
RESOLUTIONS TO BB ADOPTED 
BY TEE BOARD OF DIR.SC'.i.'OIW 
OF AlJGHICJUT AIHi_,LrnS;; LiC. : 
ON OCTOBEH 20, J..944 

BE IT RE[30LVED that the Boarcl of Directors of' 
this cor-,Jorat:Lon deci11s ,-~::icl declares :Lt advisable 
that Article FGURTH of the Certificate of Incor­
poration ·of thi::; corporation, as ame:ndei'.t,;, sha l 1 be 
again amended by striking out all of t:(~e )rovisi01vJ 
thereof;; and sub,st:Ltut:in ~s in lieu thercor a XHf\'\i 

Artie le FUUHT.t:r.,, to read a:-; f'o.llm1s: 

(Herein insert a :c11enduient ln full) 

and be i.t .further 

RE:i~OLVED tl1at a spE:c:L.:1..1. mee-c:;1.ng oJ' t i 1e Lwlders 
of the Coa11on Stock of thj_:,, corporation shalJ.. bo 
held at the statutory off:i.c~e of the cor_i:iora ti.on,;, 
92'7 Market Stroot, \Ji.lmin1;ton, Dela·Jare;, 0:.-1 Decen-­
ber 6, l 'jli-11-, at eleve:.t o 1 clocJ.:;: A. IL:; Ec7.:_; tcrn War 
Time, for the ~urpo~e of considering and acting _ 
ui1on the prol-1osal to a1i1e.r1d the Certificate of I:1.--­
corporation.,, a~ amended, of the corporation in 
accordance Yd th the foregoi.ag recomLicnclations rJf 

the Board of DireetoL;, and to author:Lzc the crc1at­
ing of options upon all or a.ny of tlic l>ersorme.l 
Stock of the corporation, upon the terms and con­
ditions set forth in the 1.)roxy Statement d1stribut-­
ed with the Notice of thi~;; Lleeting; and to consid.€::r 
and act upon any other matters Ylhich may lawfully 
come before the meetiag) or at a:.1y ad.jourrnnent or 
adjournments thereof; and be) i.t further 

RESOLVED that A. N • Ker;1p, C • A. Rlwins trom ancJ. 
Harry B(HlOdict are hereby cons ti tuter.l o. proxy com-­
mittee to be named as the representatives of the 
prusent manag1:;iJ1Gt1t ()f the corpora"i.;ion L.t the~ proxi(i ;::; 
to be rna:Lled to al.l uf the Com,1011 Stoc:::.holdors of 
U1e corporatioi1 in co11J.1cction Yri c,h tl"w s rJ ocial stocl-,:-­
holc.lerD I L,ceting to be :.h)J.d Dccenber 6; 19/1-/1- :: a~1d be: 
it further 



RESOLVED that the Secretary of tl1e corpora­
tion vvith the ~::.ssistance of the General C01.L"1 :J 1..:l. 
for tho cor1joration, be authorized to i,lr(:;pa:c(; and 
cause to be mailed to o.ll of the lloldcrs of the 
ComF1on Stock of the co:cpora tion cnt1 tletl to r eceive 
the same, notices of said special stoc~1oldcrs' 
r11eetini:; to be held Docci;1ber 6;; 19411, accompanying 
proxy to be solici tod in bE"Jl1alf of tl10 }_)resent mai1-
c1gement of the corporation,;, and Proxy Sta tc:ncn t pru­
pared in acr.:orclancc 1vi tb. t:.ie rules o.nd regulations 
of tho Seeuri tie::; and Exchange CornnissJ,on.? COlJies 
of which notice, proxy and. eroxy Stat (rncnt .r1ave 
been submitted to the Doard for consideration and 
are hereby approved in subs ca11Cd and L: for~n.i ui th 
authority to the officers of the coqJorctt ion, Ln co-­
operation with tho Ge1wral Counsel of the corpo ra­
tion, to make such chanees therein as thoy may here­
after deew n ecessary or advisable; and be it further 

RESOLVED tllat R. L. Spurguo11 and Hc~:::-1ry Bauer 
shall be and arc lrnreby nnmed judges to canvass th(J 
vote at said spacial stoclJ1olders 1 mcetinG and file 
their report regardine the proposed a1ncncL,wn t of the 
Certificate of Incorporation, as arncnd2dJ and upon 
any other proposals or matters wh:Lch ma.y be brought 
before tlw ~-,tock.holder::;; ancl be it further 

