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As filed with the Securities and Exchange Commission on November 12, 2009
Registration No. 333-161718

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to
Form S-1
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

AMERICAN AIRLINES, INC.
(Exact name of registrant as specified in its charter)

Delaware 4512 13-1502798
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
4333 Amon Carter Blvd.

Fort Worth, Texas 76155
(817) 963-1234
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Gary F. Kennedy, Esq.
Senior Vice President, General Counsel
and Chief Compliance Officer

American Airlines, Inc.

4333 Amon Carter Blvd.

Fort Worth, Texas 76155

(817) 963-1234
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

John T. Curry, II1, Esq.
Peter J. Loughran, Esq.
Debevoise & Plimpton LLP
919 Third Avenue
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New York, New York 10022
(212) 909-6000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definition of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o Non-accelerated filer p Smaller reporting company o
(Do not check if a smaller reporting company)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
registration statement shall become effective on such date as the Commission, acting pursuant to said

Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete this exchange offer
or issue these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 12, 2009
PROSPECTUS
American Airlines, Inc.
Offer to Exchange

$276,400,000 Outstanding 13.0% 2009-2 Secured Notes due 2016 for
$276,400,000 Registered 13.0% 2009-2 Secured Notes due 2016

American Airlines, Inc., is offering to exchange the Old Notes, as defined in this prospectus, for a like principal
amount of New Notes, as defined in this prospectus.

The terms of the New Notes are identical in all material respects to the terms of the Old Notes, except that the New
Notes are registered under the Securities Act of 1933, as amended, and the transfer restrictions and registration rights
relating to the Old Notes will not apply to the New Notes, and except for certain related differences described in this
prospectus.

No public market currently exists for the Old Notes or the New Notes.

The exchange offer will expire at , New York City time, on , 2009 (the Expiration Date ) unless we extend
the Expiration Date. You should read the section called The Exchange Offer for further information on how to
exchange your Old Notes for New Notes.

See Risk Factors beginning on page 12 for a discussion of risk factors that you should consider prior to
tendering your Old Notes in the exchange offer and risk factors related to ownership of the Notes.

Each broker-dealer that receives New Notes for its own account pursuant to the exchange offer must acknowledge that
it will deliver a prospectus in connection with any resale of such New Notes. The letter of transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter
within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of New Notes received in exchange for Old Notes where
such Old Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities.
We have agreed that, for a period of 90 days after the Expiration Date, we will make this prospectus available to any
broker-dealer for use in connection with any such resale. See Plan of Distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved

of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary
is a criminal offense.
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The date of this prospectus is , 2000.
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to American Airlines, Inc., 4333 Amon Carter Boulevard, Mail Drop 5651, Fort Worth, Texas 76155,
Attention: Investor Relations (Telephone: 817-967-2970).

In order to obtain timely delivery of any information that you request, you must submit your request no later
than , 2009, which is five business days before the date the exchange offer is scheduled to expire.

You should rely only on the information contained in this prospectus and the documents incorporated by
reference in this prospectus or to which we have referred you. We have not authorized anyone to provide you
with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the
securities offered by this prospectus in any jurisdiction to or from any person to whom or from whom it is
unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assume that the
information contained in this prospectus or any document incorporated herein by reference is accurate as of
any date other than the date of this prospectus or the date of such other document, as the case may be. Also,
you should not assume that there has been no change in the affairs of American since the date of this
prospectus.

ii
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain various forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ) and Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), which represent American s expectations or beliefs
concerning future events. When used in this prospectus and in documents incorporated by reference, the words

