American Airlines, Inc.
Agenda, for Directors! Meeting
November 15, 194k

y:

1, Reading of the minutes of the Directors' meeting of Oc-
tober 20, 1944 (see pages 1 to 4),

Vé. Pregentation of financial statements of the corporation as
/ of September 30, 194k,

55 Capital expenditureg:
\/(a) Request for approval of authorizations authorized by the
mariagement gince the lagt meetin

» a( (b) Request for authority to expend iuo,ooo for capital im-
' provements to Los Angeles traffic office,

airplanes acquired from the U, S, Government,

[ )
rﬁ*ﬁ ;3,\/fo) Request for authority to purchase replacement aircraft
Vﬁii‘ %?;/ for route check and pilot training.
~»,/ix\ 4, Request for approval of depreciation policy with respect to
MY

Report on passenger, mall, freight and express traffic -
October 1944 (see page 5).

é
Vﬁg:/vReport on status of war contracts (see page 6);‘@
\;

(a) Fees on Government contracts., ﬁLLdngJ\:;{K)»KZ i ﬁuu@éfﬂ%”

Consideration of Common Stock dividend, =

N

./ Resolution authorizing listing of new $5 Common Stock,

9. Resolutions appointing Registrar and Stock Transfer Agent,

V/ll. Employees' Retirement Plan:

Vg
a) Proposed amendment of Plan, AQ§’/
VX( ) Purchase of past service and supplemental annuity= "
credits, \

2, ‘Request for approval of the sale of hangar at Pontiac, Michigan,

Report on recent proceedings before the Civil Aeronautice Board
(see pages 7 and 8),

Congideration of Directors' expenses, & 4LX(0

1
Congideration of the continuation of insurance on the life of Lx
Major General C. Rs Smith,

In memoriam - O, T, Ridley.

Executive seasion,



Summary of the Minutcs of the Spccial Mecting
of the Board of Direcctors of American Airlines, Inc,
Held October 20th, 194k

There were prcsent at the meeting: Directores Ames, Bencdict,
Butler, Damon, Evans, Hovey, Carter, Komp, McLucas and Rheinstrom.

1. The minutes of the provious meeting, hcld Auguet 16, 194k,
werce approved,

2. The Trcasurcr prcsented financial statements preparcd as of
Auguet 31, 194k,

5. The action of the Exccutive Committce in having approved on
October €, 1944k capital cxpenditurcs totaling $4,557,727.67
for the purchasc, conversion and cquiping of DC-3 type air-
craft, to bring thc DC~3 flcet up to a total of 100, was
roetified and approved.

Thc Directors approved capital cxpenditurcs of Amcrican Air-
lincs, Inc. amounting to $175,467.34, and of American Airlincs
de Mexico, S. A, amounting to $7,392.35.

L., Mr. Littlewood rcportcd that, as authorized by the dircctors
at the mecting held August 16, 1944, commitments had been moade
for 25 Douglas DC-U aircraft and 30 Douglac DC-6 aircraft at
not to excccd $385,000 cnd $545,000, recpcctively, per airplanc.

The Dircctors approved action of the management in having
cxccuted contracts for the purchase of cuch aircraft and the
cscrow agrcements providing for deposit of funds to apply on
the purchase pricec.

5. The Diroctors authorizod My, Damon to act 25 a Tcchnical Ad=-
visor to the United Statce Government at the Intornational

Aviation Confcrence to be held in Chicago commencing Novem-
ber 1, 194k,

6. The Chairmen reviewed the etatus of procecdings before the
Civil Acronautics Bonrd, including the hearings relating to
the permancncy of the temporary routc to Mexico and that in-
volving North Atlantic ailr routcs, at which the North Atlantic
application of this corporation and the pcrmanency of cer-
tificatcs for American Export Airlinces, Inc. were considercd.

T. The Dircctors authorized the management, in their discretion
to lecasc or purchace for not to excecd $175,000 a two-story
fireproof building adjacent to LaGuardia Ficld, New York. The
Direcctorg also authorized the cxpenditurc of up to $M0,000
for altcrationg to guch building.



10,

11.

