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PROXY 

KNOW ALL MEN BY THESE PRESENTS, that the under­

signed, a stockholder of AMERICAN AIRLINES , INC., a Dela­

ware corporation, does hereby constitut e and appoint A. N. 

KEMP, C. A. RHEINSTHOM and HARRY E. BENEDICT, or any one 

or_ more of them, with full power to each of them to sub­

stitute another for himself, the agents, attorneys, and 

proxies of the undersigned, for and in the name, place and 

stead of the undersigned, to attend the special meetj_ng of 

the stockholders of AMERICAN AIRLINES , INC. to bf) held at 

the statutory office of the corporation, Corporation Guaran­

tee and Trust Company, 927 Market Street, Wilmington, Dela­

ware, December 6, 1944, at 11 o'clock A.M., Eastern War 

'rime, or any adj0urnment or adjournments thereof, hereby 

authorizing said proxies, and each of them, to vote all- of 

the stock of the said corporation which the undersigned 

would be entitled to vote if personnaly present at said 

meeting, or any adjournment or ad,i ournments thereof: 

1 . For ) 
Against) the adoption of resolutions to &mend 

the Certificate of Incorporation of the corporation, 

as amended, by decreasing the present authorized Pre­

ferred Stock of no par value from 100,000 shares to 

50,000 shares, and by changing the name and designa­

tion of said Preferred Stock to Prior Proferred Stock. 
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2 . For ) 
Against) the adoption of resolutions to amend 

the Certificate of Incorporation of the corporation, 

as amended, increasing the authorized Capital Stock 

of the corporation by creating 200,000 shares of Pre­

ferred Stock of the par value of $100 per share, i s sua­

ble in series, to fix certain of the powers, preferences 

and rights of such Preferred Stock and limitations and 

restrictions thereof, to authorize the Board of Direct­

ors to fix the remainder the r eof in the case of shares 

of each particular series. 

3. For ) 
_ Against) the adoption of re solutions to amend 

the Certificate of Incorporation of t he corporat ion , 

as amended, by increasing the authori zed Cormnon Stock 

of the corporation from 1,000,000 shares of the par 

value of $10 per share to 2,400,000 shares of the par 

value of $5 each, and to provide for a two for one 

split-up of the present Common Stock, so that each 

stockholder will receive two shares of Common Stock 

of $5 par va lue for each of' the Common Shares of $10 

par value held by him . 

4. For ) 
- Against) the adoption of r esolutions t o amend 

the Certificate of Incorporation of the corporation, 

as amended , increasing the Capital Stock of the corpora-
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tion by creating 100,000 shares of Personnel Stock of 

the par value of $5 per share, to be issuable only to 

executives and supervisory personnel of the corpora­

U.on and any of its s ubsidiaries, and to be convertible 

three years after issuance into Common Stock on a shar E) 

for share basis . 

(' 
) . For ) = Against) the adoption of resolutions authorizing 

tho granting of options upon all or any shar es of the 

Personnel Stock of the corporation upon the terms and 

conditions set forth in the accompan:1ing Proxy Sta t ci -­

ment. 

6 . To t ake action upon such other matters as may 

properly come before the meetj_ng or any adjournment 

or adjournments thereof; 

her eby ratifying and confirming all that said agents and proxies, 

and each of them, or their substitute or subst itutes , may do in 

or about the premises by virtue hereof. Unless directed to the 

contrary herein , the attorneys and proxies appo inted herein , or 

t he i r substitutes, are hereby authorized, and empowered by the 

undersigned to vote in favor of the adoption of the proposed 

amendments to the Certificate of Incorporation, set forth above , 

in favor of the r es olutions authori zing the gr anting of options 

upon all or any of the shares of Personnel Stoel{ of the corpo-­

ration, and as sa i d proxies or any of them may de em advisable 

upon any othe r matters or proposals which may properly come be---
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fore the meeting or any adjournment or adjournments thereof. 

The undersigned hereby r evokes any proxy or proxies 

heretofore given to vote said shares. 

Da ted this __ day of November, 1944. 

___________ (SEAL) 
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SECOND DRJ\.FT 
18 OCTOBE R, 1944 

AMERICAN AIRLINES, INC. 

PROXY STATEMENT 

SPECIAL MEETING OF STOCKHOLDERS 

The accompanying Proxy is solicited by the manage­
ment of American Airlines, Inc . , a Dela0are corporation, for 
use at a special meeting of the holders of the Common Stock 
of the corporation, to be held at the statutory office of 
the corporation, 927 Market Street, Wilmington, Delaware, on 
December 6, 1944, at 11:00 o'clock A.M. Eastern War Time, 
or at any adjournment or adjournments thereof . Such Proxy is 
revocable by the person executing it at any time before it is 
exercised. 

This meeting is called and held to pass upon five 
separate propositions, all of which are recommended by the 
Board of Directors of the corporation: 

1 . 'rl1e amending of the Certificate of Incorporation 
by decreasing the present authorized Preferred 
Stock of no par value from 100,000 shares to 
50,000 shares, and by changing the name and desig­
nation of said Preferred Stock to Prior Preferred 
Stock. 

2. The amending of the Certifj_ca te of Incorporation 
so as to increase the authorized capital stock 
of the corporation by creating 200,000 shares of 
Preferred Stock of the par value of $100 per share, 
issuable in series, to fix certain of the powers, 
preferences and rights of such Preferred Stock 
and limitations and restrictions thereof, to auth­
orize the Board of Directors to fix the remainder 
thereof in the case of shares of each particular 
series. 

3. The amending of the Certificate of Incorporation 
so as to increase the authorized Common Stock of 
the corporation from 1,000,000 shares of the par 
value of $10 per share to 2,400,000 shares of the 
par value of $5 each, and to provide for a two for 
one split-up of the present Common Stock, so that 
each stockholder will receive t wo shares of Com­
mon Stock of $5 par value for each of the Common 
Shares of $10 par value held by him. 

4. The amending of the Certificate of Incorporation 
so as to increase the capital stock of the cor-



porat:i.on by creating 100,000 shares' of Personnel 
Stock of the par value of $5 per share, to be 
issuable only to executives and supervisory p,er­
sonnel of the corporation and any of its sub­
sidiaries, and to be convertible three years after 
issuance into Common Stock on a share for share 
basis. 

