company.

RATIOS OF EARNINGS TO FIXED CHARGES

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

YEAR ENDED DECEMBER 31,

1998 1999 2000 2001 2002
Ratio of Earnings to Fixed Charges
AMR. vttt ittt ittt it et 2.55 1.72 1.87 (1) (3)
AMETIiCAN . t vttt et et ettt eaeeenn 2.82 1.95 2.07 2 (4)

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

(2) In April 2001, the board of directors of American approved the
unconditional guarantee by American (the "American Guarantee") of the existing

NINE MC

10
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debt obligations of AMR. As such, as of December 31, 2001, American
unconditionally guaranteed through the life of the related obligations
approximately $676 million of unsecured debt and approximately $573 million of
secured debt. The impact of these unconditional guarantees is not included in
the

above computation. For the year ended December 31, 2001, earnings were not
sufficient to cover fixed charges. American needed additional earnings of $2,584
million to achieve a ratio of earnings to fixed charges of 1.0.

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

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

(5) For the nine months ended September 30, 2003, AMR earnings were not
sufficient to cover fixed charges. We needed additional earnings of $1,171
million to achieve a ratio of earnings to fixed charges of 1.0.

(6) At September 30, 2003, American's exposure under the American Guarantee
was approximately $936 million with respect to unsecured debt and approximately
$503 million with respect to secured debt. For the nine months ended September
30, 2003, earnings were not sufficient to cover fixed charges. American needed
additional earnings of $1,239 million to achieve a ratio of earnings to fixed
charges of 1.0.

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

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

USE OF PROCEEDS

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

DIVIDEND POLICY

We have paid no cash dividends on our common stock and have no current

11
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intention of doing so. Any future determination to pay cash dividends will be at
the discretion of our board of directors, subject to applicable limitations
under Delaware law, and will be dependent upon our results of operations,
financial condition, contractual restrictions and other factors deemed relevant
by our board of directors.

DESCRIPTION OF DEBT SECURITIES
INTRODUCTION

We may elect to offer unsecured debt securities. We will issue the debt
securities in one or more series under an indenture, which we refer to as the
"indenture", to be entered into between us and Wilmington Trust Company, as
trustee. The debt securities will rank equal in right of payment with all of our
other unsecured, unsubordinated indebtedness. The debt securities may include
debentures, notes or other kinds of unsecured debt obligations. The amount of
debt securities that we can issue under the indenture is unlimited.

The description of the terms of the debt securities and indenture in this
prospectus is a summary. When we offer to sell a series of debt securities, we
will summarize in a prospectus supplement the particular terms of such series of
debt securities that we believe will be the most important to your decision to
invest in such series of debt securities. As the terms of such series of debt
securities may differ from the summary in this prospectus, the summary in this
prospectus is subject to and qualified by reference to the summary in such
prospectus supplement, and you should rely on the summary in such prospectus
supplement instead of the summary in this prospectus if the summary in such
prospectus supplement is different from the summary in this prospectus. You
should keep in mind, however, that it is the debt securities, and the indenture,
and not the summaries in this prospectus or such prospectus supplement, which
define your rights as a holder of debt securities of such series. There may be
other provisions in such debt securities and the indenture that are also
important to you. You should carefully read these documents for a full
description of the terms of such debt securities. The indenture is filed as an
exhibit to the registration statement that includes this prospectus. See "Where
You Can Find More Information" for information on how to obtain a copy of the
indenture.

In this description, we include references in parentheses to certain
sections of the indenture. Whenever we refer to particular sections or defined
terms of the indenture in this prospectus or in any prospectus supplement, such
sections or defined terms are incorporated by reference here or in the
prospectus supplement.

The debt securities will not be secured by any of our property or assets.
Accordingly, your ownership of debt securities will mean that you will be one of
AMR's unsecured creditors. See "The Company". Unless we tell you otherwise in an
applicable prospectus supplement, the indenture does not limit the amount of
other indebtedness or securities that may be issued by us or any of our
subsidiaries. In addition, unless we tell you otherwise in an applicable
prospectus supplement, the indenture does not contain any financial covenants or
restrictions on the payment of dividends, the incurrence of debt, securing our
debt or the issuance or repurchase of our debt securities, or any covenants or
other provisions to afford protection to holders of debt securities in the event
of a highly leveraged transaction or a change in control.

SPECIFIC TERMS OF DEBT SECURITIES

12
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We may issue the debt securities in one or more series through an indenture
that supplements the indenture or through a resolution of our board of directors
or an authorized committee of our board of directors.

A prospectus supplement will describe specific terms relating to the series
of debt securities then being offered. These terms may include some or all of
the following:

- the title and type of such debt securities;
- any limit on the total principal amount of such debt securities;

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

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

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

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

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

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

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

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

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

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

- if applicable, the time period within which, the manner in which and
the terms and conditions upon which a holder of a debt security can

select the payment currency;

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

- if other than the outstanding principal amount, the amount that will

13
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be payable if the maturity of such debt securities is accelerated, or
the method of determining such amount;

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

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

- any additions or changes to the indenture relating to a series of debt
securities necessary to permit or facilitate issuing the series in
bearer form, registrable or not registrable as to principal, and with
or without interest coupons;

- any provisions for the payment of additional amounts on debt
securities, including additional amounts on debt securities held by
non-U.S. persons in respect of taxes or similar charges withheld or
deducted, and for the optional redemption of such debt securities in
lieu of paying such additional amounts;

- any provisions modifying the defeasance or covenant defeasance
provisions that apply to such debt securities;

- whether such debt securities will be issued in whole or in part in the
form of one or more temporary or global securities, and, if so, the
identity of the depositary for such global security or securities;

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

- appointment of any paying agent (s);

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

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

- whether an American Airlines, Inc. guarantee will apply to such debt
securities and, if so, the material terms thereof; and

- any other special terms of such debt securities.
(Section 3.1 of the indenture)

Debt securities may also be issued under the indenture upon the exercise of
warrants or delivery upon settlement of stock purchase contracts. See
"Description of Warrants" and "Description of Stock Purchase Contracts and Stock

Purchase Units".

Unless we tell you otherwise in the applicable prospectus supplement, debt
securities will not be listed on any securities exchange.
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Unless we tell you otherwise in the applicable prospectus supplement, debt
securities will be issued in fully registered form without coupons. If debt
securities of any series are issued in bearer form, the applicable prospectus
supplement will describe special restrictions and considerations, including
special offering restrictions and special federal income tax considerations,
applicable to such debt securities and to payments on and transfer and exchange
of such debt securities. Bearer debt securities generally will be transferable
by delivery. (Section 3.5 of the indenture) The indenture refers to the bearer
of a bearer debt security as the "holder" of that debt security. (Section 1.1 of
the indenture)

One or more series of debt securities may be sold at a substantial discount
below their stated principal amount. Such a series of debt securities is issued
at an "original issue discount". Typically, a debt security that is issued at an
"original issue discount" will not bear interest or will bear interest at an
interest rate that is below the market interest rate at the time of issuance. If
we issue debt securities at an "original issue discount", the applicable
prospectus supplement will describe certain special federal income tax and other
considerations applicable to such debt securities.

If the purchase price of any debt securities is payable in foreign
currencies, composite currencies or currency units, if any debt securities are
denominated in foreign currencies, composite currencies or currency units, or if
any debt securities are payable in foreign currencies, composite currencies or
currency units, the applicable prospectus supplement will describe the special
restrictions, elections and other specific terms and federal income tax
considerations and certain other important information, with respect to such
debt securities and such foreign currencies, composite currencies or currency
units.

The principal, premium, interest or other payments on debt securities may
be determined by reference to an index, formula or other method. Such an index,
formula or other method may be based, without limitation, on the price of one or
more commodities, derivatives or securities; a commodities, derivatives,
securities exchange or other index; a foreign currency or currencies or one or
more composite currencies or currency units; or any other variable or variables
or any relationship between any variables or combination of variables. Holders
of such debt securities may receive a principal payment or a payment of interest
that is greater than or less than the amount of principal or interest otherwise
pavable on such dates, depending upon the value of the applicable index, formula
or other factor or changes in any applicable variable or variables. If we issue
debt securities the payments on which are based on such an index, formula or
other method, the applicable prospectus supplement will describe that index,
formula or other method and other specific terms and certain special federal
income tax and other considerations applicable to such debt securities.

One or more series of debt securities may be variable rate debt securities
that may be exchangeable for fixed rate debt securities, or fixed rate debt
securities exchangeable for variable rate debt securities. The applicable
prospectus supplement will describe specific terms, federal income tax
considerations and certain other important information.

We may issue debt securities of a particular series at different times. In
addition, we may issue debt securities within a series with terms different from
the terms of other debt securities of that series.

Subject to applicable law, we or any of our affiliates may at any time
purchase or repurchase debt securities of any series in any manner and at any
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price. Debt securities of any series purchased by us or any of our affiliates
may be held or surrendered by the purchaser of the debt securities for
cancellation.

REGISTERED SECURITIES

As noted above, unless we tell you in a prospectus supplement that the
specific debt securities described in that prospectus supplement are bearer debt
securities, the debt securities will be "registered securities". We and the
trustee may treat the person in whose name a registered debt security is
registered under any indenture as the owner of that debt security for all
purposes, including for the purpose of receiving payments on that debt security.
(Section 3.8 of the indenture) The indenture refers to each person in whose name
a registered debt security is registered as the "holder" of that debt security.
(Section 1.1 of the indenture)

Except as described below under "Global Debt Securities" or in the
applicable prospectus supplement, a holder can exchange or transfer debt
securities in registered form at the office of the trustee. Initially, the
trustee will act as our agent for registering such debt securities in the names
of holders and transferring such debt securities. We may appoint another entity
at any time to perform this role or we may perform it ourselves. The entity
performing the role of maintaining the list of registered holders and performing
transfers is called the "registrar". (Sections 3.5 and 9.2 of the indenture)

Unless we tell you otherwise in the applicable prospectus supplement, a
holder seeking to transfer or exchange a registered debt security will not be
required to pay a service charge to us, the registrar or the trustee, but such
holder may be required to pay any tax or other governmental charge associated
with the transfer or exchange. (Section 3.5 of the indenture)

If you are not the holder of any debt securities in registered form, your
rights relating to those debt securities will be governed in part by applicable
laws and by the account rules and policies of the broker, bank or financial
intermediary through which you invest in such debt securities and any other
financial intermediary that holds interests directly or indirectly in such debt
securities (including any depositary referred to below under "Global Debt
Securities"). None of AMR, American Airlines, Inc. or the trustee has any
responsibility for the account rules, policies, actions or records of any
broker, bank or other financial intermediary through which you hold (directly or
indirectly) your beneficial interest in a debt security in registered form.

IF YOU ARE NOT THE HOLDER OF ANY DEBT SECURITIES IN REGISTERED FORM, YOU
SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY THROUGH WHICH
YOU INVEST IN SUCH DEBT SECURITIES FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF
SUCH DEBT SECURITIES. IN PARTICULAR, YOU SHOULD ASK HOW YOU WILL RECEIVE
PAYMENTS, AND WHETHER YOU WILL BE ABLE TO PROVIDE INSTRUCTIONS AS TO HOW SUCH
BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY SHOULD EXERCISE THE RIGHTS OF A
"HOLDER" UNDER THE INDENTURE.

GLOBAL DEBT SECURITIES

We may specify in the applicable prospectus supplement that the debt
securities of a series will be issued in the form of fully registered global
securities ("registered global securities"). Registered global securities will
be registered in the name of a financial institution we select. This financial
institution, which will be the sole direct holder of the registered global
securities, 1is called the "depositary". We will identify any depositary in the
applicable prospectus supplement. Any person wishing to own a debt security
represented by a registered global security must do so indirectly by virtue of
an account with a broker, bank or other financial intermediary that in turn has
an account with the depositary, or with another financial intermediary that
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itself has an account with the depositary. The debt securities represented by
the registered global securities may not be transferred to the name of any other
holder unless the special circumstances described below occur.

Special Investor Considerations for Registered Global Securities. Our
obligations with respect to registered global securities, as well as the
obligations of the trustee and those of any third parties employed by us or the
trustee, run only to persons who are registered holders of those debt
securities. For example, once a payment on a registered global security is made
to the depositary, as sole holder of that registered global security, neither we
nor the trustee

has any further responsibility for that payment even if it is not passed along
to the correct owners of the beneficial interests in that registered global
security.

As long as the debt securities are represented by registered global
securities:

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

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

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

- You will have no rights as a "holder" under the indenture. This means
that, among other things, you will have no right to give any
direction, approval or instruction directly to the trustee under the
indenture.

- You may not be able to sell interests in the debt securities to some
insurance companies and other institutions that are required by law to
own their debt securities in the form of physical certificates.

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

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

YOU SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY THROUGH
WHICH YOU INVEST IN DEBT SECURITIES REPRESENTED BY REGISTERED GLOBAL SECURITIES
FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF SUCH DEBT SECURITIES. IN
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PARTICULAR, YOU SHOULD ASK HOW YOU WILL RECEIVE PAYMENTS AND WHETHER YOU WILL BE
ABLE TO PROVIDE INSTRUCTIONS AS TO HOW THE DEPOSITARY SHOULD EXERCISE THE RIGHTS
OF A "HOLDER" UNDER THE INDENTURE.

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

The special situations for termination of a registered global security are:

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

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

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

10

Bearer Global Securities. The debt securities of a series may also be
issued wholly or partially in the form of one or more bearer global securities
("bearer global securities") that will be deposited with a depositary, or with a
nominee for such depositary, identified in the applicable prospectus supplement.
Any such bearer global securities may be issued in temporary or permanent form.
(Sections 3.4 and 3.5 of the indenture) The applicable prospectus supplement
will describe the specific terms and procedures, including the depositary
arrangement, with respect to any portion of a series of debt securities to be
represented by bearer global securities.

PAYMENTS

Unless we tell you otherwise in the applicable prospectus supplement, we
will generally deposit interest, principal and any other money due on the debt
securities, in the designated currency, with the trustee, and the trustee will
act as our agent for making payments on the debt securities. We may change this
appointment to another entity or perform this role ourselves. The entity
performing the role of making payments is called the "paying agent". We may, at
our option, make any interest payments on debt securities in registered form by
having the trustee mail checks or make wire transfers to the registered holders
listed in the registrar's records. (Sections 3.7(a) and 9.2 of the indenture) IF
YOU ARE NOT THE HOLDER OF ANY DEBT SECURITIES IN REGISTERED FORM, YOU MUST MAKE
YOUR OWN ARRANGEMENTS WITH THE BANK, BROKER OR OTHER FINANCIAL INTERMEDIARY
THROUGH WHICH YOU INVEST IN SUCH DEBT SECURITIES TO RECEIVE PAYMENTS.

Unless we tell you otherwise in the applicable prospectus supplement,
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interest, if any, will be payable to each holder listed in the registrar's
records at the close of business on a particular day in advance of each due date
for interest, even if such holder no longer owns the debt security on the
interest due date. That particular day is called the "record date" and will be
stated in the prospectus supplement. (Section 3.7 (a) of the indenture) Persons
buying and selling debt securities between a record date and an interest payment
date must work out between them how to compensate for the fact that we will pay
all the interest for an interest period to the registered holder on the record
date.

Unless we tell you otherwise in the applicable prospectus supplement,
interest payable on any debt security in registered form that is not punctually
paid or duly provided for on any interest payment date will cease to be payable
to the holder in whose name such debt security is registered on the relevant
record date. Such defaulted interest will instead be payable to the person in
whose name such debt security is registered on the special record date or other
specified date determined in accordance with the indenture. (Section 3.7 (b) of
the indenture)

We will make payments on debt securities in bearer form in the currency and
in the manner designated in the applicable prospectus supplement, subject to any
relevant laws and regulations, at such paying agencies outside the United States
as we may appoint from time to time. The paying agents outside the United States
initially appointed by us for a series of debt securities will be named in the
applicable prospectus supplement.

Unless we tell you otherwise in the applicable prospectus supplement, 1if
any payment date is not a business day, payments scheduled to be made on such
payment date may be made on the next succeeding business day without additional
interest.