13,

Sl

The manngement was authorized to purchasc $5,000,000 of 7/8the
pcr cent U, 8. Treoasury Certificates of Indcbtedness duc
Deccember 1, 1945, and to scll $1,810,000 of such certificates
which are duc February 1, 1945,

The Dircctors authorized the purchase of l-5/htha per cent
Canndian Government bonds due November 1, 1948, in the princi-
pel amount of $50,000,

The Trcagurcr presented the usunl confidentinl report show-
ing charges applicable to war controcte uo to Auguet 31, 19hbL,

"The Dircctors cdopted memorial regolutions to be tendercd to

familice of flight crews Involved in fatal acccidents which
occurcd on August 23, 1943 at Tezpur, Indic; on November 18,

1943 neor Yu Non Yee, China; and on Auguct 27, 1944 at Prestwick,
Scotland, A gimilar rcgolution wag adopted with respect to the
accident ncar Creb Orchard, Tennessec, on August 27, 194k, ine
volving a flight crew cngaged in a Stinson Reliant route survey
flight.

The Choirmen rceported the employment of Mr, Edword Scay cffcc-
tive Octobecr 9, 194k, whose dutlcs crc to include matters rc-
lating to the discharge and rcturn of members of the Armed
Foxces,

The Dircctore authorizcd o contribution of $250,000 to the 194k
Fetionel War Fund, ond of $10,000 to the Horvard Business School
to aid in the financing of studics relating to cir transporta-
tion probleoma.

The Dircetors authorized purchasc for $7,060 of 706 shares of
the capital stock of Acromautical Radio, Inc., making o total
of 1,706 shoreg of such gtock to be held by this corporation,

Mr, Culbecrt rcported the terms and conditione of o lecasc which
had been negotiated with the Konton County (Kontucky) Airport
Board for usc of thc Kenton County Airport to scrve the City of
Cincimnati. Such leasc is contingent upon o trensfer of opera-
tlong from the present Cincinnati Alrport to Kenton County.,

The Dircectorec authorized the management to ncgotiate a lease
for traffic office space in the Pocific Mutual Building, Los
Angecleg, Colifornia, for o tecvm of five ycars commencing
January 1, 1945, at a rontal of $19,800 per year.



15, The Dircctore authorized W, F, Calliott and G. J, Grams, em-
ployees in the Treasury Department, to countersign checks of
the corporation when drawn on the nine exieting operating
bank accounts and rescinded similar authority theretofore
given to F, C., Whitney and W, F, Sear.

The meeting adjourned for luncheon and reconvensd with all
Directors present except Messrs. Benedict and Butler.

16. The Chairman submitted tc the meecting minutes of a gpccial
meeting of the Executive Committcoe held on Ocbober 6, 194k,
contalning rccommendatione to the Directors for rearranging
the corporation's capital structurc. After full discussion,
the Dircctors agrecd that rearranpgement of tho capital
gtructurc on the following basis was dosirablo:

Present

Par Value Authorizcd Outetanding

Preferrcd stock No par 100, 000 50, 000
Common stock $10 1, 000, 000 574, 848
Rescrved for conversion

of Preforrcd 71,429

Proposcd

Preferrcd stock $100 200, 000 noric
Common stock 5 2,400, 000 1,149,696
Rescerved for conversilon

of Preferred 142,858
Employcce stock 5 100, 000 none

The following action was then taken:

(1) The outstanding sharce of $4.25 cumulative convertible
Preforred Stock werc called for redcmption on Januwary 15,
1945, at the redemption price of $106 per sharc plus acerued
dividends amounting to $1.0625 per sharc.

(2) The closc of business Decomber 11, 194k, was fixcd as
the rccord datc for detcrmining Prelerred stockholders cn-
titled to reccive notice of the intention of the corporation
to redeem the outstanding Profcrred Stock. The Sccrctary
wag dircctcd to mail such noticos to Preferred stockholders
at lcagt thirty days prior to Jamuwary 15, 1945,

(3) Schroder Trust Company wos designuted the redemption
agent to redecm such Prcferred Stock and the Trcasurcr was
authorized to supply funds to thce rcdemphbion agent for such
rcdcmption,



17.

(4) The Directors rocommended to the stockholdcrs that Article
Fourth of the Certificate of Incorporation bec amended in order to:

(a) Pending thc rcdemption of the outetanding FPreferred
stock, decrecasc the pregent authorized Prceferrcd from
100,000 to 50,000 sharce and changc the namc and designa-
tion of such stock to "Prior Prcferrcd Stock”.