5 . To authori ze the granting of options upon o.11 or 
any shares of the Personnel Stock of the corpora­
tion upon the terms and conditions hereinafter set 
forth in this Proxy Statement. 

Whi l e the Board of Directors has recommended to 
the stockholdt:r;:; the approvEi.1 of a11 of the matters speci-
fied above, each of the amendments to the Certificate of In­
corpo:rat:i.on a.nd the plan of creating options upon all or any 
part of the Personnel Stock of the corporation will be voted 
upon as separate and independent proposals, and the adoption 
of any one or more thereof will not be dependent upon favor­
able action upon any of the others , except no proposal to 
consider the creating of options upon Personnel Stock will 
be considered at the meeting unless the required majority 
of the holders of the Common Stock have first approved the 
proposed amendment to the Certificate ~f Incorporation creating 
such Personnel Stock. ' 

The full text of the Certificate of Amendment to 
the Certificate of Incorporation, ln substantially the form 
to be filed if all of the amendments specified above are ap­
proved by the stockholders, is set forth as Exhibit "A 11 to 
this Proxy Statement. Appropriate changes or omissions will 
be made therein if less than all such amendments are adopted 
by the stockholders. 

Decrease of Authorized Shares of Present Preferred 
Stock and Redesignation of Same as Prior Preferred 
Stock. 

The presently authorized Preferred Stock of the cor­
poration consists of 100,000 shares without par value, of which 
50,000 shar es were is sued in 1940 and the remaining 50 ,000 shares 
remai.n unissued. The outstanding Preferred Stock has been 
called for r edemption January 15, 1945, at the redemption 
price of $106 per share, plus accrued dividends thereon, and 
unless such outstanding Preferred shares are converted into 
Common Stock prior to said redemption date the same will be 
redeemEJd and retired January 15, 1945. It is proposed now 
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by this Amendment to change the name and designation of the 
outstanding Preferred Stock to Prior Preferred Stock; to 
reduce the authorized number of shares from 100,000 to 
50,000 shares, but in no way to impair or disturb the pref­
erences and rights which the holders of such Preferred Stock 

. nmr have J inasmuch as said Prior Preferred Stock will no 
long er be outstanding after J anuary 15, 1945 . 

Ne w Preferr ed Stock . 

The second proposed Amendment vJill increase the auth­
orized stock of the corporation by creating a new issue of 
200 , 000 shares of Preferred Stock of the par value of ~100 per 
share , which will for the time being, if is sued prior to J a.nu-­
ary 15, 1945, have rights secondary to the Prior Preferred 
Stock, but which will be come the senior security of the cor­
poration on J anuary 1 5, 1945, when all of the Prior Preferred 
Ctock has been redeemed or converted into Common Stock, and 
no Prior Preferred Stock will be longer outstc:a1ding or auth­
orized . 

Under the proposed amcmdment , the Board of Directors 
vill be authorized wi thin the limitations therein set forth 
to issue the Prefer red Stock from t ime to time i n one or more 
series, and in the resolution providing for the issue of each 
such series to fix (1) the designation of such seri es ; (2) 
the dividend ratG of such series, which shall not be in excess 
of $ 7 pe r share per annum und th1.J quarte rly dates upon which 
dividends at the r ates so fixed shall be payable on share s of 
such ser i es; ( 3) the red emption price or prices; (4) the 
t erms an d amounts of any sinking flli-vid provid.i.ng fo r thQ redemp­
t i on of the shares of any series; ( 5) the right 5 i f any, to 
convert any such sho.r e s into Common Stock of thc-:c corpor a tion, 
and if mad e so convertible, the conversion price or rates of 
exchange . 

The initial series of Preferred Stock has not been 
created, and as a matter of practical nec e s sity, s uch pro­
visions as well as t he price at which such stock nill be of­
fered, ·,?hich in any event will be not less thD.n tho par value 
tlwrcof, the d i videncl r a to and the provisions ;1 if any 5 for a 
sinking fund, cannot be dete rmined at tho present time, since 
their determination will depend upon market condi tion s shortly 
before tho issuance of any series of such Preferr ed Stock . I t 
is expected, however, that s uch offering price will be not l ess 
than $100 por share , and that such Preferred Stock may be con­
vert ible into Common i3tock at a conve rsion pric e for the Com-
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mon Stock in excess of the market price of such stock at the 
date such conversion price is set by the Board of Directors. 

Increase of Common Stock. 

The presently authorized Common Stock of the cor­
poration is 1,000,000 share s of the par value of $10 per share, 
of which 57/4,,848 shares were outstanding as of November 1, 194l+, 
and 71,429 shares were reserved to be issued upon conversion 
of the crutstanding 50,000 shares of Preferred Stock. The 
third proposed Amendment increases the authorized Common Stock 
to 2,400,000 shares and decreases the par value o f said shares 
from $-10 to $;5 per sharo. This proposed Amendment if approvf:;d 
by the stockholders will therefore effect a recapitalization 
of tne corporation so as to double the number of shares of 
outstanding Common Stock with the result that there will be 
outstanding two new shares of Common Stock for each presently 
outstanding share of Common Stock. As the result of this 
split-up, the 574,848 ,shares of Common Stock of filO par value 
now outstanding will be changed into 1,149 ,696 shares of Com­
mon Stock of $5 par value per share . The conversion rights 
of the holders of the outstanding 50,000 shares of Preferred 
Stock likewise must be proportionately adjusted in view of the 
reduction in par value and spli t---up of tho outstanding Common 
Stock, so that the number of new shares of $5 par value stock 
to be reserved for conversion of the outstanding Preferred 
Stock will be increased to 142,858 shares. 

The purpose of the two for one split-up is to im--­
prov E:: and broaden th<c) market of the company' ,s stock. 

Sale of Preferred and Common Stock and Use of Proceeds. 