We may at any time designate additional paying agents or rescind the
designation of any paying agents, except that, if debt securities of a series
are issuable as registered securities, we will be required to maintain at least
one paying agent in each place of payment designated for such series and, if
debt securities of a series are issuable as bearer securities, we will be
required to maintain a paying agent in a place of payment outside the United
States where debt securities of such series and any related coupons may be
presented and surrendered for payment. (Section 9.2 of the indenture)

Unless we tell you otherwise in the applicable prospectus supplement, any
moneys or governmental obligations (including the proceeds thereof) deposited
with the trustee or any paying agent, or then held by us in trust, for the
payment of the principal of, premium, if any, or interest or other amounts on
any debt security that remains unclaimed for two years after such principal,
premium, if any, or interest or other amounts has become due and payable will,
at our request, be repaid to us. After repayment to us, holders of such debt
securities will be entitled to seek payment only from us as a general unsecured
creditor.

11

NOTICES

AMR and the trustee will send notices regarding debt securities in
registered form only to registered holders, using their addresses as listed in
the registrar's records. IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN
REGISTERED FORM, YOU SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL
INTERMEDIARY THROUGH WHICH YOU INVEST IN SUCH DEBT SECURITIES FOR INFORMATION ON
HOW YOU WILL RECEIVE SUCH NOTICES. Holders of bearer debt securities will be
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notified by publication as described in the prospectus supplement relating to
such debt securities. (Section 1.6 of the indenture)

REDEMPTION

Unless we state otherwise in an applicable prospectus supplement, debt
securities will not be subject to any sinking fund.

The redemption features, if any, of any series of debt securities will be
described in the applicable prospectus supplement. We may redeem debt securities
in denominations larger than $1,000 but, unless we state otherwise in an
applicable prospectus supplement, only in integral multiples of $1,000.

Unless we state otherwise in an applicable prospectus supplement, we will
mail notice of any redemption of debt securities at least 15 days but not more
than 60 days before the redemption date to the holders. Unless we default in
payment of the redemption price, on and after the redemption date interest will
cease to accrue on the debt securities or the portions called for redemption.

CONSOLIDATION, MERGER OR SALE BY AMR

The indenture generally permits AMR to consolidate or merge with or into
another entity and to sell or otherwise dispose of all or substantially all of
its assets. However, we may not take any of these actions unless all the
following conditions are met:

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

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

- AMR must deliver certain certificates and documents to the trustee.

The remaining or acquiring person after any such transaction will be
substituted for AMR under the indenture and the debt securities, and all
obligations of AMR will terminate. (Section 7.1 of the indenture)

EVENTS OF DEFAULT, NOTICE AND CERTAIN RIGHTS ON DEFAULT

The term "event of default" means, with respect to debt securities of any
series, any of the following:

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

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

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

the principal amount of the debt securities of the affected series.

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

12

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

(Section 5.1 of the indenture) An event of default for a particular series of
debt securities will not necessarily constitute an event of default for any
other series of debt securities.

The indenture requires the trustee to notify holders of the applicable
series of debt securities of any uncured default within 90 days after such
default occurs. The trustee may withhold notice, however, of any default (except
in the payment of principal or interest) if it considers such withholding of
notice to be in the holders' best interests. (Section 6.5 of the indenture)

If an event of default has occurred and has not been cured, the trustee or
the holders of at least 25% in aggregate principal amount of the debt securities
of the affected series may declare the entire principal amount (or, if the debt
securities of that series are original issue discount debt securities or debt
securities payable in accordance with an index, formula or other method, such
portion of the principal amount or other amount specified in the prospectus
supplement) of all the debt securities of that series to be due and immediately
payvable. (Section 5.2 of the indenture) The holders of a majority in aggregate
principal amount of the debt securities of the affected series may waive, on
behalf of the holders of all debt securities of such series, any past default or
event of default with respect to that series and its consequences, except a
default or event of default in the payment of the principal of or premium, if
any, or interest, if any, on any debt security and certain other defaults.
(Section 5.7 of the indenture)

The holders of a majority in aggregate principal amount of the debt
securities of the affected series (with the debt securities of each such series
voting as a class) may direct the time, method and place of conducting any
proceeding for any remedy available to the trustee for such series, or
exercising any trust or power conferred on such trustee with respect to the debt
securities of such series, as long as such direction does not conflict with any
law or the indenture and subject to certain other limitations, including, if
requested by the trustee, the provision of security or indemnity satisfaction to
the trustee. (Section 5.8 of the indenture)

Before a holder can bypass the trustee and bring its own lawsuit or other
formal legal action or take other steps to enforce its rights or protect its
interests relating to the debt securities, the following must occur:

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

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

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

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

(Section 5.9 of the indenture)

However, a direct holder is entitled to bring a lawsuit at any time for the
payment of principal, premium, if any, and interest due on its debt securities
after the due date. (Section 5.10 of the indenture)

IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN REGISTERED FORM, YOU SHOULD
CONSULT THE BROKER, BANK OR FINANCIAL INTERMEDIARY THROUGH WHICH YOU INVEST IN
SUCH DEBT SECURITIES FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF THOSE DEBT
SECURITIES FOLLOWING AN EVENT OF DEFAULT.

We will file annually with the trustee a certificate as to AMR's compliance
with all conditions and covenants of the indenture. (Section 9.7 of the
indenture)

MODIFICATION OF THE INDENTURE

There are three categories of changes we can make to the indenture and the
debt securities.

13

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

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

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

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

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

- to change the currency of payment on a debt security;
- to impair the right to sue for payment on a debt security;

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

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

(Section 8.2 of the indenture)
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Changes Not Requiring Approval. The second category of changes to the
indenture and the debt securities does not require any vote by holders of debt
securities. Following is a summary of those changes:

- to reflect that another corporation or entity has succeeded AMR or
American Airlines, Inc. and assumed its covenants and obligations
under, as applicable, the indenture, any debt securities and any
related American Airlines, Inc. guarantee;

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

- to add additional events of default with respect to any series;

- to add or change any provisions to the extent necessary to facilitate
the issuance of debt securities in bearer form or in global form;

- to add, or to change or eliminate, any provision affecting debt
securities not yet issued, including to make appropriate provisions
for an American Airlines, Inc. guarantee;

- to secure the debt securities;
- to establish the form or terms of debt securities;

- to provide for the electronic delivery of supplemental indentures or
debt securities of any series;

- to evidence and provide for successor or additional trustees or to
facilitate the appointment of a separate trustee or trustees for one
or more series of debt securities;

14

- if allowed without penalty under applicable laws and regulations, to
permit payment in respect of debt securities in bearer form in the
United States;

- to correct or supplement any inconsistent provisions or to cure any
ambiguity or correct any mistake in the indenture, any debt securities
or any American Airlines, Inc. guarantee; or

- to make any other provisions with respect to matters or questions
arising under the indenture, as long as such action does not
materially adversely affect holders of the debt securities.

(Section 8.1 of the indenture)

Changes Requiring a Majority Vote. The third category of changes to the
indenture and the debt securities requires a vote in favor by holders of debt
securities owning a majority of the principal amount of each particular series
adversely affected. This category includes other changes to the indenture and
debt securities not part of the first and second categories of changes to the
indenture and debt securities described above. (Section 8.2 of the indenture)

IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN REGISTERED FORM, YOU SHOULD
CONSULT WITH THE BROKER, BANK OR FINANCIAL INTERMEDIARY THROUGH WHICH YOU INVEST
IN SUCH DEBT SECURITIES FOR INFORMATION ON HOW APPROVAL WILL BE GRANTED OR
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DENIED IF WE SEEK TO CHANGE THE INDENTURE OR REQUEST A WAIVER OF ANY OF ITS
TERMS.

SATISFACTION AND DISCHARGE

The indenture provides that when, among other things, all debt securities
of a series not previously delivered to the trustee for cancellation:

- have become due and payable,

- will become due and payable at their stated maturity within one year,
or

- are to be called for redemption within one year under arrangements
satisfactory to the trustee for the giving of notice of redemption by
the trustee in our name and at our expense,

and we have deposited or caused to be deposited with the trustee, money or
certain governmental obligations or a combination thereof in an amount to be
sufficient to pay and discharge the entire indebtedness on debt securities of
such series not previously delivered to the trustee for cancellation, for the
principal, and premium, if any, and interest to the date of the deposit or to
the stated maturity or redemption date, as the case may be, then the indenture
will cease to be of further effect with respect to such series of debt
securities, and we will be deemed to have satisfied and discharged the indenture
with respect to such series of debt securities. (Section 4.1 of the indenture)

DEFEASANCE

Unless we tell you otherwise in the applicable prospectus supplement, the
following discussion of full defeasance and covenant defeasance will apply to
each series of debt securities. (Article IV of the indenture)

Full Defeasance. Under certain circumstances, we can legally release
ourselves from any payment or other obligations on the debt securities of any
series (called "full defeasance") 1if we put in place the following arrangements
for the holders of those debt securities to be repaid:

- we must irrevocably deposit in trust for the holders' benefit a
combination of money and certain governmental obligations specified in
the indenture that will generate enough money to pay when due the
principal of and any premium or interest on the debt securities of
such series and to make any mandatory sinking fund payments on such
debt securities; and

- we must deliver to the trustee a legal opinion of our counsel
confirming that there has been a change in federal tax law as in
effect on the date of this prospectus or an Internal Revenue Service
ruling that lets us make the above deposit without causing holders to
be taxed on the debt securities of such series any differently than if
AMR did not make the deposit and simply repaid such debt securities
itself.
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(Sections 4.4 and 4.6 of the indenture)

If we ever did accomplish full defeasance, as described above, holders
would have to rely solely on the trust deposit for repayment on the debt
securities of the particular series defeased. Holders could not look to AMR or
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any American Airlines, Inc. guarantee for repayment if a shortfall occurred.

AMR may exercise its full defeasance option even if it has previously
exercised its covenant defeasance option. If AMR exercises its full defeasance
option, payment of the particular series of debt securities defeased may not be
accelerated because of a default or an event of default. (Section 4.4 of the
indenture)

Covenant Defeasance. Under certain circumstances, we can make the same type
of deposit described above and be released from some of the restrictive
covenants in the debt securities of any series. This is called "covenant
defeasance". In that event, holders of those debt securities would lose the
protection of those restrictive covenants but would gain the protection of
having money and certain governmental obligations set aside in trust to repay
such debt securities. To achieve covenant defeasance, we must do the following:

- we must irrevocably deposit in trust for the holders' benefit a
combination of money and certain governmental obligations specified in
the indenture that will generate enough money to pay when due the
principal of and any premium or interest on the debt securities of
such series and to make any mandatory sinking fund payments on such
debt securities; and

- we must deliver to the trustee a legal opinion of our counsel
confirming that, under federal tax law as in effect at the time of
such deposit, AMR may make such deposit without causing holders to be
taxed on the debt securities of such series any differently than if
AMR did not make the deposit and simply repaid such debt securities
itself.

(Sections 4.5 and 4.6 of the indenture)

If AMR exercises its covenant defeasance option with respect to the debt
securities of a series, certain restrictive covenants of the indenture and
certain events of default would no longer apply to such series. (Section 4.5 of
the indenture) If one of the remaining events of default occurred, however, and
payment of the debt securities of such series was accelerated, there could be a
shortfall between the amount in the trust deposit at that time and the amount
then due on such series. Holders could still look to AMR for payment of such
debt securities if there were such a shortfall. Depending on the event causing
the default (such as AMR's bankruptcy), however, holders may not be able to
obtain payment of the shortfall from AMR.

CONVERSION OR EXCHANGE

We may convert or exchange the debt securities of a series into common
stock or other securities. If so, we will describe the specific terms on which
the debt securities may be converted or exchanged in the applicable prospectus
supplement. The conversion or exchange may be mandatory, at your option, or at
our option. The applicable prospectus supplement will describe the manner in
which the shares of common stock or other securities you would receive would be
converted or exchanged.

GUARANTEE OF AMERICAN AIRLINES, INC.

American Airlines, Inc. may guarantee unconditionally our obligations
under any series of debt securities and the indenture as described in the
applicable prospectus supplement. If American Airlines, Inc. guarantees these
obligations under any series of debt securities, we will tell you in the
applicable prospectus supplement and describe the terms of the guarantee in such
prospectus supplement. Unless we tell you otherwise in the applicable prospectus
supplement, such guarantee will be enforceable without any need to first enforce
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the debt securities against AMR, and will be an unsecured obligation of American
Airlines, Inc.

THE TRUSTEE

Wilmington Trust Company is the trustee under the indenture. Wilmington
Trust Company acts as trustee with respect to certain other financing
transactions of ours and of our affiliates. Wilmington Trust Company may from
time to time provide banking or other services to us and our affiliates.
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DESCRIPTION OF CAPITAL STOCK OF AMR CORPORATION

We may elect to offer common stock or preferred stock. AMR's certificate of
incorporation, as amended (the "Certificate of Incorporation") authorizes us to
issue 750,000,000 shares of common stock, par value $1.00 per share, and
20,000,000 shares of preferred stock, without par value. On October 21, 2003,
159,347,481 shares of our common stock were outstanding. Our common stock
currently is listed on the New York Stock Exchange under the trading symbol
"AMR". No shares of our preferred stock are outstanding as of the date hereof.

The description of our capital stock in this prospectus is a summary. When
we offer to sell capital stock, we will summarize in a prospectus supplement the
particular terms of such capital stock that we believe will be the most
important to your decision to invest in such capital stock. As the terms of such
capital stock may differ from the summary in this prospectus, the summary in
this prospectus is subject to and qualified by reference to the summary in such
prospectus supplement, and you should rely on the summary in such prospectus
supplement instead of the summary in this prospectus if the summary in such
prospectus supplement is different from the summary in this prospectus. You
should keep in mind, however, that it is the Certificate of Incorporation and
our by-laws, as amended (the "By-Laws"), and statutory and common law, including
the Delaware General Corporation Law (the "DGCL"), and not the summaries in this
prospectus or such prospectus supplement, which define your rights as a holder
of such capital stock. There may be other provisions in the Certificate of
Incorporation and By-Laws that are also important to you. You should carefully
read these documents for a full description of the terms of such capital stock.
Our Certificate of Incorporation and By-Laws are incorporated by reference as
exhibits to the registration statement that includes this prospectus. See "Where
You Can Find More Information" for information on how to obtain copies of our
Certificate of Incorporation and By-Laws.

COMMON STOCK

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

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

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

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

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

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

The transfer agent and registrar for the common stock is EquiServe Trust
Company, N.A.

PREFERRED STOCK

Subject to the limitations prescribed by the DGCL, the Certificate of
Incorporation authorizes our board of directors to provide for the issuance of
shares of preferred stock, from time to time, in one or more series, and to fix
any voting powers, full or limited, and the designation, preferences and
relative, participating, optional or other special rights, applicable to the
shares to be included in any such series and any qualifications, limitations or
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restrictions thereon.

A prospectus supplement will describe specific terms of the series of
preferred shares then being offered. These terms may include some or all of the
following:

- title;

- the number of shares offered;

- the liquidation preference per share;

- the purchase price;

- the dividend rates, periods and/or payment dates or methods of
calculation of the dividend rates;

- whether dividends will be cumulative or non-cumulative and, if
cumulative, the date from which dividends will accumulate;

- the procedures for any auction or remarketing, if any;
- the provisions for a sinking fund, if any;
- the provisions for redemption, if applicable;

- the terms and conditions, if applicable, upon which the preferred
shares will be convertible into our common shares or other securities
or property, including whether such conversion is mandatory, at your
option or at our option, the conversion price, or manner of
calculation of the conversion price, and conversion period;

- the terms and conditions, if applicable, upon which preferred shares
will be exchanged into debt securities or other securities or
property, including whether such exchange is mandatory, at your option
or at our option, the exchange price, or manner of calculating the
exchange price, and the exchange period;

- voting rights, if any;
- the relative ranking and preferences of the preferred shares as to
dividend rights upon liquidation, dissolution or winding up of our

affairs;

- the restrictions, if any, on the issue or reissue of any additional
shares of such series;
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- any limitations on issuance of any series of preferred shares ranking
senior to or equal to the series of preferred shares as to dividend
rights upon our liquidation, dissolution or winding up;

- information with respect to book-entry procedures, if any; and

- any other specific terms, preferences, rights, limitations or
restrictions.