(b) Creatc 200,000 sharce of new Preferrcd Stock of the
par valuc of $100 pcr charc,

(¢) Increase the authorized Common Stock from 1,000,000
shares $10 par valuc to 2,400,000 charos $5 par value and to
provide for a stock gplit-up on the bagls of two sharcs for
one.

(d) Crcate 100,000 sharcs of Employecs Stock of the por
value of $5 per sharc to be issuable only to officers and
other cmployces of the corporation and its subsidiarics

and to be convertible threc ycars after igsuance into Cormon
Stock on @« sgharc-for-sharc bagis.

(5) The Directors rocommended that the stockholders authorize
the creating of thrce~-year optiong upon all or any shares of the
Employeccs Stock to bc allottcd by a commlttce of the Board of
Directors, subject to the approval of thc Dircectors.

The Directors called a gpecial mecting of the Common Stockholders
to be held in Wilmington, Delaware, on Dcccmber 6, 194k, Messrs.
Kemp, Rheinstrom and Benedict were constituted a Proxy Committee
on behalf of the management.

Notice of thc mecting, accompanying proxy and proxy statoment werc
approved and ordered mailcd to the Common Stockholders. Mcoegre.
R, L. Spurgcon and Henry Baucr were named Judges of Elcction,

The hour of 3 o'clock P. M., Eastcrn War Timc, Novembor 6, 19h4,
wog fixed as the record date for determining the Cormon Stock-
holdecrs cntitled to rcccive notice of and vote at the special
Stockholder's mecting.



Passengers

Rev. Miles Flown with Psgrs.
Rev. Miles Flown Total

Revenue Passengers Carried
Revenue Passenger Miles

Seat Miles Flown

Average Haul Per Passenger

4 Priority Passengers Boarding

Revenue Passengers Carried
November 1-6, 13kl - 17,097
November 1-6, 1943 - 13,079

Mail
Tons Carried
Ton-Miles Flown

Express
Tons Carried
Ton-Miles Flown

Airfreight
Tons Carried

Ton-Miles Flown

AMERICAN ATRLINES, INC.
Passenger, Mail, Express and Airfreight Traffic Statistics

October October % Increase 10 Months 10 Months
19k 1943 or Decrease 194k 1943
3,305,000 .. 2,015,648 50.0 26,384,858  21,65%,357
3,536,155 2,270,132 55.8 7,936,984 21,931,138
95,720 66,264 LY .5 762,315 665,248
60,108,964~ 38,293,830 57.0 466,669,181 365,603,137
65,839,138 42,081,823 6.5 516,170,170 414,593,512
628 578 - 612 550
36.0% . b3.60 - 27.1% 37.1%
1,576 1,226 28.5 13,793 10,646
1,0L4,01L 770,933 35.4 8,863,555 6,581,446
1,174 911 28.9 9,240 8,583
550, 581 407,888 35.0 4,260,441 - 4,014,236
32 & - 32 -
30,985 - - 30,985 -

% Increase
or Decrease

21.8
27 .4
1k.6
27.6
2h .5

3h.7

Ol
o -J



CONFIDENTIAL

AMERICAN AIRLINES, INC,

Statement of Charges Applicable to War Contracts for the period ended
December 31, 1943, for nine months ended September 30, 194k and the
Total Charges to September 30, 19Uy

Charges For Total Charges
Charges to Nine Months Ended To

Description of Contract Dec, 31, 1943 Sept., 30, 1944 Sept, 30, 194l
Cargo Contract $14,447,091,83 $7,130,336.96 $21,577,428.79
Modification of B-2U4 Airplanes 483,125,28 (197.59) 482,927.69
Fort Worth Naval Tralning School 1,354,146,02 606,309,51 1,960Q,455,53
Install Experimental Equipment on Alr-
planes Loaned to General Electric
Company by Army and Conduct Certaln
Tests of Such Installations, 45 715,56 69,997. 84 515,713.40
Navy Ferry Advisory and Communication
Service, 395,40 68,124, 47 68,519.87
Operation of Sikorsky S-43 and Douglas
Dolphin Aircraft *  37,659,58 11,957.74 4o,e17.32
Other Completed 64, 604,62 236,45 64,841, 07

$16,632,738.29 $7,886,765,38 $24,719,593.97

Of the above charges applicablc to War Contracts, the Corporation has
been reimbursed to November 13, 1944 in the amount of: $20,753,190,65,

In addition we have on hand as of November 13, 1944, $1,221,156,65

representing advance payments uwder the Cargo Contract to be applied
on unre¢imbursed charges,

-6



Extracts from Report of Thomas L. Wrenn and F. D, Moran, Examiners
Dockets No., 1345 and 1346
Re American Airlines, Inc. Control of American Export Airlines, Inc.