expects, plans, anticipates, indicates, believes, forecast, guidance, outlook, may, will, should,
similar expressions are intended to identify forward-looking statements. Similarly, statements that describe our
objectives, plans or goals are forward-looking statements. Forward-looking statements include, without limitation, our
expectations concerning operations and financial conditions, including changes in capacity, revenues, and costs; future
financing plans and needs; the amounts of our unencumbered assets and other sources of liquidity; fleet plans; overall
economic and industry conditions; plans and objectives for future operations; regulatory approvals and actions,
including our application for antitrust immunity with other oneworld alliance members; and the impact on us of our
results of operations in recent years and the sufficiency of our financial resources to absorb that impact. Other
forward-looking statements include statements which do not relate solely to historical facts, such as, without
limitation, statements which discuss the possible future effects of current known trends or uncertainties, or which
indicate that the future effects of known trends or uncertainties cannot be predicted, guaranteed or assured. All
forward-looking statements in this prospectus and the documents incorporated by reference herein and therein are
based upon information available to us on the date of this prospectus or such document. We undertake no obligation to
publicly update or revise any forward-looking statement, whether as a result of new information, future events, or
otherwise. Guidance given in this 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 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; weaker demand for air travel and lower investment asset returns resulting from the severe
global economic downturn; our need to raise substantial additional funds and our ability to do so on acceptable terms;
our ability to generate additional revenues and reduce our costs; continued high and volatile fuel prices and further
increases in the price of fuel, and the availability of fuel; our substantial indebtedness and other obligations; our ability
to satisfy certain covenants and conditions in certain of our financing agreements; changes in economic and other
conditions beyond our control, and the volatile results of our operations; the fiercely and increasingly competitive
business environment we face; potential industry consolidation and alliance changes; competition with reorganized
carriers; low fare levels by historical standards and our reduced pricing power; changes in our corporate or business
strategy; government regulation of our business; conflicts overseas or terrorist attacks; uncertainties with respect to
our international operations; outbreaks of a disease (such as SARS, avian flu or the HIN1 virus) that affects travel
behavior; labor costs that are higher than those of our competitors; uncertainties with respect to our relationships with
unionized and other employee work groups; increased insurance costs and potential reductions of available insurance
coverage; our ability to retain key management personnel; potential failures or disruptions of our computer,
communications or other technology systems; losses and adverse publicity resulting from any accident involving our
aircraft; changes in the price of 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 quarters ended March 31, 2009, June 30, 2009 and September 30, 2009 and our and AMR s Annual
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Reports on Form 10-K for the year ended December 31, 2008 (and, in the case of AMR, as updated by AMR s Current
Report on Form 8-K filed on April 21, 2009).
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PROSPECTUS SUMMARY

This summary highlights basic information about us and this exchange offer. Because it is a summary, it does not

contain all of the information that you should consider before tendering your Old Notes in the Exchange Offer. You

should read this entire prospectus carefully, including the section entitled Risk Factors in this prospectus, as well as

the materials filed with the SEC that are considered to be a part of this prospectus before making an investiment

decision. See  Where You Can Find More Information in this prospectus. We have given certain capitalized terms

specific meanings for purposes of this prospectus. The Index of Terms attached as Appendix I to this prospectus lists

the page in this prospectus on which we have defined each such term. Unless otherwise indicated, we, us, our and

similar terms, as well as references to American orthe Company, refer to American Airlines, Inc. The term you or the
Noteholders refers to holders of the Notes.

American Airlines, Inc.

American, the principal subsidiary of AMR Corporation ( AMR ), was founded in 1934. All of American s common
stock is owned by AMR. As of September 30, 2009, American provided scheduled jet service to approximately 150
destinations throughout North America, the Caribbean, Latin America, Europe and Asia.

As of September 30, 2009, American, AMR Eagle Holding Corporation ( AMR Eagle ), and the AmericanConnectf®n
carrier served nearly 240 cities in 53 countries with, on average, nearly 3,400 daily flights. The combined network
fleet numbers approximately 900 aircraft. American is also one of the largest scheduled air freight carriers in the
world, providing a wide range of freight and mail services to shippers throughout its system onboard American s
passenger fleet.

American is a founding member of the oneworld® alliance, which enables member airlines to offer their customers
more services and benefits than any member airline can provide individually. These services include a broader route
network, opportunities to earn and redeem frequent flyer miles across the combined oneworld network and more
airport lounges. Together, oneworld members serve nearly 700 destinations in almost 150 countries, with more than
8,000 daily departures.

