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CALCULATION OF REGISTRATION FEE

Maximum Aggregate Amount of
Title of Each Class of Securities Offered Offering Price Registration Fee(1)
Pass Through Certificates, Series 2011-1 $657,032,000 $76,281.42
Guarantee of Pass Through Certificates, Series 2011-1 by
AMR Corporation None(2)

(1) The registration fee of $76,281.42 is calculated in accordance with Rule 457(r) of the Securities Act of 1933, as
amended (the Securities Act ). Pursuant to Rule 457(p) under the Securities Act, registration fees of $207,471 were
applied to the Automatic Shelf Registration Statement on Form S-3 (Registration Nos. 333-160646, 333-160646-01)
filed by AMR Corporation and American Airlines, Inc. on July 17, 2009. The $76,281.42 of the registration fees
associated with this offering are hereby offset against these prepaid registration fees. Following this offering, a total of
$79,853.58 will remain available for offset against future registration fees that would otherwise be payable under such
Automatic Shelf Registration Statement.

(2) Pursuant to Rule 457(n) promulgated under the Securities Act, no separate fee is required for the guarantee.

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-160646-01
333-160646

PROSPECTUS SUPPLEMENT
(To Prospectus Dated July 17, 2009)
$657,032,000

2011-1 Pass Through Trusts
Pass Through Certificates, Series 2011-1

American Airlines, Inc. is creating two separate pass through trusts that will issue American Airlines, Inc. Class A and
Class B Pass Through Certificates, Series 2011-1.

Each Certificate will represent an interest in the assets of the related pass through trust. The proceeds from the sale of
the Certificates will initially be held in escrow and will thereafter be used by the pass through trusts to acquire the
related series of equipment notes to be issued by American on a full recourse basis. Payments on the equipment notes
held in each pass through trust will be passed through to the holders of the Certificates of such trust. Distributions on
the Certificates will be subject to certain subordination provisions described herein. The Certificates do not represent
interests in, or obligations of, American or any of its affiliates.

The Class A Certificates will rank generally senior to the Class B Certificates, subject to the distribution provisions
described herein.

The equipment notes expected to be held by each pass through trust will be issued for each of (a) 15 Boeing 737-823
aircraft delivered new to American from 1999 to 2001, (b) six Boeing 757-223 aircraft delivered new to American in
1999 and 2001, (c) two Boeing 767-323ER aircraft delivered new to American in 1999 and (d) seven Boeing

777-223ER aircraft delivered new to American from 1999 to 2000. The equipment notes issued for each aircraft will
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be secured by a security interest in such aircraft. Interest on the issued and outstanding equipment notes will be
payable semiannually on January 31 and July 31 of each year, commencing on July 31, 2011, and principal on such
equipment notes is scheduled for payment on January 31 and July 31 of certain years, commencing on July 31, 2011.

Natixis S.A., acting via its New York Branch, will provide a separate liquidity facility for each of the Class A
Certificates and Class B Certificates, in each case in an amount sufficient to make three semiannual interest
distributions on the outstanding balance of the Certificates of such Class.

The payment obligations of American under the equipment notes will be fully and unconditionally guaranteed by
AMR Corporation. The Class B Certificates will be subject to transfer restrictions. They may be sold only to qualified
institutional buyers, as defined in Rule 144 A under the Securities Act of 1933, as amended, for so long as they are
outstanding.

The Certificates will not be listed on any national securities exchange.
Investing in the Certificates involves risks. See Risk Factors beginning on page S-21.
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Aggregate
Face Final Expected Price to
Pass Through Certificates Amount Interest Rate Distribution Date Public(1)
Class A $ 503,206,000 5.25% January 31, 2021 100%
Class B $ 153,826,000 7.00% January 31, 2018 100%

(1) Plus accrued interest, if any, from the date of issuance.
The underwriters will purchase all of the Certificates if any are purchased. The aggregate proceeds from the sale of the
Certificates will be $657,032,000. American will pay the underwriters a commission of $6,570,320. Delivery of the
Certificates in book-entry form will be made on or about January 25, 2011 against payment in immediately available

funds.

Joint Structuring Agents & Joint Bookrunners

GOLDMAN, SACHS & CO. Deutsche Bank Securities MORGAN STANLEY

The date of this prospectus supplement is January 20, 2011.
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We have not, and the Underwriters, have not, authorized anyone to provide you with information other than
the information contained in this prospectus supplement, the accompanying prospectus, any related free
writing prospectus issued by us (which we refer to as a company free writing prospectus ) and the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus or to which we have
referred you. This prospectus supplement, the accompanying prospectus and any related company free writing
prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by
this prospectus supplement, the accompanying prospectus and any related company free writing prospectus in
any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation
of an offer in such jurisdiction. You should not assume that the information contained in this prospectus
supplement, the accompanying prospectus and any related company free writing prospectus or any document
incorporated by reference is accurate as of any date other than the date on the front cover of the applicable
document. Neither the delivery of this prospectus supplement, the accompanying prospectus and any related
company free writing prospectus nor any distribution of securities pursuant to this prospectus supplement and
the accompanying prospectus shall, under any circumstances, create any implication that there has been no
change in our business, financial condition, results of operations or prospects, or in the affairs of the Trusts, the
Depositary or the Liquidity Provider, since the date of this prospectus supplement.
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PRESENTATION OF INFORMATION

These offering materials consist of two documents: (a) this prospectus supplement, which describes the terms of
the Certificates that we are currently offering, and (b) the accompanying prospectus, which provides general
information about us and our pass through certificates, some of which may not apply to the Certificates that we are
currently offering. The information in this prospectus supplement replaces any inconsistent information included in
the accompanying prospectus. To the extent the description of this offering varies between this prospectus supplement
and the accompanying prospectus, you should rely on the information contained in or incorporated by reference in this
prospectus supplement. See About this Prospectus in the accompanying prospectus.

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

We have given certain capitalized terms specific meanings for purposes of this prospectus supplement. The Index
of Defined Terms attached as Appendix I to this prospectus supplement lists the page in this prospectus supplement on
which we have defined each such term.

At varying places in this prospectus supplement, we refer you to other sections for additional information by
indicating the caption heading of such other sections. The page on which each principal caption included in this
prospectus supplement can be found is listed in the foregoing Table of Contents. All such cross-references in this
prospectus supplement are to captions contained in this prospectus supplement and not the accompanying prospectus,
unless otherwise stated.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, any related company free writing prospectus and the
documents incorporated by reference herein and therein contain various forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), which represent our expectations or beliefs
concerning future events. When used in this prospectus supplement, the accompanying prospectus, any related
company free writing prospectus and the documents incorporated herein and therein by reference, the words expects,

plans, anticipates, indicates, believes, forecast, guidance, outlook, may, will, should, seeks, t
expressions are intended to identify forward-looking statements. Similarly, statements that describe our objectives,
plans or goals, or actions we may take in the future, are forward-looking statements. Forward-looking statements
include, without limitation, our expectations concerning operations and financial conditions, including changes in
capacity, revenues, and costs; future financing plans and needs; the amounts of our unencumbered assets and other
sources of liquidity; fleet plans; overall economic and industry conditions; plans and objectives for future operations;
regulatory approvals and actions, including our applications for antitrust immunity with other oneworld alliance
members; and the impact on us of our results of operations in recent years and the sufficiency of our financial
resources to absorb that impact. Other forward-looking statements include statements which do not relate solely to
historical facts, such as, without limitation, statements which discuss the possible future effects of current known
trends or uncertainties, or which indicate that the future effects of known trends or uncertainties cannot be predicted,
guaranteed or assured. All forward-looking statements in this prospectus supplement, the accompanying prospectus,
any related company free writing prospectus and the documents incorporated by reference herein and therein are based
upon information available to us on the date of this prospectus supplement or such document. We undertake no
obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise. Guidance given in this prospectus

iv
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supplement, the accompanying prospectus, any related company free writing prospectus and the documents
incorporated by reference herein and therein regarding capacity, fuel consumption, fuel prices, fuel hedging and unit
costs, and statements regarding expectations of regulatory approval of our application for antitrust immunity with
other oneworld members, are forward-looking statements.

Forward-looking statements are subject to a number of factors that could cause our actual results to differ
materially from our expectations. The following factors, in addition to those discussed under the caption Risk Factors
in this prospectus supplement and other possible factors not listed, could cause our actual results to differ materially
from those expressed in forward-looking statements: our materially weakened financial condition, resulting from our
significant losses in recent years; very weak demand for air travel and lower investment asset returns resulting from
the severe global economic downturn; our need to raise substantial additional funds and our ability to do so on
acceptable terms; our ability to generate additional revenues and reduce our costs; continued high and volatile fuel
prices and further increases in the price of fuel, and the availability of fuel; GDS disputes; our substantial indebtedness
and other obligations; our ability to satisfy certain covenants and conditions in certain of our financing and other
agreements; changes in economic and other conditions beyond our control, and the volatile results of our operations;
the fiercely and increasingly competitive business environment we face; potential industry consolidation and alliance
changes; competition with reorganized carriers; low fare levels by historical standards and our reduced pricing power;
changes in our corporate or business strategy; extensive government regulation of our business; conflicts overseas or
terrorist attacks; uncertainties with respect to our international operations; outbreaks of a disease (such as SARS, avian
flu or the HIN1 virus) that affects travel behavior; labor costs that are higher than those of our competitors;
uncertainties with respect to our relationships with unionized and other employee work groups; increased insurance
costs and potential reductions of available insurance coverage; our ability to retain key management personnel;
potential failures or disruptions of our computer, communications or other technology systems; losses and adverse
publicity resulting from any accident involving our aircraft; interruptions or disruptions in service at one or more of
our primary market airports; the heavy taxation of the airline industry; changes in the price of AMR s common stock;
and our ability to reach acceptable agreements with third parties. Additional information concerning these and other
factors is contained in our and AMR s filings with the Securities and Exchange Commission (the SEC ), including but
not limited to our and AMR s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2010, June 30, 2010
and September 30, 2010 and our and AMR s Annual Reports on Form 10-K for the year ended December 31, 2009.

v

Table of Contents 10



Edgar Filing: AMERICAN AIRLINES INC - Form 424B2

Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights basic information about us and this offering. Because it is a summary, it does not contain
all of the information that you should consider before investing. You should read this entire prospectus supplement,
the accompanying prospectus and any related company free writing prospectus carefully, including the section entitled

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

The Company

American, the principal subsidiary of AMR, was founded in 1934. All of American s common stock is owned by
AMR. As of December 31, 2010, American provided scheduled jet service to approximately 160 destinations
throughout North America, the Caribbean, Latin America, Europe and Asia.