". . . the testimony of American's officials clearly shows that
American's decision to enter into the agreement and obligate
itself to an investment of $3,000,000 in Amex was based upon the
agsumption that the Board would issue Amex a permanent certificate
over the North Atlantic trade route when circumstances permitted
and that American by acquiring control of Amex would assure 1lteelf
a route across the North Atlantic to the densely settled centers
of population in North Furope.,... That Amcrican believes that Amex
will be permanently certificated and that it is acqulring a per-
manent route is further demonstrated by its argument in briefl
that the sum of ’$5,000,000 is clearly reagonable for the control
of the second transatlantic ailr carricr which is destined to be
permanently certificated to onc or morc of the large Buropcan
centers of population', and again by its statcment that 'Export

as the sccond United States flag alr carricr to be certificated
over it (North Atlantic trade route) must ultimately receive

from the Board a pcrmancent cortificate of convenience and nec-
cgsity from New York in thce United States to a polnt or points

of greatest traffic potential in the North European contincnt,
such as London or Paris.'

"If thesc assumptions be true, then the vrivileges which will
accruc to Amcrican from the acquisition of control of an air
carricr over thc North Atlantic trade route Jjugtify from the
standnoint of Amecrican the investment of $3,00C,000 by it.
Degpite certain impondcrebles, such as whethor only Pan American
and Amecx are to fly the Atlantic, or whother thcy are to be sub-
Jected to competition by additional ailr carricrs, United States
or foreign, the investment of $3,000,000 for control, managoment,
operation, and possibly intcgration of systcms, is reasonable
when viewed in the light of guch facts. Furthermore the invest-
ment by Americar of $3,000,000 for such control will in no way
Impair its ability to conduct its prcsent opcrations. On the
other hand, rojocting thc assumption of the applicants and con-
sidering the investment of $3,000,000 in the light of only a
temporary certificate, divorced from the question of ronewal
and the prcsent asscte, tangible and intangible, the conclusion
is inescapablc that such an invegtment would not be consistent
with the public intcrcst,"”

"Whether Amex has acquired substantial rights which may be re-
garded as cquivalent to permanont rishts the fact remaing that

the Board left that question to be determined in a futurc procceding.
The Board can make findings and come to conclusion only after the



hearings which the Act prescribes, and, in the case of intcrnational
air transportation, its conclusions are without cffect unless ap-
proved by the President. Even if the further hoaring on the cer-
tificatc of Amex were a merc formality, it is a formnlity which the
law requires and for the proper performance of which the Bocrd and
the President must kecp free to take action in light of the facts
developed at such hearing and of conditions cxisting at that time,
The Board has now beforc it o proceeding in which by request of Amex
the questions as to the future of the certificate of Amex arc to bo
detcrmincd. The Board will losc its frcedom of action in that pro-
cceding if it approves this acquisition of control at this time,

A docision that Amcricon may invest $3,000,000 for control of fmex
will compcl a dccision in a later case that the certificate of

Amex shall bc made permancnt. The Boord should not take any action
at this time that will interfere with its frcedom of action in
dealing with the futurc of Amex's ccrtificate and theroforc should
hold action on the proposcd transaction in abeyance pending de-
cision on the permanoncy of the certificate of Amex."

- e ma e em e e e e e e .

"RECOMMENDATION"

"On the basis of the foregoing considerations, together with all
- the facts of record, it is rccommendcd that the Board find

- 1, That the proposed transaction represents a compliance with
the Board's order that Export Steamship company divest itself of
control of American Export Airlincs;

2. That the invostmont by American Airlincs of $3,000,000 for
control of American Export Alrlines on the bagls of the tomporary
certificate held will be inconsistent with the public intorost

and that further congiderction of the procecding should be deferred
pending decision by the Board upon the guestion of granting American
Export a permanent certificate, Docket No. 238, in connection with
the North Atlantic route cage;

3. That approval pf paragraph 8 of the agreement between American
Airlines, American Export Airlines and Export Steamship is required
under section 412 of the Act,"

L