In addition, American has capacity purchase agreements with AMR Eagle and an independently owned regional

airline, which does business as the AmericanConnection (the AmericanConne&ioarrier ). The AMR Eagle and
AmericanConnection® carriers provide connecting service from ten of American s high-traffic cities to smaller markets
throughout the United States, Canada, Mexico and the Caribbean.

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 and is not a part of this prospectus.

1
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Summary of Terms of Notes

Principal amount $276,400,000
Initial loan to Aircraft value ratio (cumulative)(1)(2) 65.0%
Expected maximum loan to Aircraft value ratio (cumulative)(2) 65.0%
Expected principal distribution window (in years from Issuance Date) 0.5-7.0

Initial average life (in years from Issuance Date) 4.3

Payment Dates February 1 and August 1
Scheduled Maturity Date August 1, 2016
Section 1110 protection Yes

(1) This percentage is calculated as of November 15, 2009 (the Cut-Off Date ). In calculating this percentage, we
have assumed that the aggregate appraised value of the Aircraft is $425,233,333 as of such date. The appraisal
value is only an estimate and reflects certain assumptions. See Description of the Aircraft and the Appraisals The
Appraisals.

(2) See Loan to Aircraft Value Ratios of Notes in this prospectus 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.

Table of Contents 12
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The Aircraft

The Notes are secured by the lien of the Aircraft Security Agreement dated as of October 19, 2009 (the Aircraft

Security Agreement ) entered into among American, the Trustee and U.S. Bank Trust National Association, as security

agent (the Security Agent ), on each of 12 Boeing aircraft, consisting of nine Boeing 737-823 aircraft, one Boeing

767-323ER aircraft and two Boeing 777-223ER aircraft delivered new to American from May 1999 to September

1999 (each, an Aircraft and, collectively, the Aircraft ). All of the Aircraft are 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 Aircraft securing the Notes:

Allocable
Portion
of the Notes on
Registration Manufacturer s the Cut-off Appraised
Serial Delivery
Aircraft Type Number Number Date Date(1) Value(2)
Boeing 737-823 N909AN 29511 5/19/1999 $ 17,069,000 $ 26,260,000

Boeing 737-823 NO910AN 29512 5/26/1999 17,069,000 26,260,000
Boeing 737-823 NO12AN 29513 6/25/1999 17,153,000 26,390,000
Boeing 737-823 NO914AN 29515 7/19/1999 17,238,000 26,520,000
Boeing 737-823 NO15AN 29516 7/28/1999 17,238,000 26,520,000
Boeing 737-823 NO916AN 29517 8/6/1999 17,316,000 26,640,000
Boeing 737-823 NO17AN 29518 8/27/1999 17,316,000 26,640,000
Boeing 737-823 NO18AN 29519 9/10/1999 17,400,000 26,770,000
Boeing 737-823 NO919AN 29520 9/15/1999 17,400,000 26,770,000
Boeing 767-323ER N399AN 29606 5/28/1999 26,097,000 40,150,000
Boeing 777-223ER N778AN 29587 6/21/1999 47,552,000 73,156,667
Boeing 777-223ER N779AN 29955 6/27/1999 47,552,000 73,156,667

Total

276,400,000 $ 425,233,333

(1) The Allocable Portion of the Notes on the Cut-Off Date set forth above with respect to each Aircraft represents
the portion of the principal amount of the Notes attributable to such Aircraft as of such date. The Allocable
Portion of the Notes with respect to each Aircraft will not change from the amount set forth above during the
period from the Issuance Date to the first Payment Date unless any Allocable Portion of the Notes is redeemed as

set forth under Description of the Notes

Redemption.

(2) 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. Such appraisals indicate
appraised current market value of such Aircraft at or around the time of such appraisals. The appraisers based

Table of Contents
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their appraisals on varying assumptions (which may not reflect accurately current market conditions) and
methodologies. See Description of the Aircraft and the Appraisals The Appraisals. An appraisal is only an
estimate of value and you should not rely on any appraisal as a measure of realizable value. See Risk Factors
Risk Factors Relating to the Notes and the Exchange Offer ~Appraisals should not be relied upon as a measure of
realizable value of the Aircraft.
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Loan to Aircraft Value Ratios

The following table provides loan to Aircraft value ratios ( LTVs ) for the Notes as of the Cut-Off Date and each
Payment Date. 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 Notes and the Exchange
Offer Appraisals should not be relied upon as a measure of realizable value of the Aircraft.