In addition, American has capacity purchase agreements with two wholly-owned subsidiaries of AMR, American
Eagle Airlines, Inc. and Executive Airlines, Inc. (collectively, the AMR Eagle carriers ), and one independently owned
regional airline, which does business as AmericanConnection (the AmericanConnection® carrier ). As of
December 31, 2010, American, the AMR Eagle carriers and the AmericanConnection® carrier served more than 250
cities in approximately 50 countries with, on average, 3,400 daily flights. The combined network fleet numbers over
900 aircraft. American is also a founding member of oneworld® Alliance, which enables member airlines to offer its
customers more services and benefits than any member airline can provide individually. These services include a
broader route network, opportunities to earn and redeem frequent flyer miles across the combined oneworld network
and more airport lounges. Together, oneworld members serve 750 destinations in approximately 150 countries, with
about 8,500 daily departures. American is also one of the largest scheduled air freight carriers in the world, providing
a wide range of freight and mail services to shippers throughout its system onboard American s passenger fleet.

The postal address for American s principal executive offices is 4333 Amon Carter Boulevard, Fort Worth, Texas
76155 (Telephone: 817-963-1234). American s Internet address is http://www.aa.com. Information on American s
website is not incorporated into this prospectus supplement and is not a part of this prospectus supplement.

S-1
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Summary of Terms of Certificates

Class A Class B
Certificates Certificates
Aggregate Face Amount $ 503,206,000 $ 153,826,000
Interest Rate 5.25% 7.00%
Initial Loan to Aircraft Value Ratio (cumulative)(D(® 48.3% 62.4%
Expected Maximum Loan to Aircraft Value Ratio
(cumulative)® 48.3% 62.4%
Expected Principal Distribution Window (in years from
Issuance Date) 0.5-10.0 0.5-7.0
Initial Average Life (in years from Issuance Date) 6.6 54
Regular Distribution Dates January 31 and July 31 January 31 and July 31
Final Expected Regular Distribution Date® January 31, 2021 January 31, 2018
Final Legal Distribution Date®*) July 31, 2022 July 31, 2019
Minimum Denomination® $2,000 $2,000
Section 1110 Protection Yes Yes
3 semiannual interest 3 semiannual interest
Liquidity Facility Coverage payments payments

(1) These percentages are calculated assuming that each of the Aircraft listed under =~ Equipment Notes and the
Aircraft in this prospectus supplement summary has been subjected to an Indenture and that the Trusts have
purchased the related Equipment Notes for each such Aircraft as of January 31, 2012 (the first Regular
Distribution Date that occurs after the Outside Termination Date). In calculating these percentages, we have
assumed that the aggregate appraised value of all such Aircraft is $1,012,433,029 as of such date. The appraisal
value is only an estimate and reflects certain assumptions. See Description of the Aircraft and the Appraisals
Appraisals.

(2) See  Loan to Aircraft Value Ratios in this prospectus supplement summary for the method and assumptions we
used in calculating the loan to Aircraft value ratios and a discussion of certain ways that such loan to Aircraft
value ratios could change.

(3) Each series of Equipment Notes will mature on the final expected Regular Distribution Date for the Certificates
issued by the Trust that owns such Equipment Notes.

(4) The Final Legal Distribution Date for each of the Class A Certificates and Class B Certificates is the date which
is 18 months from the final expected Regular Distribution Date for that class of Certificates, which represents the
period corresponding to the applicable Liquidity Facility coverage of three successive semiannual interest
payments.

(5) The Certificates will be issued in minimum denominations of $2,000 (or such other denomination that is the
lowest integral multiple of $1,000 that is, at the time of issuance, equal to at least 1,000 euros) and integral

multiples of $1,000 in excess thereof.

S-2
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Equipment Notes and the Aircraft
The Trusts are expected to hold Equipment Notes for, and secured by, each of:
(i) three Boeing 737-823 aircraft delivered new to American in 2001 (each such aircraft, an Unencumbered Aircrafft,
and, collectively, the Unencumbered Aircraft );
(ii) three Boeing 737-823 aircraft, two Boeing 767-323ER aircraft and two Boeing 777-223ER aircraft, in each case
delivered new to American in 1999 and currently subject to liens under separate mortgage financings scheduled to
mature in April 2011 (each such aircraft, an Earlier Maturing Mortgaged Aircraft, and, collectively, the Earlier
Maturing Mortgaged Aircraft );
(iii) nine Boeing 737-823 aircraft delivered new to American in 2000 and 2001 and four Boeing 777-223ER aircraft
delivered new to American in 2000 and, in each of the foregoing cases, currently subject to liens under a prior
enhanced equipment trust certificate transaction entered into by American in May 2001 (each such aircraft,a 2001-1
Aircraft, and, collectively, the 2001-1 Aircraft );
(iv) two Boeing 757-223 aircraft and one Boeing 777-223ER aircraft, in each case delivered new to American in 1999
and currently subject to liens under separate mortgage financings scheduled to mature in June 2011 and
September 2011, respectively (each such aircraft, a Later Maturing Mortgaged Aircraft, and, collectively, the Later
Maturing Mortgaged Aircraft ); and
(v) four Boeing 757-223 aircraft delivered new to American in 2001 and currently subject to liens under a prior
enhanced equipment trust certificate transaction entered into by American in September 2001 (each such aircraft, a
2001-2 Aircraft, and, collectively, the 2001-2 Aircraft, and, together with the Earlier Maturing Mortgaged Aircraft,
the 2001-1 Aircraft and the Later Maturing Mortgaged Aircraft, an Encumbered Aircraft and, collectively, the
Encumbered Aircraft ).
See Use of Proceeds for additional information regarding the existing financings applicable to the Encumbered
Aircraft.
Each Unencumbered Aircraft and each Encumbered Aircraft (each such aircraft, an Aircraft and, collectively, the
Aircraft ) is owned and is being operated by American. See Description of the Aircraft and the Appraisals for a
description of each Aircraft. Set forth below is certain information about the Equipment Notes expected to be held in
the Trusts and each of the Aircraft expected to secure such Equipment Notes.
On and subject to the terms and conditions of the Note Purchase Agreement and the forms of financing agreements
attached to the Note Purchase Agreement, American agrees to enter into a secured debt financing with respect to:
(a) each Unencumbered Aircraft, within 90 days after the Issuance Date, (b) each 2001-1 Aircraft and each Earlier
Maturing Mortgaged Aircraft, on or prior to July 25, 2011 and (c) each 2001-2 Aircraft and each Later Maturing
Mortgaged Aircraft, on or prior to October 31, 2011. See Description of the Aircraft and the Appraisals Deliveries of
Aircraft.

S-3
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Aircraft Type
Boeing
737-823(2
Boeing
737-823(2
Boeing
737-823(2
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8230)
Boeing
737-8234)
Boeing
737-8234)
Boeing
737-8234)

Boeing
757-2230)
Boeing
757-2230)
Boeing
757-223(0)7)
Boeing
757-223(0)7)

Registration Manufacturer s
Serial Number

Number

NO902AN

NOO03AN

NO904AN

NO937AN

N944AN

NO945AN

NO946AN

NO52AA

NO53AN

NO54AN

NO5S5AN

NO5S6AN

NO961AN

NO963AN

NO967AN

NI81AN

NI182AN

NI85AN

NI86AN
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29504

29505

29506

30082

29535

30085

30600

30088

29539

30089

29540

30090

30092

29543

29545

29591

29592

32379

32380

Month of
Delivery
February 1999
February 1999
March 1999
June 2000
September 2000
September 2000
September 2000
December 2000
January 2001
January 2001
February 2001
February 2001
April 2001

April 2001

July 2001

February 1999
March 1999
May 2001

May 2001

Initial
Principal
Amount of
Series A
Equipment
Notes and
Series B
Equipment
Notes
$ 14,259,000 $
14,180,000
15,103,000
14,344,000
14,487,000
14,445,000
14,491,000
15,726,000
15,568,000
15,362,000
16,100,000
16,050,000
15,798,000
15,548,000

15,829,000

11,032,000
13,014,000
15,245,000

15,043,000

Appraised
Value®

22,980,000
22,853,333
24,340,000
23,116,667
23,346,667
23,280,000
23,353,333
25,343,333
25,090,000
24,756,667
25,946,667
25,866,667
25,460,000
25,056,667

25,510,000

17,860,000
21,070,000
24,620,000

24,293,333

Latest
Equipment Note
Maturity Date
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021
January 31, 2021

January 31, 2021

January 31, 2021

January 31, 2021
January 31, 2021
January 31, 2021

January 31, 2021
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Boeing May 2001

757-223(6)7) N187AN 32381 13,817,000 22,313,333 January 31, 2021
Boeing June 2001

757-223(6)7) N18SAN 32382 15,140,000 24,450,000 January 31, 2021
Boeing February 1999

767-323ER@()  N396AN 29603 21,004,000 33,850,000 January 31, 2021
Boeing March 1999

767-323ER@()  N397AN 29604 21,103,000 34,010,000 January 31, 2021
Boeing January 1999

777-223ER@()  N770AN 29578 39,379,000 63,463,333 January 31, 2021
Boeing February 1999

777-223ER@()  N772AN 29580 41,174,000 66,356,667 January 31, 2021
Boeing May 1999

777-223ERO)  N777AN 29585 43,741,000 70,776,667 January 31, 2021
Boeing May 2000

777-223ERG)  N788AN 30011 43,025,000 69,340,000 January 31, 2021
Boeing June 2000

777-223ERG)  N789AN 30252 46,829,000 75,470,000 January 31, 2021
Boeing June 2000

777-223ERG  N790AN 30251 45,452,000 73,250,000 January 31, 2021
Boeing June 2000

777-223ERG)  N791AN 30254 44,744,000 72,110,000 January 31, 2021

Total:

$657,032,000 $1,059,533,333

(1) The appraised value of each Aircraft set forth above is the lesser of the average and median appraised value of
such Aircraft as appraised by three independent appraisal and consulting firms (Aircraft Information Services,

Inc. ( AISI ), BK Associates, Inc. ( BK ) and Morten Beyer & Agnew, Inc. ( MBA,

and together with AISI and BK,

the Appraisers )). Such appraisals indicate appraised base value, adjusted for the maintenance status of such
Aircraft at or around the time of such appraisals. The Appraisers based their appraisals on varying assumptions
(which may not reflect current market conditions) and methodologies. See Description of the Aircraft and the

Appraisals

a measure of realizable value. See Risk Factors

The Appraisals.