No definite plans have as yet been formulat1:.:d by 
the management for the sale of any of the new Preferred Stock 
or increased Common Stock of the corporation, but it is known 
that the capital requirements of the corporation over the 
next few years involve heavy expenditures for the purchase of 
additional flying equipment and other fixed assets, and to 
supply the additional working capital required to care for 
the anticipated expansion in the corporation's business. When 
or how rapidly this additional working capital will be required 
and can be providently utilized is not now known and specifical­
ly depends to a large extent upon the restoration of Peace and 
the r econversion of pres en t military a ircraft factories t o com­
mercial airc raft factory production , althouBh some additional 
flying &nd othe r equipment consisting for the most part of 
airplanes turned back by the armed f orces will become available 
for commercial operations before the term.ination of the war. In 
addition to new and larger airplanes, it h, knovm that there 



will be capital expenditures for spare parts and spare en-
1:;ines" radios and other communications equi.prnent, h::mg ,i.r·s, 
repair machinery and shop equipment and the expansion of 
present routes and i.nauguration of service on no~: routes , 
:including possible foreign routes; vvhich may bo hereafter 
acquired or participated in by the corporation . Contracts 
have already been entered into for the purchase of new 
Douglas , DC - 4 and DC-6 equj_pment from Douglas Aircraft Cor­
poration, involving expenditures of approximately $30 ,000 , 000 . 

Vlhi le it is anticipated that a portion of the funds 
re quired for capital expenditures over this period can be pro­
vided from cash now on hand;i future earnings and depreciation 
reserves and a portion from bank loans or the snle of equip­
ment trust certificates, your manag ement believes and prudent 
business judgment seems to indic&te that the capital resource s 
of the corporation should likewise be expanded to take care of 
this great.Ly increased o.nd gJ~o11ing business J and that add:i tional 
capital should be obtained through the sale of Preferred Stock 
or Common f.>tock or both;i and that the corporation should have 
the means through authorized but unissued Pr,:::ferred and Common 
Stock to acquire such additional capital promptly as same is 
nGed2d. For these reasons the stockholders arc asked to auth­
orize additional shar12s of Pr,";ferred and Common Stock, al tJ ,ough 
no immediate plans f or tho issu;:mcc of the sumo have been f ormu­
l ated . 

Description of Ne w Preferred Stock. 

'I'he foll.owine description summarizes certain of the pro­
visions of the new Preferred Stock;i whi ch are fully and complete­
l y stated in Exhibit HA 11 of this Proxy Statemcmt . A:.: pr2vlously 
mentioned, the Board of Directors will have the r i Lht to fix by 
re solution in the case of each series of Pref0rrad Stock the 
designation of such series, dividend rate, not in excess of $7 
per shs:re per annum, redemption prico or pric(JS, torms and 
amount of any sinking fund and conversion privileg'-:s if such 
shares of Preferred Stock arc made convertible into Common 
Stock, all of ~hich provisions obviously will depend on gon-
or:_;_l. market conditions shortly before tho time tho l.nitial 
series of Preferred Stock is offer8d for sale . 

(Dividend Rights) 

The Board of Directors in each r~solution authoriz-
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ing n series of Preferred Stock is authorized to fix tho 
ratu oer a.nnum not in exces~3 of fi>? per ~,hare at which tho 
holda~s of shares of such series shall be entitled to rc-
coi ve di vidEmds. The ra tc per &nnw.11 at w11ich holders of 
shares of the initial series of Preferred Stock s 1all be en­
titled to receive dividends hus not yet beGn fixed, but de­
pending upon the existing market conditions, will be fixed 
by the Board of Directors shortly before the is3uance of the 
shares of Preferred Stock of this series. Thero are no limi­
tations in any indentures or other agreements to which the 
corporation is a party restricting tho payment of dividends 
on the Preferred Stock. 

(Voting Rights) 

It is pr-ovided i n tho Certificate of Am(mdment 
that as long as any shar8s of the Preferred Stoc}: of any 
seric:)S :::;hall be outstanding, the corporation shall not with­
out the consent of the holders of at least two-thirds of 
the total nu...'Ilber of shares of all stock of any ser·ies out­
standing create or authorize any class of stock ranking 
prior to or ( other than a series of the Preferrc)d Stock) on 
a parity with the-; Preferred Stock, or amend, chctngc:; or re­
peal any of the express terms of the Preferred Stock J.n a 
man11t;r prejudicial to the holders thereof. With the fore­
going exceptions, and except as otherwise r equired by tho 
Statutes of the State of Delaware, the exclusive voting 
power of the corporation is vested in the holders of the Com­
mon Stock and Personnel Stock, and the holder~, of the Pre-
fer red Stock havo no voting powtJr as long as theru is no d1;;faul t 
in ri~spe ct of the declaration and payment of .full regular 
qw:tr·tc;r.ly dividends on the Prcferreci Stock of any ,series . In 
the case of any such default and the continuance of tho same 
for- four quarterly dividend periods, then and in every such 
case the number of directors of the corporation sha.11 be j_n­
cr8ased by two more than the number const ituting the Board 
prior to such default, and the holders of the Preferred Stock 
of E:.11 series, until such default is cured by the payment of 
cli vidc.:mcls, shall have the right at all meetings of the stock­
holders of the corporation to elnct two additional directors 
to r epresent the Preferred Stockholders as a class. In the 
event th8 number of directors to be G.lected by Common Stock­
holders is increased beyond the fifteen directors provided 
for in the present By-Laws of the corporation, the Preferred 
Stocr:holders vvhen entitled t o c1Gct directors by reason of 

-- 6 -



such default in the pa~nent of dividends ara in such case 
entitled to elect additional directors equiva l ent to one- fifth 
of tho total number of directors to be a l cctod by tho holders 
of 211 classl:s of stock outstand ing . . 

