ANNEX1

CERTIFICATE OF DESIGNATIONS, POWERS, PREFERENCES AND RIGHTS
OF THE
SERIES A CONVERTIBLE PREFERRED STOCK
OF
AMERICAN AIRLINES GROUP INC.

Pursuant to Sections 151(g) and 303 of the
General Corporation Law of the State of Delaware

American Airlines Group Inc., a Delaware corporation (the “Corporation”), hereby
certifies that pursuant to the Joint Chapter 11 Plan of Reorganization of AMR Corporation, dated
September 23, 2013 (the “Plan), which Plan was confirmed by order of the United States
Bankruptcy Court for the Southern District of New York pursuant to Chapter 11 of the United
States Bankruptcy Code and provides for the authorization and issuance of the Series A Preferred
Stock (as defined below), and pursuant to the provisions of Sections 151(g) and 303 of the
General Corporation Law of the State of Delaware (the “DGCL”), a series of preferred stock, par
value $0.01 per share, of the Corporation, herein designated as “Series A Convertible Preferred
Stock,” is hereby issued, designated, created, authorized and provided for on the terms and with
the voting powers, designations, preferences and relative, participating, optional, or other special
rights and the qualifications, limitations or restrictions set forth hercin and (to the extent
applicable to preferred stock of the Corporation) in the Corporation’s Restated Certificate of
Incorporation as in effect on the date hereof (the “Certificate of Incorporation™):

Capitalized terms that are used but are not otherwise defined in this Certificate of
Designations, Preferences and Rights (this “Certificate) shall have the meanings ascribed to
them in Section 8 below.

Section 1. Designation; Stated Value; Form.

1.1  Designation. There is hereby created out of the authorized and unissued
shares of Preferred Stock a series of Preferred Stock designated as “Series A Convertible
Preferred Stock” (the “Series A Preferred Stock™), and the number of shares of Series A
Preferred Stock (each a “Share” and, collectively, the “Shares™) constituting such series shall be
167,854,800. The voting powers, designations, preferences and relative, participating, optional
or other special rights, and such qualifications, limitations or restrictions of the Series A
Preferred Stock shall be as set forth herein.




1.2 Stated Value. The stated value of any Share, as of any date of
determination, shall be equal to the sum of (i) $25 (the “Initial Stated Value”) and (ii) the amount
of the Accrued Stated Value (as defined below) with respect to such Share, calculated as of such
date (the “Stated Value™).

1.3 Form. The Corporation shall issue the Shares of Series A Preferred Stock
in the form of one or more global certificates (each, a “Global Certificate™) to be deposited in the
facilities of DTC, and the beneficial interests in the Series A Preferred Stock will be reflected as
electronic book-entry interests through the facilities of DTC and will transfer only via electronic
book-entry interests through the facilities of DTC, and the procedures to be followed with
respect to any Mandatory Conversion or Optional Conversion and any required increases or
decreases to the number of Shares represented by the Global Certificate(s) will be in accordance
with the applicable procedures of DTC; provided, that no such procedures shall adversely affect
any of the rights of any Holder of the Shares as set forth in this Certificate.

Section 2. Dividends.

2.1 Accrual of Stated Value. From and after the Plan Effective Date, the
Stated Value of each Share of Series A Preferred Stock will automatically increase, without any
action to be taken by the Corporation or its Board of Directors (the “Board of Directors™) and
whether or not there are funds legally available for the payment of dividends, in arrears on a
daily basis at the rate of 6.25% per annum, using the actual number of days elapsed and a 360-
day year, without compounding, on the Initial Stated Value of such Share to and excluding the
applicable Conversion Date of such Share (the cumulative amount of such increase, as of any
date or time of determination, the “Accrued Stated Value”). A schedule of the Stated Value of
each Share on each day (the first through the 120th) following the Plan Effective Date, after
giving effect to the amount of the Accrued Stated Value as of such day, is set forth as Exhibit A
hereto.

2.2 Participating Dividends. In the event that, on or after the Plan Effective
Date, the Corporation declares or pays any dividends or distributions with respect to the
Common Stock (excluding any dividends or distributions paid in the form of additional shares of
Common Stock), each Holder shall be entitled to receive, in addition to the Accrued Stated
Value accrued pursuant to Section 2.1, a dividend or distribution per Share of Series A Preferred
Stock equal to the dividend or distribution that such Holder would have received with respect to
the Common Stock Equivalent Number of shares of Common Stock as of immediately prior to
the record date for determining the stockholders of the Corporation eligible to receive such
dividend or distribution (or if no record date is fixed, the date as of which the record holders of
Common Stock entitled to such dividends is determined).