An appraisal is only an estimate of value and you should not rely on any appraisal as

Risk Factors Relating to the Certificates and the Offering
Appraisals should not be relied upon as a measure of realizable value of the Aircraft.

(2) This aircraft constitutes an Earlier Maturing Mortgaged Aircraft.

(3) This aircraft constitutes a 2001-1 Aircraft.

(4) This aircraft constitutes an Unencumbered Aircraft.

(5) This aircraft constitutes a Later Maturing Mortgaged Aircraft.

(6) This aircraft constitutes a 2001-2 Aircraft.

(7) This aircraft is approved for Extended-range Twin-engine Operations ( ETOPS ).
S-4

Table of Contents 15



Edgar Filing: AMERICAN AIRLINES INC - Form 424B2

Table of Contents

16



Edgar Filing: AMERICAN AIRLINES INC - Form 424B2

Table of Contents

Loan to Aircraft Value Ratios

The following table provides loan to Aircraft value ratios ( LTVs ) for each class of Certificates, assuming that each
of the Aircraft has been subjected to an Indenture and that the Trusts have purchased the related Equipment Notes for
each such Aircraft, as of January 31, 2012 (the first Regular Distribution Date that occurs after the Outside
Termination Date) and each Regular Distribution Date thereafter. The LTVs for any period prior to January 31, 2012
are not included, since during such period all of the Equipment Notes expected to be acquired by the Trusts and the
related Aircraft will not be included in the calculation. The table is not a forecast or prediction of expected or likely
LTVs, but simply a mathematical calculation based upon one set of assumptions. See Risk Factors Risk Factors
Relating to the Certificates and the Offering  Appraisals should not be relied upon as a measure of realizable value of
the Aircraft.

We compiled the following table on an aggregate basis. However, the Equipment Notes issued under an Indenture
are entitled only to certain specified cross-collateralization provisions as described under Description of the
Equipment Notes  Security. The relevant LTVs in a default situation for the Equipment Notes issued under a particular
Indenture would depend on various factors, including the extent to which the debtor or trustee in bankruptcy agrees to
perform American s obligations under the Indentures. Therefore, the following aggregate LTVs are presented for
illustrative purposes only and should not be interpreted as indicating the degree of cross-collateralization available to
the holders of the Certificates.

Aggregate Pool Balance® LTV®
Assumed Class A Class B Class A Class B

Date Aircraft Value® Certificates Certificates Certificates Certificates
January 31, 2012 $1,012,433,029 $488,520,851 $142,759,461 48.3% 62.4%
July 31, 2012 988,882,876 476,674,385 136,969,714 48.2 62.1
January 31, 2013 965,332,724 453,749,075 130,814,893 47.0 60.6
July 31, 2013 941,782,571 430,917,475 125,272,184 45.8 59.1
January 31, 2014 918,232,419 408,674,062 119,847,112 44.5 57.6
July 31, 2014 892,285,522 385,982,242 114,232,895 433 56.1
January 31, 2015 865,798,344 363,711,610 108,680,493 42.0 54.6
July 31, 2015 839,311,167 342,102,589 103,260,413 40.8 53.1
January 31, 2016 810,026,423 320,050,141 97,635,549 39.5 51.6
July 31, 2016 779,473,679 298,382,253 92,049,950 38.3 50.1
January 31, 2017 748,073,476 277,024,327 86,476,513 37.0 48.6
July 31, 2017 716,673,273 256,450,649 81,059,926 35.8 47.1
January 31, 2018 685,273,070 236,661,220 0 34.5 0.0
July 31, 2018 653,872,866 217,656,038 0 33.3 0.0
January 31, 2019 622,472,663 199,435,105 0 32.0 0.0
July 31, 2019 588,675,715 181,261,421 0 30.8 0.0
January 31, 2020 554,338,487 163,772,521 0 29.5 0.0
July 31, 2020 520,001,259 147,141,294 0 28.3 0.0
January 31, 2021 482,866,465 0 0 0.0 0.0

(1) In calculating the aggregate Assumed Aircraft Value, we assumed that the appraised value of each Aircraft
determined as described under Description of the Aircraft and the Appraisals declines in accordance with the

Depreciation Assumption described under Description of the Equipment Notes

Equipment Notes. Other rates or methods of depreciation could result in materially different LTVs. We cannot

Loan to Value Ratios of

assure you that the depreciation rate and method assumed for purposes of the above table are the ones most likely

to occur or predict the actual future value of any Aircraft. See Risk Factors

Risk Factors Relating to the

Certificates and the Offering Appraisals should not be relied upon as a measure of realizable value of the

Aircraft.
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(2) The pool balance for each class of Certificates indicates, as of any date, after giving effect to any principal
distributions expected to be made on such date, the portion of the original face amount of such class of
Certificates that has not been distributed to Certificateholders.

(3) We obtained the LTVs for each class of Certificates for each Regular Distribution Date by dividing (i) the
expected outstanding pool balance of such Class (together, in the case of the Class B Certificates, with the
expected outstanding pool balance of the Class A Certificates) after giving effect to the principal distributions
expected to be made on such date, by (ii) the aggregate Assumed Aircraft Value of all of the Aircraft expected to
included in the collateral pool on such date based on the assumptions described above. The outstanding pool
balances and LTVs will change if any Equipment Notes are redeemed or purchased, if a default in payment on
any Equipment Notes occurs or if any Aircraft is not subjected to an Indenture and the related Equipment Notes
are not acquired by the Trusts.

S-5
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Cash Flow Structure
This diagram illustrates the structure for the offering of the Certificates and certain cash flows

(1) American will issue Series A Equipment Notes and Series B Equipment Notes in respect of each Aircraft. The
Equipment Notes with respect to each Aircraft will be issued under a separate Indenture.

(2) The separate Liquidity Facility for each of the Class A Certificates and Class B Certificates is expected to cover
up to three semiannual interest distributions on the Class A Certificates and Class B Certificates, respectively,
except that the Liquidity Facilities will not cover interest on Deposits.

(3) The proceeds of the offering of each class of Certificates will initially be held in escrow and deposited with the
Depositary, pending the financing of each Aircraft under the related Indenture. The Depositary will hold such
funds as interest-bearing Deposits. Each Trust will withdraw funds from the Deposits relating to such Trust to
purchase from American the related series of Equipment Notes from time to time as each Aircraft is subjected to
an Indenture. The Scheduled Payments of interest on the Equipment Notes held by, and on the Deposits relating
to, a Trust, taken together, will be sufficient to pay accrued interest on the outstanding Certificates of such Trust.
Under certain circumstances, funds in Deposits relating to a Trust will be withdrawn prior to the Delivery Period
Termination Date and distributed to the holders of Certificates of such Trust, together with accrued and unpaid
interest thereon, but without any premium. See Description of the Deposit Agreements Other Withdrawals and
Return of Deposits. If any funds remain as Deposits with respect to any Trust as of the Delivery Period
Termination Date, such remaining funds will be distributed, with accrued and unpaid interest on such remaining
funds, but without any premium, to the holders of the related class of Certificates. See Description of the Deposit
Agreements Other Withdrawals and Return of Deposits. No interest will accrue with respect to the Deposits after
they have been fully withdrawn.

S-6
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Trusts Each of the Class A Trust and Class B Trust will be formed pursuant to a separate
trust supplement entered into between American and U.S. Bank Trust National
Association to a basic pass through trust agreement between American and U.S.
Bank Trust National Association (as successor trustee to State Street Bank and
Trust Company of Connecticut, National Association), as Trustee under each
Trust. Each class of Certificates will represent fractional undivided interests in the
related Trust.

Certificates Offered Class A Certificates.
Class B Certificates.

Use of Proceeds The proceeds from the sale of the Certificates of each Trust will initially be held in
escrow and deposited with the Depositary, pending the financing of each Aircraft
under an Indenture. Each Trust will withdraw funds from the escrow relating to
such Trust to acquire from American the related series of Equipment Notes to be
issued as the Aircraft are subjected to the related Indentures.

The Equipment Notes will be full recourse obligations of American. The
Encumbered Aircraft are currently subject to liens under existing financings,
including prior American enhanced equipment trust certificate transactions and
other secured financings. After the Encumbered Aircraft are released from the
liens of such existing financings, the Encumbered Aircraft are expected to be
subjected to the Indentures in connection with this offering. American will use a
portion of the proceeds from the issuance of the Equipment Notes issued with
respect to each Encumbered Aircraft to reimburse itself for the prepayment or
repayment at maturity, as applicable, of the existing financing of such Encumbered
Aircraft. American will use the balance of any such proceeds not used in
connection with the foregoing, along with proceeds from the issuance of the
Equipment Notes issued with respect to the Unencumbered Aircraft, to pay fees
and expenses relating to this offering and for general corporate purposes.

Subordination Agent, U.S. Bank Trust National Association.
Trustee, Paying Agent and
Loan Trustee

Escrow Agent U.S. Bank National Association.
Depositary The Bank of New York Mellon.
Liquidity Provider for the Natixis S.A., acting via its New York Branch.

Class A Certificates and
Class B Certificates

Trust Property The property of each Trust will include:
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subject to the Intercreditor Agreement, the Equipment Notes acquired by such
Trust prior to the Delivery Period Termination Date, the Parent Guarantee with
respect to such Equipment Notes, all monies at
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any time paid thereon and all monies due and to become due thereunder;

the rights of such Trust to acquire the related series of Equipment Notes under
the Note Purchase Agreement;

the rights of such Trust under the applicable Escrow Agreement to request the
Escrow Agent to withdraw from the Depositary funds sufficient to enable such
Trust to purchase the related series of Equipment Notes upon the financing of an
Aircraft under the related Indenture prior to the Delivery Period Termination Date;

the rights of such Trust under the Intercreditor Agreement (including all monies
receivable in respect of such rights);

all monies receivable under the separate Liquidity Facility for such Trust; and

funds from time to time deposited with the applicable Trustee in accounts
relating to such Trust.