(Redemption and Retirement Provisions) 

Upon at loast thirty days previous notic e to U10 
holdors of rocord of the Praf0rr 0d Stock to be redeemed, 
tho corporation by action of its Boar~ of Directors may 
r e doom the 1:Jhol2 of tho Prof .:.1rrud Stock or any scrio s th0rr.:)­
of, or any part of any series thereof on any quarterly di­
vidend do. t o at the redemption vric o o.s dctorm:inL:d by the 
Boa r d of Direc to rs in th0 r0solutions providing f or tho 
issu0 of tho particular seriosJ plus any dividend s accru­
ing tl11.;r0on to tho redt2mption cl,c,_tc. I f i css than all of the 
outstanding shares of Proferr ad Stock of any Sdries are to 
be called for redemption, th o shares to be rodecmod may in 
the discretion of tho Board be s ol ,:.::;ctod by lot or in such 
othor mcJ.nnor as mc1.y be.: proscribed by tho Board of Dir 1c tors . 

1,'i ith respec t to each series of the Prvferred Stock 
the Bo~rd of Directors in tho r esolution es t ablishing such 
s0ria s is authorized to fix the obligntionJ if uny, of th0 
corporation to retir0 sh2.ros o.C such ser:Lcr, and to spcc ify 
tbc: t,)rms and amount of any sinking fund to rx.: provided f or 
the purch~so nnd redemption of shar~s of tho Preferred Stock 
of such s,)rh,s . 

(Liquidation Rights) 

In tho event of any liquidation or dissolution or 
\' iLning up of the corporation, whethe r voluntc:ry or involun­
tary, or in the GV\.Jnt of a s nl o of all or subst ·nti~lly all 
of t h u assGts of th e corporation, or upon any di stribution 
of its capita l assGts as a liquid2ting or partial li4uid~t ing 
dividend , tho hold e rs of tho Prcfa rrcd Stoc~ of 02c h scrios 
are cmti tlcd to r a cei vi.: ~>100 fo r r:)ach share 5 f;lus an amount 
0~ ual to the di vidcmds unpa i d .ind o.ccumula tcd th:::.,rooi1, and 
no rnor.:.; :i b.Jforc tho assets of th-::: corporD.tion shall be dis ­
tri bute;d Dmong or po.id ovor to the llold2rs of Ute! Common Gtocl:: 
2..;1.d Personnel Stock . 

(Pre-empti vc o.nd Subscription Rights) 

No holder of th1:) Pr '-' f orrcd StodcJ Common ['!tock or 
P •~ rsonne l Stock of tho corporation s':l,J.11 hav2 any pro-emptive 

\ 
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right to subscribe to stock of any class, or any bonds, notes, 
debentures or other obligations or securities convertible into 
stock whether now or hereafter authorized. 

(Conversion Right__§_) 

The Board of Directors in each resolution establish­
ing a s e ries of the Preferred Stock is authorized to determine 
whether or not the shares of such series shall be convertible 
into and exchangeable for shares of the Common Stock of 
the corporation, and if made so convertible or exchange-
able, the conversion price or prices or the rates of ex­
change and the adjustments, if any, and all other terms and 
conditions upon which such conversion or exchange may be 
made. As previously stated, the terms and conditions un-
der which the initial series of Pr0ferred Stock will be of--
f ered for sale are not now knmm and will depend upon market 
conditions preva lling at or near. the date of such offering. 
It is contemplated, however, that if conversion rights are 
given in connection with any series of the Preferred Stock, 
the conversion price or ratio will be above the market price 
of thE) outstEmding Common Stoel: of the corporation at the 
date when such series of Preferred Stock is issued. 

Authorization of Personnel Stock 

The proposed &mendment to Article Fourth of the 
Certificate of Incorporation also authorizes 100,000 shares of 
a new class of stock having & par value of $5 per share to 
be known as Personnel Stock. The purpose of the Personnel 
Stock is to encourage officers and other supervisory em­
ployees to become stockholders of the corporation and to 
furnish incentive to their continued service to tho corpora­
tion. The &uthorization of the Personnel Stock, the sale of 
which is limited to officers and supervisory personnel of the 
corporation and any of its subsidiaries will make it possible 
for the executives and supervisory personnel to whom allotments 
are made to purchet S8 a class of stock of the corporation which 
will be subject to certain restrictions, but will have the 
same voting and dividend rights as the Common Stock and will be 
convertible into Common Stock on a share for share basis at the 
end of a three year period from the date of the issuance of the 
same, provided the holder continues in the employ of the cor­
poration, or immediately after any holder's decease, provided 
such ho1der 1 s death occurs while he remains in the employ of 
the corporation or one of its subsidiaries. The Personnel 
Stock is to be sold from time to time at a price to be fixed 
by the Board of Directors, but in no event less than the par 
value thereof or the book value of the Common Stock of the 
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corporation, whichever price may be the higher. For the pur­
pose of determining book value in connection \ri th any sale of 
Personnel Stock or repurchase of the s ame by thG corporation 
upon any t.;f the conditions hereinafter set for th , the compu­
tation of book value shall be made from the then latest avail­
a ble consolidated balance sheet certified by the Treasurer of 
the corporation, or at the election of the Board of Director s 
by it s independent auditors and in accordance 1,v i th the fo r mul o. 
set forth in Subdivision 2 of Article Fourth of the Certificate 
of Incorporation, as amended (Exhibit 11 A11 here to), after the 
Board of Directors in its discretion has made re a sonable al­
lowance for estimated profits or losses, or other happenings 
affect:i.ng vo.lue subsequent to the date of such b[i. lance sheet. 
The book value of the Common Stock of the corpora tion at 
August 31, 1944, was $32.12 per share and was below the price 
a t which the Common Stock of t he corporation was selling on 
t ha t dute, The closing price on the New York St ock Exchange 
of such stock on August Jl, 1944, was $77. 50 fh .. :c. rh, :;,'c j ,~n c~ on 

J\T ovember , 191~4 was $ per sha re. The p1~oposed C:\r o for 
one split-up of the outstanding Common Stock ,.ill obviously 

,, decrease the book value 50% and will presumably rwve a corres­
ponding effect upon the market price of the outstanding share s . 