Unless we tell you otherwise in the applicable prospectus supplement,
preferred shares will not be listed on any securities exchange.
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Unless otherwise specified in the prospectus supplement, the preferred
shares will, with respect to dividend rights and rights upon our liquidation,
dissolution or winding up, rank:

- senior to all series of our common shares, and to all equity
securities issued by us the terms of which specifically provide that
such equity securities rank junior to the preferred shares with
respect to dividend rights or rights upon our liquidation, dissolution
or winding up;

- equal to all equity securities issued by us the terms of which
specifically provide that those equity securities will rank equal to
the preferred shares with respect to dividend rights or rights upon
our liquidation, dissolution or winding up; and

- junior to all equity securities issued by us the terms of which
specifically provide that those equity securities rank senior to the
preferred shares with respect to dividend rights or rights upon our
liquidation, dissolution or winding up.

The applicable prospectus supplement will specify the transfer agent and
registrar for any shares of preferred stock we may offer pursuant to this
prospectus.
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DESCRIPTION OF DEPOSITARY SHARES
GENERAL TERMS

We may elect to offer depositary shares representing receipts for
fractional interests in debt securities or preferred stock. In this case, we
will issue receipts for depositary shares, each of which will represent a
fraction of a debt security or share of a particular series of preferred stock
(or a combination thereof), as the case may be. We will deposit the debt
securities or shares of any series of preferred stock represented by depositary
shares under a deposit agreement between us and a depositary, which we will name
in the applicable prospectus supplement. Subject to the terms of the deposit
agreement, as an owner of a depositary share you will be entitled, in proportion
to the applicable fraction of a debt security or share of preferred stock
represented by the depositary share, to all the rights and preferences of the
debt security or preferred stock, as the case may be, represented by the
depositary share, including, as the case may be, interest, dividend, voting,
conversion, redemption, sinking fund, repayment at maturity, subscription and
liquidation rights.

The description of our depositary shares in this prospectus is a summary.
When we offer to sell depositary shares, we will summarize in a prospectus
supplement the particular terms of such depositary shares and the applicable
deposit agreement that we believe will be the most important to your decision to
invest in such depositary shares. As the terms of such depositary shares may
differ from the summary in this prospectus, the summary in this prospectus is
subject to and qualified by reference to the summary in such prospectus
supplement, and you should rely on the summary in such prospectus supplement
instead of the summary in this prospectus if the summary in such prospectus
supplement is different from the summary in this prospectus. You should keep in
mind, however, that it is the depositary shares, the deposit agreement and the
indenture (in the case of depositary shares representing fractional interests in
debt securities), or the Certificate of Incorporation and By-Laws (in the case
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of depositary shares representing fractional interests in preferred stock) and
not the summaries in this prospectus or such prospectus supplement, which define
your rights as a holder of such depositary shares. There may be other provisions
in these documents that are also important to you. You should carefully read
these documents for a full description of the terms of such depositary shares. A
copy of the form of deposit agreement will be filed with the SEC as an exhibit
to a report on Form 8-K or by a post-effective amendment to the registration
statement that includes this prospectus. See "Where You Can Find More
Information" for information on how to obtain copies of this document.

INTEREST, DIVIDENDS AND OTHER DISTRIBUTIONS

The depositary will distribute all payments of interest, cash dividends or
other cash distributions received on the debt securities or preferred stock, as
the case may be, to you in proportion to the number of depositary shares that
you own.

In the event of a distribution other than in cash, the depositary will
distribute property received by it to you in an equitable manner, unless the
depositary determines that it is not feasible to make a distribution. In that
case the depositary may sell the property and distribute the net proceeds from
the sale to you.

REDEMPTION OF DEPOSITARY SHARES

If we redeem a debt security or series of preferred stock represented by
depositary shares, the depositary will redeem your depositary shares from the
proceeds received by the depositary resulting from the redemption. The
redemption price per depositary share will be equal to the applicable fraction
of the redemption price per debt security or share of preferred stock, as the
case may be, payable in relation to the redeemed series of debt securities or
preferred stock. Whenever we redeem debt securities or shares of preferred stock
held by the depositary, the depositary will redeem as of the same redemption
date the number of depositary shares representing, as the case may be, the debt
securities or shares of preferred stock redeemed. If fewer than all the
depositary shares are to be redeemed, the depositary shares to be redeemed will
be selected by lot, proportionately or by any other equitable method as the
depositary may determine.

EXERCISE OF RIGHTS UNDER THE INDENTURE OR VOTING THE PREFERRED STOCK

Upon receipt of notice of any meeting at which you are entitled to vote, or
of any request for instructions or directions from you as holder of debt
securities, the depositary will mail to you the information contained in that
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notice. Each record holder of the depositary shares on the record date will be
entitled to instruct the depositary how to give instructions or directions with
respect to the debt securities represented by that holder's depositary shares or
how to vote the amount of the preferred stock represented by that holder's
depositary shares. The record date for the depositary shares will be the same
date as the record date for the debt securities or preferred stock, as the case
may be. The depositary will endeavor, to the extent practicable, to give
instructions or directions with respect to the debt securities or to vote the
amount of the preferred stock, as the case may be, represented by the depositary
shares in accordance with those instructions. We will agree to take all
reasonable action which the depositary may deem necessary to enable the
depositary to do so. The depositary will abstain from giving instructions or
directions with respect to the debt securities or voting shares of the preferred
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stock, as the case may be, represented by your depositary shares if it does not
receive specific instructions from you.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

We and the depositary may amend the form of depositary receipt evidencing
the depositary shares and any provision of the deposit agreement at any time.
However, any amendment which materially and adversely alters the rights of the
holders of the depositary shares will not be effective unless the amendment has
been approved by the holders of at least a majority of the depositary shares
then outstanding.

The deposit agreement will terminate if:
- all outstanding depositary shares have been redeemed; or

- there has been a complete repayment or redemption of the debt
securities or a final distribution in respect of the preferred stock,
including in connection with our liquidation, dissolution or winding
up, and the repayment, redemption or distribution proceeds, as the
case may be, have been distributed to you.

RESIGNATION AND REMOVAL OF DEPOSITARY

The depositary may resign at any time by delivering to us notice of its
election to do so. We also may, at any time, remove the depositary. Any
resignation or removal will take effect upon the appointment of a successor
depositary and its acceptance of such appointment. We must appoint the successor
depositary within 60 days after delivery of the notice of resignation or
removal. The successor depositary must be a bank or trust company having its
principal office in the United States and having a combined capital and surplus
of at least $50,000,000.

CHARGES OF DEPOSITARY

We will pay all transfer and other taxes and governmental charges arising
solely from the existence of the depositary arrangements. We will pay charges of
the depositary in connection with the initial deposit of the debt securities or
preferred stock, as the case may be, and issuance of depositary receipts, all
withdrawals of shares of debt securities or preferred stock, as the case may be,
by you and any repayment or redemption of the debt securities or preferred
stock, as the case may be. You will pay other transfer and other taxes and
governmental charges, as well as the other charges that are expressly provided
in the deposit agreement to be for your account.

MISCELLANEOUS

The depositary will forward all reports and communications from us which
are delivered to the depositary and which we are required or otherwise determine
to furnish to holders of debt securities or preferred stock, as the case may be.

The depositary will not be obligated to prosecute or defend any legal
proceedings relating to any depositary shares, debt securities or preferred
stock unless satisfactory indemnity is furnished. We and the depositary may rely
upon written advice of counsel or accountants, or upon information provided by
persons presenting debt securities or shares of preferred stock for deposit, you
or other persons believed to be competent and on documents which we and the
depositary believe to be genuine.
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GUARANTEE OF AMERICAN AIRLINES, INC.

American Airlines, Inc. may guarantee unconditionally our obligations
under the depositary shares and the applicable deposit agreement as described in
the applicable prospectus supplement. If American Airlines, Inc. guarantees
these obligations, we will tell you in the applicable prospectus supplement and
describe the terms of the guarantee in such prospectus supplement. Unless we
tell you otherwise in the applicable prospectus supplement, such guarantee will
be enforceable without any need to first enforce the depositary shares against
AMR, and will be an unsecured obligation of American Airlines, Inc.
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DESCRIPTION OF WARRANTS

We may elect to offer warrants, including warrants to purchase debt
securities, preferred stock, common stock or other securities, property or
assets, as well as other types of warrants. We may issue warrants independently
or together with any other securities, and they may be attached to or separate
from those securities. We will issue the warrants under warrant agreements
between us and a bank or trust company, as warrant agent, that we will describe
in the prospectus supplement relating to the warrants that we offer.

The description of our warrants in this prospectus is a summary. When we
offer to sell warrants, we will summarize in a prospectus supplement the
particular terms of such warrants and the applicable warrant agreement that we
believe will be the most important to your decision to invest in such warrants.
As the terms of such warrants may differ from the summary in this prospectus,
the summary in this prospectus is subject to and qualified by reference to the
summary in such prospectus supplement, and you should rely on the summary in
such prospectus supplement instead of the summary in this prospectus if the
summary in such prospectus supplement is different from the summary in this
prospectus. You should keep in mind, however, that it is the warrant certificate
relating to such warrants and the warrant agreement, and not the summaries in
this prospectus or such prospectus supplement, which defines your rights as a
holder of such warrants. There may be other provisions in the warrant
certificate relating to such warrants and the warrant agreement that are also
important to you. You should carefully read these documents for a full
description of the terms of such warrants. Forms of these documents will be
filed with the SEC as exhibits to a report on Form 8-K or by a post-effective
amendment to the registration statement that includes this prospectus. See

"Where You Can Find More Information" for information on how to obtain copies of

these documents.
DEBT WARRANTS

We may offer warrants to purchase debt securities ("debt warrants"). A
prospectus supplement will describe specific terms of the debt warrants, the
warrant agreement relating to the debt warrants and the warrant certificates
representing the debt warrants. These terms may include some or all of the
following:

- the title of the debt warrants;

- the debt securities for which the debt warrants are exercisable;

- the aggregate number of the debt warrants;

- the principal amount of debt securities that you may purchase upon
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exercise of each debt warrant, and the price or prices at which we
will issue the debt warrants;

- if other than U.S. dollars, the currency, composite currency or
currency units in which such debt warrants are to be issued or for
which the debt warrants may be exercised;

- the procedures and conditions relating to the exercise of the debt
warrants;

- the designation and terms of any related debt securities issued with
the debt warrants, and the number of debt warrants issued with each
debt security;

- the date, if any, from which you may separately transfer the debt
warrants and the related securities;

- the date on which your rights to exercise the debt warrants commence,
and the date on which your rights expire;

- the maximum or minimum number of the debt warrants which you may
exercise at any time;

- any mandatory or optional redemption provisions;
- information with respect to book entry procedures, if any;

- if applicable, a discussion of material federal income tax
considerations;
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- the terms of the securities you may purchase upon exercise of the debt
warrants; and

- any other terms of the debt warrants and terms, procedures and
limitations relating to your exercise of the debt warrants.

We will also describe in the applicable prospectus supplement any
provisions for a change in the exercise price or expiration date of the debt
warrants and the kind, frequency and timing of any notice to be given. You may
exchange warrant certificates for new warrant certificates of different
denominations and you may exercise debt warrants at the corporate trust office
of the warrant agent or any other office that we indicate in the applicable
prospectus supplement. We will not charge any service charges for any transfer
or exchange of warrant certificates, but we may require payment for tax or other
governmental charges in connection with the exchange or transfer. Unless the
prospectus supplement states otherwise, prior to exercise, you will not have any
of the rights of holders of the debt securities purchasable upon that exercise
and will not be entitled to payments of principal, premium, if any, or interest
on the debt securities purchasable upon the exercise.

OTHER WARRANTS

We may issue other warrants. A prospectus supplement will describe specific
terms of the warrants, the warrant agreement relating to the warrants and the
warrant certificates representing the warrants. These terms may include some or

all of the following:

- the title of the warrants;
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- the securities, which may include preferred stock or common stock or
other of our securities, or other property or assets, for which you
may exercise the warrants;

- the aggregate number of the warrants;

- the number of securities, or the amount of other property or assets,
that you may purchase upon exercise of each warrant, and the price or
prices at which we will issue the warrants;

- if other than U.S. dollars, the currency, composite currency or
currency units in which such warrants are to be issued or for which
the warrants may be exercised;

- the procedures and conditions relating to the exercise of the
warrants;

- the designation and terms of any related securities issued with the
warrants, and the number of warrants issued with each security;

- the date, if any, from which you may separately transfer the warrants
and the related securities or other property or assets;

- the date on which your rights to exercise the warrants commence, and
the date on which your rights expire;

- the maximum or minimum number of warrants which you may exercise at
any time;

- any mandatory or optional redemption provisions;
- information with respect to book entry procedures, if any;

- if applicable, a discussion of material federal income tax
considerations;

- the terms of any securities you may purchase upon exercise of the
warrants; and

- any other terms of the warrants, including terms, procedures and
limitations relating to your exchange and exercise of the warrants.
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We will also describe in the applicable prospectus supplement any
provisions for a change in the exercise price or the expiration date of the
warrants and the kind, frequency and timing of any notice to be given. You may
exchange warrant certificates for new warrant certificates of different
denominations and you may exercise warrants at the corporate trust office of the
warrant agent or any other office that we indicate in the applicable prospectus
supplement. We will not charge any service charges for any transfer or exchange
of warrant certificates, but we may require payment for tax or other
governmental charges in connection with the exchange or transfer. Unless the
prospectus supplement states otherwise, prior to the exercise of your warrants,
you will not have any of the rights of holders of the preferred stock, common
stock or other securities, property or assets purchasable upon that exercise and
will not be entitled to dividend payments, if any, or voting rights of the
preferred stock, common stock or other securities purchasable upon the exercise.
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EXERCISE OF WARRANTS

We will describe in the prospectus supplement relating to the warrants the
principal amount, the number of our securities, or amount of other property or
assets that you may purchase for cash upon exercise of a warrant, and the
exercise price. You may exercise a warrant as described in the prospectus
supplement relating to the warrants at any time up to the close of business on
the expiration date stated in the prospectus supplement. Unexercised warrants
will become void after the close of business on the expiration date, or any
later expiration date that we determine.

We will forward the securities, property or assets purchasable upon the
exercise as soon as practicable after receipt of payment and the properly
completed and executed warrant certificate at the corporate trust office of the
warrant agent or other office stated in the applicable prospectus supplement. If
you exercise less than all of the warrants represented by the warrant
certificate, we will issue you a new warrant certificate for the remaining
warrants.

GUARANTEE OF AMERICAN AIRLINES, INC.

American Airlines, Inc. may guarantee unconditionally our obligations
under the warrants and the applicable warrant agreement as described in the
applicable prospectus supplement. If American Airlines, Inc. guarantees these
obligations, we will tell you in the applicable prospectus supplement and
describe the terms of the guarantee in such prospectus supplement. Unless we
tell you otherwise in the applicable prospectus supplement, such guarantee will
be enforceable without any need to first enforce the warrants against AMR, and
will be an unsecured obligation of American Airlines, Inc.

25

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may elect to offer, from time to time, stock purchase contracts,
representing contracts obligating holders to purchase from us, and for us to
sell to holders, a specific number of shares of common stock or preferred stock,
or other securities, property or assets, at a future date or dates. We may issue
stock purchase contracts separately or as a part of stock purchase units.

The description of our stock purchase contracts and stock purchase units in
this prospectus is a summary. When we offer to sell a series of stock purchase
contracts or stock purchase units, we will summarize in a prospectus supplement
the particular terms of such series of stock purchase contracts or stock
purchase units, as the case may be, that we believe will be the most important
to your decision to invest in such series. As the terms of such series of stock
purchase contracts or stock purchase units, as the case may be, may differ from
the summary in this prospectus, the summary in this prospectus is subject to and
qualified by reference to the summary in such prospectus supplement, and you
should rely on the summary in such prospectus supplement instead of the summary
in this prospectus if the summary in such prospectus supplement is different
from the summary in this prospectus. You should keep in mind, however, that it
is the stock purchase contract or stock purchase unit, as the case may be, and,
if applicable, any related collateral arrangements and depositary arrangements,
and not the summaries in this prospectus or such prospectus supplement, which
defines your rights as a holder of such series of stock purchase contracts or
stock purchase units, as the case may be. There may be other provisions in the
stock purchase contract or stock purchase unit, and the related collateral
arrangements and depositary arrangements, if any, that are also important to
you. You should carefully read these documents for a full description of the
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terms of the stock purchase contracts and stock purchase units. Forms of these
documents will be filed with the SEC as exhibits to a report on Form 8-K or by a
post-effective amendment to the registration statement that includes this
prospectus. See "Where You Can Find More Information" for information on how to
obtain copies of these documents.