HE;SQLVED that tl1e hour of three o I clock P .?L, 
l·-,,.~ t '1! 1··. --. - ·:-,J •. ,. · b < 19L J c-',. 1 1 .b - ·0 - ., • JctS ern var l HH;; ., OVt::.il er o_, Ft> ~,r,.r1~. C ,:.._10. lS 

hereby fixed as the record date for detorwining the 
holders of the C0Lu,1on Stock of th8 c,Jr porati.on un­
titled to receive notice of and to vote at the 
special meeting of' trie holders of the Common Stock 
of the corporation called to be lleld C!n Deeernbc:r 6: 
19J+A; or &t any adjc1.,u'amcmt or adjourn;nunts th,3reof.? 
and that only holders of record at ti1e hour and date 
so fi:,u1d by those resolutions shall be ei1ti tled to 
receive notice of and to vote at Sc::.td ne?oting of the 
Common Stockholders of the corf.)oratio:n on December 6 1 

191+1+, or at m1y adj our.n1nen t or adj lmrn:.1 (::m ts thGrcof'. 



RESOLPTIONS TO B:i.1~ ADOPTED BY THE 
BOARD OF DIRECTORS OF AivlERICAH 
AIR r·r ""1 E'~ I 11C OC'11c··_,r.i::, ro 1c 1.1. _ .u .. Jv 'o:; lv • )1:)j<..,J:\ ;!,· , )'i·'-i· 

CALLING FOR REDEtriPTION ALL OF THE 
OUTSTANDING $4. 25 CUMULATIVE COI~ -
VERTIBLE PREFERRED STOCK OF THE 

CURPOHATIOl'I 

RESOLVED that all of the outstanding 
shares of the $ii-. 25 Cumulati vo Convertible Pre­
ferred Stock of thi~ corporation shall be an~ 
the same are hereby called for redemption on 
January 15;1 1945, at the rcdem::_:ition price of 
$106 per share, Jlus accrued dividends to said 
date amounting to $1.0625 per share; and be 
j_t further 

RESOLVED that the close of business Decem­
ber 11.) 1941,,, shall bE and is hereby fixed as 
the record date for determinins the holders of 
the corporation's outstanding :;,:4.25 Cumulative 
Conver ti l;Jle Pref erred Stoch:, entitled to re-
cci ve notice of the intention of the cor~:)Ora--
tion to redeem the whole of said outstanding 
$4.25 Cumulative Convertible Preferred Stock on 
January 15; 1945, a.nd that a~1;_.lro9riate notice of 
the redemption of said ~,hares of $4. 25 Cu;aula. ti ve 
Convertible Preferred Stock shall be sent by th0 
Secretary of the corporation to tlw .holders of 
said shares of ~pl.;,. 25 Cumulati.ve Converti blc Prc-­
ferred Stock of record at the close of bus:Lness 
December 11, 1944-, and that such notices siiall 
be given at least thirty days prior to January 
15., 1945, by mailing said notices, postage )re­
paid to the said holders of record of the $4.25 
Cumulative Convertible Preferred Stock at tlwir 
respective addresses as the same shall appear 
on the stock transfer records of the corporation; 
and be it further 

HESOLVED that Schroder Trust Compo.ny; 
46 VJilliam Street, ilJcw York, New iorli.:., shall be 
and i.s hereby d0signated the Rede1.'lption Agent to 
redeem any shares of said outs tetndine, ~-4-. 25 Curnu-­
lati ve Convert:i.ble Pref erred Stock which may be 
presented for rudcmption subsequent to January 
1; 19Li5 and up to and including the elose of 
business J·anuary 13;, 1945; and tlla t the Treas­
urer of the corporation be authorized to supply 
Schroder Trust Company:; as such Redemption Agent., 
with funds to redeem said shares of the $4.25 
Curnulati vc Convertible Pr0ferred Stock as sarnc arci 
presented for redemption; and be it further 