No definite plan for the sale of Personnel Stock 
t o officers nnd supervisory employees has been formulated 
by the Board of Directors, but it is intended that such sha~es 
will be offered from time to time over an indef inite period 
to officers and supervisory employe e s of t he corporation and 
any of its subsidia ries, which ca t egories nt the present time 
include approximately persons. 'I'he number of sha res 
of Personnel Stock to be offered to particulnr persons will 
not be measured by the :::.mom-it of their compensa t,ion, but the 
persons to whom Personnel Stock vvill be sold, offered for s,;..le 
or optioned for sale will be de t ermined f r om time to time by 
a Committee of the Board of Dj_r ectors, which Committee will 
not include any offic e r of the corpora tion or uny person to 
whom such shares of Personnel S to el{ have been or are being of­
fered. This Committee ha s not be2n appointed and will not be 
appointed until after the approv&l of the proposed Amendm2nt 
by the stockholders of the corpor .:.1.tion, so it i s not possible 
at this time to disclose the n~mes of the membe rs of the Com­
mittee. The directors eligible to appointment on said Cam-
mi ttee: a re, howover, the dir13cto:rs 1vho are not officers of the 
corporation as disclosed in tho t a ble on paee hereof. 

Each officer of the corpofation, including dire ct ors 
who n. re officers (but excluding directors who a r e not off icers), 
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represents an eligible person to whom shares of Personnel 
Stock may be offered by the corporation. A list containing 
the name and office of each officer and director appears 
on Page of this Proxy Statement, and those who are not 
eligible to become purchasers of Personnel Stock are in­
dicated in such list with an asterisk before their namer,. 
Such list also states the aggregate amount of remuneration 
paid by the corporation and its subsidiaries, directly or 
indirectly, to each of the officers and directors in all 
capacities during the last fiscal year of the corporation. 
None of such eligible directors or officers, or any of 
their associates, had any substantial interest, direct 
or indirect in any property acquired within two years, or 
proposed to be acquired by the corporation or any of its 
subsidiaries. 

(Description of Personnel Stock) 

The following description summarizes certain of the pro­
vis .ions of the Personnel Stock which are fully and completely 
stated in Exhibit "An of the Proxy Statement. 

Dividend Rights, Voting Rights and Liquidation Rights. 

Each share of the Personnel Stock is entitled to the same 
dividend rights, the same voting r;i-ghts and the same rights 
upon liquidation, dissolution or winding up of the Corporat:Lon 
as appertain to a share of Common Stock. 

Pre-emptive and Subscription Hights 
' 

No holder of Personnel Stock shall have any pre-emptive 
right to subscribe to stock, obligations, warrants, rights to 
subscribe to stock or other securities of the corporation of 
any class, whether now or hereafter authorized. 

Conversion Rights 

Each share of the Personnel Stock shall be convertible at 
the option of the holder thereof, at any time after three full 
years from the original issuance of the same to the holder or . 
his predecessor in interest, into full paid and non-assessable 
shares of Common Stock of the corporation, at the rate of one 
share of Common Stock for each such share of Personnel Stock. 
The conversion price shall be subject to adjustment, from time 
to time, in the events and in the manner stated in the proposed 
amendment, and in the event of the death of a holder while in the 
employ of the corporation or any of its subsidiaries, such de­
ceased holder's Personnel Stock shall in such case be immediate­
ly convertible as hereinafter more fully explained. 
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Liability to Assessment 

All shares of Personn2l Stock ~ill be issued as full paid 
and non-assessable shares. 

Restriction on Sale by Holder 

~ith the exception of transfers in the case of a deceased 
holder of shares of Personnel Stock to his executors, adminis­
trators or testamentary lega tees shares of Personnel Stock shall 
not be sold, assigned, bequeathed, or otherwise transferred by 
any holder or owner thereof, or by the executor, administrator, 
trustee or other representative of any such holder or owner, or 
by any receiver, trustee in bankruptcy or any representative 
of the creditors of any such holder or owner, or by t he grantee 
or assignee of any shares of Personnel Stock sold on execution, 
or othervvise, unless the same first shall have been offered 
fo r sale to the corporation. The executors, administrators or 
testamentary legatees of any holder of Personnel Stock who dies 
while in the employment of the corporation or one of its sub­
s:idiaries may J however, at any time 10Jithin six months follow­
ing such decease convert such decea sed holder 1 s Personnel Stock 
:Lnto Common Stock of the corporatj_on and thereafter hold or 
dispose of such Common Stock free of all of the restrictions 
herein set forth with reference to the disposal or transfer of 
Personnel Stock, but any Personnel Stock of any such deceased 
holder not so converted within such six months period follow­
ing the holder's death shall thereafter be subject to repur­
chase by the corporation upon the same terms and conditions 
as in the case of Personnel Stock owned by a holder who ceases 
to be an employee of the corporation or one of its subsidiaries. 
Whenever any holder or mvner of P,:)rsonnel Stock, or o.ny executor, 
adrninistra tor, trustee, reprcsentati ve of a holder or ovme r J re­
ceiver, trustee in bankruptcy 9 representative of creditors;) grantee 
or assignee shall desire to sell or dispose of shares of Person-
nel Stock of the corporation, he shall notify t he corporation 
of such desire and shall offer to sell such shares of Personnel 
Stock to the corporation at the book value thereof. Such of-
fer and notice shall be in writing addressed to the corporation 
at its principal offic e in Ne~ YorkJ New York. The Board of Di­
rectors shall at their next meeting determine the book value 
of thu Personnel Stock and the corporation shall within sixty 
(60) days after its receipt of such offer and notice, advise the 
offerer of the book value of Personnel Stock and of' the corpora­
tion's acceptance or rejection of the offer. An offere r upon be­
ing .'.ldv j_sed of the book value .of shnres of Personnel Stock and 
of the rejection of the offer to sell shares thereof a t book 
vnlue may offer to sell shares of Personnel Stock to the corpora-
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tion for less than the book value thurr.:)of. 