Section 3. Liquidation,

3.1 Liquidation Event. Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a “Liquidation Event”), each Holder shall be
entitled to receive, with respect to each Share of Series A Preferred Stock, on a pro rata basis
with the Common Stock and without preference with respect to the Common Stock, the
distribution(s) that such Holder would have been entitled to receive as a result of such



Liquidation Event with respect to the Common Stock Equivalent Number of shares of Common
Stock as of immediately prior to such Liquidation Event. For the avoidance of doubt, the merger
or consolidation of the Corporation with any other Person, including a merger or consolidation in
which the Holders receive cash, securities or other property for their Shares of Series A Preferred
Stock, or the sale, lease or exchange for cash, securities or other property of all or substantially
all of the assets of the Corporation, in each case, shall not, in and of itself, constitute a
Liquidation Event.

32 Notice Requirement. The Corporation shall, within five (5) Business Days
following the date the Board of Directors approves any Liquidation Event or within five (5)
Business Days following the commencement of any involuntary bankruptcy or similar
proceeding, whichever is earlier, give each Holder written notice of the event. Such written
notice shall describe, to the extent known to the Corporation, the material terms and conditions
of such event relating to the treatment of the Series A Preferred Stock and the Common Stock,
including, to the extent known to the Corporation, a description of the stock, cash and property to
be received by the Holders with respect to their Shares of Series A Preferred Stock and the
Common Stock as a result of the event and the date of delivery thereof. If any material change in
the facts set forth in the initial notice shall occur, the Corporation shall promptly give written
notice to each Holder of such material change.

Section 4., Voting Rights.

(i) Each Share of Series A Preferred Stock shall entitle the Holder thereof to
vote with the holders of Common Stock, voting together as a single class, with respect to any and
all matters presented to the holders of Common Stock for their action, consideration or consent,
whether at any special or annual meeting of stockholders, by written action of stockholders in
lieu of a meeting (to the extent permitted by the Cettificate of Incorporation and the DGCL), or
otherwise. With respect to any such vote, each Share of Series A Preferred Stock held on the
record date for determining the stockholders of the Corporation eligible to participate in such
vote shall entitle the Holder thereof to cast 2.2989 votes, subject to adjustment pursuant to
Section 6.1 (such number of votes, the “Preferred Stock Voting Ratio™).

(i)  For so long as any Shares of Series A Preferred Stock remain outstanding,
the Corporation shall not, without the written consent or affirmative vote at a meeting called for
such purpose, given in person or by proxy, by Holders holding, in the aggregate, at least a
majority of the outstanding Shares of Series A Preferred Stock (excluding any Shares
beneficially owned directly or indirectly by the Corporation or any of its Subsidiaries), voting as
a separate class, amend, alter or repeal (including by means of a merger, consolidation or
otherwise) any provision of the Certificate of Incorporation or this Certificate that would alter or
change the rights, preferences or privileges of the Series A Preferred Stock in a manner adverse
to the holders of Shares of Series A Preferred Stock. In any case in which the Holders of Series
A Preferred Stock shall be entitled to vote as a separate class pursuant to this Certificate, the
Certificate of Incorporation or Delaware law, each Holder shall be entitled to one vote for each
Share of Series A Preferred Stock held on the record date for determining the stockholders of the
Corporation eligible to vote thereon.



Section 5. Conversion.

5.1 Mandatory Conversion. All Shares of Series A Preferred Stock, except to
the extent previously converted pursuant to an Optional Conversion, shall automatically be
converted into shares of Common Stock on the following terms and conditions (each such
conversion, a “Mandatory Conversion™).

i) On each Mandatory Conversion Date, a number of Shares of Series A
Preferred Stock equal to the lesser of (a) 41,963,700 and (b) the number of Shares outstanding on
such Mandatory Conversion Date shall automatically be converted into that number of shares of
Common Stock for each Share of Series A Preferred Stock equal to the quotient of (A) the Stated
Value of such Share on such Mandatory Conversion Date, divided by (B) the Conversion Price
in effect on such Mandatory Conversion Date, with fractional shares of Common Stock rounded
up or down as provided herein. Each such Mandatory Conversion of Shares shall occur
automatically without any further action by the relevant Holder or the Corporation. Prior to
9:00 a.m. New York City time on the first Business Day after each Mandatory Conversion Date,
the Corporation shall publish the Conversion Price in effect with respect to such Mandatory
Conversion Date and the number of shares of Common Stock issuable per $1,000 in Stated
Value of Shares that are converted pursuant to Mandatory Conversion on such Mandatory
Conversion Date, by posting such information on the Corporation’s website and issuing a press
release that contains such information.