Parent Guarantee AMR will unconditionally guarantee the payment obligations of American under
the Series A Equipment Notes and the Series B Equipment Notes pursuant to a
guarantee (the Parent Guarantee ).

Regular Distribution Dates January 31 and July 31 of each year, commencing on July 31, 2011.
Record Dates The fifteenth day preceding the related Distribution Date.
Distributions The Trustee of each Trust will distribute payments of principal, Make-Whole

Amount (if any) and interest received on the Equipment Notes held in such Trust
to the holders of the Certificates of such Trust, subject to the subordination
provisions set forth in the Intercreditor Agreement.

Subject to the subordination provisions set forth in the Intercreditor Agreement,

Scheduled Payments of principal and interest made on the Equipment Notes
will be distributed on the applicable Regular Distribution Dates; and

payments in respect of, or any proceeds of, any Equipment Notes or the
Collateral under any Indenture, including payments resulting from any early
redemption of such Equipment Notes, will be distributed on a Special Distribution
Date after not less than 15 days notice to Certificateholders.

See Escrowed Funds and Withdrawal and Return of Escrowed Funds below for a
description of various distributions relating to the Deposits under certain
circumstances.

Intercreditor Agreement The Trustees, the Liquidity Providers and the Subordination Agent will enter into

the Intercreditor Agreement. The Intercreditor Agreement prescribes how
payments made on the Equipment Notes held by the Subordination Agent and
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distributed. The Intercreditor Agreement also sets forth agreements among the
Trustees and the Liquidity Providers relating to who will control the exercise of
remedies under the Equipment Notes and the Indentures.

Under the Intercreditor Agreement, after payment of certain fees and expenses,
distributions on the Certificates generally will be made in the following order:

first, to the holders of the Class A Certificates to make distributions in respect
of interest on the Class A Certificates;

second, to the holders of the Class B Certificates to make distributions in
respect of interest on the Eligible B Pool Balance;

third, to the holders of the Class A Certificates to make distributions in respect
of the Pool Balance of the Class A Certificates;

fourth, to the holders of the Class B Certificates to make distributions in respect
of interest on the Pool Balance of the Class B Certificates not previously
distributed under clause second above; and

fifth, to the holders of the Class B Certificates to make distributions in respect
of the Pool Balance of the Class B Certificates.

Certain distributions to the Liquidity Providers will be made prior to distributions
on the Class A Certificates and Class B Certificates, as discussed under
Description of the Intercreditor Agreement Priority of Distributions.

The holders of at least a majority of the outstanding principal amount of
Equipment Notes issued under each Indenture will be entitled to direct the Loan
Trustee under such Indenture in taking action as long as no Indenture Event of
Default has occurred and is continuing thereunder. If an Indenture Event of
Default is continuing under an Indenture, subject to certain conditions, the
Controlling Party will be entitled to direct the Loan Trustee under such Indenture
in taking action (including in exercising remedies, such as accelerating such
Equipment Notes or foreclosing the lien on the Aircraft with respect to which such
Equipment Notes were issued).

The Controlling Party will be:

if Final Distributions have not been paid in full to the holders of the Class A
Certificates, the Class A Trustee;

if Final Distributions have been paid in full to the holders of the Class A
Certificates, but not to the holders of the Class B Certificates, the Class B Trustee;

and

under certain circumstances, and notwithstanding the foregoing, the Liquidity
Provider with the largest amount owed to it.
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Limitation on Sale of In exercising remedies during the nine months after the earlier of (a) the

Aircraft or Equipment Notes acceleration of the Equipment Notes issued pursuant to any Indenture and (b) the
bankruptcy or insolvency of American, the Controlling Party may not, without the
consent of each Trustee (other than the Trustee of any Trust all of the Certificates
of which are held or beneficially owned by American or American s affiliates),
direct the sale of such Equipment Notes or the Aircraft subject to the lien of such
Indenture for less than certain specified minimum amounts. See Description of the
Intercreditor Agreement Intercreditor Rights Limitation on Exercise of Remedies
for a description of such minimum amounts and certain other limitations on the
exercise of remedies.

Right to Buy Other Classes If American is in bankruptcy and certain other specified events have occurred:
of Certificates

the Class B Certificateholders (other than American or any of its affiliates) will
have the right to purchase all, but not less than all, of the Class A Certificates; and

if an additional class of junior certificates has been issued, the holders (other
than American or any of its affiliates) of such additional junior certificates will
have the right to purchase all, but not less than all, of the Class A Certificates and
Class B Certificates.

The purchase price, in each case described above, of any class of Certificates will
be the outstanding Pool Balance of such class of Certificates plus accrued and
undistributed interest, without any premium, but including any other amounts then
due and payable to the Certificateholders of such class.

Liquidity Facilities Under the Liquidity Facility for each of the Class A Trust and Class B Trust, the
applicable Liquidity Provider is required, if necessary, to make advances in an
aggregate amount sufficient to pay interest distributions on the applicable
Certificates on up to three successive semiannual Regular Distribution Dates
(without regard to any expected future distributions of principal on such
Certificates) at the applicable interest rate for such Certificates. Drawings under
the Liquidity Facilities cannot be used to pay any amount in respect of the
Certificates other than such interest and will not cover interest payable on amounts
held in escrow as Deposits with the Depositary. See Description of the Liquidity
Facilities for a description of the terms of the Liquidity Facilities, including the
threshold rating requirements applicable to the Liquidity Provider.

Notwithstanding the subordination provisions under the Intercreditor Agreement,
the holders of the Certificates issued by the Class A Trust or the Class B Trust will
be entitled to receive and retain the proceeds of drawings under the Liquidity
Facility for such Trust.

Upon each drawing under any Liquidity Facility to pay interest distributions on the
related Certificates, the Subordination Agent will be obligated to reimburse the
applicable Liquidity Provider for the amount of such drawing, together with
interest on that drawing. Such reimbursement obligation and all interest, fees and
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Provider under each Liquidity Facility and certain other agreements will rank
equally with comparable obligations relating to the other Liquidity Facility and
will rank senior to all of the Certificates in right of payment.

Funds in escrow for the Certificateholders of each Trust will be held by the
Depositary as Deposits relating to such Trust. Subject to certain conditions, each
Trustee may withdraw these funds from time to time to purchase the related series
of Equipment Notes in respect of an Aircraft prior to the Delivery Period
Termination Date. On each Regular Distribution Date, the Depositary will pay
interest accrued on the Deposits relating to each Trust at a rate per annum equal to
the interest rate applicable to the Certificates issued by such Trust. The Deposits
relating to each Trust and interest paid thereon will not be subject to the
subordination provisions under the Intercreditor Agreement. The Deposits cannot
be used to pay any other amount in respect of the Certificates. See Description of
the Deposit Agreements for a description of the terms of the deposit arrangements,
including the threshold rating requirements applicable to the Depositary.

Under certain circumstances, less than all of the Deposits held in escrow may have
been used to purchase Equipment Notes to be issued with respect to the Aircraft by
the Delivery Period Termination Date. This could occur because of delays in the
release of liens under the Existing Financings with respect to the Encumbered
Aircraft or because of other reasons. See Description of the Certificates
Obligation to Purchase Equipment Notes. If any funds remain as Deposits with
respect to any Trust as of the Delivery Period Termination Date, such remaining
funds will be withdrawn by the Escrow Agent and distributed by the Paying
Agent, with accrued and unpaid interest on such remaining funds, but without any
premium, to the Certificateholders of such Trust on a date no earlier than 15 days
after the Paying Agent has received notice of the event requiring such distribution
or, under certain circumstances, such remaining funds will be automatically
returned by the Depositary to the Paying Agent on the Outside Termination Date,
and the Paying Agent will distribute such funds to such Certificateholders as
promptly as practicable thereafter. In addition, if a Triggering Event occurs prior
to the Delivery Period Termination Date, any Deposits held in escrow will also be
withdrawn and distributed to the applicable Certificateholders. See Description of
the Deposit Agreements Other Withdrawals and Return of Deposits. If any of
certain events of loss occurs with respect to an Aircraft before such Aircraft is
financed pursuant to this offering, any Deposits relating to such Aircraft held in
escrow with respect to each Trust will be similarly withdrawn and distributed to
the Certificateholders of such Trust. See Description of the Deposit Agreements
Other Withdrawals and Return of Deposits.

The Trustees will be obligated to purchase the Equipment Notes issued with
respect to each Aircraft prior to the Delivery Period Termination Date pursuant to
the terms and conditions of the Note Purchase Agreement and the forms of
financing agreements attached to the Note Purchase Agreement. On and subject to
the terms and conditions of the Note Purchase Agreement and such forms of
financing agreements, American agrees to enter into a secured debt financing with
respect to: (a) each Unencumbered Aircraft, within 90 days after the Issuance
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2001-1 Aircraft and each Earlier Maturing Mortgaged Aircraft, on or prior to

July 25, 2011 and (c) each 2001-2 Aircraft and each Later Maturing Mortgaged
Aircraft, on or prior to October 31, 2011, in each case with the relevant parties
pursuant to financing agreements that are substantially in the forms attached to the
Note Purchase Agreement. American may use financing agreements modified in
any material respect from the forms attached to the Note Purchase Agreement so
long as American obtains written confirmation from each Rating Agency that the
use of such modified financing agreements will not result in a withdrawal,
suspension or downgrading of the rating of each class of Certificates then rated by
such Rating Agency and that remains outstanding. The terms of such financing
agreements also must in any event comply with the Required Terms set forth in the
Note Purchase Agreement. In addition, American, subject to certain exceptions, is
obligated to certify to the Trustees that any substantive modifications do not
materially and adversely affect the Certificateholders or any Liquidity Provider.

Under the Note Purchase Agreement, the Trustees will not be obligated to
purchase the Equipment Notes to be issued with respect to any Aircraft not yet
financed if a Triggering Event occurs or certain specified conditions have not been
met. In addition, if any of certain events of loss occurs with respect to an Aircraft
before such Aircraft is financed pursuant to this offering, the Trustees will not
obligated to purchase the Equipment Notes to be issued with respect to such
Aircraft. The Trustees will have no right or obligation to purchase the Equipment
Notes to be issued with respect to any Aircraft after the Delivery Period
Termination Date. See Description of the Certificates Obligation to Purchase
Equipment Notes.