If, within sixty ( 60) days a:f t 0r the del:L vc:ry to 
the corporation of any offer to :3all sharc')S of P s rsonncl Stock, the 
corporation shall not accept the samu, the offerer shall ba at 
liberty, within sixty ( 60~ days aft1.?r th(:: expi.r-;:;_ti. cm of such 
first mentioned s i xty ( 6OJ daysJ to sell, assign or otherwise 
transfc:)r thE, shares of Pcrsonn12l Stock: cornpr:ls(~d in such offer; 
provided that the certificates for such shares shall be pre-
sentc~d for transfer within such sixty ( 60) days :md further 
provided that if sold such share s shall not be sold at a price 
less th~n the lowest pric 2 at which the corporation had de-
clined to purchase such sh~rcs . If however, such shares of 
Pe rsonnel Gtock shall not be so solci, assign0d or othcYwise 
transforrod and the certificat2s therefor presented for tr.::msfer 
wi{-I1-i r1 '' llcr~ C'l·x· t'f (60")" a·~,-1-c• ·t·og ·,·l-l-·,c:,r ~n .J-1,,l E' C ' '(.'C .) ('P , -, <'·1·1 ,.:, tV •-'- v .... ~. Q __ 1 .::, .4: "' ::.,,..j ~:, v i.._; V.tJ.V . ...L.r..L V.l. , cl.::>.._, JJ_ .. 1., 0r. _ l.:;-, 
with cvid0nce satisfactory to the corpor~tion of the price at 
whj_ch such :::.hares of Per~;onnel Stock vrnre sold, such sha:res 
of P(: r,sonrn:il Stock again must ~)<? offi:-?r,2d to th<.; corporz..tj_on:i 
as hureinbefor0: provid,.;d, buf'orl:: the same or c:my p;trt thori:'Of 
can therci:1-f'ter be sold, ass:igncd or othcr,·.; is,J tr ;-i,,•1sf\)tTed. 

Options of Corporation to Reacquire 

The corporation shall not be required to transfer any 
sharc:s of Personne:il Stock on i.ts books which shc1.ll have b2en 
so l ti, assigned or transferred in violation of the for8going 
pro vi ~dons, and from und aft(~r any so.le J assignm0nt or trans­
fer of o..n:l shares of PGrsonnol t3tock made in viol:Jtion of 
the for,:;going provisions, the corriora tion shall h:_1-ve the right 
and option to purchase all or ·:::my part of :mch ~;h a :ce ~., of Per­
sonnel Stock ot a prico equ2l to the book value tha~2of ns dc­
termi.n2d by tho Board of Directors; which right ~nd option 
may be exercised at nny time within sixty (60) ~ays after the 
corpora.ti.cm sh.'."~11 have c..cqu1red l-mmr1ledge of suc]1_ v:I_olation . 

In casf, any person holding shares of Personnel Stock 
shall cease to be iin employee of the corporation, th<::, corpora­
tion shall have the right and option to purchase all or any 
po.rt of' the shares of Personnel t3tock lh:lcl by such pE;rson, at 
a price equal to the greater of the book value thereof as deter­
mined by th8 Board of Directors or the price paid to the cor­
poration by such pcr!on for such sha res of Personnel Stock . 
Such right and option shall t0rminate sixty (60) days after 
such person shall have ceased to be an employee of the cor­
pora tion. 

[',i· -:-any i-i"1nP a''1 1 r-'1nf-7 ,_L,Y}•' .f.L.'.;rc·t' t 1-1rD,o (-~\ Y<' '1 )~Q a-f-+-or cl. .J C........ V __,, :...-4.. - -- f. .") .., I.... • .L . -..,f .,I Jl. '-.,. V \. ~ / ~,. 1.. .. . ~~• vi,;_,. 
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each sharE? of Per·sonncl Stock becomes convertible, the 
corpora tion may cause notice to be given to the holder of 
record thereof to convert such share into Common Stock, and 
if not so converted within sixty (60) days after the date of 
such notice, the corporation shall, for an additional period 
of sixty (60) days, have the right and option to purchase 
such share of Personnel Stock at a price equal to the book 
VD. Jue thereof as determined by the Board of Directors . 

Re_strictions on [:>ales by Corporatior1 

Personnel Stock, whetht?r OI'igin;:,tlly i~;sued or 
whether reacquired and sold from the treasury of the corpora­
tion, may be issued or sold only to persons who at the time 
of such issuance or sale are officers or supervisory em­
ployees of the corporation or one of its subsidiariE--; :-:; c,nd may 
be is s ued or sold only at a price per share equal to, or in 
excess of, the book value thereof determined, at th2 .. time of 
any particular offerine; th0 !'.' eofJ by the Board of Directors ; 
provided thtd:; no shares of Personnel c..;toek shall b(c? or:Lgin:.1.l­
ly is s ue~ at a price less thnn the pa r value the reof . 

C reG.t.ing of Options Upon Personnel S to~k 

The Board of Directors :1as .,tlso r :~commend·2d to 
the stockholders that they .:-tpprovc n proros r:1 1 to author-
ize:; ths ere a ting of option:3 upon :1ny or all of the share::.; 
of Personnel Stock to be authorized by the propo::,ed Amend­
ment to the Certificate of lncorporation . While no definite 
nl.1-· o+·rqc.,1-.'t.,·c• of ·c1r1,r opti' ons o ·[' P 0~r---onr1el C'+---, 1,· 1··1•1.HE."' •·:i ~ ·v o +- 1)e •-::. n ._.,. VJ.J. .. \...-. J. ... , - t..i-J ~-"" _- V 0 ... J_"'lv\Jl_;t.~ .1. c. V, ~..I..: •• • }'-'\.J 1...,\..:,1. 