(i) ~ Within three (3) Business Days following a Mandatory Conversion Date,
the Corporation or Transfer Agent shall deliver by book-entry delivery via DTC to the accounts
specified by DTC, a number of shares of Common Stock equal to the aggregate number of shares
to be issued pursuant to the Mandatory Conversion of all Shares of Series A Preferred Stock
converted by Mandatory Conversion with respect to such Mandatory Conversion Date.

(ii))  With respect to each Mandatory Conversion Date, the conversion of
Shares of Series A Preferred Stock pursuant to Mandatory Conversion shall be effectuated by the
Corporation pro rata among all Holders, based on the number of Shares outstanding as of
5:00 p.m., New York City time, on such Mandatory Conversion Date, after giving effect to any
Optional Conversion for which the Optional Conversion Date occurs before such Mandatory
Conversion Date.

(iv)  For the avoidance of doubt, following the 120th day following the Plan
Effective Date, Holders shall have no rights under the Series A Preferred Stock other than the
right to receive the shares of Common Stock into which their Shares of Series A Preferred Stock
were converted pursuant to any Mandatory Conversion or Optional Conversion hereunder and
the rights that a holder of shares of Common Stock would have corresponding thereto.

3.2 Optional Conversion. At any time following the fifth (5th) trading day
after the Plan Effective Date, and from time to time prior to the final Mandatory Conversion
Date, each Holder shall have the right, but not the obligation, to elect to convert all or any
portion of such Holder’s Shares into shares of Common Stock, on the following terms and
conditions (any such conversion, an “Optional Conversion”); provided that no Optional




Conversion may be exercised during the three (3) Business Days prior to a Mandatory
Conversion Date or the three (3) Business Dates following a Mandatory Conversion Date.

i) Any Holder may elect to convert all or any portion of its Shares of Series
A Preferred Stock into that number of shares of Common Stock for each Share of Series A
Preferred Stock equal to the quotient of (a) the Stated Value of such Share on the Optional
Conversion Date (as defined below), divided by (b) the Conversion Price in effect on such
Optional Conversion Date, with fractional shares of Common Stock rounded up or down as
provided herein; provided, however, that the aggregate number of Shares actually converted by
all Holders pursuant to Optional Conversion during any Conversion Period shall not exceed

10,000,000 Shares (the “Optional Conversion Cap™).

(i)  In order to effectuate an Optional Conversion of Shares of Serics A
Preferred Stock, the Holder of such Shares shall submit a written notice to the Transfer Agent,
duly exccuted by such Holder and in the form attached hereto as Exhibit B, in the manner as may
be required by the applicable procedures of DTC, stating that such Holder irrevocably elects to
convert the number of Shares specified in such notice to the Corporation of the Shares of Series
A Preferred Stock being converted (a “Conversion Notice”). An election to convert Shares of
Series A Preferred Stock pursuant to an Optional Conversion shall be deemed to have been made
as of the following dates (the “Conversion Election Effective Date™): (a) on the date of receipt,
with respect to any Conversion Notice received by the Transfer Agent at or prior to 5:00 p.m.,
New York City time, on any Business Day and (b) on the next Business Day following such
receipt, with respect to any Conversion Notice received by the Transfer Agent on a non-Business
Day or after 5:00 p.m., New York City time, on any Business Day. The conversion of all Shares
of Series A Preferred Stock with respect to which an Optional Conversion election is made, and
the issuance of all shares of Common Stock to be issued pursuant to such conversion, shall
become effective as of the Conversion Election Effective Date for such election, subject to the
Optional Conversion Cap and the provisions of Section 5.2(iv). As used herein, “Optional
Conversion Date” means, with respect to any Share of Series A Preferred Stock for which a valid
Optional Conversion election is made, the date on which the conversion of such Share becomes
effective pursuant to the immediately preceding sentence. As promptly as practicable (and in no
event more than three (3) Business Days) following each Optional Conversion Date, the
Corporation or the Transfer Agent shall deliver to the applicable Holder (o, if applicable, the
name of such Holdet’s designee as stated in the Conversion Notice), by book-entry delivery via
DTC to the account(s) specified by DTC, a number of shares of Common Stock equal to the
number of shares to which such Holder is entitled pursuant to the Optional Conversion of the
Shares of such Holder’s Series A Preferred Stock that were converted as of such Optional
Conversion Date.