We compiled the following table on an aggregate basis. The Notes are issued pursuant to the Indenture and Security
Agreement dated as of July 31, 2009 (the [Indenture ) between American and U.S. Bank Trust National Association, as
trustee (the Trustee ), and all of the Aircraft are subject to the lien of the Aircraft Security Agreement as security for
American s obligations on the Notes issued under the Indenture. This means that all proceeds realized from the sale of
any Aircraft or other exercise of default remedies will be available to cover any shortfalls on the Notes. The relevant
LTVs in a default situation for the Notes would depend on various factors, including the extent to which the debtor or
trustee in bankruptcy agrees to perform American s obligations under the Indenture and the Aircraft Security
Agreement. Therefore, the following LTVs are presented for illustrative purpose only.

Aggregate

Assumed Principal
Date Aircraft Value(1) Balance(2) LTV % (3)
Cut-Off Date $ 425,233,333 $ 276,400,000 65.0%
February 1, 2010 416,121,190 257,994,870 62.0
August 1, 2010 407,009,048 240,135,070 59.0
February 1, 2011 397,896,905 222,821,999 56.0
August 1, 2011 388,784,762 206,055,656 53.0
February 1, 2012 379,672,619 189,836,042 50.0
August 1, 2012 370,560,476 174,163,156 47.0
February 1, 2013 361,448,333 159,036,999 44.0
August 1, 2013 352,336,190 144,457,570 41.0
February 1, 2014 343,224,048 130,424,870 38.0
August 1, 2014 334,111,905 116,938,898 35.0
February 1, 2015 321,962,381 103,027,693 32.0
August 1, 2015 309,812,857 89,845,460 29.0
February 1, 2016 297,663,333 77,392,198 26.0
August 1, 2016 285,513,810 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 Notes Loan to Value Ratios of Notes. Other rates
or methods of depreciation could result in materially different LTVs. We cannot 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 Notes and the Exchange Offer
Appraisals should not be relied upon as a measure of realizable value of the Aircraft.

2
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The principal balance indicates, as of any date, after giving effect to any principal payments scheduled to be
made on such date, the portion of the original principal amount of the Notes that has not been paid to the
Noteholders.

(3) We obtained the LTVs for the Cut-Off Date and each Payment Date by dividing (i) the expected outstanding
principal balance of the Notes after giving effect to any principal payment scheduled to be made on such date, by
(if) the aggregate Assumed Aircraft Value of the Aircraft on such date based on the assumptions described above.
The outstanding principal balances and LTVs will change if any Allocable Portion of the Notes is redeemed as
set forth under Description of the Notes Redemption or if a default in payment of principal on the Notes occurs.

4
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Summary of the Terms of the Exchange Offer

On July 31, 2009 (the Issuance Date ), we issued and privately placed
$276,400,000 aggregate principal amount of 13% 2009-2 Secured Notes
due 2016 pursuant to exemptions from the registration requirements of the
Securities Act. The Initial Purchasers for the Old Notes were Morgan
Stanley & Co. Incorporated and Stifel, Nicolaus & Company,

Incorporated (the [nitial Purchasers ). When we use the term  Old Notes
this prospectus, we mean the 13% 2009-2 Secured Notes due 2016 which
were privately placed with the Initial Purchasers on July 31, 2009, and
were not registered with the SEC.

When we use the term  New Notes in this prospectus, we mean the 13%
2009-2 Secured Notes due 2016 registered with the Commission and
offered hereby in exchange for the Old Notes. When we use the term

Notes in this prospectus, the related discussion applies to both the Old
Notes and the New Notes.

The terms of the New Notes are identical in all material respects to the
terms of the Old Notes, except that the New Notes are registered under the
Securities Act and will not be subject to restrictions on transfer, will bear a
different CUSIP and ISIN number than the Old Notes, will not entitle their
holders to registration rights and will be subject to terms relating to
book-entry procedures and administrative terms relating to transfers that
differ from those of the Old Notes.