Under certain circumstances, additional pass through certificates of one separate
pass through trust, which will evidence fractional undivided ownership interests in
a single new series of subordinated equipment notes with respect to some or all of
the Aircraft, may be issued. Consummation of any such transaction will be subject
to satisfaction of certain conditions, including receipt of confirmation from each
Rating Agency that such transaction will not result in a withdrawal, suspension or
downgrading of the rating for each class of Certificates then rated by such Rating
Agency and that remains outstanding. The issuance of any additional pass through
certificates in compliance with such conditions, and any amendment of the Parent
Guarantee in connection with such issuance, will not require the consent of any
Trustee or any holders of any class of Certificates. See Possible Issuance of
Additional Certificates and Refinancing of Certificates.

If any Additional Certificates are issued, under certain circumstances, the holders
of the Additional Certificates will have certain rights to purchase the Class A
Certificates and Class B Certificates. See Description of the Certificates
Certificate Buyout Right of Certificateholders. In addition, if any Additional
Certificates are issued, the priority of distributions in the Intercreditor Agreement
may be revised such that certain obligations relating to interest on the Additional
Certificates may rank ahead of certain obligations with respect to the Class A
Certificates and Class B Certificates. See Possible Issuance of Additional
Certificates and Refinancing of Certificates.
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Under each Indenture, American will issue Series A Equipment Notes and
Series B Equipment Notes, which will be acquired, respectively, by the Class A
Trust and Class B Trust.

The Equipment Notes held in each Trust will accrue interest at the rate per annum
applicable to the Certificates issued by such Trust set forth on the cover page of
this prospectus supplement. Interest on the Equipment Notes will be payable on
January 31 and July 31, commencing on the first such date to occur after the
issuance thereof, and will be calculated on the basis of a 360-day year consisting
of twelve 30-day months.

Principal payments on the issued and outstanding Series A Equipment Notes and
Series B Equipment Notes are scheduled to be paid in specified amounts on
January 31 and July 31 in certain years, commencing on July 31, 2011 and ending
on January 31, 2021 in the case of the Series A Equipment Notes and January 31,
2018 in the case of the Series B Equipment Notes.

The following subordination provisions will be applicable to the Equipment Notes
issued under the Indentures:

the indebtedness evidenced by the Series B Equipment Notes issued under such
Indenture will be, to the extent and in the manner provided in such Indenture,
subordinate and subject in right of payment to the Series A Equipment Notes
issued under such Indenture;

if American issues any Additional Equipment Notes under such Indenture, the
indebtedness evidenced by such Additional Equipment Notes will be, to the extent
and in the manner provided in such Indenture (as may be amended in connection
with any issuance of such Additional Equipment Notes), subordinate and subject
in right of payment to the Series A Equipment Notes and the Series B Equipment
Notes issued under such Indenture (see Possible Issuance of Additional
Certificates and Refinancing of Certificates ); and

the indebtedness evidenced by the Series A Equipment Notes, the Series B
Equipment Notes and any Additional Equipment Notes issued under any Indenture
will be, to the extent and in the manner provided in the other Indentures,
subordinate and subject in right of payment under such other Indentures to the
Equipment Notes issued under such other Indentures.

By virtue of the Intercreditor Agreement, all of the Equipment Notes held by the
Subordination Agent will be effectively cross-subordinated. This means that
payments received on a junior series of Equipment Notes issued in respect of one
Aircraft may be applied in accordance with the priority of payment provisions set
forth in the Intercreditor Agreement to make distributions on a more senior class
of Certificates. See Description of the Intercreditor Agreement Priority of
Distributions.
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Aircraft Event of Loss. Under an Indenture, if an Event of Loss occurs with respect
to an Aircraft, American will either:

substitute for such Aircraft under the related financing agreements an aircraft
meeting certain requirements; or

redeem all of the Equipment Notes issued with respect to such Aircraft.

The redemption price in such case will be the unpaid principal amount of such
Equipment Notes to be redeemed, together with accrued and unpaid interest, but
without any premium.

Optional Redemption. American may elect to redeem at any time prior to maturity
all of the Equipment Notes issued with respect to an Aircraft; provided that all
outstanding Equipment Notes with respect to all other Aircraft are simultaneously
redeemed. In addition, American may elect to redeem the Series B Equipment
Notes with respect to all Aircraft in connection with a refinancing of such series or
without refinancing. See Possible Issuance of Additional Certificates and
Refinancing Certificates Refinancing of Certificates. The redemption price in
each such case will be the unpaid principal amount of the Equipment Notes being
redeemed, together with accrued and unpaid interest, plus the Make-Whole
Amount (if any). See Description of the Equipment Notes Redemption.

The Equipment Notes issued with respect to each Aircraft will be secured by,
among other things, a security interest in such Aircraft.

In addition, the Equipment Notes will be cross-collateralized to the extent

described under Description of the Equipment Notes Security and Description of
the Equipment Notes  Subordination. This means, among other things, that any
proceeds from the sale of any Aircraft by the Loan Trustee or other exercise of
remedies under the related Indenture following an Indenture Event of Default

under such Indenture will (after all of the Equipment Notes issued under such
Indenture have been paid off, and subject to the provisions of the U.S. Bankruptcy
Code (the Bankruptcy Code )) be available for application to shortfalls with respect
to the Equipment Notes issued under the other Indentures and the other obligations
secured by the other Indentures that are due at the time of such application. In the
absence of any such shortfall at the time of such application, excess proceeds will

be held by the Loan Trustee under such Indenture as additional collateral for the
Equipment Notes issued under each of the other Indentures and will be applied to

the payments in respect of the Equipment Notes issued under such other

Indentures as they come due. However, if any Equipment Note ceases to be held

by the Subordination Agent (as a result of sale during the exercise of remedies by

the Controlling Party or otherwise), such Equipment Note will cease to be entitled

to the benefits of cross-collateralization. Any cash Collateral held as a result of the
cross-collateralization of the Equipment Notes would not be entitled to the benefits
of Section 1110 of the Bankruptcy Code ( Section 1110 ).
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If the Equipment Notes issued under the Indenture relating to an Aircraft are
repaid in full in the case of an Event of Loss with respect to such Aircraft, the lien
on such Aircraft under such Indenture will be released. Once the lien on any
Aircraft is released, such Aircraft will no longer secure the amounts that may be
owing under any Indenture.

There will be cross-default provisions in the Indentures. This means that if the
Equipment Notes issued with respect to one Aircraft are in a continuing default,
the Equipment Notes issued with respect to the remaining Aircraft will also be in
default, and remedies will be exercisable with respect to all Aircraft.

American s General Counsel will provide an opinion to the Trustees that the
benefits of Section 1110 will be available for each of the Aircraft.

The Trusts themselves will not be subject to U.S. federal income tax. See Certain
U.S. Federal Income Tax Consequences.

Each person who acquires a Certificate or an interest therein will be deemed to
have represented that either:

no assets of a Plan or of any trust established with respect to a Plan have been
used to acquire such Certificate or an interest therein; or

the purchase and holding of such Certificate or an interest therein by such
person are exempt from the prohibited transaction restrictions of ERISA and the
Code or provisions of Similar Law pursuant to one or more statutory or
administrative exemptions.

See Certain ERISA Considerations.

The Class B Certificates may be sold only to qualified institutional buyers, as
defined in Rule 144A of the Securities Act, for so long as they are outstanding.

The Certificates and the Equipment Notes are governed by the laws of the State of
New York.
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Recent Operating Results and Developments

Recent Operating Results

The following discussion presents summary historical consolidated financial data and certain operating data of
American for the three months ended December 31, 2010 and 2009 and the year ended December 31, 2010 from
American s unaudited consolidated financial statements. American has not filed its Annual Report on Form 10-K for
the year ended December 31, 2010. As a result, such financial and operating data discussed herein for the three
months ended December 31, 2010 and the year ended December 31, 2010 are subject to change until the filing of our
financial statements.

American recorded a net loss of $102 million for the fourth quarter of 2010. This compares with a net loss of
$343 million in the fourth quarter of 2009. For the full year 2010, we posted a $469 million net loss compared to a full
year net loss in 2009 of $1.47 billion.

For the fourth quarter of 2010, we had operating income of $23 million which included the negative impact of a
non-cash impairment charge of $28 million to write down certain route authorities in Colombia as a result of a recent
open skies agreement. In the fourth quarter of 2009, we had an operating loss of $431 million, which included special
charges of $177 million, related in large part to a $42 million charge for the impairment of Embraer RJ-135 aircraft
and impairment charges of $96 million for certain route and slot authorities, primarily in Latin America. Also included
in the fourth quarter of 2009 results is a $248 million non-cash tax benefit resulting from the allocation of the tax
expense to other comprehensive income items recognized during 2009. Our results improved during the fourth quarter
of 2010, mainly due to increased revenues. The increase in comparative fourth quarter revenue was partially offset by
a significant year-over-year increase in fuel prices from an average of $2.17 per gallon in the fourth quarter of 2009 to
an average of $2.42 per gallon in the fourth quarter of 2010, taking into account the impact of fuel hedging. Our
revenues in the fourth quarter of 2010 increased by 10.4% to $5.6 billion, compared to $5.1 billion in the fourth
quarter of 2009. Our passenger revenue per available seat mile increased by 7.1% in the fourth quarter of 2010 to
11.03 cents, compared to 10.30 cents in the fourth quarter of 2009. Our passenger revenue yield per passenger mile
increased by 6.5% to 13.52 cents per mile in the fourth quarter of 2010, compared to 12.70 cents in the fourth quarter
of 2009. Our capacity was 38.0 billion available seat miles in the fourth quarter of 2010, an increase of 3.1% from the
fourth quarter of 2009. Our load factor in the fourth quarter of 2010 was 81.6%, an increase from 81.1% in fourth
quarter of 2009. Our unit costs, as measured by operating expenses per available seat mile (excluding Regional
Affiliates), declined to 12.78 cents in the fourth quarter of 2010, compared to 13.05 cents in the fourth quarter of
2009. This decrease in unit costs is primarily the result of the special items incurred in 2009 and modest capacity
increases in the fourth quarter of 2010.