(iii)  The Transfer Agent, if applicable, or the Corporation shall maintain a
written record that lists each Optional Conversion election that is made from and after the Plan
Effective Date and, with respect to each such election, (a) the electing Holder, (b) the number of
Shares with respect which such election was made, (c) the Conversion Election Effective Date
and (d) the extent applicable, the Optional Conversion Date(s) for the Shares of Series A
Preferred Stock converted pursuant to such election and the number of shares of Common Stock
issued pursuant to such Optional Conversion on each such Optional Conversion Date.



(iv)  During each Conversion Period, the Shares of Series A Preferred Stock
that Holders elect to convert pursuant to Optional Conversion and for which the Conversion
Election Effective Date occurs during such Conversion Period shall be converted on a “first
come first serve” basis based on their respective Conversion Election Effective Dates, in each
case subject to the Optional Conversion Cap and the terms and conditions of this Section 5.2(iv).
Promptly (and in no event more than three (3) Business Days thereafter) after the Optional
Conversion Cutoff Date with respect to a Conversion Period, the Corporation shall publish the
fact that an Optional Conversion Cutoff Date has occurred and the date thereof by posting such
information on the Corporation’s website and issuing a press release that contains such
information. If, at any time during any Conversion Period, the aggregate number of Shares with
respect to which Optional Conversion elections are made and for which the Conversion Election
Effective Date occurs during such Conversion Period exceeds the Optional Conversion Cap,
then:

_ (a) any Optional Conversion election with a Conversion Election
Effective Date that is after the Optional Conversion Cutoff Date or that is on a day on which a
Holder is not otherwise entitled to elect an Optional Conversion shall not be given any effect;

(b)  (A) all such Shares for which the Conversion Election Effective
Date occurs prior to the Optional Conversion Cutoff Date shall be converted pursuant to
Optional Conversion as of the Optional Conversion Date and (B) with respect to all such
Optional Conversion elections for which the Optional Election Effective Date is the Optional
Conversion Cutoft Date, the number of Shares converted pursuant to such Optional Conversions
shall be cut back pro rata among all such elections, to the extent necessary to result in the
aggregate number of Shares converted pursuant to Optional Conversion during such Conversion
Period being not greater than the Optional Conversion Cap and such Shares which are not
converted shall no longer be deemed to have submitted a Conversion Notice; and

(c)  promptly (and in no event later than the third (3rd) Business Day
thereafter) after the Optional Conversion Cutoff Date with respect to such Conversion Period, the
Corporation or Transfer Agent shall provide written notice to each Holder of Shares of Series A
Preferred Stock that are the subject of an Optional Conversion election for which the Conversion
Election Effective Date occurred during such Conversion Period and were not converted
pursuant to Optional Conversion during such Conversion Period, as follows (each, an “Optional
Conversion_Cutoff Notice™): (x) if none of such Holder’s Shares are converted pursuant to
Optional Conversion during such Conversion Period, the Optional Conversion Cutoff Notice
shall include a statement to such effect and (y) if any of such Holder’s Shares are cut back
pursuant to clause (b) of this Section 5.2(iv), the Optional Conversion Cutoff Notice shall
include a statement describing how such cutbacks were calculated and that to the extent such
Holder’s Shares that were not converted, such Holder must submit a new Conversion Notice
with respect to such shares in a subsequent Conversion Period, if any, in order to effectuate an
Optional Conversion with respect to such Shares.

