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April 20, 2007
Dear Stockholder,

We cordially invite you to attend AMR Corporation's annual meeting of stockholders that we will be holding on Wednesday, May 16,
2007, at 8:00 a.m. (Central Daylight Time) at the American Airlines Training & Conference Center in Fort Worth, Texas. If you were a holder
of record of AMR Corporation common stock at the close of business on March 19, 2007, the record date for the annual meeting, you will be
entitled to vote at the meeting. Enclosed are the Notice of Annual Meeting, Proxy Statement, and Annual Report for 2006 (which contains our
Annual Report on Form 10-K/A (without exhibits) for the fiscal year ended December 31, 2006). The attached Proxy Statement describes the
business we plan to transact at the meeting and provides other information about the company that you should know when you vote your shares.

Your vote is important. Please read the attached Proxy Statement carefully and submit your proxy as soon as possible. You have a
choice of submitting your proxy by using the Internet, by telephone, or by completing and returning by mail the enclosed proxy card or voting
instruction form.

In addition to the formal business we plan to transact, management will make a presentation on significant developments from the past
year and respond to comments and questions of general interest to stockholders.

The Board of Directors and management look forward to seeing you at our annual meeting on Wednesday, May 16, 2007.

Sincerely yours,

Gerard J. Arpey
Chairman, President
and Chief Executive Officer
P.O. Box 619616, MD 5675, Dallas/Fort Worth International Airport, TX 75261-9616
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P.O. Box 619616, MD 5675, Dallas/Fort Worth International Airport, TX 75261-9616

OFFICIAL NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

DATE Wednesday, May 16, 2007

TIME Reg%stration%ls a.m., Central Daylight Time
Begins:
Megting 8:00 a.m., Central Daylight Time
Begins:
PLACE American Airlines Training & Conference Center
Flagship Auditorium
4501 Highway 360 South
Fort Worth, Texas 76155

ITEMS OF BUSINESS (1)  toelect twelve directors;

2) to ratify the selection by the Audit Committee of Ernst &
Young LLP as our independent auditors for the year ending
December 31, 2007;

3) to consider four stockholder proposals; and

“) to transact such other matters as may properly come before the
annual meeting or any adjournments thereof.

RECORD DATE You are entitled to vote at the annual meeting only if you were a
stockholder of record at the close of business on Monday, March 19,
2007.

FINANCIAL STATEMENTS Audited financial statements for the year ended December 31, 2006,
and the related Management's Discussion and Analysis of Financial
Condition and Results of Operations are included in our Annual
Report on Form 10-K/A, which is contained in the Annual Report to
Stockholders included in this mailing.

ANNUAL MEETING To attend the annual meeting, you must have an admission ticket

ADMISSION (printed on, or included with, the proxy card or voting instruction
form) or other proof of beneficial ownership of AMR Corporation
shares (such as a statement from your broker reflecting your stock
ownership as of March 19, 2007). We may ask each stockholder to
present valid picture identification, such as a driver's license.

VOTING BY PROXY Your vote is important. Please vote by using the Internet, by
telephone, or by signing and returning the enclosed proxy card or
voting instruction form as soon as possible to ensure your
representation at the annual meeting. The proxy card or voting
instruction form contains instructions for each of these voting options.

By Order of the Board of Directors,

Kenneth W. Wimberly
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Corporate Secretary
April 20, 2007
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P.O. Box 619616, MD 5675, Dallas/Fort Worth International Airport, TX 75261-9616

PROXY STATEMENT

Annual Meeting of Stockholders
May 16, 2007

We are mailing this Proxy Statement and the form of proxy to stockholders on or around April 20, 2007 in connection with a solicitation of
proxies by the Board of Directors of AMR Corporation for use at the annual meeting of stockholders that we are holding on May 16, 2007. This
Proxy Statement also includes information regarding our wholly-owned and principal subsidiary, American Airlines, Inc. The annual meeting of
stockholders will be held at the American Airlines Training & Conference Center, Flagship Auditorium, 4501 Highway 360 South, Fort Worth,
Texas 76155, on Wednesday, May 16, 2007, at 8:00 a.m., Central Daylight Time. You can find a map of the area and directions to the American
Airlines Training & Conference Center on the back cover of this Proxy Statement and admission ticket. The physical address of our principal
executive offices is AMR Corporation, 4333 Amon Carter Boulevard, MD 5675, Fort Worth, Texas 76155. Our mailing address is set forth
above.

ELECTRONIC DELIVERY OF PROXY DOCUMENTS

Our official Notice of Annual Meeting of Stockholders, Proxy Statement and Annual Report on Form 10-K/A for the year ended
December 31, 2006 are available on our Internet website located at www.aa.com/investorrelations by clicking on the "Company Reports" link.

As an alternative to receiving printed copies of these materials in future years, you may elect to receive and access future annual meeting
materials electronically. If your shares are registered directly in your name with American Stock Transfer & Trust Company, our stock registrar
and transfer agent, you can choose to receive and access future annual meeting materials electronically by going to American Stock Transfer &
Trust Company's website (www.amstock.com) and clicking on "Shareholder Services" or by following the instructions provided when voting via
the Internet.

If you hold your shares of our stock in a brokerage account or through some other third party in street name, please refer to the information
provided by your bank, broker or nominee for instructions on how to elect to receive and view future annual meeting materials over the Internet.

ABOUT THE ANNUAL MEETING

What is the purpose of the annual meeting?

The purpose of the annual meeting of stockholders is to allow you to vote upon matters, which we outline in this Proxy Statement. These
matters include the election of directors, the ratification of the Audit Committee's selection of our independent auditors for the 2007 fiscal year,
and the consideration of four stockholder proposals. In addition, management will report on our performance during 2006.

Where is the annual meeting?

The annual meeting of stockholders will be held at the American Airlines Training & Conference Center, Flagship Auditorium, 4501
Highway 360 South, Fort Worth, Texas 76155, on Wednesday, May 16, 2007, at 8:00 a.m. (Central Daylight Time). You can find a map of the
area and directions on the back cover of this Proxy Statement and on the admission ticket.
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Who can attend the annual meeting ?

Stockholders of record as of the close of business on March 19, 2007, or their duly appointed proxies, may attend the annual meeting. The
Flagship Auditorium (which is the site of the annual meeting) can accommodate 275 people. Provided there is adequate room for all
stockholders wishing to attend the annual meeting, one guest may accompany each stockholder. Admission to the annual meeting will be on a
first-come, first-served basis. Registration will begin at 7:15 a.m. (Central Daylight Time), on May 16, 2007, in the reception area outside the
Flagship Auditorium. The doors to the Flagship Auditorium will open at 7:45 a.m. (Central Daylight Time).

If you plan to attend the annual meeting, you must have an admission ticket. We have included this ticket on, or with, the proxy card or
voting instruction form. If you do not have an admission ticket, you will need to bring other proof of beneficial ownership of our stock, such
as a copy of a statement from your broker reflecting your stock ownership as of the record date, which the Corporate Secretary deems
acceptable. In addition, we may ask stockholders and their guests for a valid picture identification, such as a driver's license. If you do not
have valid picture identification and either an admission ticket or appropriate documentation verifying that you own our stock, you may not
be admitted to the annual meeting. All properly admitted stockholders and their guests will be required to check-in at the registration desk.