You may exchange Old Notes for a like principal amount of New Notes.
The consummation of the exchange offer is not conditioned upon any
minimum or maximum aggregate principal amount of Old Notes being
tendered for exchange.

We believe the New Notes that will be issued in the exchange offer may
be resold by most investors without compliance with the registration and
prospectus delivery provisions of the Securities Act, subject to certain
conditions. You should read the discussion under the heading The
Exchange Offer for further information regarding the exchange offer and
resale of the New Notes.

We have undertaken the exchange offer pursuant to the terms of the
Registration Rights Agreement we entered into with the Initial Purchasers,
dated July 31, 2009 (the Registration Rights Agreement ). Pursuant to the
Registration Rights Agreement, American agreed, at no cost to the
Noteholders, (a) either to consummate an exchange offer for the Notes
pursuant to an effective registration statement, or to cause resales of the
Notes to be registered under the Securities Act (the Registration
Condition ), and (b) to obtain ratings for the Notes from each of Moody s
and Standard & Poor s (the Rating Condition ). The Registration Rights

17
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Agreement provides that if either the Registration Condition or the Rating
Condition is not satisfied on or before December 31, 2009, the interest rate
on the Notes will permanently increase by 1.00% starting on January 1,
2010. See The Exchange Offer and Exchange Offer; Registration Rights;
Ratings. The Notes have been rated B1 by Moody s Investors Service, Inc.
( Moody s ). We have applied for

5
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and expect to receive shortly a rating for the Notes from Standard & Poor s
Ratings Services, a Standard & Poor s Financial Services LLC business

( Standard & Poor s ). Moody s and Standard & Poor s are referred to in this
prospectus as the Rating Agencies.

You will continue to hold Old Notes that remain subject to their existing
transfer restrictions if:

you do not tender your Old Notes; or
you tender your Old Notes and they are not accepted for exchange.

We will have no obligation to register the Old Notes after we consummate
the exchange offer. See The Exchange Offer Terms of the Exchange
Offer; Period for Tendering Old Notes.

The exchange offer will expire at , New York City time, on ,
2009 (the Expiration Date ), unless we extend it, in which case Expiration
Date means the latest date and time to which the exchange offer is

extended.

The exchange offer is subject to several customary conditions. We will not
be required to accept for exchange, or to issue New Notes in exchange for,
any Old Notes, and we may terminate or amend the exchange offer, if we
determine in our reasonable judgment at any time before the Expiration
Date that the exchange offer would violate applicable law or any
applicable interpretation of the staff of the SEC. The foregoing conditions
are for our sole benefit and may be waived by us at any time. In addition,
we will not accept for exchange any Old Notes tendered, and no New
Notes will be issued in exchange for any such Old Notes, if at any time
any stop order is threatened or in effect with respect to:

the registration statement of which this prospectus constitutes a part; or

the qualification of the Indenture under the Trust Indenture Act of 1939,
as amended (the Trust Indenture Act ).

See The Exchange Offer Conditions to the Exchange Offer. We reserve
the right to terminate or amend the exchange offer at any time prior to the
Expiration Date upon the occurrence of any of the foregoing events.

If you wish to accept the exchange offer, you must tender your Old Notes
and do the following on or prior to the Expiration Date, unless you follow
the procedures described under The Exchange Offer Guaranteed Delivery
Procedures:

if Old Notes are tendered in accordance with the book-entry procedures

described under The Exchange Offer Book-Entry Transfer, transmit an
Agent s Message to the Exchange Agent through the Automated Tender
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Offer Program ( ATOP ) of The Depositary Trust Company ( DTC ), or

transmit a properly completed and duly executed letter of transmittal, or a
facsimile copy thereof, to the Exchange Agent,

6
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Acceptance of Old Notes and Delivery of
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Certain U.S. Federal Tax Considerations

Exchange Agent

including all other documents required by the letter of transmittal.
See The Exchange Offer Procedures for Tendering Old Notes.