AMR Eagle

In June 2010, AMR reiterated its intent to evaluate the possible divestiture of AMR Eagle Holding Corporation
( AMR Eagle ), the parent of its wholly-owned regional affiliates. AMR Eagle owns two regional airlines: American
Eagle Airlines, Inc. ( American Eagle ) and Executive Airlines, Inc. ( Executive ; American Eagle and Executive,
collectively, the Regional Affiliates ). The Regional Affiliates fleet is operated to feed passenger traffic to American
pursuant to a capacity purchase agreement between American and AMR Eagle under which American receives all
passenger revenue from flights flown by the Regional Affiliates and pays the Regional Affiliates a fee for each flight.
The capacity purchase agreement reflects what AMR believes are current market rates received by other regional
carriers for similar flying. Amounts paid by American under the capacity purchase agreement are available to pay for
various operating expenses of the Regional Affiliates, such as crew expenses, maintenance, aircraft ownership
(including the debt service on the loans made to finance the American Eagle fleet of jet aircraft) and aircraft lease
payments for the Executive fleet of turboprop aircraft. AMR continues to evaluate both the desirability and the form
of such a divestiture, which may include a spin-off to AMR shareholders, a sale to a third party, or some other form of
separation. Any divestiture of AMR Eagle could involve the restructuring of some or all of AMR Eagle s assets and
liabilities, and the assumption of certain of AMR
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Eagle s liabilities by American. If AMR were to decide to pursue a divestiture of AMR Eagle, no prediction can be
made as to whether any such divestiture would be completed, and the completion of any divestiture transaction and its
timing would depend upon a number of factors, including general economic, industry and financial market conditions,
as well as the ultimate form and structure of the divestiture. In addition, no prediction can be made as to the potential
impacts on AMR or American of any divestiture of AMR Eagle due to, among others, uncertainties regarding the
form and structure of any divestiture, the potential restructuring of assets and liabilities, and the nature and scope of
any resulting amendments to the capacity purchase agreement between American and AMR Eagle.

GDS Disputes

Over the past several years, American has been developing a direct connection technology, designed to distribute
its fare content and bookings capability directly to travel agents in order to achieve greater efficiencies, cost savings,
and technological advances in the distribution of our services. Currently, approximately 60% of American s bookings
are booked through travel agencies, which typically use one or more global distribution systems, or GDSs , to view
fare content from American and other industry participants. American is currently in litigation with two of the GDSs,
Sabre and Travelport, and is in business discussions with two large online travel agencies, Orbitz and Expedia, related
to American s efforts to implement its direct connection technology.

On November 5, 2010, Travelport, the GDS used by Orbitz, filed a lawsuit against American seeking a ruling that
a notice of termination delivered by American to Orbitz breached American s content distribution agreement with
Travelport. Subsequently, on December 2, 2010, Travelport doubled the booking fees it charges American for some
international point-of-sale bookings through Travelport, and made it more difficult for travel agents to find American s
fares on the Travelport system display. We believe these actions violate our agreement with Travelport. In response,
American filed counterclaims against Travelport for breach of contract, and implemented a charge on bookings
through Travelport in an effort to offset the booking fee increase. There can be no assurance that we will be successful
in offsetting this expense completely, or that we will ultimately prevail in the lawsuit filed by Travelport or on our
counterclaims. We are engaged in active negotiations with Travelport to resolve the lawsuit and our counterclaims.

On December 21, 2010, American terminated its agreement with Orbitz. Prior to termination of such agreement,
approximately 3% of American s passenger revenue, on an annualized basis, was generated from bookings made via
Orbitz. We are engaged in active negotiations with Orbitz to enter into a new agreement.

On December 31, 2010, American s agreement with Expedia expired, and Expedia discontinued selling American
tickets on its website. Prior to expiration of that agreement, approximately 5.4% of American s passenger revenue, on
an annualized basis, was booked through Expedia. We are engaged in active negotiations with Expedia to enter into a
new agreement.

On January 5, 2011, Sabre made it more difficult for travel agents to find American s fares on the Sabre system
display and doubled the fees it charges American for bookings through its GDS. Sabre also terminated portions of its
GDS agreements with American, effective July 2011. This termination, if valid, would entitle Sabre to make it more
difficult for travel agents to find American s fares through its GDS and materially increase the fees it charges
American for bookings through its GDS, as well as allowing Sabre to terminate its GDS agreements with American
entirely in August 2011. Sabre alleges that our contract allowed it to take these actions in response to statements that
American made in the press concerning our direct connection technology. Sabre is the largest non-direct source of
American s bookings. In 2010, over $7 billion of American s passenger revenues were generated from bookings made
through the Sabre GDS. In response to Sabre s actions, on January 10, 2011, American filed a lawsuit against Sabre in
Texas state court on several grounds. The court temporarily enjoined Sabre from making it more difficult to find
American s fares on the Sabre GDS, and set a preliminary injunction hearing for February 14, 2011. The temporary
restraining order does not enjoin Sabre s fee increase. We can give no assurances that we will
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prevail in the preliminary injunction hearing, and failure to prevail could have a material adverse impact on our level
of bookings, business and results of operations.

While we believe that some of the bookings through Orbitz, Travelport, Expedia and Sabre have transitioned or
will transition to other distribution channels, such as other travel agencies, metasearch sites and American s AA.com
website, it is not possible at this time to estimate what the ultimate impact would be to our business if we are
unsuccessful in resolving one or more of these matters. If as a result of these matters it becomes more difficult for our
customers to find and book flights on American, we could be put at a competitive disadvantage against our
competitors and this may result in lower bookings. If we are unable to sell American inventory through any or all of
these channels, our level of bookings, business and results of operations could be materially adversely affected. We
also believe the actions taken by Travelport and Sabre described above are not permitted by the applicable contracts.
We intend to vigorously pursue our claims and defenses in the lawsuits described above, but there can be no assurance
of the outcome of any such lawsuit.
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Summary Historical Consolidated Financial and Operating Data

The following table presents summary historical consolidated financial data and certain operating data of
American. We derived the annual historical financial data for the years ended December 31, 2009, 2008, 2007 and
2006 from American s audited consolidated financial statements and notes thereto. These audited consolidated
financial statements are incorporated by reference in this prospectus supplement and should be read in conjunction
herewith. See Where You Can Find More Information in this prospectus supplement. We derived the historical
consolidated financial data and certain operating data for the three months ended December 31, 2010 and 2009 and the
year ended December 31, 2010 from American s unaudited consolidated financial statements. American has not filed
its Annual Report on Form 10-K for the year ended December 31, 2010. As a result, such financial and operating data
set forth herein for the three months ended December 31, 2010 and the year ended December 31, 2010 are subject to
change until the filing of our financial statements. The data for such interim periods may not be indicative of results
for the year as a whole.

Three Months
Ended
December 31, Year Ended December 31,
2010 2009 2010 2009 2008 2007 2006
Statement of Operations Data (in

millions):

Revenues:

Passenger (1) $ 4,195 $ 3,798 $ 16,760 $ 15,037 $ 18234 $ 17,651 $ 17,291
Regional Affiliates (2) 611 519 2,327 2,012 2,486 2,470 2,502
Cargo 181 164 672 578 874 825 827
Other (1) 594 576 2,392 2,271 2,102 1,887 1,870
Operating expense (3) 5,558 5,488 22,000 21,061 25,750 22,131 21,675
Operating income (loss) (3) 23 431) 151 (1,163) (2,054) 702 815
Other income (expense), net (160) (166) (656) (594) @77 (346) (651)
Income (loss) before income taxes (137) (597) (505) (1,757) (2,531) 356 164
Net earnings (loss) (3) (102) (343) (469) (1,474) (2,531) 356 164
Other Data

Ratio of earnings to fixed charges (4) 1.20 1.08
Operating Statistics

Scheduled Service:

Available seat miles (millions) (5) 38,041 36,883 153,241 151,774 163,532 169,906 174,021
Revenue passenger miles (millions)

(6) 31,024 29,908 125,486 122,418 131,757 138,453 139,454
Passenger load factor (%) (7) 81.6 81.1 81.9 80.7 80.6 81.5 80.1
Passenger revenue yield per passenger

mile (cents) (8) 13.52 12.70 13.36 12.28 13.84 12.75 12.40
Passenger revenue per available seat

mile (cents) 11.03 10.30 10.94 9.91 11.15 10.39 9.94

Operating expenses per available seat
mile, excluding Regional Affiliates

(cents) (9) 12.78 13.05 12.62 12.22 13.87 11.38 10.90

Cargo ton miles (millions) (10) 484 471 1,886 1,656 2,005 2,122 2,224

Cargo revenue yield per ton mile

(cents) 37.25 34.82 35.65 3491 43.59 38.86 37.18
At At
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31,2010 31, 2009
Balance Sheet Data (in millions):
Cash and short-term investments $ 4,487 $ 4,390
Restricted cash and short-term investments 450 460
Total assets 22,422 22,964
Current liabilities 11,812 10,305
Long-term debt, less current maturities 5,494 7,385
Obligations under capital leases, less current obligations 497 599
Stockholder s equity (deficit) (6,295) (5,878)
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(1)

2

3)

)

®)

(6)

)

®)

©)

(10)

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

The Company s regional affiliates currently include two of AMR s wholly owned subsidiaries, American Eagle
and Executive, and an independent carrier with which American has a capacity purchase agreement, Chautauqua
Airlines, Inc. Prior to May 2009, the Company also had a capacity purchase agreement with Trans States
Airlines, Inc, and thus Regional Affiliates previously referred to American Eagle, Executive, Chautauqua
Airlines, Inc. and Trans States Airlines, Inc.

Operating expenses, operating income (loss), earnings (loss) before income taxes, and net earnings (loss) for the
year ended December 31, 2008 includes an impairment charge of $1.0 billion to write certain aircraft and certain
related long-lived assets down to their estimated fair values. These charges were related to American s 2008
capacity reductions undertaken due to unprecedentedly high fuel prices.

As of December 31, 2010, American guaranteed approximately $885 million of unsecured debt of its parent,
AMR Corporation, and approximately $216 million of secured debt of AMR Eagle. The impact of these
unconditional guarantees is not included in the above computation. Earnings were inadequate to cover fixed
charges by $534 million, $1,799 million, $2,564 million, $143 million, and $608 million for the years ended
December 31, 2010, December 31, 2009, December 31, 2008, the three months ended December 31, 2010 and
the three months ended December 31, 2009, respectively.

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

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

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

Passenger revenue yield per passenger mile represents the average revenue received from each mile a passenger
is flown in American s scheduled service.