What is the quorum for the annual meeting?

The presence, in person or by proxy, of the holders of at least one-third of the issued and outstanding shares entitled to vote at the annual
meeting is necessary to constitute a quorum at the annual meeting. We will count abstentions and broker non-votes as present for determining
whether a quorum exists. If a quorum is not present in person or represented by proxies at the annual meeting, the holders of shares entitled to
vote at the annual meeting who are present in person or represented by proxies will have the power to adjourn the annual meeting from time to
time until a quorum is present in person or represented by proxies. At any such adjourned and reconvened meeting at which a quorum will be
present in person or represented by proxies, any business may be transacted that might have been transacted at the original meeting.

Who is entitled to vote at the annual meeting?

Only stockholders of record at the close of business on the record date are entitled to receive notice of the annual meeting and to vote the
shares of common stock that they held on that date at the annual meeting. If you were a stockholder of record on the record date, you will be
entitled to vote all of the shares that you held on the record date at the annual meeting, or any postponements or adjournments of the meeting. If
you hold your shares in street name, you may vote your shares in person at the annual meeting only if you obtain a legal proxy from the broker
or nominee that held your shares on the record date. On the record date, we had 240,260,231 shares of common stock outstanding. Each
stockholder of record on the record date will be entitled to one vote in person or by proxy for each share of stock held.

If you are an employee/participant holding shares of our common stock as an investment option under the $uper $aver 401(k) Plan, you will
receive one proxy card for all the shares that you own through the $uper $aver 401(k) Plan. The proxy card will serve as your voting instructions
for the investment manager of the $uper $aver 401(k) Plan (United States Trust Company, National Association). To allow sufficient time for
the investment manager to vote your $uper $aver 401(k) Plan shares, the investment manager must receive your voting instructions by May 11,
2007. The number of shares you are eligible to vote is based on your unit balance in the $uper $aver 401(k) Plan on the record date. If the
investment manager does not receive your instructions by that date, it will vote your $uper $aver 401(k) Plan shares in the same proportion as
shares for which instructions were received from other employee/participants in the $uper $aver 401(k) Plan. As of the record date, the $uper
$aver 401(k) Plan held an aggregate 760,091 shares of our common stock on behalf of employees/participants.

Please note that having unexercised stock options under (a) the 1998 Long Term Incentive Plan, as amended, (b) the 2003 Employee
Stock Incentive Plan or (c) the 1997 Pilots Stock Option Plan, in and of itself, is not sufficient to entitle the holder of such options to vote at
or attend the annual meeting.

12
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How do I vote before the annual meeting?

Stockholders of record on the record date may vote before the annual meeting, as explained in the detailed instructions on the proxy card or
voting instruction form. In summary, you may vote before the annual meeting by any one of the following methods:

By Internet. If you are a record holder, you can vote on the Internet at the website address shown on the proxy card. The
Internet voting procedure allows you to authenticate your identity and vote your shares. In addition, it will confirm that we
have properly recorded your instructions. If you hold your shares in street name, the availability of Internet voting will
depend on the voting process of your bank or broker. Please follow the Internet voting instructions found on the voting

instruction form you receive from your bank or broker. If you elect to vote using the Internet, you may incur
telecommunication and/or Internet access charges for which you are responsible.

By telephone. If you are a record holder, you can vote by telephone using the telephone number shown on the proxy card.
The telephone voting procedure allows you to authenticate your identity and vote your shares. In addition, it will confirm
that we have properly recorded your instructions. If you hold your shares in street name, the availability of telephone voting
will depend on the voting process of your bank or broker. Please follow the telephone voting instructions found on the
voting instruction form you receive from your bank or broker.

By mail. If you are a record holder, you can vote by mail by completing, signing and returning the enclosed proxy card in
the postage paid envelope provided. The proxies will vote your shares in accordance with your directions provided on the
card. If you hold your shares in street name, please follow the mail voting instructions found on the voting instruction form
you receive from your bank or broker.

When will Internet and telephone voting facilities close?

The Internet voting facilities will close at 11:59 p.m. (Central Daylight Time) on May 15, 2007. The telephone voting facilities will be
available until the annual meeting begins at 8:00 a.m. (Central Daylight Time) on May 16, 2007.

Can I change my vote after I have voted?

Yes, even after you have submitted your proxy, (a) as a record holder on the record date, you may change your vote or revoke your proxy at
any time before the annual meeting begins by filing a notice of revocation and a properly executed, later-dated proxy with our Corporate
Secretary; or (b) whether you are a record holder or hold your shares in street name, you may change your vote or revoke your proxy by
attending and voting your shares at the annual meeting, subject to requirements for attending the annual meeting.

How are votes counted?

With respect to the election of directors, you may either vote "FOR" all or less than all of the nominated directors or your vote may be
"WITHHELD" as to one or more of them. Stockholders elect the nominated directors by a plurality of the votes cast at the annual meeting. This
means that the stockholders will elect the twelve persons receiving the highest number of "FOR" votes at the annual meeting. See also Majority
Voting on page 8 of this Proxy Statement for more information regarding the election of directors.

With respect to the other five proposals, a majority of the votes cast at the annual meeting is required for approval. With respect to these
five proposals, you may vote "FOR," "AGAINST" or "ABSTAIN." If you "ABSTAIN," it will have the same effect as a vote "AGAINST."

If you are a record holder, you may vote your shares in person at the annual meeting, through the mail, by telephone or by the Internet, each
as described on the proxy card (see also How do I vote before the annual meeting? for more information). If you sign your proxy card and
provide no further instructions, the proxies will vote your shares "FOR" proposals 1 (as to all nominated directors) and 2; and "AGAINST"
proposals 3, 4, 5 and 6. With respect to any additional matters that properly come before the annual meeting, the vote will be determined by our
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proxies, Gerard J. Arpey, David L. Boren and Ann M. Korologos, each with full power to act without the others and with full power of
substitution, to vote in their discretion.

If you hold your shares in street name, follow the instructions on the voting instruction form you receive from your broker (see also How do
I vote before the annual meeting? for more information). If you sign your voting instruction form and provide no further instructions, your shares
will be voted: "FOR" proposals 1 (as to all nominated directors) and 2; and "AGAINST" proposals 3, 4, 5 and 6. With respect to any additional
matters that properly come before the annual meeting, the vote will be determined in the discretion of our proxies. Please note that the election
of directors and the ratification of appointment of our independent auditors (Proposals 1 and 2, respectively) are discretionary items under the
voting procedures of the New York Stock Exchange. Member brokers of the NYSE who do not receive voting instructions from the beneficial
owners may vote such shares in their discretion with respect to these two proposals. Proposals 3, 4, 5 and 6 are non-discretionary items and
NYSE member brokers do not have discretion to vote on these proposals. If you do not submit voting instructions and if your broker does not
have discretion to vote your shares on a proposal (a broker non-vote), we will not count your shares in determining the outcome of the vote on
these proposals. If you hold your shares in street name, you may vote your shares in person at the annual meeting only if you obtain a legal
proxy from the broker or nominee that held your shares on the record date.