5.3 General Conversion Provisions,

(D Effect of Conversion on Series A Preferred Stock. All Shares of Series A
Preferred Stock that are converted pursuant to Mandatory Conversion or Optional Conversion




shall automatically, upon such conversion, be cancelled and retired and cease to exist, and shall
not thereafter be reissued or sold and shall return to the status of authorized but unissued shares
of Preferred Stock undesignated as to series. Upon the conversion of Shares of Series A
Preferred Stock pursuant to Mandatory Conversion or Optional Conversion, all such Shares shall
thereupon cease to confer upon the Holder thereof any rights (other than the right to receive the
shares of Common Stock that such Holder is entitled to receive pursuant to such Mandatory
Conversion or Optional Conversion) of a holder of Shares of Series A Preferred Stock, and the
Person(s) in whose name the shares of Common Stock are to be issued upon such Mandatory
Conversion or Optional Conversion shall be deemed to have become the holder(s) of record of
such shares of Common Stock.

(i)  Status of Common Stock. All shares of Common Stock delivered upon
any Mandatory Conversion or Optional Conversion of Shares will, upon such conversion, be
duly and validly authorized and issued, fully paid and nonassessable, free from all preemptive
rights, free from all taxes, liens, security interests, charges and encumbrances (other than liens,
security interests, charges or encumbrances created by or imposed upon the Holder or taxes in
respect of any transfer occurring contemporaneously therewith) and shall not be subject to any
legend restricting trading thereof other than as provided for in the Certificate of Incorporation or
Section 7 hereof.

(i) No Charge or Payment. The issuance of shares of Common Stock upon
conversion of Shares of Series A Preferred Stock pursuant to any Mandatory Conversion or
Optional Conversion shall be made without payment of additional consideration by, or other
charge, cost or tax to, the Holder in respect thereof; provided, however, that the Corporation
shall not be required to pay any tax or other governmental charge that may be payable with
respect to the issuance or delivery of any shares of Common Stock in the name of any Person
other than the Holder of the converted Shares, and no such delivery shall be made unless and
until the Person requesting such issuance has paid to the Corporation the amount of any such tax
or charge, or has established to the satisfaction of the Corporation that such tax or charge has
been paid or that no such tax or charge is due.

(iv)  Reservation of Common Stock. The Corporation shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the
purpose of issuance upon conversion of the Shares of Series A Preferred Stock, such number of
shares of Common Stock issuable upon the conversion of all outstanding Shares of Series A
Preferred Stock pursuant to Mandatory Conversion and/or Optional Conversion at a Conversion
Price equal to the Conversion Price Floor. The Corporation shall take all such actions as may be
necessary to assure that all such shares of Common Stock may be so issued without violation of
any applicable law or governmental regulation applicable to the Corporation or any requirements
of any securities exchange upon which shares of Common Stock may be listed (except for
official notice of issuance which shall be immediately delivered by the Corporation upon each
such issuance). The Corporation shall not take any action which would cause the number of
authorized but unissued shares of Common Stock to be less than the number of such shares
required to be reserved hereunder for issuance upon conversion of the Shares of Series A
Preferred Stock.



(v)  No Fractional Shares of Common Stock. No fractional shares of Common
Stock shall be issued upon any Mandatory Conversion or Optional Conversion of Shares of
Series A Preferred Stock. In lieu of delivering a fractional share of Common Stock to any
Holder in connection with any such conversion, the number of full shares of Common Stock that
shall be issued upon conversion of Shares held by the same Holder (including any Holder of a
Global Certificate) shall be computed on the basis of the aggregate Stated Value of all Shares (or
specified portion thereof) held by such Holder that is being converted and any fractional share of
Common Stock shall be rounded up or down to the next whole number or zero, as applicable
(with one-half being closer to the next lower whole number for this purpose).

Section 6. Adjustments for Stock Splits, Business Combinations, etc.

6.1  Stock Splits, Subdivisions, Reclassifications or Combinations. In the
event that the Corporation, at any time from and after the Plan Effective Date, (i) pays any
dividends or distributions with respect to the Common Stock, in the form of additional shares of
Common Stock or (ii) subdivides (by stock split, recapitalization or otherwise) the outstanding
shares of Common Stock into a greater number of shares, the Conversion Price Cap, the
Conversion Price Floor and the Preferred Stock Voting Ratio in effect immediately prior to any
such event, shall be proportionally increased. In the event that the Corporation, at any time from
and after the Plan Effective Date, combines (by reverse stock split, recapitalization or otherwise)
the outstanding Common Stock into a smaller number of shares, the Conversion Price Cap, the -
Conversion Price Floor and the Preferred Stock Voting Ratio in effect immediately prior to any
such event shall be proportionally decreased. Any adjustment under this Section 6.1 shall
- become effective at the close of business on the date the dividend, subdivision or combination
becomes effective, and successive adjustments shall be made, without duplication, whenever any
such dividend, subdivision or combination shall occur.