considered or mc.1.de, it is contcmpl.:-1.ted thn t instead of seJ.1-
ing such shares outright to the offic ers and s upervisory pe r­
sonnel to 1,rhom such a1lotm,mts ino.y be: mall e.i i t migh t be f>r ·:.::Cor­
ablo to option certaj_n sh:u•,:;s of r.1 2rsonnel Stock to be takEm. 
up in installmGnts ov2r n pe riod of not exceeding three ye ~rs, 
i:ith the provision that options may he exorcised by the hold ors 
only vhiL: they cont-Lnuc to b e; ,:-;mpJ.oy-2d by the corporation 
o r ont: of its s 1.J.b i::idio.ries., 2.nd o.t o. pr1c c nut less thc.n the 
book v c1lu2 of the sha r ,~s ,'.l.t the d D.tc o:· tlle ,)xe rc:Ls c of such 
option. In eels<..? options a r·c) gra:1tcd exc1rciso.bJ. t; ov-::r o thr l.;C: 
you.r IJeri.od , j_t is intend2cl thc1 t .1ny option holder dy:Lng or 
le 2. v:Ln6 th8 employrncmt of the corporation, sl'w.11 .forf0i t th,) 
unecLrncJ. port:Lon of the opt:i.on . For ex::..mp1 0 , 1f an opt1.on 
hold:_.•r loaves ti11:; c m1Jloymcnt of th,~· corporat1on o:r· dies :i_n 
th2 first ;/e2.r a f ter recei v1ng ·the: option, :1i.:,3 right to pur­
chc:~s c two-thirds of tht.::; op t ione d s tocl-c is f'orYci ted; or il' in 
+ ·t'l "' ~c, ~·-d r, , 1~ ' 1°t·- "'.) ,' • - •v ,- ·j-1,--•- t·'· , .· ·f•l' _- , :, • f' c,. <: ;, v COn, y,, u . . L e .\:,I l OCCl VlJ.l f'., v,.L.; op j_On, on,.:-- ,nll u .. lS -· o r --
f ::d tt:d r_1.nd bci com0s null c.:mc:i void. Such a pla~ ~mu_l ,.:1 furnii::li 
-:, con ti:r1:.1e d. inc .:mti Vt; for f a t thful f;orvic c to th,::: corpor·.l ti on, 
and ::t the same U.me vroulcJ. a fford the reci.picnk, of options 
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the opportunity of paying for the optioned stock in con­
venient installments over a period of years, o.nd while employed 
by the corporation, rather than requiring immediate payment 
of the entire purchase price \:hich might be difficult in the 

· case of a stock which because of the restriction s h er e tofore 
mentioned cannot be sold and might have only nominal collater­
al value. No Pe rsonnel Stock v·rill 1n any case bG actuc:.lly is­
suGd until fully paid for o..n:l no dividends Y!ould be paid on 
Personnel Stock until the actual issuance of the full-paid 
shares. If the book value of the outstanding shares increases, 
the option price will likewise increase, which should furnish 
every incentive to option holders to exercise and pay for 
their optioned stock at the earliest possible date . 

The stockholders o. t thG sp~:;cial me e ting or any 
adj ournrnent thereof, will be askc::cl t o approve the? setting 
up of the stock option plan for eligible offic :,rs and super­
visory employee s, in accordanc e with which they may purchase 
their r especU.ve allotm-=:)nts of' P2rsonnel Stock upon substan­
tially the te rms und conditions as above set forth. As pre­
viously mentioned, all allotments of Pe rsonnel Stock are to 
be made by a CommitteG of Directors consisting of members 
of the Board who are not officors or employcies of the cor­
poration or any of its subsidiaries and who ar (1 not eligiblcJ 
to purchase Pe rsonnGl Stock or to pa:rt:i.cipate in any allot­
ment or options thereon. 

Effective Date of Amendments 

The proposed amendments to the Certificate of In­
corporation, if duly adopted by the vote of n ma jority of 
the stockholders entitled to vote in respect thereof, will 
become effective ~1en the Ce rtifica t e of Amendment has been 
duly filed in the offic e of the Secretary of State ~nd a 
copy thereof, certified by said Secretary of State, ha s been 
recorded in the office of the Recorder of the County in 'Phich 
the original CertificatG of Inco rpora tion is r ecorded . The 
corporation expects to proceed with such filin g of the Cer­
tificate of Amendment as soon as practicable afte r adoption 
of the proposed amendment s by th0 stockhold2rs. 

Interest of Manag ement and Associate s 

ThQ corporation has no outstanding securi ti ,Js other 
than shares of Common Stock .:-md shares of Preferred Stock, 

- 14 -



which by the proposed Amendment to the Certificate of In­
corporation are to be reclassified and designated Prior Pre­
ferred Stock. As previously mentioned, all of the shares of 
such newly designated Prior Prefe rred Stock have been called 
for redemption as of January 15, 1945, and will be rede emed 
as of so.id date unless sooner conv0rted into Common Stock of 
the corporation. Based upon informat ion re cc) i ved from its 
Transfer Ag ent and from its respec tive directors and office rs, 
the corporation believes that as of October 12, 1944, its 
present directors and officGrs and their associate s respect­
ively owned beneficio.lly shares of the c 'ommon Stock and of 
the old Prefe rred Stock of the corporation rrhich is hereafter 
to be designa ted as Prior Pref e rred Stock, as set forth in 
the following t a ble. Each associate of the respec tive per­
son named is u member of such person's family, having the 
same home as such person. No associat e is included belo vr un­
l e ss such associate owns share s of the Common or Pr0ferrcd 
Stock of the corporation on October 12, 1944. 
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➔'.-Hc1ro1d 'l'. Ames 
One associate of 
Mr . Ames 

i:-narry E . Benedict 
A . R. Bone, J r . 

➔:-J a rne s Bruce 
F . Nelson B\1-mP 

One associate of 
Mr. Bump 

-;i-Edward H . Butler 
One associate of 
Mr . Butler 

➔:-.,\ mon G. Carter 
..Q-ne- associate of 
-M-r . C :1rter 
Amos Culbert 

Ralph S • Damon 

Five associates of 
Ur . D c1mon 

AMERICAN AI RLINES , INC. 