What are the Board of Directors' recommendations?

The Board of Directors' recommendations are included with the description of each item in this Proxy Statement. In summary, the Board of
Directors recommends a vote:

Jor the election of the nominated slate of directors (Proposal 1);

Jor the ratification of the selection by the Audit Committee of Ernst & Young LLP as our independent auditors for the year
ending December 31, 2007 (Proposal 2); and

against approval of Stockholder Proposals 3, 4, 5 and 6.

What happens if additional matters are presented at the annual meeting?

Other than the six proposals earlier described in this Proxy Statement, we are not aware of any other business to be presented at the annual
meeting. If you sign and return the proxy card or the voting instruction form, our proxies will have the discretion to vote your shares on any
additional matters presented at the annual meeting. If for any reason any director nominee cannot stand for election at the annual meeting, our
proxies will vote your shares for the substitute nominee, if any, that the Board of Directors may nominate. We note that our bylaws provide that
any stockholder wishing to bring any other item before an annual meeting, other than proposals intended to be included in the proxy materials
and nominations for directors, must have notified the Corporate Secretary of such fact not less than 60 nor more than 90 days before the date of
the annual meeting.

Who will bear the cost of soliciting proxies for the annual meeting?

We will pay the cost of this solicitation. In addition to using regular mail, we may use our directors, officers, employees or agents of us or
our subsidiaries to solicit proxies, in person or by telephone, facsimile, e-mail or other means of electronic communication. We will also request
brokers or nominees who hold common stock in their names to forward proxy materials to the beneficial owners of such stock at our expense.
To aid in the solicitation of proxies, we have retained D.F. King & Co., Inc., a firm of professional proxy solicitors, at an estimated fee of
$9,500, plus reimbursement of normal expenses.

When and where can I find the voting results of the annual meeting?

We intend to post the official results to the Investor Relations section of our website (www.aa.com/investorrelations) within two weeks of
the annual meeting. The official results will be published in our quarterly report on Form 10-Q for the second quarter of fiscal year 2007.
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PROPOSAL 1 ELECTION OF DIRECTORS

The Board of Directors proposes that stockholders elect at the annual meeting the following twelve director candidates, all of whom
currently serve as our directors, to serve until the next annual meeting. Each of the nominees for election as a director has indicated that he or
she will serve if elected by the stockholders and has furnished the following information to us with respect to his or her principal occupation or
employment and business directorships as of the record date.

Unless otherwise indicated, all proxy cards and voting instruction forms that authorize the persons named therein to vote for the election of
directors will be voted for the election of the nominees listed below. If any nominee is not available for election as a result of unforeseen
circumstances, the proxies designated by the Board of Directors intend to vote for the election of the substitute nominee, if any, that the Board of
Directors may nominate. Although we will attempt to provide advance notice of such a substitute nominee, we may be unable to do so in certain

circumstances.

NOMINEES FOR ELECTION AS DIRECTORS

Gerard J. Arpey (Age 48)
First elected a director in 2003

Chairman, President and Chief Executive Officer of AMR Corporation and American Airlines, Inc., Fort Worth,
Texas since May 2004; air transportation. Previously, Mr. Arpey held the following positions with AMR Corporation
and with American Airlines: President and Chief Executive Officer (April 2003 to May 2004); President and Chief
Operating Officer (April 2002 to April 2003); Executive Vice President Operations (January 2000 to April 2002); and
Senior Vice President Finance and Planning and Chief Financial Officer (March 1995 to January 2000).

John W. Bachmann (Age 68)
First elected a director in 2001

Senior Partner, Edward Jones, St. Louis, Missouri since 2004, and Managing Partner from 1980 to January
2004; financial services. Mr. Bachmann began his career at Edward Jones in 1959. He is also a director of the
Monsanto Company and the National Association of Securities Dealers (NASD).

David L. Boren (Age 65)
First elected a director in 1994

President, The University of Oklahoma, Norman, Oklahoma since 1994; educational institution. From 1979
through 1994, Mr. Boren was a United States Senator for Oklahoma. From 1975 through 1979, he was the Governor
of Oklahoma. He is also a director of Hiland Partners, LP, Texas Instruments Incorporated, and Torchmark
Corporation.
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Armando M. Codina (Age 60)
First elected a director in 1995

President and Chief Executive Officer, Flagler Development Group, Inc., Coral Gables, Florida since 2006;
commercial real estate and railroad businesses. From 1979 to April 2006, Mr. Codina served as Chairman and Chief
Executive Officer of Codina Group, Inc. until its merger with Flagler Development Group in 2006. He is also a
director of General Motors Corporation, Merrill Lynch & Co., Inc., and Florida East Coast Industries, Inc., the parent
company of Flagler Development Group.

Earl G. Graves (Age 72)
First elected a director in 1995

Chairman, Earl G. Graves, Ltd., New York, New York since 1972, and Chief Executive Officer until 2005;
multimedia. Mr. Graves is also a director of Aetna Inc. and DaimlerChrysler AG, and Chairman of the PepsiCo
African American Advisory Board.

Ann M. Korologos (Age 65)
First elected a director in 1990

Chairman, RAND Corporation Board of Trustees, Santa Monica, California since 2004; international public
policy research organization. Mrs. Korologos has held positions with The Aspen Institute (1993 to present) and
served as Senior Advisor for Benedetto, Gartland & Company (1996 to 2005). Previously, she served as United States
Secretary of Labor (1987 to 1989). Mrs. Korologos is also a director of Harman International Industries,
Incorporated, Host Hotels & Resorts, Inc., and Kellogg Company.

Michael A. Miles (Age 67)
First elected a director in 2000

Mr. Miles is a Special Limited Partner of Forstmann Little & Co., New York, New York, and a member of its
Advisory Board since 1995; investment banking. Previously, he was Chairman and Chief Executive Officer of Philip
Morris Companies Inc. from 1991 until his retirement in 1994; consumer products. Mr. Miles is also a director of
Citadel Broadcasting Corporation, Time Warner Inc., and Dell Inc.

Philip J. Purcell (Age 63)
First elected a director in 2000

President, Continental Investors, LLC, Chicago, Illinois since 2006; private investment services. He served as
Chairman and Chief Executive Officer of Morgan Stanley from 1997 until his retirement in 2005. Mr. Purcell became
President and Chief Operating Officer of Dean Witter in 1982, and was Chairman and Chief Executive Officer of
Dean Witter Discover & Co. from 1986 until it acquired Morgan Stanley in 1997.
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Ray M. Robinson (Age 59)
First elected a director in 2005

Chairman of Citizens Trust Bank, Atlanta, Georgia, since 2003; banking. Mr. Robinson has been Vice Chairman
of the East Lake Community Foundation since November 2003, and is President Emeritus of the East Lake Golf
Club. He served AT&T Corporation as its President of the Southern Region from 1996 to May 2003 and as its Vice
President, Corporation Relations from 1994 to 1996. Mr. Robinson is also a director of Aaron Rents, Inc., Acuity
Brands, Inc., Avnet, Inc., and ChoicePoint Inc.