If you wish to tender your Old Notes, but cannot properly do so prior to
the Expiration Date, you may tender your Old Notes according to the
guaranteed delivery procedures set forth under The Exchange Offer
Guaranteed Delivery Procedures.

Tenders of Old Notes may be withdrawn at any time prior to , New
York City time, on the Expiration Date. To withdraw a tender of Old
Notes, a notice of withdrawal must be actually received by the Exchange
Agent at its address set forth in The Exchange Offer Exchange Agent
prior to , New York City time, on the Expiration Date. See The
Exchange Offer Withdrawal Rights.

Except in some circumstances, any and all Old Notes that are validly
tendered in the exchange offer prior to , New York City time, on the
Expiration Date will be accepted for exchange. The New Notes issued
pursuant to the exchange offer will be delivered promptly after such
acceptance. See The Exchange Offer Acceptance of Old Notes for
Exchange; Delivery of New Notes.

The exchange of the Old Notes for the New Notes will not constitute a

taxable exchange for U.S. federal income tax purposes. See Certain U.S.
Federal Income Tax Considerations.

U.S. Bank National Association is serving as the Exchange Agent (the
Exchange Agent ).

7
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The forms and terms of the New Notes are the same in all material respects as the form and terms of the Old Notes,
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except that the New Notes:

are registered under the Securities Act and will not be subject to restrictions on transfer;

The Notes

will bear a different CUSIP and ISIN number than the Old Notes;

will not entitle their holders to registration rights; and

will be subject to terms relating to book-entry procedures and administrative terms relating to transfers that
differ from those of the Old Notes.

Issuer

The Notes

Trustee and Security Agent

Principal

Payment Date

February 1, 2010
August 1, 2010
February 1, 2011
August 1, 2011
February 1, 2012
August 1, 2012
February 1, 2013
August 1, 2013
February 1, 2014
August 1, 2014
February 1, 2015
August 1, 2015
February 1, 2016
August 1, 2016

Scheduled Maturity Date

Interest

Table of Contents

American Airlines, Inc.

$276,400,000 principal amount of 13.0% 2009-2 Secured Notes due 2016

U.S. Bank Trust National Association

Payments of principal on the Notes will be made on each Payment Date as

follows:

August 1, 2016

The Notes bear interest at the rate of 13.0% per annum. If either the
Registration Condition or the Rating Condition is not satisfied on or

Principal Payment Amount

$ 18,405,129.71
17,859,800.03
17,313,071.43
16,766,342.88
16,219,614.32
15,672,885.72
15,126,157.20
14,579,428.57
14,032,700.21
13,485,971.65
13,911,204.82
13,182,233.36
12,453,261.99
77,392,198.11

before December 31, 2009, the interest rate on the Notes will permanently

increase by 1.00% starting on January 1, 2010. See Exchange Offer;
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Payment Dates

Record Dates
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Registration Rights; Ratings. Interest on the Notes accrues from the most
recent date to which interest has been paid or, if no interest has been paid,
from the Issuance Date. Interest on the Notes is calculated on the basis of
a 360-day year consisting of twelve 30-day months. Interest is payable on
the Notes on each Payment Date, commencing on February 1, 2010.

February 1 and August 1, commencing on February 1, 2010.
The fifteenth day preceding the related Payment Date.

8
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Collateral The Notes are secured by a lien on each Aircraft under the Aircraft
Security Agreement. The pool of Aircraft consists of 12 Boeing aircraft
owned by American, consisting of nine Boeing 737-823 aircraft, one
Boeing 767-323ER aircraft and two Boeing 777-223ER aircraft, each of
which was delivered new to American during the period from May 1999
to September 1999. The lien on the Aircraft under the Aircraft Security
Agreement may be released from time to time as set forth under

Description of the Notes Redemption.

Redemption Mandatory Redemption.

If an Event of Loss occurs with respect to an Aircraft, American will
either:

substitute for such Aircraft under the Aircraft Security Agreement an
aircraft meeting certain requirements; or

redeem the Allocable Portion of the Notes attributable to such Aircraft.