Common 
r;tock 

Preferred 
Stock Officer, 

Director, 
Associate o~med Beneficially 

Directbr 227 

200 
Direc t or 201 
Regional Vice 
President- Los 
Angeles 100 
Director 110 
Regional Vice 
President-
Boston 

Director 25 

12 
Director 3 ., ~~00 

3--., :~GO k 
Vice Presi-
dent 
Director, 
Vice P ::cesi-
dent, Gen-
eral Man-
ager 55 0 

700 

50 

3 

8 

60 
Te r rell C. Drinkwater Vice Presi­

➔:- s illim,m Evans 
➔:-John W. Farley 
➔:- ~chomct s S . Hammond 
➔:-Chandler Hovey 

C. F . Jacob 
A. JJ . Kemp 

L . VI' . King 

Paul G. La rie 

dent 
Director 

Director 
Dir(;C tor 
Director 
Secretary 
Director, 
Chairman of 
the Boa rd, 
Pres:Ldent 
Re g ional Vic e 
President­
Chicago 
Comptroller J 

Asst . Treas-
urer 
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110 

55 
100 

500 

Rc munera tion ➔H:­

Fiscal YE-J a r 
Ended 

December 31 , 19/43 

400 . 00 

400 . 00 

6, 756,49 
320 . 0 0 

6,409 . 26 

240 . 00 

200 . 0 0 

19,012.5 5 

14., 000 .00 

( ele c te cl 9-1-/4-/4.) 
360 . 0 0 
160 . 00 

80 . 00 
/4.00 . 00 

11,330 . 51+ 

46, 509.51 

10,016 . /+1 



Officer , 
Director, 

Common 
Stock 

Preferred 
Stock , 

Name Associate Owned Beneficially 

William Littlewood Vice Presi­
dent 

One associate of 
Mr . Littlewood 
V. J . Long 

*Walte r S . McLucas 
M. D. Miller 

Orval M. Mosier 

*Edgar M. Queeny 
One assoc iate of 
Mr . Queeny 
C. A. Rheinstrom 

H.K. Rulison 
Hugh L. Smith 

W. H. Miller 

VI . G. Lipscomb 

Asst . Secre­
tary, Asst . 
Treasurer 
Director 
Regional Vice 
President Ft. 
Worth 
Director,Vi.ce 
President 
Director 

Director , Vice 
President 
Treasurer 
Vice Presi­
dent 
Asst . Vice 
President , 
Operations 
Asst . Vice 
President, 
Traffic 

500 

402 

110 

650 
200 

200 

Rcrnunera tion ➔Hf­

Fiscal Yea r 
Ended 

December 31,1943 

$ 31,349 . 80 

7, 611 . 59 
280 . 00 

11,678.60 

27,435 .70 
160.00 

25,375 . 41 
-16, 980 . 10 

25,375 . 41 

11 , 710.26 

10,945 . 03 

➔f- Indicates directors '\7ho are not eligible to purcha se Pe:csonnel 
Stock, but who are eligible to serve upon the Committee which 
vvi11 maks:? allotment E; of -Personne l Stock o,nd/ or options thereon 
to offic e rs and supe rvisory personnel of the corporation . 

➔Hi- Include s payments for retirement annuities and unde r g:coup 
insurance plan . 

Except as above shown, the corporation is not advised of 
any substantial interest, direct or indirect, of any di rector or of­
ficer of the corpor ati on or any associate of any such person in the 
ma tters to be acted upon pursuant to the enclosed Proxy, exc ept to 
the ex tent that certain thereof may be come purchasers of shares of 
Personnel Stock . 
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Method and Expense of Proxy Solicitation. 

The cost of the solicitation of oroxies will be 
borne by the corporation. · It is contempiated that the ori­
ginal solicitation of proxies by mail \iil l be suppleLlented 
by telephone, telegraph and personal solicitation by ap­
proximately five officers and e1;1.,_)loyees of the cor9oration. 
In addition, and because approximately 25% of the outstand­
ing capital stock of the corporati.on is registc:; red of record 
in the name of Jesse H. Jones, Trustee for The Aviation Cor­
poration, and i.n accordance with agreement filed with the 
Civil Aeronautics Board may not be voted at aJ.l, and be-
cause the balance o.f the shares of stock is vridely distributed. 
among 16,000 Cou1rnon Stockholder:3 and the l.ndi viC:ual holdinc;s 
are for the most part small, the corporation has engaged 
Georgeson & Co. and ap~roxim~tcly $ixty assistants to aid in 
the solicltation of proxies. The arran L;ements are that the 
corporation will pay-a fee of $5,000 fo~ services of George­
son & Co . in connection with the solicitation of proxiesJ 
plus out--of-pocket ex~>cns es (L1.cl udins; . com9ensa tion and ex-
p Ems es of assistants) estimated at ai:1.ro:dmatcly $10;000. 
Supplementary solicitation will be by personal interview, 
mail, tele::_Jhone and tclcgra_)h, and rec~ucst w111 also be made 
of brokerage houses and other custodians, nominees and fi­
duciaries to forward, at the exJense of the corporation, the 
soliciting material to t'.:1e bcncficie,l owners of stock hold 
of record by such persons. 

Financial Stateuents of the Corporation~ 

The following consolidated financial statc3ents of 
the corporation., together ',d t h Audi tors I opinion, arc a1)­
pended to this Proxy Statement~ 

Consolidated balance sheet at Dccetnber Jl; 1943; consoli­
dated profit and las::: and sur_:.ilus statcmcmts for the years 
ended December .31, 1941 1 19~.2 and 19/i-3; supplementary pro-­
fit o.nd loss information fo r the years ended December 31 2 

1941; l 91t2 and 1943; s:Lmi.lar fina.ncial st3. te1aent s uncon­
solidated for the oarent coruoration and omitted for the 
purpose of simJ;lifying t:w Proxy Statement, as the dif­
ference between the consolidated financial statemeuts sub­
mitted herevri th and the uncon.solidated fina.neial state­
ments of tho parc11.t cor:1pcmy only arc considered to be not 
material for the exercise of Jrudcnt judgment 2s to tho pro­
posals set forth in the Proxy Statoillont. There have been 
no material changes other tho.n changes arisin:s in the nor-­
mal course of business in tho coupany' s financial })osi tion 
between December 31 1 1943 and the date hereof. 
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Financial statements of the corpora tion ar e on 
fil e with the Securities and Exchange Commission_. Phi lrJ. ­
delphi a .:, Pennsylvania and the New York Stock Exchan ge . 

Other Matters . 

The management k:navvs of no other matters which 
are to be brought before the meeting. However.:, if any 
other such matters properly corae before the meeting, it 
i s the -intention of the proxy holders to vote th e pro x:L e s 
in accordance with their judgment upon such ·matters. 

By order of the Board of Directors. 

C. W. JACOB, 

Secretar y . 

-

November 6, 1944, 