Dr. Judith Rodin (Age 62)
First elected a director in 1997

President, The Rockefeller Foundation, New York, New York since 2005; private philanthropic institution.
From 1994 to 2004, Dr. Rodin was the President of the University of Pennsylvania. Dr. Rodin is also a director of
Citigroup Inc. and Comcast Corporation.

Matthew K. Rose (Age 47)
First elected a director in 2004

Chairman, President and Chief Executive Officer, Burlington Northern Santa Fe Corporation, Fort Worth, Texas
since 2002; rail transportation. Previously, Mr. Rose held the following positions at Burlington Northern Santa Fe
Corporation or its predecessors: President and Chief Executive Officer (December 2000 to March 2002); President
and Chief Operating Officer (June 1999 to December 2000); and Senior Vice President and Chief Operations Officer
(August 1997 to June 1999). He is also a director of Centex Corporation.

Roger T. Staubach (Age 65)
First elected a director in 2001

Chairman and Chief Executive Officer, The Staubach Company, Addison, Texas since 1982; a global
commercial real estate strategy and services firm. After graduating from the United States Naval Academy in 1965,
Mr. Staubach served four years as an officer in the U.S. Navy. He played professional football from 1969 to 1979
with the Dallas Cowboys.

A plurality of the votes cast is necessary for the election of each director.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL NOMINEES LISTED ABOVE.
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CORPORATE GOVERNANCE

Majority Voting

In 2006, the Board of Directors revised the Board of Directors Governance Policies so that any nominee for director who receives a greater
number of votes "WITHHELD" than votes "FOR" in an uncontested election will be required to tender his or her resignation promptly to the
Nominating/Corporate Governance Committee of the Board of Directors. The Nominating/Corporate Governance Committee will consider our
best interests and the best interests of the stockholders and recommend to a special committee of independent directors of the Board of Directors
whether to accept the tendered resignation or to take some other action. This special committee of the Board of Directors, composed of only
those directors who did not receive a majority of withheld votes, will consider the Nominating/Corporate Governance Committee's
recommendation. Within 90 days following the uncontested election, this special committee will determine whether to accept the tendered
resignation or take some other action. Thereafter, we will publicly disclose the special committee's decision.

If one or more members of the Nominating/Corporate Governance Committee receive a majority of withheld votes, then the Board of
Directors will create a special committee of independent directors who did not receive a majority of withheld votes to consider the resignation
offers of all directors receiving a majority of withheld votes. The special committee of the Board of Directors will determine whether to accept
the tendered resignation or to take some other action and promptly disclose their decision. Any director who receives a majority of withheld
votes and tenders his or her resignation will not participate in the committee determination. However, if there are three or fewer independent
directors who did not receive a majority of withheld votes in the same election, then all independent directors may participate in the committee
action regarding whether to accept the resignation or take some other action. The foregoing is a summary of the director resignation procedure.
The entire procedure is set forth in Section 18 of the Board of Directors Governance Policies, which are available on the Investor Relations
section of our website located at www.aa.com/investorrelations by clicking on the "Corporate Governance" link. The Governance Polices are
also available free of charge in print to any stockholder who requests a copy. Stockholders should send such request to the Corporate Secretary
at the address on page 64 of this Proxy Statement.

Number of Board of Directors Meetings; Attendance at Board of Directors, Committee and Annual Meetings

We generally hold eight regular meetings of the Board of Directors per year, and schedule special meetings when required. The Board of
Directors held eight regular meetings in 2006, two of which were by telephone conference, and nine special meetings, two of which were by
telephone conference. During 2006, each director attended at least 75% of the sum of the total number of meetings of the Board of Directors and
each committee of which he or she was a member. We encourage each director to attend the annual meeting. Last year, all directors attended the
annual meeting of stockholders, except for Mr. Brennan (who was recovering from surgery) and Mrs. Korologos (who had prior commitments in
Europe).

Self-Assessment

In January of each year, the Board of Directors and its standing committees each conduct a self-assessment of the performance and
execution of their duties.

Standards of Business Conduct for Employees and Directors

We have written standards for business conduct that are applicable to all our employees. We designed our Standards of Business Conduct to
help employees resolve ethical issues in an increasingly complex business environment. The Standards of Business Conduct apply to all our
employees, including without limitation, the Chief Executive Officer, the Chief Financial Officer, the General Counsel and Chief Compliance
Officer, the Controller, the Treasurer, the Corporate Secretary and the General Auditor. The Standards of Business Conduct cover several topics
including, without limitation, conflicts of interest; full, fair, accurate, timely and understandable disclosure in
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Securities and Exchange Commission filings; confidentiality of information and accountability for adherence to the Standards of Business
Conduct; prompt internal reporting of violations of the Standards of Business Conduct; and compliance with laws and regulations. A copy of the
Standards of Business Conduct is available on the Investor Relations section of our website located at www.aa.com/investorrelations by clicking
on the "Standards of Business Conduct" link.

The Board of Directors has adopted a Code of Ethics and Conflicts of Interest Policy applicable to the Board of Directors. We designed our
Code of Ethics and Conflicts of Interest Policy to, among other things, assist the directors in recognizing and resolving ethical issues and
identifying and avoiding conflicts of interest. A copy of the Code of Ethics and Conflicts of Interest Policy is available on the Investor Relations
section of our website located at www.aa.com/investorrelations by clicking on the "Corporate Governance" link.

We may post amendments to, or waivers of, the provisions of the Standards of Business Conduct and the Code of Ethics and Conflicts of
Interest Policy with respect to any director or executive officer on the foregoing website. The Standards of Business Conduct and the Code of
Ethics and Conflicts of Interest Policy are available free of charge in print to any stockholder who sends a request to the Corporate Secretary at
the address on page 64 of this Proxy Statement.

Executive Sessions and the Lead Director

Non-employee directors meet regularly throughout the year without management. We hold these "executive sessions" at least twice per year
in conjunction with the January and July meetings of the Board of Directors. In 2006, the non-employee directors held executive sessions in
January, May, July, September and November. The Board of Directors appoints a Lead Director from among the independent directors to chair
these executive sessions. Edward A. Brennan served as Lead Director from May 2004 until his retirement (effective March 31, 2007). Due to the
retirement of Mr. Brennan, in March 2007 Mr. Codina was elected as the Lead Director of the Board of Directors (effective April 1, 2007). The
Lead Director has frequent contact with Mr. Arpey and the other members of our senior management throughout the year. The Lead Director or
the Chairman of the Nominating/Corporate Governance Committee may schedule executive sessions. In addition, such sessions may be
scheduled at the request of the Board of Directors.

The Lead Director, among other things:

leads the Board of Directors' process for selecting and evaluating the performance of the Chief Executive Officer

presides at all meetings of the Board of Directors at which the Chairman of the Board is not present, including executive
sessions of the independent directors unless the directors decide that, due to the subject matter of the session, another
independent director should preside

serves as a liaison between the Chairman of the Board and the independent directors
generally approves meeting agendas and information, as well as other items

has the authority to call meetings of the independent directors.
Evaluation of the Chief Executive Officer
Each year, the Lead Director leads the independent directors in an executive session to assess the Chief Executive Officer's performance.