The price per share of preferred stock or common stock or the price of any
other securities, property or assets, as the case may be, subject to any stock
purchase contracts may be fixed at the time the stock purchase contracts are
issued or may be determined by reference to a specific formula described in the
stock purchase contracts. The stock purchase units are expected to consist of
the following:

- a stock purchase contract and, if specified in the applicable
prospectus supplement, debt securities; and

- one or more of the following, each of which secures the holders'
obligations to purchase the preferred stock, common stock or other
securities, property or assets under the stock purchase contracts:

- debt securities or undivided beneficial ownership interests
in debt securities;

- depositary shares representing fractional interests in debt
securities or shares of preferred stock; or

- debt obligations of third parties, including U.S. Treasury
securities.

The stock purchase contracts may require us to make periodic payments to holders
of the stock purchase units, or may require the holders of the stock purchase
units to make periodic payments to us. Any such payments may be unsecured or
prefunded on some basis. The stock purchase contracts may require holders to
secure their obligations under the stock purchase contract in a specified
manner.

GUARANTEE OF AMERICAN AIRLINES, INC.

American Airlines, Inc. may guarantee unconditionally our obligations
under the stock purchase contracts or stock purchase units and, if applicable,
collateral arrangements and depositary arrangements, as described in the
applicable prospectus supplement. If American Airlines, Inc. guarantees these
obligations, we will tell you in the applicable prospectus supplement and
describe the terms of the guarantee in such prospectus supplement. Unless we
tell you otherwise in the applicable prospectus supplement, such guarantee will
be enforceable without any need to first enforce the stock purchase contracts or
stock purchase units, as the case may be, against AMR, and will be an unsecured
obligation of American Airlines, Inc.
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PLAN OF DISTRIBUTION
We may sell securities from time to time in one or more transactions. We
may sell the securities of or within any series to or through agents,
underwriters or dealers or directly to one or more purchasers.

AGENTS

We may use agents to sell securities. We will name any agent involved in
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offering or selling securities, and disclose any commissions that we will pay to
the agent, in the applicable prospectus supplement. Unless we tell you otherwise
in the applicable prospectus supplement, the agents will agree to use their
reasonable best efforts to solicit purchases for the period of their
appointment. Our agents may be deemed to be underwriters under the Securities
Act of any of the securities that they offer or sell.

UNDERWRITERS

We may sell securities to underwriters. Unless we tell you otherwise in the
applicable prospectus supplement, the underwriters may resell those securities
in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale.
Unless the applicable prospectus supplement states otherwise, the obligations of
the underwriters to purchase any series of securities will be subject to
conditions precedent, and the underwriters will be obligated to purchase all of
the securities if any are purchased. The underwriters may change any initial
public offering price and any discounts or concessions they give to dealers.

DIRECT SALES

We may solicit directly offers to purchase the securities, and we may sell
securities directly to purchasers without the involvement of underwriters or
agents. We will describe the terms of our direct sale in the applicable
prospectus supplement.

DEALERS

We may use a dealer to sell the securities. If we use a dealer, we, as
principal, will sell the securities to the dealer who will then sell the
securities to the public at varying prices that the dealer will determine at the
time it sells our securities.

OTHER MEANS OF DISTRIBUTION

Securities may also be offered and sold, if we so indicate in the
applicable prospectus supplement, by one or more firms ("remarketing firms")
acting as principals for their own accounts or as our agents in connection with
a remarketing of such securities following their purchase or redemption.
Remarketing firms may be deemed to be underwriters under the Securities Act in
connection with the securities they remarket.

DELAYED DELIVERY CONTRACTS

We may authorize our agents and underwriters to solicit offers by certain
institutions to purchase the securities at the public offering price under
delayed delivery contracts. If we use delayed delivery contracts, we will
disclose that we are using them in the applicable prospectus supplement and will
tell you when we will demand payment and delivery of the securities under the
delayed delivery contracts. These delayed delivery contracts will be subject
only to the conditions that we describe in the prospectus supplement.

GENERAL INFORMATION

Unless the applicable prospectus supplement states otherwise, each series
of securities will be a new issue of securities and will have no established
trading market, other than our common stock which is listed on the New York
Stock Exchange as of the date of this prospectus. We may elect to list any other
series of securities on any exchange or market, but we are not obligated to do
so. Any underwriters to whom the securities are sold for a public offering may
make a market in those securities. However, those underwriters will not be
obligated to do so and may discontinue any market making at any time without
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notice. We cannot give any assurance as to the liquidity of, or the trading
market for, any of the securities.
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Any underwriters, agents, dealers or remarketing firms will be identified
and their compensation described in a prospectus supplement.

We may have agreements with any underwriters, dealers, agents and
remarketing firms to indemnify them against certain civil liabilities, including
liabilities under the Securities Act, or to contribute with respect to payments
they may be required to make.

Any underwriters, dealers, agents and remarketing firms may engage in
transactions with, or perform services for, AMR, American Airlines, Inc. or our
affiliates in the ordinary course of their business.

LEGAL OPINIONS

Unless we tell you otherwise in the applicable prospectus supplement, the
validity of the securities offered hereby will be passed upon for AMR and, if
applicable, American Airlines, Inc. by their General Counsel and for any agents,
underwriters or dealers by Shearman & Sterling LLP, 599 Lexington Avenue, New
York, New York 10022 or other counsel that we may name in the applicable
prospectus supplement. Shearman & Sterling LLP from time to time represents
American Airlines, Inc. and AMR with respect to certain matters.

EXPERTS

The consolidated financial statements and schedules of AMR and American
Airlines, Inc. included in AMR's and American Airlines, Inc.'s Annual Reports on
Form 10-K for the year ended December 31, 2002, incorporated by reference in
this prospectus, have been audited by Ernst & Young LLP, independent auditors,
as set forth in their reports (which contain an explanatory paragraph describing
conditions that raise substantial doubt about AMR's and American Airlines,
Inc.'s ability to continue as a going concern as described in Note 2 to the AMR
and American Airlines, Inc. consolidated financial statements) appearing
therein. Such consolidated financial statements and schedules are, and audited
consolidated financial statements to be included in subsequently filed documents
will be, incorporated herein in reliance upon the reports of Ernst & Young LLP
pertaining to such consolidated financial statements (to the extent covered by
consents filed with the SEC) given on the authority of such firm as experts in
accounting and auditing.
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The information in this Prospectus is not complete and may be changed. We cannot
sell these securities until the registration statement filed with the Securities
and Exchange Commission is effective. This Prospectus 1is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 25, 2003
PROSPECTUS

$3,000,000,000
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AMERICAN AIRLINES, INC.

Debt Securities
Debt Warrants

By this prospectus, we may offer from time to time up to $3,000,000,000 of
any combination of the securities described in this prospectus.

We will provide specific terms of the securities in a prospectus supplement
to this prospectus. A prospectus supplement may also change or update
information contained in this prospectus.

Before you invest in any of these securities, you should carefully read
this prospectus, including the documents and other information we have referred
to under the heading "Where You Can Find More Information", and the prospectus
supplement relating to the specific issue of securities.

We will not use this prospectus to confirm sales of any of our securities
unless it is attached to a prospectus supplement.

Unless we state otherwise in a prospectus supplement, we will not list any
of these securities on any securities exchange.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS , 2003

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS OR ANY
APPLICABLE PROSPECTUS SUPPLEMENT AND THOSE DOCUMENTS INCORPORATED BY REFERENCE
HEREIN AND THEREIN. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH DIFFERENT
INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION,
YOU SHOULD NOT RELY ON IT. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL,
OR A SOLICITATION OF AN OFFER TO PURCHASE, THE SECURITIES OFFERED BY THIS
PROSPECTUS IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM OR FROM WHOM IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION OF AN OFFER IN SUCH JURISDICTION.
YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS OR IN
ANY PROSPECTUS SUPPLEMENT OR ANY DOCUMENT INCORPORATED BY REFERENCE IS ACCURATE
AS OF ANY DATE OTHER THAN THE DATE ON THE FRONT COVER OF THE APPLICABLE
DOCUMENT. NEITHER THE DELIVERY OF THIS PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT
NOR ANY DISTRIBUTION OF SECURITIES PURSUANT TO THIS PROSPECTUS OR ANY PROSPECTUS
SUPPLEMENT SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS
BEEN NO CHANGE IN THE INFORMATION SET FORTH OR INCORPORATED INTO THIS PROSPECTUS
OR SUCH PROSPECTUS SUPPLEMENT BY REFERENCE OR IN OUR AFFAIRS SINCE THE DATE OF
THIS PROSPECTUS OR SUCH PROSPECTUS SUPPLEMENT. OUR BUSINESS, FINANCIAL
CONDITION, RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THAT DATE.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we and
our parent, AMR Corporation, filed jointly with the Securities and Exchange
Commission (the "SEC") utilizing a "shelf" registration process. Under this
shelf process, we may sell the securities described in this prospectus from time
to time using this prospectus together with a prospectus supplement. This
prospectus provides you with a general description of the securities we may
offer. Each time we offer securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. We may
also add, update or change information contained in this prospectus through one
or more prospectus supplements to this prospectus. If there is any inconsistency
between the information in this prospectus and any prospectus supplement, you
should rely on the information in that prospectus supplement. You should
carefully read both this prospectus and any applicable prospectus supplement
together with the additional information described under the heading "Where You
Can Find More Information".

This prospectus does not contain all of the information set forth in the
registration statement that we filed with the SEC or in the exhibits to that
registration statement. For further information about American Airlines, Inc.,
AMR Corporation, or the securities, you should refer to that registration
statement and its exhibits. Statements contained in this prospectus or in any
prospectus supplement as to the contents of any contract or other document are
not necessarily complete, and you should review the full text of those contracts
and other documents.

The registration statement that we filed with the SEC relating to the
securities can be obtained from the SEC, as described below under "Where You Can
Find More Information".

In this prospectus, references to "American", the "Company", "we", "us" and
"our" refer to American Airlines, Inc. and references to "AMR" refer to our
parent, AMR Corporation.

WHERE YOU CAN FIND MORE INFORMATION

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

We "incorporate by reference" in this prospectus certain documents that we
and AMR file with the SEC, which means:

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

16
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- information incorporated by reference is considered to be part of this
prospectus, even though it is not repeated in this prospectus; and

- information that we and AMR file later with the SEC will automatically
update and supersede this prospectus.

We incorporate by reference the documents listed below and all documents
that American or AMR files with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amended (the "Exchange Act") after
the date of this prospectus and until the offering of all of the securities
hereunder has been completed, other than current reports (or portions thereof)
furnished under Items 9 or 12 of Form 8-K:

- Annual Reports of American and of AMR on Form 10-K for the year ended
December 31, 2002;

- Quarterly Reports of American and of AMR on Form 10-Q for the quarters
ended March 31, 2003, June 30, 2003 and September 30, 2003;

- Current Reports of American on Form 8-K filed on January 22, 2003,
April 1, 2003 (two Reports filed on this date), April 17, 2003, April
23, 2003, April 25, 2003, June 12, 2003, June 25, 2003, July 3, 2003
(8-K/A), July 16, 2003, August 1, 2003 and October 22, 2003; and

- Current Reports of AMR on Form 8-K filed on January 22, 2003, April 1,
2003 (two Reports filed on this date), April 17, 2003 (Report with
respect to labor matters), April 23, 2003, April 25, 2003, May 2,
2003, June 11, 2003, June 25, 2003, July 3, 2003 (8-K/A), July 16,
2003, August 1, 2003, October 22, 2003 and October 24, 2003 (8-K/A).

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

Corporate Secretary

American Airlines, Inc.

P.O. Box 619616, Mail Drop 5675

Dallas/Fort Worth Airport, Texas 75261-9616
(817) 967-1254

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain various
"forward-looking statements" within the meaning of Section 27A of the Securities
Act of 1933, as amended (the "Securities Act") and Section 21E of the Exchange
Act which represent our expectations or beliefs concerning future events. When
used in this

prospectus and in documents incorporated herein by reference, the words
"believes", "expects", "plans", "anticipates", and similar expressions are
intended to identify forward-looking statements.

Forward-looking statements include, without limitation, our expectations
concerning operations and financial conditions, including changes in capacity,
revenues, and costs, expectations as to future financing needs, overall economic
conditions and plans and objectives for future operations, the impact on us of
the events of September 11, 2001 and of our results of operations for the past
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two years and the sufficiency of our and AMR's financial resources to absorb
that impact. Other forward-looking statements include statements which do not
relate solely to historical facts, such as, without limitation, statements which
discuss the possible future effects of current known trends or uncertainties, or
which indicate that the future effects of known trends or uncertainties cannot
be predicted, guaranteed, or assured.

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

The following factors, in addition to those discussed under the caption
"Risk Factors" in each prospectus supplement and other possible factors not
listed, could cause our actual results to differ materially from those expressed
in forward-looking statements: the uncertain financial and business environment
we face, the struggling economy, high fuel prices and the availability of fuel,
the residual effects of the war in Iraqg, conflicts in the Middle East,
historically low fare levels and the general competitive environment, our
ability to implement our restructuring program and the effect of the program on
our operational performance and service levels, uncertainties with respect to
our international operations, changes in our business strategy, actions by U.S.
or foreign government agencies, the possible occurrence of additional terrorist
attacks, another outbreak of SARS, our or AMR's inability to satisfy existing
liquidity requirements or other covenants in certain of our or AMR's credit
agreements and the availability of future financing.

Additional information concerning these and other factors is contained in
our and AMR's SEC filings, including but not limited to our and AMR's Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2003, June 30, 2003 and
September 30, 2003 and our and AMR's Annual Reports on Form 10-K for the year
ended December 31, 2002.

THE COMPANY

American Airlines, Inc., the principal subsidiary of AMR Corporation, was
founded in 1934. On April 9, 2001, American (through a wholly owned subsidiary,
TWA Airlines LLC ("TWA LLC")) purchased substantially all of the assets and
assumed certain liabilities of Trans World Airlines, Inc. ("TWA"), the eighth
largest U.S. carrier. American, including TWA LLC, is the largest scheduled
passenger airline in the world. At the end of 2002, American provided scheduled
jet service to more than 152 destinations throughout North America, the
Caribbean, Latin America, Europe and the Pacific. American is also one of the
largest scheduled air freight carriers in the world, providing a wide range of
freight and mail services to shippers throughout its system.

The postal address for both American's and AMR's principal executive
offices is P.0O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616
(Telephone: 817-963-1234). AMR's Internet address is http://www.amrcorp.com.
Information on AMR's website is not incorporated into this prospectus and is not
a part of this prospectus.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratios of earnings to fixed charges of
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American (including for purposes of this table and the following footnotes TWA
LLC) and AMR for the periods indicated:

YEAR ENDED DECEMBER 31,

1998 1999 2000 2001 2002
Ratio of Earnings to Fixed Charges
AMETICAN . t vttt ettt ettt e eeeeaenn 2.82 1.95 2.07 (1) (3)
AMR . vttt ittt ittt e it 2.55 1.72 1.87 2 (4)

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

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

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

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

(5) At September 30, 2003, American's exposure under the American Guarantee
was approximately $936 million with respect to unsecured debt and approximately
$503 million with respect to secured debt. For the nine months ended September
30, 2003, earnings were not sufficient to cover fixed charges. American needed
additional earnings of $1,239 million to achieve a ratio of earnings to fixed
charges of 1.0.

(6) For the nine months ended September 30, 2003, AMR earnings were not
sufficient to cover fixed charges. AMR needed additional earnings of $1,171
million to achieve a ratio of earnings to fixed charges of 1.0.