The redemption price in such case will be the Allocable Portion of the
Notes attributable to such Aircraft, together with accrued and unpaid
interest on such Allocable Portion, but without any premium. Following
such partial redemption, the lien on such Aircraft under the Aircraft
Security Agreement will be released and such Aircraft will no longer
secure the amounts that may be owing under the Indenture. In addition,
the obligation of American thereafter to make the scheduled interest and
principal payments with respect to such Allocable Portion of the Notes
will cease.

See Description of the Notes Redemption Mandatory Redemption for
further details. The Allocable Portion of the Notes with respect to each
Aircraft on the Cut-Off Date and each Payment Date is set forth in
Appendix III. For any date before the first Payment Date, the Allocable
Portion of the Notes with respect to each Aircraft will be the amount
specified in Appendix III for the Cut-Off Date. For any date after the first
Payment Date, other than a Payment Date, the Allocable Portion of the
Notes with respect to each Aircraft will be the amount specified in
Appendix III for the Payment Date that immediately precedes such date.

Optional Redemption. American may elect to redeem all, but not less than
all, of the Notes at any time prior to the Scheduled Maturity Date. The
redemption price will be the unpaid principal amount of the Notes,

together with accrued and unpaid interest thereon, plus the Make-Whole
Amount (if any). Following such redemption, the lien on the Aircraft

under the Aircraft Security Agreement will be released. See Description of
the Equipment Notes Redemption Optional Redemption.

Section 1110 Protection
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As a condition to the subjection of each Aircraft to the lien of the Aircraft
Security Agreement, American s General Counsel provided an opinion to
the Trustee and the Security Agent that the benefits of Section 1110

( Section 1110 ) of the U.S. Bankruptcy Code ( Bankruptcy Code ) will be
available with respect to such Aircraft. Any cash held as collateral as a

result of the exercise of

9
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remedies under the Aircraft Security Agreement will not be entitled to the
benefits of Section 1110. See Risk Factors Risk Factors Relating to the
Notes and the Exchange Offer Payment on the Notes and the ability to
exercise remedies with respect to certain collateral may be restricted in the
case of a bankruptcy of American.

Ratings Pursuant to the Registration Rights Agreement, American agreed, at no
cost to the Noteholders, to obtain ratings for the Notes from each of
Moody s and Standard & Poor s. If the Rating Condition is not satisfied on
or before December 31, 2009, the interest rate on the Notes will
permanently increase by 1.00% starting on January 1, 2010. See Exchange
Offer; Registration Rights; Ratings. The Notes have been rated B1 by
Moody s. We have applied for and expect to receive shortly a rating for the
Notes from Standard & Poor s.

Certain ERISA Considerations Each person who acquires a Note or any interest therein will be deemed to
have represented that either:

no assets of (a) an employee benefit plan subject to Title I of the
Employee Retirement Income Security Act of 1974, as amended, (b) a
plan described in Section 4975(e)(1) of the Internal Revenue Code of
1986, as amended, (c) an entity whose underlying assets are deemed to
include assets of any such employee benefit plan or plan, or (d) a foreign
governmental or church plan that is subject to any U.S. federal, state, local
or foreign law or regulation that is substantially similar to Section 406 of
ERISA or Section 4975 of the Code have been used to purchase such Note
or interest therein; or

the purchase and holding of such Note or interest therein by such person
are exempt from the prohibited transaction restrictions of ERISA, the
Code or any similar provision of Similar Law, as applicable, pursuant to
one or more prohibited transaction statutory or administrative exemptions.
See Certain ERISA Considerations.

Governing Law The Notes are governed by the laws of the State of New York.

10
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Ratio of Earnings to Fixed Charges

Nine Months
Ended
September 30, Year Ended December 31,
2009 2008 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges(1) 1.20 1.08

(1) As of September 30, 2009, American has guaranteed approximately $887 million of unsecured debt of its parent,
AMR Corporation and approximately $262 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 $2,564 million, $956 million, $898 million, $1,163 million and $2,226 million for the years ended
December 31, 2008, December 31, 2005, December 31, 2004, the nine months ended September 30, 2009 and the
nine months ended September 30, 2008, respectively.