The results of this review are discussed with the Chief Executive Officer and considered by the Compensation Committee in establishing his
compensation.

Continuing Education
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We encourage our directors to attend seminars and conferences relating to, among other things, board governance practices and the
functioning of the Board of Directors' principle committees. We also conduct a
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comprehensive orientation process for new directors. In addition, directors receive ongoing continuing education through educational sessions at
meetings and periodic mailings between meetings. We hold periodic mandatory training sessions for the Audit Committee, and the other
directors and executive officers are invited. We also afford directors the opportunity to attend external director education programs. We
reimburse the directors for any costs associated with these seminars and conferences (including related travel expenses).

Director Access to Management and Independent Advisers

Independent directors have direct access to members of management whenever they deem it necessary. In accordance with NYSE listing
standards, each of the Audit Committee, the Compensation Committee and the Nominating/Corporate Governance Committee has the authority
to retain its own independent advisers at our expense. The independent directors and the Diversity Committee are also free to retain their own
independent advisers at any time and at our expense.

Contacting the Board of Directors

The Board of Directors has approved procedures to facilitate communications between the directors and employees, stockholders and other
interested third parties. Pursuant to these procedures, a person who desires to contact the Lead Director, a standing committee of the Board of
Directors, the Board of Directors as a whole or any individual director may do so in writing to the following address:

AMR Corporation
The Board of Directors
P.O. Box 619616, MD 5675
Dallas/Fort Worth International Airport, Texas 75261-9616

These procedures are available on the Investor Relations section of our website located at www.aa.com/investorrelations by clicking on the
"Corporate Governance" link.

Upon receipt of any communication to the Board of Directors, we will distribute the communication to the Lead Director, to another
director or to an executive officer as appropriate, in each case depending on the facts and circumstances outlined in the communication. For
example: a letter concerning a stockholder nominee would be sent to the Chairman of the Nominating/Corporate Governance Committee; a
complaint regarding accounting or internal accounting controls would be forwarded to the Chairman of the Audit Committee and the General
Auditor; and a complaint regarding passenger service would be sent to the executive officer responsible for customer service. The Corporate
Secretary and the Nominating/Corporate Governance Committee periodically review (at least quarterly) data about the number and types of
stockholder communications received; the nature of the communications; to whom the communication was directed; the number of responses
sent; and, as applicable, the ultimate disposition of any communication. The Board of Directors has approved this process.

10
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BOARD COMMITTEES

The Board of Directors has standing Audit, Compensation, Diversity and Nominating/Corporate Governance Committees. All members of
the Audit Committee are independent in accordance with the listing standards of the NYSE, the requirements of the SEC, and the Board of
Directors' independence criteria. In addition, all members of the Compensation Committee, the Diversity Committee and the
Nominating/Corporate Governance Committee are independent in accordance with the NYSE listing standards and our independence criteria.
The committees on which the members of the Board of Directors serve as of April 1, 2007, are identified below. Mr. Arpey and Mrs. Korologos
are not members of any of the Board of Directors committees. Mr. Brennan, a member of the Board of Directors since 1987, retired from the
Board of Directors effective March 31, 2007. Joe M. Rodgers retired from the Board of Directors effective April 3, 2006.

Nominating /
Audit Compensation Diversity Corporate Governance
Director Committee Committee Committee Committee
John W. Bachmann X(Chair) X
David L. Boren X X
Armando M. Codina X(Chair)
Earl G. Graves X(Chair)
Michael A. Miles X(Chair)
Philip J. Purcell X X
Ray M. Robinson X X
Judith Rodin X X
Matthew K. Rose X
Roger T. Staubach X X
Number of Committee
Meetings in 2006: 9 8 4 6

Each of the Audit, Compensation, Diversity and Nominating/Corporate Governance Committees has a charter that details the committee's
responsibilities. The charters for all the standing committees of the Board of Directors are available on the Investor Relations section of our
website located at www.aa.com/investorrelations by clicking on the "Corporate Governance" link. The charters are also available in print and
free of charge to any stockholder who sends a written request to the Corporate Secretary at the address on page 64 of this Proxy Statement.

Nominating/Corporate Governance Committee Matters

Functions

The functions of the Nominating/Corporate Governance Committee include:
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Establishing and implementing appropriate processes for the Board of Directors, the standing committees of the Board of
Directors and the Chairman of the Board of Directors

Recommending candidates for officer positions and, along with the Chief Executive Officer, reviewing our succession
planning

Proposing a slate of directors for election by the stockholders at the annual meeting

Nominating candidates to fill any vacancies on the Board of Directors (see Director Nominees below)

Determining the optimal size of the Board of Directors

Reviewing the directors' compensation

11
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Considering the qualifications of stockholder and self-nominated director nominees in accordance with pre-established
guidelines

Developing and reviewing the Board of Directors Governance Policies

Monitoring and reviewing succession planning for the Chief Executive Officer

Reviewing any proposed changes to our Certificate of Incorporation, bylaws and the charters of the standing committees

Reviewing stockholder proposals for the annual meeting and our responses thereto

Reviewing transactions with related persons

Determining director independence under applicable rules and the Board of Directors Governance Polices.

The Nominating/Corporate Governance Committee met six times in 2006. The Nominating/Corporate Governance Committee is composed
entirely of independent members of the Board of Directors. No member of the Nominating/Corporate Governance Committee is a current or
former employee or officer of us or a current or former employee of any of our affiliates. The Nominating/Corporate Governance Committee has
a written charter, which is available on the Investor Relations section of our website located at www.aa.com/investorrelations by clicking on the
"Corporate Governance" link. A print version of this charter is also available free of charge to any stockholder who sends a written request to the
Corporate Secretary at the address on page 64 of this Proxy Statement.

Director Nominees

As noted above, the Nominating/Corporate Governance Committee is responsible for recommending director nominees for election to the
Board of Directors. To fulfill this role, the Nominating/Corporate Governance Committee annually reviews the optimal size of the Board of
Directors and its composition to determine the qualifications and areas of expertise needed to enhance the Board of Directors' composition. A
candidate must: (i) have unquestioned integrity; (ii) have a well established record in business, finance, government relations, academics or the
sciences; (iii) have the ability to devote substantial time to the Board of Directors and at least one of the Board of Directors' standing
committees; and (iv) contribute to the diversity, in the broadest sense, of the Board of Directors. Among other things, when assessing a
candidate's qualifications (including a self-nominee or a candidate nominated by a stockholder), the Nominating/Corporate Governance
Committee considers: (a) the number of other boards on which the candidate serves, including public and private company boards as well as
not-for-profit boards; (b) other business and professional commitments of the candidate; (c) the Board of Directors' need at that time for
directors having certain skills and experience; (d) the potential for any conflicts between our interests and the interests of the candidate; (e) the
candidate's ability to fulfill the independence standards required of directors; (f) the candidate's ability to add value to the work of the standing
committees of the Board of Directors; and (g) the diversity, in the broadest sense, of the directors then comprising the Board of Directors. In
addition, all directors are expected to exercise their best business judgment when acting on our behalf; to represent the interests of all of our
stockholders; to act ethically at all times; and to adhere to the ethical standards applicable to the directors (see the discussion under Standards of
Business Conduct for Employees and Directors beginning on page 8 of this Proxy Statement). The Nominating/Corporate Governance
Committee considers all of these qualities when determining whether to recommend a candidate for a director position. In the past, the
Nominating/Corporate Governance Committee has decided that it did not need to use a search firm to assist it in identifying suitable candidates
for director positions. In 2006, however, the Nominating/Corporate Governance Committee retained The Directorship Search Group to assist in
locating candidates for future vacancies on the Board of Directors.