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

USE OF PROCEEDS

Except as we may describe otherwise in a prospectus supplement, the net

NINE MC
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proceeds from the sale of the securities will be available for general corporate
purposes, including, among other possible uses, the repayment of short-term or
long-term debt or lease obligations, the acquisition of aircraft and other
capital expenditures. We may also use the proceeds for temporary investments
until we need them for general corporate purposes.

DESCRIPTION OF DEBT SECURITIES
INTRODUCTION

We may elect to offer unsecured debt securities. We will issue the debt
securities in one or more series under an indenture, which we refer to as the
"indenture", to be entered into between us and Wilmington Trust Company, as
trustee. The debt securities will rank equal in right of payment with all of our
other unsecured, unsubordinated indebtedness. The debt securities may include
debentures, notes or other kinds of unsecured debt obligations. The amount of
debt securities that we can issue under the indenture is unlimited.

The description of the terms of the debt securities and indenture in this
prospectus is a summary. When we offer to sell a series of debt securities, we
will summarize in a prospectus supplement the particular terms of such series of
debt securities that we believe will be the most important to your decision to
invest in such series of debt securities. As the terms of such series of debt
securities may differ from the summary in this prospectus, the summary in this
prospectus is subject to and qualified by reference to the summary in such
prospectus supplement, and you should rely on the summary in such prospectus
supplement instead of the summary in this prospectus if the summary in such
prospectus supplement is different from the summary in this prospectus. You
should keep in mind, however, that it is the debt securities, and the indenture,
and not the summaries in this prospectus or such prospectus supplement, which
define your rights as a holder of debt securities of such series. There may be
other provisions in such debt securities and the indenture that are also
important to you. You should carefully read these documents for a full
description of the terms of such debt securities. The indenture is filed as an
exhibit to the registration statement that includes this prospectus. See "Where
You Can Find More Information" for information on how to obtain a copy of the
indenture.

In this description, we include references in parentheses to certain
sections of the indenture. Whenever we refer to particular sections or defined
terms of the indenture in this prospectus or in any prospectus supplement, such
sections or defined terms are incorporated by reference here or in the
prospectus supplement.

The debt securities will not be secured by any of our property or assets.
Accordingly, your ownership of debt securities will mean that you will be one of
our unsecured creditors. Unless we tell you otherwise in an applicable
prospectus supplement, the indenture does not limit the amount of other
indebtedness or securities that may be issued by us or any of our subsidiaries.
In addition, unless we tell you otherwise in an applicable prospectus
supplement, the indenture does not contain any financial covenants or
restrictions on the payment of dividends, the incurrence of debt, securing our
debt or the issuance or repurchase of our debt securities, or any covenants or
other provisions to afford protection to holders of debt securities in the event
of a highly leveraged transaction or a change in control.

SPECIFIC TERMS OF DEBT SECURITIES
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We may issue the debt securities in one or more series through an indenture
that supplements the indenture or through a resolution of our board of directors
or an authorized committee of our board of directors.

A prospectus supplement will describe specific terms relating to the series
of debt securities then being offered. These terms may include some or all of
the following:

- the title and type of such debt securities;
- any limit on the total principal amount of such debt securities;

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

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

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

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

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

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

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

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

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

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

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

- any index, formula or other method to be used for determining the
amount of any payments on such debt securities;
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- if other than the outstanding principal amount, the amount that will
be payable if the maturity of such debt securities is accelerated, or
the method of determining such amount;

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

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

- any additions or changes to the indenture relating to a series of debt
securities necessary to permit or facilitate issuing the series in
bearer form, registrable or not registrable as to principal, and with
or without interest coupons;

- any provisions for the payment of additional amounts on debt
securities, including additional amounts on debt securities held by
non-U.S. persons in respect of taxes or similar charges withheld or
deducted, and for the optional redemption of such debt securities in
lieu of paying such additional amounts;

- any provisions modifying the defeasance or covenant defeasance
provisions that apply to such debt securities;

- whether such debt securities will be issued in whole or in part in the
form of one or more temporary or global securities, and, if so, the
identity of the depositary for such global security or securities;

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

- appointment of any paying agent (s);

- the terms and conditions of any obligation or right we would have or
any option you would have to convert or exchange the debt securities
into other securities or cash or property of American or any other

person and any changes to the indenture to permit or facilitate such
conversion or exchange;

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

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

- any other special terms of such debt securities.
(Section 3.1 of the indenture)

Debt securities may also be issued under the indenture upon the exercise of
warrants. See "Description of Debt Warrants".

Unless we tell you otherwise in the applicable prospectus supplement, debt
securities will not be listed on any securities exchange.

Unless we tell you otherwise in the applicable prospectus supplement, debt
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securities will be issued in fully registered form without coupons. If debt
securities of any series are issued in bearer form, the applicable prospectus
supplement will describe special restrictions and considerations, including
special offering restrictions and special federal income tax considerations,
applicable to such debt securities and to payments on and transfer and exchange
of such debt securities. Bearer debt securities generally will be transferable
by delivery. (Section 3.5 of the indenture) The indenture refers to the bearer
of a bearer debt security as the "holder" of that debt security. (Section 1.1 of
the indenture)

One or more series of debt securities may be sold at a substantial discount
below their stated principal amount. Such a series of debt securities is issued
at an "original issue discount". Typically, a debt security that is issued at an
"original issue discount" will not bear interest or will bear interest at an
interest rate that is below the market interest rate at the time of issuance. If
we issue debt securities at an "original issue discount", the applicable
prospectus supplement will describe certain special federal income tax and other
considerations applicable to such debt securities.

If the purchase price of any debt securities is payable in foreign
currencies, composite currencies or currency units, if any debt securities are
denominated in foreign currencies, composite currencies or currency units, or if
any debt securities are payable in foreign currencies, composite currencies or
currency units, the applicable prospectus supplement will describe the special
restrictions, elections and other specific terms and federal income tax
considerations and certain other important information, with respect to such
debt securities and such foreign currencies, composite currencies or currency
units.

The principal, premium, interest or other payments on debt securities may
be determined by reference to an index, formula or other method. Such an index,
formula or other method may be based, without limitation, on the price of one or
more commodities, derivatives or securities; a commodities, derivatives,
securities exchange or other index; a foreign currency or currencies or one or
more composite currencies or currency units; or any other variable or variables
or any relationship between any variables or combination of variables. Holders
of such debt securities may receive a principal payment or a payment of interest
that is greater than or less than the amount of principal or interest otherwise
pavable on such dates, depending upon the value of the applicable index, formula
or other factor or changes in any applicable variable or variables. If we issue
debt securities the payments on which are based on such an index, formula or
other method, the applicable prospectus supplement will describe that index,
formula or other method and other specific terms and certain special federal
income tax and other considerations applicable to such debt securities.

One or more series of debt securities may be variable rate debt securities
that may be exchangeable for fixed rate debt securities, or fixed rate debt
securities exchangeable for variable rate debt securities. The applicable
prospectus supplement will describe specific terms, federal income tax
considerations and certain other important information.

We may issue debt securities of a particular series at different times. In
addition, we may issue debt securities within a series with terms different from
the terms of other debt securities of that series.

Subject to applicable law, we or any of our affiliates may at any time
purchase or repurchase debt securities of any series in any manner and at any
price. Debt securities of any series purchased by us or any of our affiliates
may be held or surrendered by the purchaser of the debt securities for
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cancellation.
REGISTERED SECURITIES

As noted above, unless we tell you in a prospectus supplement that the
specific debt securities described in that prospectus supplement are bearer debt
securities, the debt securities will be "registered securities". We and the
trustee may treat the person in whose name a registered debt security is
registered under any indenture as the owner of that debt security for all
purposes, including for the purpose of receiving payments on that debt security.
(Section 3.8 of the indenture) The indenture refers to each person in whose name
a registered debt security is registered as the "holder" of that debt security.
(Section 1.1 of the indenture)

Except as described below under "Global Debt Securities" or in the
applicable prospectus supplement, a holder can exchange or transfer debt
securities in registered form at the office of the trustee. Initially, the
trustee will act as our agent for registering such debt securities in the names
of holders and transferring such debt securities. We may appoint another entity
at any time to perform this role or we may perform it ourselves. The entity
performing the role of maintaining the list of registered holders and performing
transfers is called the "registrar". (Sections 3.5 and 9.2 of the indenture)

Unless we tell you otherwise in the applicable prospectus supplement, a
holder seeking to transfer or exchange a registered debt security will not be
required to pay a service charge to us, the registrar or the trustee, but such
holder may be required to pay any tax or other governmental charge associated
with the transfer or exchange. (Section 3.5 of the indenture)

If you are not the holder of any debt securities in registered form, your
rights relating to those debt securities will be governed in part by applicable
laws and by the account rules and policies of the broker, bank or financial
intermediary through which you invest in such debt securities and any other
financial intermediary that holds interests directly or indirectly in such debt
securities (including any depositary referred to below under "Global Debt
Securities"). None of American, AMR or the trustee has any responsibility for
the account rules, policies, actions or records of any broker, bank or other
financial intermediary through which you hold (directly or indirectly) your
beneficial interest in a debt security in registered form.

IF YOU ARE NOT THE HOLDER OF ANY DEBT SECURITIES IN REGISTERED FORM, YOU
SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY THROUGH WHICH
YOU INVEST IN SUCH DEBT SECURITIES FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF
SUCH DEBT SECURITIES. IN PARTICULAR, YOU SHOULD ASK HOW YOU WILL RECEIVE
PAYMENTS, AND WHETHER YOU WILL BE ABLE TO PROVIDE INSTRUCTIONS AS TO HOW SUCH
BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY SHOULD EXERCISE THE RIGHTS OF A
"HOLDER" UNDER THE INDENTURE.

GLOBAL DEBT SECURITIES

We may specify in the applicable prospectus supplement that the debt
securities of a series will be issued in the form of fully registered global
securities ("registered global securities"). Registered global securities will
be registered in the name of a financial institution we select. This financial
institution, which will be the sole direct holder of the registered global
securities, is called the "depositary". We will identify any depositary in the
applicable prospectus supplement. Any person wishing to own a debt security
represented by a registered global security must do so indirectly by virtue of
an account with a broker, bank or other financial intermediary that in turn has
an account with the depositary, or with another financial intermediary that
itself has an account with the depositary. The debt securities represented by
the registered global securities may not be transferred to the name of any other
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holder unless the special circumstances described below occur.

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

As long as the debt securities are represented by registered global
securities:

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

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

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

- You will have no rights as a "holder" under the indenture. This means
that, among other things, you will have no right to give any
direction, approval or instruction directly to the trustee under the
indenture.

- You may not be able to sell interests in the debt securities to some
insurance companies and other institutions that are required by law to
own their debt securities in the form of physical certificates.

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

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

YOU SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL INTERMEDIARY THROUGH
WHICH YOU INVEST IN DEBT SECURITIES REPRESENTED BY REGISTERED GLOBAL SECURITIES
FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF SUCH DEBT SECURITIES. IN
PARTICULAR, YOU SHOULD ASK HOW YOU WILL RECEIVE PAYMENTS AND WHETHER YOU WILL BE
ABLE TO PROVIDE INSTRUCTIONS AS TO HOW THE DEPOSITARY SHOULD EXERCISE THE RIGHTS
OF A "HOLDER" UNDER THE INDENTURE.

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

The special situations for termination of a registered global security are:

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

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

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

Bearer Global Securities. The debt securities of a series may also be
issued wholly or partially in the form of one or more bearer global securities
("bearer global securities") that will be deposited with a depositary, or with a
nominee for such depositary, identified in the applicable prospectus supplement.
Any such bearer global securities

may be issued in temporary or permanent form. (Sections 3.4 and 3.5 of the
indenture) The applicable prospectus supplement will describe the specific terms
and procedures, including the depositary arrangement, with respect to any
portion of a series of debt securities to be represented by bearer global
securities.

PAYMENTS

Unless we tell you otherwise in the applicable prospectus supplement, we
will generally deposit interest, principal and any other money due on the debt
securities, in the designated currency, with the trustee, and the trustee will
act as our agent for making payments on the debt securities. We may change this
appointment to another entity or perform this role ourselves. The entity
performing the role of making payments is called the "paying agent". We may, at
our option, make any interest payments on debt securities in registered form by
having the trustee mail checks or make wire transfers to the registered holders
listed in the registrar's records. (Sections 3.7(a) and 9.2 of the indenture) IF
YOU ARE NOT THE HOLDER OF ANY DEBT SECURITIES IN REGISTERED FORM, YOU MUST MAKE
YOUR OWN ARRANGEMENTS WITH THE BANK, BROKER OR OTHER FINANCIAL INTERMEDIARY
THROUGH WHICH YOU INVEST IN SUCH DEBT SECURITIES TO RECEIVE PAYMENTS.

Unless we tell you otherwise in the applicable prospectus supplement,
interest, if any, will be payable to each holder listed in the registrar's
records at the close of business on a particular day in advance of each due date
for interest, even if such holder no longer owns the debt security on the
interest due date. That particular day is called the "record date" and will be
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stated in the prospectus supplement. (Section 3.7 (a) of the indenture) Persons
buying and selling debt securities between a record date and an interest payment
date must work out between them how to compensate for the fact that we will pay
all the interest for an interest period to the registered holder on the record
date.

Unless we tell you otherwise in the applicable prospectus supplement,
interest payable on any debt security in registered form that is not punctually
paid or duly provided for on any interest payment date will cease to be payable
to the holder in whose name such debt security is registered on the relevant
record date. Such defaulted interest will instead be payable to the person in
whose name such debt security is registered on the special record date or other
specified date determined in accordance with the indenture. (Section 3.7 (b) of
the indenture)

We will make payments on debt securities in bearer form in the currency and
in the manner designated in the applicable prospectus supplement, subject to any
relevant laws and regulations, at such paying agencies outside the United States
as we may appoint from time to time. The paying agents outside the United States
initially appointed by us for a series of debt securities will be named in the
applicable prospectus supplement.

Unless we tell you otherwise in the applicable prospectus supplement, 1if
any payment date is not a business day, payments scheduled to be made on such
payment date may be made on the next succeeding business day without additional
interest.

We may at any time designate additional paying agents or rescind the
designation of any paying agents, except that, if debt securities of a series
are issuable as registered securities, we will be required to maintain at least
one paying agent in each place of payment designated for such series and, if
debt securities of a series are issuable as bearer securities, we will be
required to maintain a paying agent in a place of payment outside the United
States where debt securities of such series and any related coupons may be
presented and surrendered for payment. (Section 9.2 of the indenture)

Unless we tell you otherwise in the applicable prospectus supplement, any
moneys or governmental obligations (including the proceeds thereof) deposited
with the trustee or any paying agent, or then held by us in trust, for the
payment of the principal of, premium, if any, or interest or other amounts on
any debt security that remains unclaimed for two years after such principal,
premium, if any, or interest or other amounts has become due and payable will,
at our request, be repaid to us. After repayment to us, holders of such debt
securities will be entitled to seek payment only from us as a general unsecured
creditor.

NOTICES

American and the trustee will send notices regarding debt securities in
registered form only to registered holders, using their addresses as listed in
the registrar's records. IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN
REGISTERED FORM, YOU SHOULD CONSULT THE BROKER, BANK OR OTHER FINANCIAL
INTERMEDIARY THROUGH WHICH YOU

10

INVEST IN SUCH DEBT SECURITIES FOR INFORMATION ON HOW YOU WILL RECEIVE SUCH
NOTICES. Holders of bearer debt securities will be notified by publication as
described in the prospectus supplement relating to such debt securities.
(Section 1.6 of the indenture)
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REDEMPTION

Unless we state otherwise in an applicable prospectus supplement, debt
securities will not be subject to any sinking fund.

The redemption features, if any, of any series of debt securities will be
described in the applicable prospectus supplement. We may redeem debt securities
in denominations larger than $1,000 but, unless we tell you otherwise in an
applicable prospectus supplement, only in integral multiples of $1,000.

Unless we state otherwise in an applicable prospectus supplement, we will
mail notice of any redemption of debt securities at least 15 days but not more
than 60 days before the redemption date to the holders. Unless we default in
payment of the redemption price, on and after the redemption date interest will
cease to accrue on the debt securities or the portions called for redemption.