11
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RISK FACTORS

You should carefully consider all of the information contained in or incorporated by reference in this prospectus,
including but not limited to, our and AMR s Annual Reports on Form 10-K for the year ended December 31, 2008
(and, in the case of AMR, as updated by AMR s Current Report on Form 8-K filed on April 21, 2009), our and AMR s
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009, June 30, 2009 and September 30, 2009. 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. Some of the factors that may have a negative
impact on us are described below:

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

We incurred significant losses in 2001-2005, which materially weakened our financial condition. We lost $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 $1.1 billion in the nine months ended September 30, 2009. Because of our weakened
financial condition, we are vulnerable both to the impact of unexpected events (such as terrorist attacks or spikes in jet
fuel prices) and to deterioration of the operating environment (such as a deepening of the current global recession or
significant increased competition).

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

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

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

We face numerous challenges as we seek to maintain sufficient liquidity, and we will need to raise substantial
additional funds. We may not be able to raise those funds, or to do so on acceptable terms.
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We have significant debt, lease and other obligations in the next several years, including significant pension funding
obligations. As of September 30, 2009, we were contractually committed to make approximately $1.4 billion of
principal payments on long-term debt and payments on capital leases during the fourth quarter of 2009 and during
2010, and during that period we expect to make substantial capital expenditures. In addition, in 2010, we expect to be
required to contribute approximately $525 million to our defined benefit pension plans. Moreover, the global
economic downturn, potential increases in the amount of required reserves under credit card processing agreements,
and the obligation to post cash collateral on fuel hedging contracts have negatively impacted, and may in the future
negatively impact, our liquidity. To meet our commitments

12
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and to maintain sufficient liquidity as we continue to implement our restructuring and cost reduction initiatives, we
will need continued access to substantial additional funding. Moreover, while we have arranged financings that,
subject to certain terms and conditions (including, in the case of financing arrangements covering a significant number
of aircraft, a condition that, at the time of borrowing, we have a certain amount of unrestricted cash and short term
investments), cover all of our aircraft delivery commitments through 2011, we will continue to need to raise
substantial additional funds to meet our commitments to purchase aircraft and execute our fleet replacement plan.

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

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

A number of other factors, including our financial results in recent years, our substantial indebtedness, the difficult
revenue environment we face, our reduced credit ratings, recent historically high fuel prices, and the financial
difficulties experienced in the airline industry, adversely affect the availability and terms of funding for us. In
addition, the global economic downturn and recent severe disruptions in the capital markets and other sources of
funding have resulted in greater volatility, less liquidity, widening of credit spreads, and substantially more limited
availability of funding. As a result of these and other factors, although we believe we have 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.

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

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

Under one such agreement, the amount of the reserve that may be required generally is based on the amount of
unrestricted cash (not including undrawn credit facilities) held by the Company and the processor s exposure to the
Company under the agreement. On September 29, 2009, the full amount of the reserve under such agreement, which
at that time was approximately $200 million, was released to the Company, and based on its current forecasts, the
Company does not currently expect to be required to maintain any reserve for the near term. However, the factors
underlying such forecasts are volatile and uncertain. If circumstances were to occur that would allow the credit card
processor to require the Company to maintain a reserve, the Company s liquidity could 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, we
expect that, as time goes on, it will be progressively more difficult to identify and implement significant revenue
enhancement and cost savings initiatives. The adequacy and ultimate success of our initiatives to generate additional
revenues and reduce our costs are not known at this time and cannot be assured. Moreover, whether our initiatives will
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be adequate or successful depends in large measure on factors
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beyond our control, notably the overall industry environment, including passenger demand, yield and industry
capacity growth, and fuel prices. It will be very difficult for us to continue to fund our obligations on an ongoing
basis, and to return to profitability, if the overall industry revenue environment does not improve substantially or if
fuel prices were to increase and persist for an extended period at high levels.

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

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

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

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

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

While we seek to manage the risk of fuel price increases by using derivative contracts, there can be no assurance that,
at any given time, we will have derivatives in place to provide any particular level of protection against increased fuel
costs. In addi