Stockholder Nominees

The Nominating/Corporate Governance Committee will consider stockholder nominees for election to the Board of Directors at an annual
meeting or in the event a vacancy exists on the Board of Directors. In 2006, no individuals self-nominated themselves for election to the Board
of Directors. Stockholder nominations for directors
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must be submitted not less than 60 nor more than 90 days before the date of the upcoming annual meeting. See Other Information on page 64 of
this Proxy Statement for further details on submitting nominations for director positions.

Director Independence: Board of Directors Governance Policies

The Board of Directors has approved the Board of Directors Governance Policies, which govern certain of the Board of Directors'
procedures and protocols. The Governance Policies are available on the Investor Relations section of our website located at
www.aa.com/investorrelations by clicking on the "Corporate Governance" link. The Governance Policies are also available free of charge in
print to any stockholder who sends a written request to the Corporate Secretary at the address on page 64 of this Proxy Statement.

Among other things, the Governance Policies establish the standards to determine the independence of the directors. In general, the
Governance Policies provide that a director is independent if the director has no direct or indirect material relationship with us. A relationship is
"material" if it would interfere with the director's independent judgment. To assist the Nominating/Corporate Governance Committee in
determining whether a relationship is material, the Board of Directors has established guidelines in the Governance Policies. In general, the
guidelines provide that a director is not independent if, within certain time parameters:

We have employed the director or an immediate family member of the director as an officer

The director has been affiliated with our independent auditor or if an immediate family member of the director has been so
affiliated

The director was employed by a company when one or more of our executive officers served on that company's
compensation committee

An immediate family member of the director was an officer of a company at a time when one or more of our executive
officers served on that company's compensation committee

The director or an immediate family member of the director is an executive officer of, or otherwise affiliated with, a
non-profit organization to which we make payments in excess of $100,000

The director received compensation from us for service as a director other than retainers, fees and travel privileges

The director is an executive officer of a company that we do business with and to which we make, or from which we receive,
payments in excess of $1,000,000 or 2% of the other company's consolidated gross annual revenues, whichever is greater.

This is only a summary of the Board of Directors' independence guidelines, which also incorporate any additional requirements of the SEC
and the NYSE. A complete list of the guidelines and principles are set forth in the Governance Policies.

In order to determine each director's independence, the Nominating/Corporate Governance Committee reviews transactions between us or
our subsidiaries and companies that employ one of our directors (or one of his or her immediate family members), including transactions to
purchase air transportation or other goods or services provided by American Airlines or one of our other subsidiaries. Specifically, the Board of
Directors considered certain transactions with Earl G. Graves, Ltd. and its affiliates (as described below under Transactions with Related
Persons).

Pursuant to the Governance Policies, the Nominating/Corporate Governance Committee has determined, and the Board of Directors has
agreed, that Mrs. Korologos and Dr. Rodin and Messrs. Bachmann, Boren, Codina, Graves, Miles, Purcell, Robinson, Rose and Staubach are all
independent in accordance with the Board's Governance Policies. In addition, the Nominating/Corporate Governance Committee has previously
determined, and the Board of Directors agreed, that Mr. Brennan and Mr. Rodgers, both of whom have retired from the Board of Directors, were
independent in accordance with the Governance Polices during their terms. Since he is one of our employees, Mr. Arpey is not independent.
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Transactions with Related Persons

In addition to the Board of Directors Governance Policies (that address independence requirements) and the obligations of the directors
under our Code of Ethics and Conflicts of Interest Policy described on page 9 of this Proxy Statement, the Board of Directors has adopted a
written policy with respect to the review, approval or ratification of related party transactions. Our policy defines related party transactions
generally as transactions in excess of $120,000 involving us or our subsidiaries in which any of (a) our directors or nominees for director, (b) our
executive officers, (c) persons owning five percent or more of our outstanding stock at the time of the transaction, or (d) the immediate family
members of our directors, nominees for director, executive officers, or five percent stockholders, has a direct or indirect material interest. In
addition, the Board of Directors has determined that certain interests and transactions are by their nature not material and are not subject to the
policy.

The policy requires that the Nominating/Corporate Governance Committee, with the assistance of our General Counsel and/or Corporate
Secretary, review related party transactions. In its review of a proposed related party transaction, the Nominating/Corporate Governance
Committee considers, among other factors: (a) whether the terms of the proposed transaction are at least as favorable as those that might be
achieved with an unaffiliated third party; (b) the size of the transaction and the amount of consideration payable to or receivable by a related
party; (c) the nature of the interest of the related party; and (d) whether the transaction may involve a conflict of interest.

During 2006, American Airlines advertised in, and sponsored events hosted by, Black Enterprise magazine. Mr. Graves, a member of the
Board of Directors, is the Chairman of Earl G. Graves, Ltd., which publishes that magazine. During 2006, the payments made to Earl G.
Graves, Ltd. and its affiliates were less than $1 million and constituted less than 2% of our revenues and Earl G. Graves, Ltd.'s 2006 revenues.
The Nominating/Corporate Governance Committee reviewed and ratified these transactions under our Related Party Transaction Policy, as well
as under the Board of Directors' independence guidelines and Code of Ethics and Conflicts of Interest Policy described above.

Audit Committee Matters

Functions

The functions of the Audit Committee include:

Selecting, retaining, compensating and overseeing the independent auditors

Approving in advance the services rendered by, and the fees paid to, the independent auditors

Monitoring compliance with our Standards of Business Conduct

Periodically reviewing the organization and structure of our Internal Audit department

Reviewing:

the scope and results of the annual audit, including the independent auditors' assessment of internal controls

quarterly financial information with representatives of management and the independent auditors

our consolidated financial statements
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the scope of non-audit services provided by the independent auditors

our periodic filings (Forms 10-K and 10-Q) filed with the SEC, including the section regarding Management's Discussion
and Analysis of Financial Condition and Results of Operations

our risk management policies

other aspects of our relationship with the independent auditors, including a letter on the independence of the auditors

14
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Establishing procedures to deal with complaints or concerns regarding accounting or auditing matters.

Audit Committee Report

During 2006, the Audit Committee met nine times. The Audit Committee reviewed, among other things, the quality and integrity of our
financial statements; our compliance with legal and regulatory requirements; periodic filings on Form 10-K and Form 10-Q; the qualifications
and independence of Ernst & Young LLP; the performance of our internal audit function; the status of the internal controls audit required by
Section 404 of the Sarbanes-Oxley Act of 2002; the performance of the independent auditors; and other significant financial matters.