Calculated using American s mainline jet operations available seat miles. Operating expenses for the three
months ended December 31, 2010 and 2009 exclude $696 million and $675 million, respectively, of expenses
incurred related to Regional Affiliates. Operating expenses for the years ended December 31, 2010, 2009, 2008,
2007 and 2006 exclude $2.7 billion, $2.5 billion, $3.1 billion, $2.8 billion and $2.7 billion, respectively, of
expenses incurred related to Regional Affiliates.

Cargo ton miles represents the tonnage of freight and mail carried multiplied by the number of American s miles
flown.
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RISK FACTORS

In considering whether to purchase the Certificates, you should carefully consider all of the information contained
in or incorporated by reference in this prospectus supplement, the accompanying prospectus and any related company
free writing prospectus, including but not limited to, our and AMR s Annual Reports on Form 10-K for the year ended
December 31, 2009, our and AMR s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010, June 30,
2010 and September 30, 2010 and other information which may be incorporated by reference in this prospectus
supplement and the accompanying prospectus after the date hereof. In addition, you should carefully consider the risk
factors described below, along with any risk factors that may be included in our future reports to the SEC.

Risk Factors Relating to the Company

Our ability to become profitable and our ability to continue to fund our obligations on an ongoing basis will depend
on a number of risk factors, many of which are largely beyond our control.

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

We incurred significant losses in recent years, which has materially weakened our financial condition. We lost
$892 million in 2005, $821 million in 2004, $1.3 billion in 2003, $3.5 billion in 2002 and $1.6 billion in 2001.
Although we earned a profit of $356 million in 2007 and $164 million in 2006, we lost $2.5 billion in 2008 (which
included a $1.0 billion impairment charge), and, primarily as a result of very weak demand for air travel driven by the
severe downturn in the global economy, we lost $1.5 billion in 2009 and $469 million in 2010. Because of our
weakened financial condition, we are vulnerable both to the impact of unexpected events (such as terrorist attacks) and
to deterioration of the operating environment (such as a significant increase in jet fuel prices or significant increased
competition).

The severe global economic downturn resulted in very weak demand for air travel and lower investment asset
returns, which has had and could continue to have a significant negative impact on us.

Although demand for air travel has improved as the global economy continues to recover from the recent severe
downturn, demand continues to be weak by historical standards. We began to experience weakening demand late in
2008, and this weakness continued into 2010. We reduced capacity in 2008, and in the first half of 2009 we
announced additional reductions to our capacity plan. In connection with these capacity reductions, the Company
incurred special charges related to aircraft, employee reductions and certain other charges. Demand for air travel may
weaken if the global economy does not continue to recover. No assurance can be given that capacity adjustments or
other steps we may take in response to changes in demand will be successful. Capacity reductions or other steps might
result in additional special charges in the future. Further, other carriers may make capacity adjustments which may
reduce the expected benefits of any steps we may take to respond to changes in demand. Industry-wide capacity may
increase to the extent the economy continues to recover from the global recession. If industry capacity increases, and
if consumer demand does not continue to pace those increases, we, and the airline industry as a whole, could be
negatively impacted.

The economic downturn has resulted in broadly lower investment asset returns and values. Our pension assets
suffered a material decrease in value in 2008 related to broader stock market declines, which resulted in higher
pension expense in 2009 and 2010 and will result in higher pension expense and higher required contributions in
future years. In addition, under certain circumstances, we may be required to maintain cash reserves under our credit
card processing agreements and to post cash collateral on fuel hedging contracts. These issues individually or
collectively may have a material adverse impact on our liquidity. Also, disruptions in the capital markets and other
sources of funding may make it impossible for us to obtain necessary additional funding or make the cost of that
funding prohibitive.

S-21

Table of Contents 43



Edgar Filing: AMERICAN AIRLINES INC - Form 424B2

Table of Contents

We face numerous challenges as we seek to maintain sufficient liquidity, and we will need to raise substantial
additional funds. We may not be able to raise those funds, or to do so on acceptable terms.

We have significant debt, lease and other obligations in the next several years, including significant pension
funding obligations. We also expect to make substantial capital expenditures during that time. For example, in 2011,
we will be required to make approximately $2.2 billion of principal payments on long-term debt and capital leases,
and we expect to spend approximately $1.4 billion on capital expenditures, including aircraft commitments. In
addition, in 2011, we are required to contribute approximately $520 million to our pension plans. Moreover, the global
economic downturn, rising fuel prices, the potential obligation to post reserves under credit card processing
agreements and the potential obligation to post cash collateral on fuel hedging contracts, among other things, have
negatively impacted, and may in the future negatively impact, our liquidity. To meet our commitments and to
maintain sufficient liquidity as we continue to implement our revenue enhancement and cost reduction initiatives, we
will need continued access to substantial additional funding. Moreover, while we have arranged financings that,
subject to certain terms and conditions (including, in the case of financing arrangements covering a significant number
of aircraft, a condition that, at the time of borrowing, we have a certain amount of unrestricted cash and short term
investments), cover all of our aircraft delivery commitments through 2011, we will continue to need to raise
substantial additional funds to meet our commitments.

Our ability to obtain future financing is limited by the value of our unencumbered assets. Almost all of our aircraft
assets (including aircraft eligible for the benefits of Section 1110) are encumbered as a result of financing activity in
recent years. This financing activity has significantly reduced the quantity of our assets which could be used as
collateral in future financing. Also, the market value of our aircraft assets has declined in recent years, and may
continue to decline. In addition, many of the other financing sources traditionally available to us may be difficult to
access, and no assurance can be given as to the amount of financing available to us.

Since the terrorist attacks of September 11, 2001 (the Terrorist Attacks ), our credit ratings have been lowered to
significantly below investment grade. These reductions have increased our borrowing costs and otherwise adversely
affected borrowing terms, and limited borrowing options. Additional reductions in our credit ratings might have other
effects on us, such as further increasing borrowing or other costs or further restricting our ability to raise funds.

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

We could be required to maintain reserves under our credit card processing agreements, which could materially
adversely impact our liquidity.

American has agreements with a number of credit card companies and processors to accept credit cards for the sale
of air travel and other services. Under certain of these agreements, the related credit card processor may hold back a
reserve from American s credit card receivables following the occurrence of certain events, including the failure of
American to maintain certain levels of liquidity (as specified in each agreement).

Under such agreements, the amount of the reserve that may be required generally is based on the credit card
processor s exposure to American under the applicable agreement and, in the case of a reserve required because of
American s failure to maintain a certain level of liquidity, the amount of such liquidity. As of December 31, 2010,
American was not required to maintain any reserve under such agreements. If
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circumstances were to occur that would allow the credit card processor to require American to maintain a reserve,
American s liquidity would be negatively impacted.
Our initiatives to generate additional revenues and to reduce our costs may not be adequate or successful.

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

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

Our results are very significantly affected by the cost, price volatility and the availability of jet fuel, which are in
turn affected by a number of factors beyond our control. Due to the competitive nature of the airline industry, we may
not be able to pass on increased fuel prices to customers by increasing fares. Although we had some success in raising
fares and imposing fuel surcharges in reaction to high fuel prices, these fare increases and surcharges did not keep
pace with the extraordinary increases in the price of fuel that occurred in 2007 and 2008. Although fuel prices have
abated considerably from the record high prices recorded in July 2008, they have steadily increased since the first
quarter of 2009 and remain high and extremely volatile by historical standards. Furthermore, reduced demand or
increased fare competition, or both, and resulting lower revenues may offset any potential benefit of any reductions in
fuel prices.

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

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

Our aviation fuel purchase contracts generally do not provide meaningful price protection. While we seek to
manage the risk of fuel price increases by using derivative contracts, there can be no assurance that, at any given time,
we will have derivatives in place to provide any particular level of protection against increased fuel costs. In addition,
a deterioration of our financial position could negatively affect our ability to enter into derivative contracts in the
future. Moreover, declines in fuel prices below the levels established in derivative contracts may require us to post
material amounts of cash collateral to secure the loss positions on such contracts, and if such contracts close when fuel
prices are below the applicable levels, we would be required to make payments to close such contracts; these
payments would be treated as additional fuel expense.
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We could be materially adversely affected if we are unable to resolve favorably our pending litigation with certain
GDSs and business discussions with certain on-line travel agents.

We are currently involved in litigation with certain GDSs and in business discussions with certain on-line travel
agents. An adverse outcome in any of these matters could have a material adverse effect on our level of bookings,
business and results of operations. Please see Recent Developments GDS Disputes. In addition, our contracts with the
GDSs operated by Sabre, Travelport and Amadeus expire in 2011. We could be adversely affected if we are unable to
renegotiate contract renewals on acceptable terms.

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

We have and will continue to have significant amounts of indebtedness, obligations to make future payments on
aircraft equipment and property leases, and obligations under aircraft purchase agreements, as well as a high
proportion of debt to equity capital. We expect to incur substantial additional debt (including secured debt) and lease
obligations in the future. We also have substantial pension funding obligations. Our substantial indebtedness and other
obligations have important consequences. For example, they:

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

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

make us more vulnerable to economic downturns and catastrophic external events; and

limit our ability to withstand competitive pressures and reduce our flexibility in responding to changing
business and economic conditions.
Our business is affected by many changing economic and other conditions beyond our control, and our results of
operations tend to be volatile and fluctuate due to seasonality.
Our business and our results of operations are affected by many changing economic and other conditions beyond
our control, including, among others:
actual or potential changes in international, national, regional and local economic, business and financial
conditions, including recession, inflation, higher interest rates, wars, terrorist attacks or political
instability;

changes in consumer preferences, perceptions, spending patterns or demographic trends;

changes in the competitive environment due to industry consolidation, changes in airline alliance
affiliations and other factors;

actual or potential disruptions to the air traffic control systems;
increases in costs of safety, security and environmental measures;
outbreaks of diseases that affect travel behavior; and

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

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

Service over almost all of our routes is highly competitive and fares remain at low levels by historical standards.
We face vigorous, and, in some cases, increasing, competition from major domestic airlines, national, regional,
all-cargo and charter carriers, foreign air carriers, low-cost carriers and, particularly on shorter segments, ground and
rail transportation. We also face increasing and significant competition from marketing/operational alliances formed
by our competitors. Competition with foreign air carriers and with such marketing/operational alliances has been
increasing in recent years in part due to the adoption of liberalized open skies aviation agreements between the United
States and an increasing number of countries around the world. Moreover, the percentage of routes on which we
compete with carriers having substantially lower operating costs than ours has grown significantly over time, and we
now compete with low-cost carriers over a very large part of our network. Our ability to compete effectively depends
in part on our ability to maintain a competitive cost structure. If we cannot do so, then our business, financial
condition and operating results would be adversely affected.