CONSOLIDATION, MERGER OR SALE BY AMERICAN

The indenture generally permits American to consolidate or merge with or
into another entity and to sell or otherwise dispose of all or substantially all
of its assets. However, we may not take any of these actions unless all the
following conditions are met:

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

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

- American must deliver certain certificates and documents to the
trustee.

The remaining or acquiring person after any such transaction will be
substituted for American under the indenture and the debt securities, and all
obligations of American will terminate. (Section 7.1 of the indenture)

EVENTS OF DEFAULT, NOTICE AND CERTAIN RIGHTS ON DEFAULT

The term "event of default" means, with respect to debt securities of any
series, any of the following:

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

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

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

- We file for bankruptcy or certain other events of bankruptcy,
insolvency or reorganization occur.
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- There occurs any other "event of default" described in the applicable
supplemental indenture or board resolution providing for the issuance
of such series of debt securities.

(Section 5.1 of the indenture) An event of default for a particular series of
debt securities will not necessarily constitute an event of default for any
other series of debt securities.

11

The indenture requires the trustee to notify holders of the applicable
series of debt securities of any uncured default within 90 days after such
default occurs. The trustee may withhold notice, however, of any default (except
in the payment of principal or interest) if it considers such withholding of
notice to be in the holders' best interests. (Section 6.5 of the indenture)

If an event of default has occurred and has not been cured, the trustee or
the holders of at least 25% in aggregate principal amount of the debt securities
of the affected series may declare the entire principal amount (or, if the debt
securities of that series are original issue discount debt securities or debt
securities payable in accordance with an index, formula or other method, such
portion of the principal amount or other amount specified in the prospectus
supplement) of all the debt securities of that series to be due and immediately
payvable. (Section 5.2 of the indenture) The holders of a majority in aggregate
principal amount of the debt securities of the affected series may waive, on
behalf of the holders of all debt securities of such series, any past default or
event of default with respect to that series and its consequences, except a
default or event of default in the payment of the principal of or premium, if
any, or interest, if any, on any debt security and certain other defaults.
(Section 5.7 of the indenture)

The holders of a majority in aggregate principal amount of the debt
securities of the affected series (with the debt securities of each such series
voting as a class) may direct the time, method and place of conducting any
proceeding for any remedy available to the trustee for such series, or
exercising any trust or power conferred on such trustee with respect to the debt
securities of such series, as long as such direction does not conflict with any
law or the indenture and subject to certain other limitations, including, if
requested by the trustee, the provision of security or indemnity satisfaction to
the trustee. (Section 5.8 of the indenture)

Before a holder can bypass the trustee and bring its own lawsuit or other
formal legal action or take other steps to enforce its rights or protect its
interests relating to the debt securities, the following must occur:

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

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

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

- the holders of a majority in aggregate principal amount of the debt

securities of that series must not have given the trustee a direction
inconsistent with the above request.
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(Section 5.9 of the indenture)

However, a direct holder is entitled to bring a lawsuit at any time for the
payment of principal, premium, if any, and interest due on its debt securities
after the due date. (Section 5.10 of the indenture)

IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN REGISTERED FORM, YOU SHOULD
CONSULT THE BROKER, BANK OR FINANCIAL INTERMEDIARY THROUGH WHICH YOU INVEST IN
SUCH DEBT SECURITIES FOR INFORMATION ON YOUR RIGHTS IN RESPECT OF THOSE DEBT
SECURITIES FOLLOWING AN EVENT OF DEFAULT.

We will file annually with the trustee a certificate as to American's
compliance with all conditions and covenants of the indenture. (Section 9.7 of
the indenture)

MODIFICATION OF THE INDENTURE

There are three categories of changes we can make to the indenture and the
debt securities.

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

- to change the time for payment of principal of or interest on a debt
security;
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- to reduce the amounts of principal of or interest on a debt security;

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

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

- to change the currency of payment on a debt security;
- to impair the right to sue for payment on a debt security;

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

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

(Section 8.2 of the indenture)
Changes Not Requiring Approval. The second category of changes to the

indenture and the debt securities does not require any vote by holders of debt
securities. Following is a summary of those changes:
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- to reflect that another corporation or entity has succeeded American
or AMR and assumed its covenants and obligations under, as applicable,
the indenture, any debt securities and any related AMR guarantee;

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

- to add additional events of default with respect to any series;

- to add or change any provisions to the extent necessary to facilitate
the issuance of debt securities in bearer form or in global form;

- to add, or to change or eliminate, any provision affecting debt
securities not yet issued, including to make appropriate provisions
for an AMR guarantee;

- to secure the debt securities;
- to establish the form or terms of debt securities;

- to provide for the electronic delivery of supplemental indentures or
debt securities of any series;

- to evidence and provide for successor or additional trustees or to
facilitate the appointment of a separate trustee or trustees for one
or more series of debt securities;

- if allowed without penalty under applicable laws and regulations, to
permit payment in respect of debt securities in bearer form in the
United States;

- to correct or supplement any inconsistent provisions or to cure any
ambiguity or correct any mistake in the indenture, any debt securities
or any AMR guarantee; or

- to make any other provisions with respect to matters or questions
arising under the indenture, as long as such action does not
materially adversely affect holders of the debt securities.

13

(Section 8.1 of the indenture)

Changes Requiring a Majority Vote. The third category of changes to the
indenture and the debt securities requires a vote in favor by holders of debt
securities owning a majority of the principal amount of each particular series
adversely affected. This category includes other changes to the indenture and
debt securities not part of the first and second categories of changes to the
indenture and debt securities described above. (Section 8.2 of the indenture)

IF YOU ARE NOT THE HOLDER OF DEBT SECURITIES IN REGISTERED FORM, YOU SHOULD
CONSULT WITH THE BROKER, BANK OR FINANCIAL INTERMEDIARY THROUGH WHICH YOU INVEST
IN SUCH DEBT SECURITIES FOR INFORMATION ON HOW APPROVAL WILL BE GRANTED OR
DENIED IF WE SEEK TO CHANGE THE INDENTURE OR REQUEST A WAIVER OF ANY OF ITS
TERMS.

SATISFACTION AND DISCHARGE

The indenture provides that when, among other things, all debt securities
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of a series not previously delivered to the trustee for cancellation:
- have become due and payable,

- will become due and payable at their stated maturity within one year,
or

- are to be called for redemption within one year under arrangements
satisfactory to the trustee for the giving of notice of redemption by
the trustee in our name and at our expense,

and we have deposited or caused to be deposited with the trustee, money or
certain governmental obligations or a combination thereof in an amount to be
sufficient to pay and discharge the entire indebtedness on debt securities of
such series not previously delivered to the trustee for cancellation, for the
principal, and premium, if any, and interest to the date of the deposit or to
the stated maturity or redemption date, as the case may be, then the indenture
will cease to be of further effect with respect to such series of debt
securities, and we will be deemed to have satisfied and discharged the indenture
with respect to such series of debt securities. (Section 4.1 of the indenture)

DEFEASANCE

Unless we tell you otherwise in the applicable prospectus supplement, the
following discussion of full defeasance and covenant defeasance will apply to
each series of debt securities. (Article IV of the indenture)

Full Defeasance. Under certain circumstances, we can legally release
ourselves from any payment or other obligations on the debt securities of any
series (called "full defeasance") 1if we put in place the following arrangements
for the holders of those debt securities to be repaid:

- we must irrevocably deposit in trust for the holders' benefit a
combination of money and certain governmental obligations specified in
the indenture that will generate enough money to pay when due the
principal of and any premium or interest on the debt securities of
such series and to make any mandatory sinking fund payments on such
debt securities; and

- we must deliver to the trustee a legal opinion of our counsel
confirming that there has been a change in federal tax law as in
effect on the date of this prospectus or an Internal Revenue Service
ruling that lets us make the above deposit without causing holders to
be taxed on the debt securities of such series any differently than if
American did not make the deposit and simply repaid such debt
securities itself.

(Sections 4.4 and 4.6 of the indenture)

If we ever did accomplish full defeasance, as described above, holders
would have to rely solely on the trust deposit for repayment on the debt
securities of the particular series defeased. Holders could not look to American
or to any AMR guarantee for repayment if a shortfall occurred.

14

American may exercise its full defeasance option even if it has previously
exercised its covenant defeasance option. If American exercises its full
defeasance option, payment of the particular series of debt securities defeased
may not be accelerated because of a default or an event of default. (Section 4.4
of the indenture)
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Covenant Defeasance. Under certain circumstances, we can make the same type
of deposit described above and be released from some of the restrictive
covenants in the debt securities of any series. This is called "covenant
defeasance". In that event, holders of those debt securities would lose the
protection of those restrictive covenants but would gain the protection of
having money and certain governmental obligations set aside in trust to repay
such debt securities. To achieve covenant defeasance, we must do the following:

- we must irrevocably deposit in trust for the holders' benefit a
combination of money and certain governmental obligations specified in
the indenture that will generate enough money to pay when due the
principal of and any premium or interest on the debt securities of
such series and to make any mandatory sinking fund payments on such
debt securities; and

- we must deliver to the trustee a legal opinion of our counsel
confirming that, under federal tax law as in effect at the time of
such deposit, American may make such deposit without causing holders
to be taxed on the debt securities of such series any differently than
if American did not make the deposit and simply repaid such debt
securities itself.

(Sections 4.5 and 4.6 of the indenture)

If American exercises its covenant defeasance option with respect to the
debt securities of a series, certain restrictive covenants of the indenture and
certain events of default would no longer apply to such series. (Section 4.5 of
the indenture) If one of the remaining events of default occurred, however, and
payment of the debt securities of such series was accelerated, there could be a
shortfall between the amount in the trust deposit at that time and the amount
then due on such series. Holders could still look to American for payment of
such debt securities if there were such a shortfall. Depending on the event
causing the default (such as American's bankruptcy), however, holders may not be
able to obtain payment of the shortfall from American.

GUARANTEE OF AMR CORPORATION

Our parent, AMR Corporation, may guarantee unconditionally our obligations
under any series of debt securities and the indenture as described in the
applicable prospectus supplement. If AMR guarantees these obligations under any
series of debt securities, we will tell you in the applicable prospectus
supplement and describe the terms of the guarantee in such prospectus
supplement. Unless we tell you otherwise in the applicable prospectus
supplement, such guarantee will be enforceable without any need to first enforce
the debt securities against American, and will be an unsecured obligation of
AMR.

THE TRUSTEE

Wilmington Trust Company is the trustee under the indenture. Wilmington
Trust Company acts as trustee with respect to certain other financing
transactions of ours and of our affiliates. Wilmington Trust Company may from

time to time provide banking or other services to us and our affiliates.

15

DESCRIPTION OF DEBT WARRANTS

We may elect to offer warrants to purchase debt securities ("Debt
Warrants"). We may issue debt warrants independently or together with any other
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securities, and they may be attached to or separate from those securities. We
will issue the debt warrants under warrant agreements between us and a bank or
trust company, as warrant agent, that we will describe in the prospectus
supplement relating to the debt warrants that we offer.

The description of our debt warrants in this prospectus is a summary. When
we offer to sell debt warrants, we will summarize in a prospectus supplement the
particular terms of such debt warrants and the applicable warrant agreement that
we believe will be the most important to your decision to invest in such debt
warrants. As the terms of such debt warrants may differ from the summary in this
prospectus, the summary in this prospectus is subject to and qualified by
reference to the summary in such prospectus supplement, and you should rely on
the summary in such prospectus supplement instead of the summary in this
prospectus if the summary in such prospectus supplement is different from the
summary in this prospectus. You should keep in mind, however, that it is the
warrant certificate relating to such debt warrants and the warrant agreement,
and not the summaries in this prospectus or such prospectus supplement, which
defines your rights as a holder of such debt warrants. There may be other
provisions in the warrant certificate relating to such debt warrants and the
warrant agreement that are also important to you. You should carefully read
these documents for a full description of the terms of such debt warrants. Forms
of these documents will be filed with the SEC as exhibits to a report on Form
8-K or by a post-effective amendment to the registration statement that includes
this prospectus. See "Where You Can Find More Information" for information on
how to obtain copies of these documents.

A prospectus supplement will describe specific terms of the debt warrants,
the warrant agreement relating to the debt warrants and the warrant certificates
representing the debt warrants. These terms may include some or all of the
following:

- the title of the debt warrants;

- the debt securities for which the debt warrants are exercisable;

- the aggregate number of the debt warrants;

- the principal amount of debt securities that you may purchase upon
exercise of each debt warrant, and the price or prices at which we
will issue the debt warrants;

- if other than U.S. dollars, the currency, composite currency or
currency units in which such debt warrants are to be issued or for

which the debt warrants may be exercised;

- the procedures and conditions relating to the exercise of the debt
warrants;

- the designation and terms of any related debt securities issued with
the debt warrants, and the number of debt warrants issued with each

debt security;

- the date, if any, from which you may separately transfer the debt
warrants and the related securities;

- the date on which your rights to exercise the debt warrants commence,
and the date on which your rights expire;

- the maximum or minimum number of the debt warrants which you may
exercise at any time;

- any mandatory or optional redemption provisions;
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- information with respect to book entry procedures, if any;

- if applicable, a discussion of material federal income tax
considerations;

- the terms of the securities you may purchase upon exercise of the debt
warrants; and

16

- any other terms of the debt warrants and terms, procedures and
limitations relating to your exercise of the debt warrants.

We will also describe in the applicable prospectus supplement any
provisions for a change in the exercise price or expiration date of the debt
warrants and the kind, frequency and timing of any notice to be given. You may
exchange warrant certificates for new warrant certificates of different
denominations and you may exercise debt warrants at the corporate trust office
of the warrant agent or any other office that we indicate in the applicable
prospectus supplement. We will not charge any service charges for any transfer
or exchange of warrant certificates, but we may require payment for tax or other
governmental charges in connection with the exchange or transfer. Unless the
prospectus supplement states otherwise, prior to exercise, you will not have any
of the rights of holders of the debt securities purchasable upon that exercise
and will not be entitled to payments of principal, premium, if any, or interest
on the debt securities purchasable upon the exercise.

EXERCISE OF DEBT WARRANTS

We will describe in the prospectus supplement relating to the debt warrants
the principal amount or the number of our debt securities that you may purchase
for cash upon exercise of a debt warrant, and the exercise price. You may
exercise a debt warrant as described in the prospectus supplement relating to
the debt warrants at any time up to the close of business on the expiration date
stated in the prospectus supplement. Unexercised debt warrants will become void
after the close of business on the expiration date, or any later expiration date
that we determine.

We will forward the debt securities purchasable upon the exercise as soon
as practicable after receipt of payment and the properly completed and executed
warrant certificate at the corporate trust office of the warrant agent or other
office stated in the applicable prospectus supplement. If you exercise less than
all of the debt warrants represented by the warrant certificate, we will issue
you a new warrant certificate for the remaining debt warrants.

GUARANTEE OF AMR CORPORATION

Our parent, AMR Corporation, may guarantee unconditionally our obligations
under the debt warrants and the applicable warrant agreement as described in the
applicable prospectus supplement. If AMR guarantees these obligations, we will
tell you in the applicable prospectus supplement and describe the terms of the
guarantee in such prospectus supplement. Unless we tell you otherwise in the
applicable prospectus supplement, such guarantee will be enforceable without any
need to first enforce the debt warrants against American, and will be an
unsecured obligation of AMR.

17

PLAN OF DISTRIBUTION
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We may sell securities from time to time in one or more transactions. We
may sell the securities of or within any series to or through agents,
underwriters or dealers or directly to one or more purchasers.

AGENTS

We may use agents to sell securities. We will name any agent involved in
offering or selling securities, and disclose any commissions that we will pay to
the agent, in the applicable prospectus supplement. Unless we tell you otherwise
in the applicable prospectus supplement, the agents will agree to use their
reasonable best efforts to solicit purchases for the period of their
appointment. Our agents may be deemed to be underwriters under the Securities
Act of any of the securities that they offer or sell.