Each member of the Audit Committee satisfies the definition of "independent director" as established in the NYSE listing standards and the
rules and regulations of the SEC. Also, each member of the Audit Committee fulfills the independence standards established under the Board of
Directors Governance Policies and has been determined to be financially literate and to have financial management expertise. The Board of
Directors has concluded that Mr. Bachmann qualifies as an audit committee financial expert under SEC rules and regulations.

The Audit Committee has a written charter. It is available on the Investor Relations section of our website located at
www.aa.com/investorrelations by clicking on the "Corporate Governance" link. A print version of this charter is also available free of charge to
any stockholder who sends a written request to the Corporate Secretary at the address on page 64 of this Proxy Statement.

Throughout 2006, the Audit Committee met and held discussions with our management, as well as with Ernst & Young. Several of the
discussions between the Audit Committee and Ernst & Young were in private, with no members of our management present. The Audit
Committee also met privately (with no other members of our management present) with our General Auditor several times during 2006. Among
other things, the Audit Committee reviewed and discussed our audited consolidated financial statements with management, the General Auditor,
and Ernst & Young during these meetings.

The Audit Committee has also discussed with Ernst & Young the matters required to be discussed by Statement of Auditing Standards
No. 61 (Communication with Audit Committees), as amended by Statement on Auditing Standards No. 90 (Audit Committee Communications),
and applicable SEC rules and regulations.

The Audit Committee has received and reviewed the written disclosures and the letter from Ernst & Young required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and the Audit Committee has discussed with Ernst &
Young the firm's independence.

In reliance upon the reviews and discussions noted above, the Audit Committee recommended that the Board of Directors include our
audited consolidated financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2006. Subject to
stockholder approval at the 2007 annual meeting, the Audit Committee has also selected Ernst & Young as our independent auditors for the
2007 fiscal year (see Proposal 2).

Audit Committee of AMR Corporation:
John W. Bachmann, Chairman
Ray M. Robinson

Matthew K. Rose
Roger T. Staubach

Independent Auditor's Fees

The following table reflects the aggregate fees paid to Ernst & Young for audit services rendered in connection with the consolidated
financial statements, reports for fiscal years 2006 and 2005 and for other services rendered
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during fiscal years 2006 and 2005 on our behalf and on behalf of our subsidiaries, as well as all out-of-pocket costs incurred in connection with
these services:

(amounts in thousands)

2006 2005
Audit Fees $ 2,578 $ 2,275
Audit-Related Fees 982 624
Tax Fees 35 111
All Other Fees 0 0
Total Fees $ 3,595 $ 3,010

Audit Fees: Consists of fees billed for professional services rendered for (a) the audit of our consolidated financial statements;

(b) the audit of internal controls over financial reporting; (c) the review of the interim condensed consolidated financial statements
included in quarterly reports; (d) services that are normally provided by Ernst & Young in connection with statutory and regulatory
filings or engagements and attest services, except those not required by statute or regulation; and (e) consultations concerning financial
accounting and reporting standards.

Audit-Related Fees: Consists of fees billed for assurance and related services that are reasonably related to the performance of the
audit or review of our consolidated financial statements and are not reported under "Audit Fees." These services include (a) employee
benefit plan audits; (b) auditing work on proposed transactions; (c) attest services that are not required by statute or regulation; and
(d) consultations concerning financial accounting and reporting standards that do not impact the annual audit.

Tax Fees: Consists of tax compliance/preparation and other tax services. Tax compliance/preparation consists of fees billed for
professional services related to federal, state and international tax compliance; assistance with tax audits and appeals; expatriate tax
services; and assistance related to the impact of mergers, acquisitions and divestitures on tax return preparation. Other tax services
consist of fees billed for other miscellaneous tax consulting and planning.

All Other Fees: There were no fees for other services not included above.

In selecting Ernst & Young as our independent auditors for the fiscal year ending December 31, 2007, the Audit Committee has considered
whether services other than audit and audit-related services provided by Ernst & Young are compatible with maintaining the firm's
independence.

The Audit Committee pre-approves all audit and permissible non-audit services provided by Ernst & Young, including audit services,
audit-related services, tax services and other services. Pre-approval is generally provided for up to one year, and any pre-approval is detailed as
to the particular service or category of services and includes an anticipated budget. In addition, the Audit Committee may also pre-approve
particular services on a case-by-case basis. The Audit Committee has delegated pre-approval authority to the Chairman of the Audit Committee.
Pursuant to this delegation, the Chairman of the Audit Committee must report any pre-approval decision by him to the Audit Committee at its
first meeting following his pre-approval. The Audit Committee pre-approved all such audit and permissible non-audit services in 2006 and 2005
in accordance with these procedures.

Diversity Committee Matters

Functions

The functions of the Diversity Committee include:

Providing oversight, counsel and guidance to senior management at American Airlines, our other subsidiaries and the Board
of Directors on issues related to diversity and inclusion, including:
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Equal employment opportunity policies
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Hiring practices

Employee retention issues

Corporate procurement decisions, including our Supplier Diversity Program

Work environment

Monitoring and overseeing the development and implementation of diversity policies, programs and procedures to ensure
that they are appropriate to, and assist in the fulfillment of, our responsibilities to our internal and external minority
constituencies

Exploring a wide spectrum of our operations to assist us in promoting our diversity efforts.

The Diversity Committee met four times in 2006. The Diversity Committee is composed entirely of independent members of the Board of
Directors. No member of the Diversity Committee is a current or former employee or officer of us or any of our subsidiaries. The Diversity
Committee has a written charter, which is available on the Investor Relations section of our website located at www.aa.com/investorrelations by
clicking on the "Corporate Governance" link. A print version of this charter is also available free of charge to any stockholder who sends a
written request to the Corporate Secretary at the address on page 64 of this Proxy Statement.

Compensation Committee Matters

Functions

The functions of the Compensation Committee include:

Formulating and approving the compensation and benefit programs for our officers and the officers of our subsidiaries

Approving the compensation of our Chief Executive Officer based on an evaluation of his performance

Approving and monitoring our annual incentive program and our stock-based and other compensation programs

Determining performance measures under our various compensation programs

Determining amounts to be paid under our compensation and benefits programs

Retaining compensation consultants to perform an annual review of executive compensation.

The Compensation Committee met eight times in 2006. The Compensation Committee is composed entirely of independent members of the
Board of Directors. No member of the Compensation Committee is a current or former employee or officer of us or of any of our affiliates. The
Compensation Committee has a written charter that is available on the Investor Relations section of our website located at
www.aa.com/investorrelations by clicking on the "Corporate Governance" link. A print version of this charter is also available free of charge to
any stockholder who sends a written request to the Corporate Secretary at the address on page 64 of this Proxy Statement.
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Processes and Procedures

The Compensation Committee acts on behalf of the Board of Directors and has the responsibility for approving the compensation of all of
our officers, including the named executive officers. This responsibility includes implementing our compensation objectives, including linking
each named executive officer's compensation to our short-term and long-term strategic, financial and operational goals. As part of that process,
the Compensation Committee determines: (i) the performance measures established for performance-based awards for our officers; (ii) the
achievement of those performance measures; and (iii) the amounts payable with respect to those awards.