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

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

There have been numerous mergers and acquisitions within the airline industry and numerous changes in industry
alliances. Southwest Airlines Inc. and AirTran Airways Inc. announced during 2010 plans to merge, and the recent
mergers of United Air Lines, Inc. with Continental Airlines, Inc. and Delta Airlines with Northwest Airlines
Corporation have resulted in the formation of larger competitors than ourselves with more extensive networks than
ours. We are seeking to address these competitive disadvantages with our cornerstone market and alliance strategies;
however there can be no assurance that our strategies will be successful.

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

In 2008, we entered into a joint business agreement and related marketing arrangements with British Airways and
Iberia, providing for commercial cooperation on flights between North America and most
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countries in Europe, pooling and sharing of certain revenues and costs, expanded codesharing, enhanced frequent flyer
program reciprocity, and cooperation in other areas. In July 2010, American obtained clearance from the European
Commission (  EC ) and approval by the Department of Transportation ( DOT ) for antitrust immunity ( A77 ) for its
planned cooperation with British Airways, Iberia, Finnair and Royal Jordanian. Regulatory conditions for ATI

approval for the British Airways, Iberia, Finnair and Royal Jordanian cooperative agreement include a collective
obligation of the Company, British Airways and Iberia to lease to other carriers up to seven takeoff and landing slot
pairs at London Heathrow airport and up to three John F. Kennedy airport operational authorities, depending on

market conditions. American began implementation of the JBA with British Airways and Iberia and expanded
cooperation with Finnair and Royal Jordanian in October 2010. No assurances can be given as to any arrangements

that may ultimately be implemented or any benefits that we may derive from such arrangements.

In February 2010, American and JAL announced the decision to strengthen their relationship. The carriers, both
members of the oneworld alliance, jointly applied to DOT for ATI on certain routes, and jointly notified the Ministry
of Land Infrastructure, Transport and Tourism of Japan of the proposed cooperation. As a part of the application,
American and JAL entered into a joint business agreement which will enhance their scope of cooperation on routes
between North America and Asia, through adjustments to their respective networks, flight schedules, and other
business activities. This, in turn, will allow both carriers to better complement each other s operations and to develop
and offer competitive products and quality service to their customers. In November 2010, American obtained approval
by DOT for ATI for its planned cooperation with JAL. Implementation of the JBA with JAL is subject to successful
negotiation of certain detailed financial and commercial arrangements and other approvals. American expects to begin
implementing the JBA with JAL in 2011. No assurances can be given as to any arrangements that may ultimately be
implemented or any benefits that we may derive from such arrangements.

Any plans to enter into or expand ATI joint business agreements or similar arrangements, including
implementation of the joint business agreements referred to above, are subject to various conditions, including various
U.S. and foreign regulatory approvals, successful negotiation of certain detailed financial and commercial
arrangements, and other approvals. Governmental entities from which such approvals must be obtained, including
DOT and foreign governmental authorities or entities such as the EU, have imposed or may impose requirements or
limitations as a condition of granting any such approvals, such as requiring divestiture of routes, gates, slots or other
assets. No assurances can be given as to any arrangements that may ultimately be implemented or any benefits we
may derive from such arrangements.

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

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

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

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

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

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

AMR is considering, and may engage in discussions with third parties regarding, the divestiture of AMR Eagle and
other separation transactions, and may decide to proceed with one or more such transactions. There can be no
assurance that AMR will complete any separation transactions or that any announced plans or transactions will be
consummated, and no prediction can be made as to the impact of any such transactions on stockholder value, AMR or
us. See Recent Operating Results and Developments AMR Eagle.

Our business is subject to extensive government regulation, which can result in increases in our costs, disruptions
to our operations, limits on our operating flexibility, reductions in the demand for air travel, and competitive
disadvantages. In particular, recently enacted and possible future environmental regulations may adversely affect
our business and financial results.

Airlines are subject to extensive domestic and international regulatory requirements. Many of these requirements
result in significant costs. For example, the FAA from time to time issues directives and other regulations relating to
the maintenance and operation of aircraft. In addition, the FAA has recently proposed regulations that would affect
crewmember hiring and crewmember rest and duty requirements. It is unknown at this time whether, and in what
form, these regulations may be promulgated. However, if these regulations were promulgated in their current form, we
believe they could have a material adverse impact on us. In addition, as a result of heightened levels of concern
regarding data privacy, we are subject to an increasing number of domestic and foreign laws regarding the privacy and
security of passenger and employee data.

Compliance with regulatory requirements drives significant expenditures and has in the past, and may in the future,
cause disruptions to our operations. In addition, the ability of U.S. carriers to operate international routes is subject to
change because the applicable arrangements between the U.S. and foreign governments may be amended from time to
time (such as through the adoption of an open skies policy), or because appropriate slots or facilities are not made
available. Any such change could adversely impact the value of our international route authorities and related assets.

Moreover, additional laws, regulations, taxes and airport rates and charges have been enacted from time to time
that have significantly increased the costs of airline operations, reduced the demand for air travel or restricted the way
we can conduct our business. For example, the Aviation and Transportation Security Act, which became law in 2001,
mandated the federalization of certain airport security procedures and resulted in the imposition of additional security
requirements on airlines.

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

changes in law which affect the services that can be offered by airlines in particular markets and at
particular airports, or the types of fees that can be charged to passengers;

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

restrictions on competitive practices (for example court orders, or agency regulations or orders, that would
curtail an airline s ability to respond to a competitor);
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the adoption of new passenger security standards or regulations that impact customer service standards
(for example passenger bills of rights );

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

the adoption of more restrictive locally imposed noise restrictions.

In addition, the U.S. air traffic control ( ATC ) system, which is operated by the FAA, is not successfully managing
the growing demand for U.S. air travel. U.S. airlines carry about 750 million passengers a year and are forecast to
accommodate a billion passengers annually by 2021. Air traffic controllers rely on outdated technologies that
routinely overwhelm the system and compel airlines to fly inefficient, indirect routes. We support a common sense
approach to ATC modernization that would allocate costs to all ATC system users in proportion to the services they
consume. Reauthorization of legislation that funds the FAA, which includes proposals regarding upgrades to the ATC
system, is under consideration in Congress. It is uncertain whether such legislation will become law. In the meantime,
FAA funding continues under temporary periodic extensions.

Many aspects of our operations are subject to increasingly stringent environmental regulations. Concerns about
climate change and greenhouse gas emissions, in particular, may result in the imposition of additional legislation or
regulation. The EU has adopted a directive under which each EU member state is required to extend the existing EU
emissions trading scheme ( ETS ) to aviation. This will require us to have emission allowances in order to operate
flights to and from EU member states in January 2012 and thereafter, including flights between the U.S. and EU
member states. In December 2009, the ATA, joined by American, Continental and United, filed a legal action in the
United Kingdom challenging the implementation of the EU ETS as applied to aviation. We believe that non-EU
governments are also likely to consider formal challenges to the EU ETS as applied to aviation. It is not clear whether
the EU ETS will withstand such challenges. However, unless interim relief is granted, we will be required to continue
to comply with the EU ETS during the pendency of the legal challenges. Although the cost of compliance with the EU
ETS is difficult to predict given the uncertainty of a number of variables, such as the number and price of emission
allowances we may be required to purchase, such costs could be significant.

Other legislative or regulatory actions addressing climate change and emissions from aviation that may be taken in
the future by the U.S., state or foreign governments may adversely affect our business and financial results. Climate
change legislation has been introduced in the U.S. Congress and by certain state legislatures, which include certain
provisions that may affect the aviation industry. In addition, the EPA has found that greenhouse gases endanger public
health and welfare. Although this finding was not applied in the context of aviation, it is possible that the EPA could
in the future regulate greenhouse gas emissions from aircraft. It is currently unknown how climate change legislation
or regulation, if enacted, would specifically apply to the aviation industry. However, the impact on us of any climate
change legislation or regulation is likely to be adverse and related costs of compliance could be significant. Such
legislation or regulation could result in, among other things, increased fuel costs, carbon taxes or fees, the imposition
of requirements to purchase emission offsets or credits, and restrictions on the growth of airline operations. We
continue to evaluate ongoing climate change developments at the international, federal and state levels and assess the
potential associated impacts on our business and operations.

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

Actual or threatened U.S. military involvement in overseas operations has, on occasion, had an adverse impact on
our business, financial position (including access to capital markets) and results of operations, and on the airline
industry in general. The continuing conflicts in Iraq and Afghanistan, or other conflicts or events in the Middle East or
elsewhere, may result in similar adverse impacts.
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The Terrorist Attacks had a material adverse impact on us. The occurrence of another terrorist attack (whether
domestic or international and whether against us or another entity) could again have a material adverse impact on us.
Our international operations are subject to economic and political instability and could be adversely affected by
numerous events, circumstances or government actions beyond our control.

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

For example, the open skies air services agreement between the U.S. and the EU which took effect in March 2008
provides airlines from the U.S. and EU member states open access to each other s markets, with freedom of pricing
and unlimited rights to fly beyond the U.S. and any airport in the EU including London s Heathrow Airport. The
agreement has resulted in American facing increased competition in these markets, including Heathrow, where we
have lost market share. In addition, an open skies air services agreement between the U.S. and Japan that provides
airlines from the U.S. and Japan open access to each other s markets took effect in November 2010.

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

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

Our labor costs are higher than those of our competitors.

Wages, salaries and benefits constitute a significant percentage of our total operating expenses. In 2010, they
constituted approximately 28 percent of our total operating expenses. All of the major hub-and-spoke carriers with
whom American competes have achieved significant labor cost savings through or outside of bankruptcy proceedings.
We believe American s labor costs are higher than those of its primary competitors, and it is unclear how long this
labor cost disadvantage may persist. These higher labor costs may adversely affect our ability to achieve and sustain
profitability while competing with other airlines with lower labor costs. Additionally, we cannot predict the outcome
of our ongoing negotiations with our unionized work groups. Significant increases in pay and benefits resulting from
changes to our collective bargaining agreements could have a material adverse effect on us.

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

Our business is labor intensive. To the extent that we are unable to have satisfactory relations with any unionized
or other employee work group, our operations and our ability to e