UNDERWRITERS

We may sell securities to underwriters. Unless we tell you otherwise in the
applicable prospectus supplement, the underwriters may resell those securities
in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale.
Unless the applicable prospectus supplement states otherwise, the obligations of
the underwriters to purchase any series of securities will be subject to
conditions precedent, and the underwriters will be obligated to purchase all of
the securities if any are purchased. The underwriters may change any initial
public offering price and any discounts or concessions they give to dealers.

DIRECT SALES

We may solicit directly offers to purchase the securities, and we may sell
securities directly to purchasers without the involvement of underwriters or
agents. We will describe the terms of our direct sale in the applicable
prospectus supplement.

DEALERS

We may use a dealer to sell the securities. If we use a dealer, we, as
principal, will sell the securities to the dealer who will then sell the
securities to the public at varying prices that the dealer will determine at the
time it sells our securities.

OTHER MEANS OF DISTRIBUTION

Securities may also be offered and sold, if we so indicate in the
applicable prospectus supplement, by one or more firms ("remarketing firms")
acting as principals for their own accounts or as our agents in connection with
a remarketing of such securities following their purchase or redemption.
Remarketing firms may be deemed to be underwriters under the Securities Act in
connection with the securities they remarket.

DELAYED DELIVERY CONTRACTS

We may authorize our agents and underwriters to solicit offers by certain
institutions to purchase the securities at the public offering price under
delayed delivery contracts. If we use delayed delivery contracts, we will
disclose that we are using them in the applicable prospectus supplement and will
tell you when we will demand payment and delivery of the securities under the
delayed delivery contracts. These delayed delivery contracts will be subject
only to the conditions that we describe in the prospectus supplement.

GENERAL INFORMATION
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Unless the applicable prospectus supplement states otherwise, each series
of securities will be a new issue of securities and will have no established
trading market. We may elect to list any series of securities on any exchange or
market, but we are not obligated to do so. Any underwriters to whom the
securities are sold for a public offering may make a market in those securities.
However, those underwriters will not be obligated to do so and may discontinue
any market making at any time without notice. We cannot give any assurance as to
the liquidity of, or the trading market for, any of the securities.

18

Any underwriters, agents, dealers or remarketing firms will be identified
and their compensation described in a prospectus supplement.

We may have agreements with any underwriters, dealers, agents and
remarketing firms to indemnify them against certain civil liabilities, including
liabilities under the Securities Act, or to contribute with respect to payments
they may be required to make.

Any underwriters, dealers, agents and remarketing firms may engage in
transactions with, or perform services for, American, AMR or our affiliates in
the ordinary course of their business.

LEGAL OPINIONS

Unless we tell you otherwise in the applicable prospectus supplement, the
validity of the securities offered hereby will be passed upon for American and,
if applicable, AMR by their General Counsel and for any agents, underwriters or
dealers by Shearman & Sterling LLP, 599 Lexington Avenue, New York, New York
10022 or other counsel that we may name in the applicable prospectus supplement.
Shearman & Sterling LLP from time to time represents American and AMR with
respect to certain matters.

EXPERTS

The consolidated financial statements and schedules of American and AMR
included in American's and AMR's Annual Reports on Form 10-K for the year ended
December 31, 2002, incorporated by reference in this prospectus, have been
audited by Ernst & Young LLP, independent auditors, as set forth in their
reports (which contain an explanatory paragraph describing conditions that raise
substantial doubt about American's and AMR's ability to continue as a going
concern as described in Note 2 to the American and AMR consolidated financial
statements) appearing therein. Such consolidated financial statements and
schedules are, and audited consolidated financial statements to be included in
subsequently filed documents will be, incorporated herein in reliance upon the
reports of Ernst & Young LLP pertaining to such consolidated financial
statements (to the extent covered by consents filed with the SEC) given on the
authority of such firm as experts in accounting and auditing.

19

The information in this Prospectus is not complete and may be changed. We

cannot sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus 1is not an offer
to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 25, 2003

61



Edgar Filing: AMERICAN AIRLINES INC - Form S-3
PROSPECTUS
$3,000,000,000

AMERICAN AIRLINES, INC.

By this prospectus, we may offer from time to time up to $3,000,000,000 of
the pass through certificates by one or more pass through trusts to be formed by
American Airlines, Inc. described in this prospectus.

We will provide specific terms of the securities in a prospectus supplement
to this prospectus. A prospectus supplement may also change or update
information contained in this prospectus.

Before you invest in any of these securities, you should carefully read
this prospectus, including the documents and other information we have referred
to under the heading "Where You Can Find More Information", and the prospectus

supplement relating to the specific issue of pass through certificates

We will not use this prospectus to confirm sales of any of our pass through
certificates unless it is attached to a prospectus supplement

THE PASS THROUGH CERTIFICATES:
—— Will be issued in one or more series.

—= Will be payable at the times and in the amounts specified in the
accompanying prospectus supplement.

- Will represent interests in the relevant trust only, will be paid only
from the assets of that trust and will not represent obligations of,
or be guaranteed by, American.

- May have one or more forms of credit support.

EACH PASS THROUGH TRUST:

—— Will own:

- equipment notes of one or more series or notes issued by a trust or
other entity secured by equipment notes, and

- other property described in this prospectus and the accompanying
prospectus supplement.

- Will pass through payments on the equipment notes and other property
that it owns, subject to any applicable subordination provisions.

THE EQUIPMENT NOTES:

- Will be, except as otherwise described in the applicable prospectus
supplement, either:

- owned aircraft notes issued by American, or

- leased aircraft notes issued on a non-recourse basis by owner trustees
pursuant to aircraft leveraged leases with American. The amounts due
from American under each such lease will be sufficient to make all
regularly scheduled payments required on the related equipment notes,
subject to some limited exceptions.
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AMR CORPORATION GUARANTEES:

- To the extent stated in the applicable prospectus supplement, our
payment obligations in respect of any equipment notes or the leases
relating to any equipment notes will be fully and unconditionally
guaranteed by our parent, AMR Corporation.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS , 2003

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS OR ANY
APPLICABLE PROSPECTUS SUPPLEMENT AND THOSE DOCUMENTS INCORPORATED BY REFERENCE
HEREIN AND THEREIN. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH DIFFERENT
INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION,
YOU SHOULD NOT RELY ON IT. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL,
OR A SOLICITATION OF AN OFFER TO PURCHASE, THE SECURITIES OFFERED BY THIS
PROSPECTUS IN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM OR FROM WHOM IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION OF AN OFFER IN SUCH JURISDICTION.
YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS OR IN
ANY PROSPECTUS SUPPLEMENT OR ANY DOCUMENT INCORPORATED BY REFERENCE IS ACCURATE
AS OF ANY DATE OTHER THAN THE DATE ON THE FRONT COVER OF THE APPLICABLE
DOCUMENT. NEITHER THE DELIVERY OF THIS PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT
NOR ANY DISTRIBUTION OF SECURITIES PURSUANT TO THIS PROSPECTUS OR ANY PROSPECTUS
SUPPLEMENT SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS
BEEN NO CHANGE IN THE INFORMATION SET FORTH OR INCORPORATED INTO THIS PROSPECTUS
OR SUCH PROSPECTUS SUPPLEMENT BY REFERENCE OR IN OUR AFFAIRS SINCE THE DATE OF
THIS PROSPECTUS OR SUCH PROSPECTUS SUPPLEMENT. OUR BUSINESS, FINANCIAL
CONDITION, RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THAT DATE.
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This prospectus is part of a registration statement on Form S-3 that we and
our parent, AMR Corporation, filed jointly with the Securities and Exchange
Commission (the "SEC") utilizing a "shelf" registration process. Under this
shelf process, we may sell the securities described in this prospectus from time
to time using this prospectus together with a prospectus supplement. This
prospectus provides you with a general description of the securities we may
offer. Each time we offer pass through certificates, we will provide a
prospectus supplement that will contain specific information about that
offering. We may also add, update or change information contained in this
prospectus through one or more prospectus supplements to this prospectus. If
there is any inconsistency between the information in this Prospectus and any
prospectus supplement, you should rely on the information in that prospectus
supplement. You should carefully read both this prospectus and any applicable
prospectus supplement together with the additional information described under
the heading "Where You Can Find More Information".

This prospectus does not contain all of the information set forth in the
registration statement that we filed with the SEC or in the exhibits to that
registration statement. For further information about American Airlines, Inc.,
AMR Corporation, or the securities, you should refer to that registration
statement and its exhibits. Statements contained in this prospectus or in any
prospectus supplement as to the contents of any contract or other document are
not necessarily complete, and you should review the full text of those contracts
and other documents.

The registration statement that we filed with the SEC relating to the
securities can be obtained from the SEC, as described below under "Where You Can
Find More Information".

In this prospectus, references to "American", the "Company", "we", "us" and
"our" refer to American Airlines, Inc. and references to "AMR" refer to our
parent, AMR Corporation.

WHERE YOU CAN FIND MORE INFORMATION

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

We "incorporate by reference" in this prospectus certain documents that we
and AMR file with the SEC, which means:

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

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

- information that we and AMR file later with the SEC will automatically
update and supersede this prospectus.

We incorporate by reference the documents listed below and all documents
that American or AMR files with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amended (the "Exchange Act") after
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the date of this prospectus and until the offering of all the pass through
certificates hereunder has been completed, other than current reports (or
portions thereof) furnished under Items 9 or 12 of Form 8-K:

- Annual Reports of American and of AMR on Form 10-K for the year ended
December 31, 2002;

- Quarterly Reports of American and of AMR on Form 10-Q for the quarters
ended March 31, 2003, June 30, 2003 and September 30, 2003;

- Current Reports of American on Form 8-K filed on January 22, 2003,
April 1, 2003 (two Reports filed on this date), April 17, 2003, April
23, 2003, April 25, 2003, June 12, 2003, June 25, 2003, July 3, 2003
(8-K/A), July 16, 2003, August 1, 2003, October 22, 2003; and

- Current Reports of AMR on Form 8-K filed on January 22, 2003, April 1,
2003 (two Reports filed on this date), April 17, 2003 (Report with
respect to labor matters), April 23, 2003, April 25, 2003, May 2,
2003, June 11, 2003, June 25, 2003, July 3, 2003 (8-K/A), July 16,
2003, August 1, 2003, October 22, 2003, October 24, 2003 (8-K/A).

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

Corporate Secretary

American Airlines, Inc.

P.O. Box 619616, Mail Drop 5675

Dallas/Fort Worth Airport, Texas 75261-9616
(817) 967-1254

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain various
"forward-looking statements" within the meaning of Section 27A of the Securities
Act of 1933, as amended (the "Securities Act") and Section 21E

of the Exchange Act which represent our expectations or beliefs concerning
future events. When used in this prospectus and in documents incorporated herein
by reference, the words "believes", "expects", "plans", "anticipates", and
similar expressions are intended to identify forward-looking statements.

Forward-looking statements include, without limitation, our expectations
concerning operations and financial conditions, including changes in capacity,
revenues, and costs, expectations as to future financing needs, overall economic
conditions and plans and objectives for future operations, the impact on us of
the events of September 11, 2001 and of our results of operations for the past
two years and the sufficiency of our and AMR's financial resources to absorb
that impact. Other forward-looking statements include statements which do not
relate solely to historical facts, such as, without limitation, statements which
discuss the possible future effects of current known trends or uncertainties, or
which indicate that the future effects of known trends or uncertainties cannot
be predicted, guaranteed, or assured.

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

The following factors, in addition to those discussed under the caption
"Risk Factors" in each prospectus supplement and other possible factors not
listed, could cause our actual results to differ materially from those expressed
in forward-looking statements: the uncertain financial and business environment
we face, the struggling economy, high fuel prices and the availability of fuel,
the residual effects of the war in Iraqg, conflicts in the Middle East,
historically low fare levels and the general competitive environment, our
ability to implement our restructuring program and the effect of the program on
our operational performance and service levels, uncertainties with respect to
our international operations, changes in our business strategy, actions by U.S.
or foreign government agencies, the possible occurrence of additional terrorist
attacks, another outbreak of SARS, our or AMR's inability to satisfy existing
liquidity requirements or other covenants in certain of our or AMR's credit
agreements and the availability of future financing.

Additional information concerning these and other factors is contained in
our and AMR's SEC filings, including but not limited to our and AMR's Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2003, June 30, 2003 and
September 30, 2003 and our and AMR's Annual Reports on Form 10-K for the year
ended December 31, 2002.

THE COMPANY

American Airlines, Inc., the principal subsidiary of AMR Corporation, was
founded in 1934. On April 9, 2001, American (through a wholly owned subsidiary,
TWA Airlines LLC ("TWA LLC")) purchased substantially all of the assets and
assumed certain liabilities of Trans World Airlines, Inc. ("TWA"), the eighth
largest U.S. carrier. American, including TWA LLC, is the largest scheduled
passenger airline in the world. At the end of 2002, American provided scheduled
jet service to more than 152 destinations throughout North America, the
Caribbean, Latin America, Europe and the Pacific. American is also one of the
largest scheduled air freight carriers in the world, providing a wide range of
freight and mail services to shippers throughout its system.

The postal address for both American's and AMR's principal executive
offices is P.0O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616
(Telephone: 817-963-1234). AMR's Internet address is http://www.amrcorp.com.
Information on AMR's website is not incorporated into this prospectus and is not
a part of this prospectus.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratios of earnings to fixed charges of
American (including for purposes of this table and the following footnotes TWA
LLC) and AMR for the periods indicated:

YEAR ENDED DECEMBER 31,

1998 1999 2000 2001 2002

Ratio of Earnings to Fixed Charges

AMETriCaAn .« vttt ittt ettt e 2.82 1.95 2.07 (1) (3)
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AMR. .. e e e e 2.55 1.72 1.87 (2) (4)

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

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

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

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

(5) At September 30, 2003, American's exposure under the American Guarantee
was approximately $936 million with respect to unsecured debt and approximately
$503 million with respect to secured debt. For the nine months ended September
30, 2003, earnings were not sufficient to cover fixed charges. American needed
additional earnings of $1,239 million to achieve a ratio of earnings to fixed
charges of 1.0.

(6) For the nine months ended September 30, 2003, AMR earnings were not
sufficient to cover fixed charges. AMR needed additional earnings of $1,171
million to achieve a ratio of earnings to fixed charges of 1.0.

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

FORMATION OF THE TRUSTS

We have entered into a pass through trust agreement (the "basic agreement")
with U.S. Bank Trust National Association (as successor to State Street Bank and
Trust Company of Connecticut, National Association), as trustee (the "trustee").
Each series of pass through certificates will be issued by a separate trust.
FEach separate trust will be formed pursuant to the basic agreement and a
specific supplement to the basic agreement (each, a "trust supplement") between
American and the trustee or among American, AMR and the trustee. All pass
through certificates issued by a particular trust will represent fractional
undivided interests in such trust and the property held in such trust, and,
subject to the effect of any cross-subordination or cross-collateralization
provisions described in the applicable prospectus supplement, will have no
rights, benefits or interest in respect of any other trust or the property held
in any other trust.
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Concurrently with the execution and delivery of each trust supplement, the
trustee, on behalf of the trust formed by the trust supplement, will enter into
one or more agreements (each such agreement being herein referred to as a "note
purchase agreement") pursuant to which it will agree to purchase one or more
equipment notes. Except to the

extent set forth in the applicable prospectus supplement, all of the equipment
notes that constitute the property of any one trust will have an identical
interest rate, and this interest rate will be equal to the rate applicable to
the pass through certificates issued by such trust. The maturity dates of the
equipment notes acquired by each trust will occur on or before the final
expected distribution date applicable to the pass through certificates issued by
such trust. The trustee will distribute principal, premium, if any, and interest
payments received by it as holder of the equipment notes to the registered
holders of pass through certificates (the "certificateholders") of the trust in
which such equipment notes are held, subject to the effect of any
cross—subordination or cross-collateralization provisions described in the
applicable prospectus supplement.

USE OF PROCEEDS

Except as set forth in the applicable prospectus supplement, the trustee
for each trust will use the proceeds from the sale of the pass through
certificates issued by such trust to purchase one or more equipment notes or
notes issued by a separate trust or other entity secured by equipment notes.
Equipment notes may be owned aircraft notes or leased aircraft notes. Any trust
may hold owned aircraft notes and leased aircraft notes simultaneously. The
owned aircraft notes will be secured by certain aircraft owned or to be owned by
American ("owned aircraft"), and the leased aircraft notes will be secured by
certain aircraft leased or to be leased to American ("leased aircraft"). In
certain cases, owned aircraft notes or leased aircraft notes may be issued to
refinance debt, lease or other transactions previously entered into to finance
the applicable aircraft.