6.2  Business Combinations, In case of any Business Combination, at any time
from and after the Plan Effective Date, lawful provision shall be made as part of the terms of
such Business Combination whereby each Holder shall have the right thereafter to convert each
Share held by it only into the kind and amount of securities, cash and other property receivable
upon the Business Combination by a holder of a Common Stock Equivalent Number of shares of
Common Stock as of immediately prior to such Business Combination. The Corporation or the
Person formed by the consolidation or resulting from the merger or which acquires such assets or
which acquires the Corporation’s shares, as the case may be, shall make provisions in its
certificate or articles of incorporation or other constituent documents (each, a “Constituent
Document”) to establish such rights and to ensure that the dividend, voting, conversion and other
rights of the Holders established herein are unchanged. Such Constituent Documents or any
amendment thereof in accordance with this paragraph shall contain terms as nearly equivalent as
may be practicable to the terms provided for in this Certificate, including adjustments, which, for
events subsequent to the effective date of such Constituent Documents, shall be as nearly
equivalent as may be practicable to the adjustments provided for in this Section 6.

6.3  Other Adjustments. In the event that any transaction or event of the type
contemplated by Sections 6.1 or 6.2 but not explicitly provided for in this Section 6 occurs with
respect to the Common Stock, the Board of Directors shall take appropriate action as may be
necessary or appropriate as determined in its reasonable good faith judgment to protect the rights




of the Holders of Shares of Series A Preferred Stock in a manner consistent with the provisions
of this Section 6.

6.4  Statement Regarding Adjustments. Promptly following any adjustment to
the Conversion Price Cap, the Conversion Price Floor and/or the Preferred Stock Voting Ratio as

provided in Section 6.1, or any other adjustment as provided in Section 6.2 or Section 6.3, the
Corporation shall (i) file, at the principal office of the Corporation, a statement showing in
reasonable detail the facts requiring such adjustment, and, as applicable, the Conversion Price
Cap, the Conversion Price Floor and the Preferred Stock Voting Ratio that shall be in effect after
such adjustment and (ii) deliver a copy of such statement to each Holder.

Section 7. Registration of Transfer.

The Shares of Series A Preferred Stock shall be freely tradable and any Holder may, at
any time, transfer, sell or otherwise dispose of all or any portion of its Shares, subject to
applicable securities laws and the restrictions set forth in Article IV of the Certificate of
Incorporation with respect to “Equity Securities” and “Corporation Securities.” The Corporation
shall maintain and keep at its principal office a register or appoint a Transfer Agent to maintain a
register for the registration and transfer of Shares of Series A Preferred Stock. The Corporation
may place such legend on any Global Certificate and/or provide such notices as may be required
by applicable law, the Certificate of Incorporation or the applicable requirements of DTC.

Section 8. Definitions. As used in this Certificate, the following terms shall
have the following meanings:

“Business Combination” means any (i) reorganization, consolidation, merger, share
exchange or similar business combination transaction involving the Corporation with any third
party other than the merger contemplated by the Merger Agreement or (ii) any sale, assignment,
conveyance, transfer, lease or other disposition by the Corporation and/or any of its subsidiaries
to a third party of all or substantially all of the Corporation’s assets, or assets constituting all or
substantially all of the assets of the Corporation and its subsidiaries on a consolidated basis.

“Business Day” means any day other than a Saturday, a Sunday, or any other day on
which banking institutions in New York, New York are required or authorized to close by law or
executive order.

“Common Stock” means the common stock, par value $0.01 per share, of the
Corporation.

“Common Stock Equivalent Number” means, as of any date of determination, the number
of shares of Common Stock that a Holder of a Share of Series A Preferred Stock would have
received assuming such Share was converted pursuant to an Optional Conversion, without regard
to the Optional Conversion Cap, as of such date of determination.

“Conversion Date” means each Mandatory Conversion Date and each date on which
Shares of Series A Preferred Stock are converted pursuant to an Optional Conversion.

“Convetsion Period” means, with respect to any Mandatory Conversion Date, the period



of time ending on such date and beginning on (i) the day following the immediately preceding
Mandatory Conversion Date or (ii) the Plan Effective Date, in the case of the first Conversion
Period.