The Compensation Committee is also responsible for the administration of our executive compensation programs. With respect to the
administration of these programs, it determines the appropriate level and type of
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awards, if any, to grant to our officers. The Compensation Committee delegates authority for the day-to-day administration of these programs to
certain of our officers, but the Compensation Committee does not delegate compensation determinations for our officers.

The Compensation Committee meets regularly throughout the year to review general compensation issues and to monitor the compensation
of our officers. In fulfilling its responsibilities, the Compensation Committee has the authority to retain, and establish the duties and
compensation of, independent consultants. The Compensation Committee retained Hewitt Associates LLC, an independent compensation
consultant, to evaluate the competitiveness and reasonableness of our executive compensation relative to other public corporations employing
similar executive talent. The Compensation Committee also engaged Deloitte Consulting LLP to advise the Compensation Committee on the
Chief Executive Officer's compensation package, incentive plan design and other executive compensation matters.

With respect to executives other than the Chief Executive Officer, the Compensation Committee makes compensation decisions with, and
frequently based upon the recommendation of, the Chief Executive Officer and the Senior Vice President Human Resources of American
Airlines. The Compensation Committee makes these decisions based on the comparative data provided by Hewitt Associates and discussions
with the Chairman of the Compensation Committee and the Lead Director. The Compensation Committee makes all determinations with respect
to the Chief Executive Officer's compensation.

The Compensation Committee also reviews, and has the authority to adopt, employment and change of control agreements with our
officers. The Compensation Committee also approves the terms of each award agreement under our Long Term Incentive Plan and 2003
Employee Stock Incentive Plan for our officers, including those pertaining to performance shares, deferred shares, stock-settled stock
appreciation rights and career performance shares.

The Compensation Discussion and Analysis beginning on page 19 of this Proxy Statement provides further details regarding our
compensation philosophies, objectives and programs, including information regarding our annual compensation review, our philosophy
regarding the use of particular types of compensation awards, and the manner in which the Compensation Committee determines the size and
terms of such awards.

The Nominating/Corporate Governance Committee is responsible for determining compensation for the Board of Directors. The Director
Compensation section beginning on page 49 of this Proxy Statement, as well as the discussion of the responsibilities of the
Nominating/Corporate Governance Committee beginning on page 11 of this Proxy Statement, address the Nominating/Corporate Governance
Committee's role in this determination.

Compensation Committee Interlocks and Insider Participation

Dr. Rodin and Messrs. Boren, Codina, Miles and Purcell were the members of the Compensation Committee as of March 31, 2007. None of
the members of the Compensation Committee was at any time during 2006, or at any other time, one of our officers or employees. No member
of the Compensation Committee serves as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving as a member of the Board of Directors or the Compensation Committee.
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion provides an overview and analysis of the material elements, philosophies, and objectives of our executive
compensation program. We provide information relating to the following, who were our named executive officers in 2006:

Gerard J. Arpey, Chairman, President and Chief Executive Officer of AMR Corporation and American Airlines

Thomas W. Horton, Executive Vice President - Finance and Planning and Chief Financial Officer of AMR Corporation and American
Airlines, effective March 29, 2006

Daniel P. Garton, Executive Vice President - Marketing of AMR Corporation and American Airlines
Gary F. Kennedy, Senior Vice President, General Counsel and Chief Compliance Officer of AMR Corporation and American Airlines
Robert W. Reding, Senior Vice President - Technical Operations of American Airlines

James A. Beer, Senior Vice President and Chief Financial Officer of AMR Corporation and American Airlines until his resignation
from both, effective February 27, 2006.

This discussion should be read in conjunction with the Executive Compensation section beginning on page 32 this Proxy Statement.

Compensation Philosophy and Objectives

The philosophy and principal objectives of our executive compensation program are to:

help us create stockholder value

attract, motivate, reward and retain talented executives

provide incentives to our executives to meet the goals of our Turnaround Plan (as described below)

link our executives' compensation with the interests of our stockholders by providing our executives with stock-based
compensation

link our executives' annual cash incentives programs to similar incentives provided to our other employees

provide variable or "at risk" compensation for a substantial portion of our executive compensation program

provide equitable compensation, driven by individual performance and individual contribution, in a manner that is consistent
with our goals and that is comparable to companies similar to us.

We feel that our executive compensation program should be considered in the context of the business environment we have encountered
during the last several years. In 2003, we implemented our Turnaround Plan in response to the challenges we faced resulting from the
September 11th attacks and the subsequent economic downturn. The plan's four tenets include: (a) lowering our costs; (b) increasing our focus
on what our customers value; (c) increasing our union and employee involvement in our operations; and (d) improving our balance sheet and
financial structure.
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Each year, the Compensation Committee evaluates the achievement of various corporate objectives tied to the tenets of the Turnaround
Plan. The Compensation Committee believes that successful execution of these objectives is important to our financial stability and long-term
success. As further described in Long-Term Compensation beginning on page 23 of this Proxy Statement, the Compensation Committee's annual
evaluation of achievement of corporate objectives consistent with the Turnaround Plan is an important factor in determining the compensation of
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our named executive officers. In this regard, the Compensation Committee has considered the following achievements under the Turnaround
Plan, among others:

Our common stock closed at $30.23 a share on December 29, 2006 (the final trading day of 2006), an increase of 358% over
the closing price of $6.60 a share on December 31, 2002. Approximately $5.7 billion of additional market value of our stock
was created during that period of time

We earned a net profit of $231 million in 2006, which was the first year of annual profits since 2000 and an approximately
$1.1 billion improvement from our results in 2005

We increased our total cash and short term investments from approximately $2.56 billion at the end of 2002 to
approximately $5.18 billion at the end of 2006, and we reduced our debt-related obligations (consisting of long-term debt,
capital leases, the principal amount of certain airport facility tax-exempt bonds and the present value of aircraft operating
lease obligations) from approximately $20.81 billion at the end of 2002 to approximately $18.36 billion at the end of 2006

Since 2002, we have implemented a total of approximately $3.7 billion in annual non-labor cost savings

Our passenger revenue (including regional revenues) in 2006 was more than 28% higher than in 2002

American Airlines' 2006 cargo revenue increased by approximately 47% over 2002 levels, and in 2006 we signed a new five
year, $500 million contract with the United States Postal Service

Our other revenue sources in 2006 were approximately $384 million, or 39%, higher than in 2002

We have contributed more than $1.5 billion to our employees' defined benefit pension plans since 2002, and at the end of
2006, our defined benefit pension plans were approximately 84% funded (based on accumulated benefit obligation
calculations), compared to approximately 72% funding at the end of 2002.

We do not have a formal policy for allocating compensation between cash or non-cash elements and short-term or long-term incentives for
our named executive officers. Rather, the Compensation Committee determines the appropriate allocation of cash or non-cash elements and
short-term or long-term compensation with our goal