In addition, to the extent set forth in the applicable prospectus
supplement, each trust may hold (exclusively, or in combination with owned
aircraft notes, leased aircraft notes or both) equipment notes secured by
aircraft engines, spare parts, appliances or other equipment or personal
property owned or to be owned by, or leased or to be leased to, American. Such
equipment notes, and the property securing them, will be subject to the
considerations, terms, conditions, and other provisions described in the
applicable prospectus supplement, which considerations, terms, conditions and
other provisions will be, except as set forth in the applicable prospectus
supplement, generally analogous to those described in this prospectus with
respect to the equipment notes and the owned or leased aircraft securing them.

Also, to the extent set forth in the applicable trust supplement, a trust
may hold (exclusively, or in combination with equipment notes) pass through
certificates or beneficial interests in such certificates previously issued by a
trust that holds equipment notes.

A trust may hold owned aircraft notes or leased aircraft notes that are
subordinated in right of payment to other equipment notes or other debt related
to the same owned or leased aircraft. In addition, the trustees on behalf of one
or more trusts may enter into an intercreditor or subordination agreement
establishing priorities among series of pass through certificates. Also, a
liquidity facility, surety bond, financial guarantee, interest rate or other
swap or other arrangement may support one or more payments on the equipment
notes or pass through certificates of one or more series. In addition, the

68



Edgar Filing: AMERICAN AIRLINES INC - Form S-3

trustee may enter into servicing, remarketing, appraisal, put or other
agreements relating to the collateral securing the equipment notes. We will
describe any such credit enhancements or other arrangements or agreements in the
applicable prospectus supplement.

To the extent that the trustee does not use the proceeds of any offering of
pass through certificates to purchase equipment notes on the date of issuance of
such pass through certificates, it will hold such proceeds for the benefit of
the holders of such pass through certificates under arrangements that we will
describe in the applicable prospectus supplement. If the trustee does not
subsequently use any portion of such proceeds to purchase equipment notes by the
relevant date specified in the applicable prospectus supplement, it will return
that portion of such proceeds to the holders of such pass through certificates.

In addition, we may offer pass through certificates subject to delayed
aircraft financing arrangements, such as the following:

- A trust may purchase leased aircraft notes issued by an owner trustee
prior to the purchase of certain leased aircraft by such owner trustee
or the commencement of the related lease.

- A trust may purchase owned aircraft notes issued by American prior to
the expected delivery date of certain owned aircraft.

5

- The proceeds of the offering of such pass through certificates may be
invested with a depositary or represented by escrow receipts until
used to purchase equipment notes.

- At the date of issuance of the pass through certificates, it may not
yet be determined if the trust will purchase owned aircraft notes or
leased aircraft notes.

In such circumstances, we will describe in the prospectus supplement how the
proceeds of the pass through certificates will be held or applied during any
such delayed aircraft financing period, including any depositary or escrow
arrangements.

DESCRIPTION OF THE PASS THROUGH CERTIFICATES

The description of the terms of the pass through certificates and basic
agreement in this prospectus is a summary. When we offer to sell a series of
pass through certificates, we will summarize in a prospectus supplement the
particular terms of such series of pass through certificates that we believe
will be the most important to your decision to invest in such series of pass
through certificates. As the terms of such series of pass through certificates
may differ from the summary in this prospectus, the summary in this prospectus
is subject to and qualified by reference to the summary in such prospectus
supplement, and you should rely on the summary in such prospectus supplement
instead of the summary in this prospectus if the summary in such prospectus
supplement is different from the summary in this prospectus. You should keep in
mind, however, that it is the pass through certificates, the basic agreement and
the applicable trust supplement, and not the summaries in this prospectus or
such prospectus supplement, which define your rights as a holder of pass through
certificates of such series. There may be other provisions in such pass through
certificates, the basic agreement and the applicable trust supplement that are
also important to you. You should carefully read these documents for a full
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description of the terms of such pass through certificates. The basic agreement
is incorporated by reference as an exhibit to the registration statement that
includes this prospectus. See "Where You Can Find More Information" for
information on how to obtain a copy of the basic agreement. American will file
with the SEC the trust supplement relating to each series of pass through
certificates and the forms of indenture, lease (if any), note purchase
agreement, intercreditor and subordination agreement (if any) and credit support
agreement (if any) relating to any offering of pass through certificates as
exhibits to a post-effective amendment to the registration statement of which
this prospectus is a part or a Current Report on Form 8-K, a Quarterly Report on
Form 10-Q or an Annual Report on Form 10-K. See "Where You Can Find More
Information” for information on how to obtain copies of these documents.

The aggregate face amount of pass through certificates that we can issue
under the basic agreement is unlimited.

GENERAL

We expect that the pass through certificates of each trust will be issued
in fully registered form only. Each pass through certificate will represent a
fractional undivided interest in the separate trust created by the basic
agreement and the trust supplement pursuant to which such pass through
certificate is issued, and all payments and distributions will be made only from
the trust property of each trust. The trust property is expected to include (i)
the equipment notes, or notes issued by a trust or other entity secured by
equipment notes, held in such trust and all monies at any time paid thereon and
all monies due and to become due thereunder, subject to the effect of any
cross—subordination or cross-collateralization provisions described in the
applicable prospectus supplement, (ii) funds from time to time deposited with
the trustee in accounts relating to such trust and (iii) if so specified in the
applicable prospectus supplement, rights under any cross-subordination or
cross—collateralization arrangements, monies receivable under any credit support
agreement and any other rights or property described therein.

Except to the extent described above under "Use of Proceeds" or in the
applicable prospectus supplement, equipment notes may be owned aircraft notes or
leased aircraft notes. American will issue owned aircraft notes under separate
trust indentures (the "owned aircraft indentures") between American and a bank,
trust company or other institution or person specified in the related prospectus
supplement, as trustee thereunder (in such capacity, herein referred to as the
"loan trustee"). The owned aircraft notes will be recourse obligations of
American. The owned aircraft may secure additional debt or be subject to other
financing arrangements.

Leased aircraft notes will be issued in connection with the leveraged lease
of leased aircraft to American. Except as set forth in the applicable prospectus
supplement, each leased aircraft will be leased to American under a lease (a
"lease") between American and a bank, trust company or other institution acting
not in its individual capacity but solely as trustee (an "owner trustee") of a
separate trust for the benefit of one or more beneficial owners (each, an "owner
participant”) of the leased aircraft. Owner participants may include American or
affiliates of American. The owner trustee will issue the leased aircraft notes
on a non-recourse basis under separate trust indentures (the "leased aircraft
indentures") between it and the applicable loan trustee to finance or refinance
a portion of the cost to it of the applicable leased aircraft. The owner trustee
will obtain a portion of the funding for the leased aircraft from the equity
investments of the related owner participants and, to the extent set forth in
the applicable prospectus supplement, additional debt secured by such leased
aircraft or other sources. No owner trustee or owner participant, however, will
be personally liable for any principal or interest payable under the related
leased aircraft indenture or the leased aircraft notes issued thereunder. The
rents and other amounts payable by American
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under the lease relating to any leased aircraft will be in amounts sufficient to
pay when due all principal and interest payments on the leased aircraft notes
issued under the leased aircraft indenture in respect of such leased aircraft,
subject to some limited exceptions. The leased aircraft also may be subject to
other financing arrangements. Among other things, the owner trustee with respect
to a particular leased aircraft may refinance any existing related leased
aircraft notes through the issuance by a separate trust or other entity of notes
secured by such leased aircraft notes. We will describe any such other financing
arrangements in the applicable prospectus supplement.

Each pass through certificate will represent a pro rata share of the
outstanding principal amount of the equipment notes and, to the extent set forth
in the applicable trust supplement, other property held in the related trust.
Unless otherwise specified in the applicable prospectus supplement, each pass
through certificate will be issued in minimum denominations of $1,000 or any
integral multiple of $1,000 except that one pass through certificate of each
series may be issued in a different denomination. The pass through certificates
do not represent indebtedness of the trusts, and references in this prospectus
or in any prospectus supplement to interest accruing on the pass through
certificates are included for purposes of computation only. The pass through
certificates do not represent an interest in or obligation of American, AMR, the
trustee, any of the loan trustees or owner trustees in their individual
capacities, any owner participant, or any of their respective affiliates. Each
certificateholder by its acceptance of a pass through certificate agrees to look
solely to the income and proceeds from the trust property of the applicable
trust as provided in the basic agreement and the applicable trust supplement.

A trust may hold owned aircraft notes or leased aircraft notes that are
subordinated in right of payment to other equipment notes or other debt relating
to the same or certain related owned aircraft or leased aircraft. In addition,
the trustees on behalf of one or more trusts may enter into an intercreditor or
subordination agreement or similar arrangements establishing priorities among
series of pass through certificates. Also, payments in respect of the pass
through certificates of one or more series, or the equipment notes of one or
more series, or both, may be supported by a credit support arrangement. See
"Credit Enhancements" below. Any such intercreditor, subordination or credit
support arrangements will be described in the applicable prospectus supplement.
This description assumes that the pass through certificates will be issued
without credit enhancements. If any credit enhancements are used, certain terms
of the pass through certificates will differ in some respects from the terms
described in this prospectus. The applicable prospectus supplement will reflect
the material differences arising from any such credit enhancements.

In addition, this description generally assumes that, on or before the date
of the sale of any series of pass through certificates, the related aircraft
shall have been delivered and the ownership or lease financing arrangements for
such aircraft shall have been put in place. However, it is possible that some or
all of the aircraft related to a particular offering of pass through
certificates may be subject to certain delayed aircraft financing arrangements.
See "Description of the Equipment Notes —-- General" below. In the event of any
delayed aircraft financing arrangements, certain terms of the pass through
certificates will differ in some respects from the terms described in this
Prospectus. The applicable prospectus supplement will reflect the material
differences arising from any such delayed aircraft financing arrangements.

Interest will be passed through to certificateholders of each trust at the
rate per annum payable on the equipment notes held in such trust, as set forth
for such trust on the cover page of the applicable prospectus supplement,
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subject to the effect of any cross-subordination or cross-collateralization
provisions described in the applicable prospectus supplement.

Reference is made to the applicable prospectus supplement for a description
of the specific series of pass through certificates being offered thereby, which
may include:

- the specific designation and title of such pass through certificates
and the related trust;

- the regular distribution dates (as defined below) and special
distribution dates (as defined below) applicable to such pass through
certificates;

- if other then U.S. dollars, the currency or currencies (including
composite currencies or currency units) in which such pass through
certificates may be denominated or payable;

- the specific form of such pass through certificates, including whether
or not such pass through certificates are to be issued in accordance
with a book-entry system or in bearer form;

- a description of the equipment notes to be purchased by such trust,
including (a) the period or periods within which, the price or prices
at which, and the terms and conditions upon which such equipment notes
may or must be redeemed, purchased or defeased, in whole or in part,
by American or, with respect to leased aircraft notes, the owner
trustee or owner participant, (b) the payment priority of such
equipment notes in relation to any other equipment notes or other debt
issued with respect to the same aircraft, (c) any additional security
or liquidity or other credit enhancements therefor and (d) any
intercreditor or other rights or limitations between or among the
holders of equipment notes of different priorities issued with respect
to the same aircraft;

- a summary description of the related aircraft or other collateral
securing the equipment notes, including, if determined, whether any
such aircraft is a leased aircraft or an owned aircraft;

- a description of the related note purchase agreement and related
indentures, including a description of the events of default under the
related indentures, the remedies exercisable upon the occurrence of
such events of default and any limitations on the exercise of such
remedies with respect to such equipment notes;

- if such pass through certificates relate to leased aircraft, a
description of the related leases, including (a) the names of the
related owner trustees, (b) a description of the events of default
under the related leases, the remedies exercisable upon the occurrence
of such events of default and any material limitations on the exercise
of such remedies with respect to the applicable leased aircraft notes,
and (c) the rights, if any, of the related owner trustee or owner
participant to cure failures of American to pay rent under the related
Lease;

- the extent, if any, to which the provisions of the operative documents
applicable to such equipment notes may be amended by the parties
thereto without the consent of the holders of, or only upon the
consent of the holders of a specified percentage of aggregate
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principal amount of, such equipment notes;

- cross—default or cross-collateralization provisions in the related
indentures, if any;

- a description of any intercreditor, subordination or similar
provisions among the holders of pass through certificates, including
any cross-subordination provisions and provisions relating to control
of remedies and other rights among the holders of pass through
certificates issued by separate trusts;

- any arrangements for the investment or other use of proceeds of the
pass through certificates prior to the purchase of equipment notes,
and any arrangements relating to any delayed aircraft financing
arrangements;

- a description of any deposit or escrow agreement, any liquidity or
credit facility, surety bond, financial guarantee or other arrangement
providing collateralization, credit support or liquidity enhancements
for any series of pass through certificates or any class of equipment
notes; and

- a description of any other special terms pertaining to such pass
through certificates, including any modification of the terms set
forth herein.

If any pass through certificates relate to equipment notes that are
denominated in one or more foreign or composite currencies or currency units,
any restrictions, special United States federal income tax considerations and
other special information with respect to such pass through certificates and
such foreign or composite currency or currency units will be set forth in the
applicable prospectus supplement.

If any pass through certificates relate to equipment notes that are sold at
a substantial discount below the principal amount of such equipment notes,
special United States federal income tax considerations and other special
information with respect to such pass through certificates will be set forth in
the applicable prospectus supplement.

Unless we state otherwise in an applicable prospectus supplement, the basic
agreement does not and the indentures will not contain any financial covenants
or other provisions that protect certificateholders in the event we issue a
large amount of debt or are acquired by another entity (including in a highly
leveraged transaction). However, the certificateholders of each series will have
the benefit of a lien on the specific aircraft or, to the extent

set forth in the applicable trust supplement, other property securing the
related equipment notes held in the related trust. See "Description of the
Equipment Notes —-- Security".

To the extent described in a prospectus supplement, American will have the
right to surrender pass through certificates issued by a trust to the trustee
for such trust. In such event, the trustee will transfer to American an equal
principal amount of equipment notes under the related indentures designated by
American and will cancel the surrendered pass through certificates.

BOOK-ENTRY REGISTRATION

General.
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Except as otherwise described in the applicable prospectus supplement, pass
through certificates will be subject to the provisions described below.

Upon issuance, each series of pass through certificates will be represented
by one or more fully registered global certificates. Unless otherwise provided
in a prospectus supplement, each global certificate will be deposited with, or
on behalf of, The Depository Trust Company ("DTC") and registered in the name of
Cede & Co. ("Cede"), the nominee of DTC. No person acquiring an interest in such
pass through certificates (a "certificate owner") will be entitled to receive a
certificate representing such person's interest in such pass through
certificates, except as set forth below under "-- Definitive Certificates".
Unless and until definitive certificates (as defined below) are issued under the
limited circumstances described herein, all references in this prospectus and in
any prospectus supplement to actions by certificateholders will refer to actions
taken by DTC upon instructions from DTC participants (as defined below), and all
references to distributions, notices, reports and statements to
certificateholders will refer, as the case may be, to distributions, notices,
reports and statements to DTC or Cede, as the registered holder of such pass
through certificates, or to DTC participants for distribution to certificate
owners in accordance with DTC procedures.

DTC has advised American that DTC is a limited purpose trust company
organized under the laws of the State of New York, a member of the Federal
Reserve System, a "clearing corporation" within the meaning of the New York
Uniform Commercial Code and a "clearing agency" registered pursuant to Section
17A of the Exchange Act. DTC was created to hold securities for its participants
("DTC participants") and to facilitate the clearance and settlement of
securities transactions between DTC participants through electronic
book-entries, thereby eliminating the need for physical transfer of
certificates. DTC participants include securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations. Indirect
access to the DTC system also is available to others such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial
relationship with a DTC participant, either directly or indirectly ("indirect
participants") .

Under the rules, regu