. . -

RESOLVED that at the close of business 
January 13., 1945., the Treasurer of this cor­
poration shall be authorized and instructed to 
deposit YTith The Chase Nationul Bank of the 
Ci ty of New York., in the Borough of Ma11ha ttanJ 
in the City of New York., an amount oc:.uiv.alent 
to the redemption )rice of all of the shares 
of the cor1)ora tion I s ~~4 . 25 Cumulative Convertible 
Preferred Stock whi.ch may then remain outstand­
ingi vvi th instructions to ")ay the sam~ over to 
the holders of said $4.25 Cwm1lative Convertible 
Preferred Stock of this corooration u~on the 
surrender of the certificat~s for red~mption, 
all as provided in the Certificate of Amendment 
to the Certificate of Incorporation of this cor­
poration filed in the Office of the Secretary 
of State of Delmmre October 21+, 1940 . 
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RESOLUTION TO BE ADOPTED BY THE 
BOARD OF DIRECTORS OF AMERICAN 
AIRLINES, INC. 10/20/44, SUBMIT­
TING EMPLOYEES STOCK OPTION PLAN 
TO THE STOCKHOLDERS FOR APPROVAL 

RESOLVED that the Board of Dir.ectors shall 
and does hereby recommend to the stockholders the 
authorization of a Stock Option Plan in accordance 
with which options upon Personnel Stock of the cor­
poration may be granted from time to time to of­
ficers and supervisory employees of the corpora­
tion and any of its subsidiaries, upon the follow­
ing terms and conditions: 

(1) All options are to be allotted by a Com­
mittee of the Board of Directors of the cor­
poration, none of whom are officers or employees 
of the corporation, personally eligible to own 
Personnel Stock or to receive options thereon, 
and such allocations as made by the Committee 
are to be subject to the final approval of the 
Board of Directors. 

(2) All options are to be for a period of 
three years with privilege to the option holder 
to purchase one-third of the optioned stock dur­
ing the first year of the option, a second one­
third of the optioned stock, plus any portion of 
the first one-third not previously purchased 
during the second year of the option, and the 
remaining one-third, plus any portion of the 
first two-thirds not previously purchased dur­
ing the third and final year after the grant­
ing of the option. At the end of the third 
year, any optioned stock not purchased shall 
revert to the corporation and the option there­
on shall terminate. 

(3) In the event of the death of any option 
holder or the severance of his connection wi. th 
the corporation or one of its subsidiaries, 
whether voluntary or involuntary, the legal rep­
resentatives of such deceased employee or the 
option holder whose employment has been so 
terminated, shall have for sixty days there­
after the right to purchase the number of 
shares of optioned Personnel Stock, the right to 
purchase which had accrued at the date of the 
death or termination of the employment of the 
option holder, and at the end of said sixty 
day period, all remaining rights to purchase 
any of said optioned stock shall cease and de­
termine. 



(4) Any shares in respect of which pur­
chase privileges shall terminate shall 
continue to be subject to the Plan and may 
thereafter be reallotted by the Committee. 

(5) All purchase privileges shall be per­
sonal and non-assignable. Allotments under 
the Plan shall be subject to any requisite 
approval of the Unj_ted States Treasury De ­
partment, as in conformity with Salary 
Stabilization Regulations. 

(6) All options to be granted upon Per­
sonnel Stock shall provi.de that upon the 
exercise of the same the purchaser shall 
pay to the corporation for the Personnel 
Stock so purchased the option price thereof 
as fixed by the Committee of the Board of Di ­
rectors, but not in any event an amount less 
than the book value of such Personnel Stock 
at the date of the exercise of each such op­
tion, such book value to be determined by the 
Board of Directors in the same manner as in 
the case of an outright sale of Personnel 
Stock upon the terms and conditions set forth 
in Article Fourth of the Certificate of In­
corporation of the corporation, as amended. 

(7) Upon the approval of the Stock Option 
Plan by the Common Stockholders of the cor­
poration at the special meeting to be held 
December 6, 194lt, or any adjournment or ad­
journments thereof, the directors of the cor­
poration shall have full power and authority 
to make such Plan effective at such time 
thereafter as they :i.n their judgment and 
discretion deem to be in the best interest 
of the corporation, and may also subsequent-
ly terminate the Plan at any time with re ­
spect to any shares for which purchase privi­
leges have not theretofore been granted. 