“Conversion Price” means, with respect to any Conversion Date, an amount equal to
96.5% of the VWAP calculated with respect to such Conversion Date; provided, however, that
such amount shall not be less than the Conversion Price Floor nor greater than the Conversion
Price Cap.

“Conversion Price Cap™ means $33.808, subject to adjustment as set forth in Section 6.1,

“Conversion Price Floor” means $10.875 per share of Common Stock, subject to
adjustment as set forth in Section 6.1.

“DTC” means The Depository Trust Company.

“Holder” means a holder of record of one or more Shares, as reflected in the stock
records of the Corporation or the Transfer Agent, which may be treated by the Corporation and
the Transfer Agent as the absolute owner of the Shares for all purposes.

“Mandatory Conversion Date” means each of the 30th, 60th, 90th and 120th days
following the Plan Effective Date.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of
February 13, 2013, by and among AMR Corporation, AMR Merger Sub, Inc., and US Airways
Group, Inc. as amended by that certain Amendment to Agreement and Plan of Merger, dated as
of May 15, 2013, that certain Second Amendment to Agreement and Plan of Merger, dated as of
June 7, 2013, and that certain Third Amendment to Agreement and Plan of Merger, dated as of
September 20, 2013.

“Optional Conversion Cutoff Date” means, with respect to any Conversion Period, the
first date during such Conversion Period on which the aggregate number of Shares of Serics A
Preferred Stock with respect to which Optional Conversion elections were made and for which
the Conversion Election Effective Date has occurred during such Conversion Period exceeds the
Optional Conversion Cap.

“Person” means an individual, a partnership, a corporation, a limited liability company,
an association, a joint stock company, a trust, a joint venture, an unincorporated organization and
a governmental entity or any department, agency or political subdivision thereof.

“Plan Effective Date” means December 9, 2013.

“trading day” means a trading day on the principal stock exchange on which the Common
Stock is listed.

“Transfer Agent” means the transfer agent that may be appointed from time to time by
the Corporation to maintain a register and record transfers of record ownership of the Shares,

10



“VWAP” means, with respect to any Conversion Date or any other date of determination,
the volume weighted average price of Common Stock for the five (5) trading days ending on the
last trading day immediately prior to such date; provided, however, VWAP (i) as of the day
immediately prior to the Plan Effective Date shall be calculated as the volume weighted average
price of the common stock of US Airways Group, Inc. for the five (5) trading days ending on the
last trading day that is at least two (2) days immediately prior to the Plan Effective Date and (ii)
as of the Plan Effective Date and until the Common Stock is trading on a nationally recognized
stock exchange shall be calculated as the volume weighted average price of the common stock of
US Airways Group, Inc. for the five (5) trading days ending on the last trading day immediately
prior to the Plan Effective Date. The VWARP shall be calculated by using the “VWAP” function
on a Bloomberg terminal by typing either “LCC” or the stock symbol for Common Stock, as
applicable, and then pressing the “EQUITY” key, typing “VWAP,” and then pressing the “GO”
key. Once directed to the VWAP screen, the beginning time and date shall be entered as 9:30
a.m. EST on the date five (5) trading days prior to the previous trading day and the ending time
and date shall be entered as of 4:30 p.m. EST on the last trading date, and then pressing the
“GO” key. For the avoidance of doubt, the “Bloomberg” calculation shall be used for purposes
of calculating VWAP.

Section 9. Amendment and Waiver.

Subject to any vote and approval of the Holders that may be required by Section 4(ii),
this Certificate may be amended, modified, altered, repealed or waived, in full or in part, by the
Corporation at any time, by a resolution duly adopted by the Board of Directors or a duly
authorized committee of the Board of Directors.

Section 10.  Notices.

Except as otherwise expressly provided hereunder, all notices and other communications
referred to herein shall be in writing and delivered personally or sent by first class mail, postage
prepaid, or by reputable overnight courier service, charges prepaid:

() If to the Corporation as follows, or as otherwise specified in a written
notice given to each of the Holders in accordance with this Section 10:

American Airlines Group Inc.

4333 Amon Carter Blvd., Mail Drop 5618HDQ

Ft. Worth, Texas 76155

Attention: Gary Kennedy, Senior Vice President and General Counsel
Facsimile: 817- 967-2501

E-mail: gary.kennedy@aa.com

(i)  If to any Holder, at such Holder’s address as it appears in the stock records
of the Corporation or as otherwise specified in a written notice given by such Holder to the
Corporation or, at the Corporation’s option with respect to any notice from the Corporation to a
Holder, in accordance with customary DTC practice. Any such notice or communication given
as provided above shall be deemed received by the receiving party upon: actual receipt, if
delivered personally; actual delivery, if delivered in accordance with customary DTC practice;
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five (5) Business Days after deposit in the mail, if sent by first class mail; or on the next Business
Day after deposit with an overnight courier, if sent by an overnight courier.

Section 1I.  Severability,

Whenever possible, each provision hereof shall be interpreted in a manner as to be
effective and valid under applicable law, but if any provision hereof is held to be prohibited by or
invalid under applicable law, then such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating or otherwise adversely affecting the remaining
provisions hereof. If a court of competent jurisdiction should determine that a provision hereof
would be valid or enforceable if a period of time were extended or shortened or a particular
percentage were increased or decreased, then such court may make such change as shall be
necessary to render the provision in question effective and valid under applicable law.

Section 12.  Headings.

The headings of the various sections and subsections hereof are for convenience of
reference only and shall not affect the interpretation of any of the provisions hereof.
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IN WITNESS WHEREOF, American Airlines Group Ihc. has caused this Certificate of
Designations of the Series A Convertible Preferred Stock to be signed by Kenneth W. Wimberly,
its authorized officer, this 9th day of December, 2013.

AMERICAN AIRLINES GROUP INC.

By:
Name: Kenneth W. Wimberly
Title: Vice President

Signature Page to Certificate of Designations of the Series A Convertible Preferred Stock



Exhibit A

Accrued Stated Value
Accrued Accrued Accrued Accrued
Day Value Day Value Day Value Day Value

1 $25.004 31 $25.135 61 $25.265 91 $25.395
2 25.009 32 25.139 62 25.269 92 25.399
3 25.013 33 25.143 63 25.273 93 25.404
4 25.017 34 25.148 64 25278 94 25.408
5 25.022 35 25.152 65 25.282 95 25412
6 25.026 36 25.156 66 25.286 96 25417
7 25.030 37 25.161 67 25.291 97 25421
g 25.035 38 25.165 68 25.295 o8 25425
9 25.039 39 25.169 69 25.299 99 25.430
10 25.043 40 25.174 70 25,304 100 25434
11 25.048 41 25.178 71 25.308 101 25.438
12 25.052 42 25.182 72 25.313 102 25.443
13 25056 43 25.187 73 25.317 103 25.447
14 25.061 44 25.191 74 25.321 104 25.451
15 25.065 45 25.195 75 25326 105 25.456
16 25.069 46 25.200 76 25.330 106 25.460
i7 25.074 47 25.204 77 25.334 107 25.464
18 25.078 43 25.208 78 25.339 108 25.469
19 25.082 49 25.213 79 25.343 109 25.473
20 25.087 50 25.217 80 25.347 110 25.4771
21 25.091 51 25221 81 25.352 111 25.482
22 25.095 52 25.226 82 25.356 112 25.486
23 25.100 53 25.230 83 25.360 113 25.490
24 25.104 54 25.234 84 25.365 114 25.495
25 25.109 55 25239 85 25.369 115 25.499
26 25.113 56 25.243 86 25.373 116 25.503
27 25.117 57 25.247 87 25.378 117 25.508
28 25.122 58 25.252 88 25.382 118 25512
29 25.126 59 25.256 89 25.386 119 25.516
30 25.130 60 25.260 o0 25.391 120 25.521



Exhibit B
AMERICAN AIRLINES GROUP INC.
CONVERSION NOTICE

Reference is made to the Certificate of Designations, Powers, Preferences and Rights of
the Series A Convertible Preferred Stock of American Airlines Group Inc. (the “Certificate of
Designations”). In accordance with and pursuant to the Certificate of Designations, the
undersigned hereby elects to convert the number of shares of Series A Convertible Preferred
Stock, par value $0.01 per share (the “Series A Preferred Stock™) of American Airlines Group
Inc., a Delaware corporation (the “Corporation™), indicated below into shares of Common Stock,
par value $0.01 per share (the “Common Stock™) of the Corporation, as of the date specified
below.

Date:

Number of Series A Preferred Stock to be converted:

Signature:

Printed Name:;

Address:




