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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Emerging growth company  ☐
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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On February 21, 2024, Mr. Devon May, the Chief Financial Officer of American Airlines Group Inc. (the “Company”), entered into a Restrictive
Covenants Agreement and a Severance Agreement with the Company that provides for certain post-employment restrictive covenants, including
non-competition for a period of 18 months and non-solicitation for a period of 24 months following the date the executive terminates employment with
the Company and irrespective of whether the executive receives severance in connection with the executive’s termination of employment. Mr. May’s
Severance Agreement provides that in the event his employment is terminated by the Company without cause or he resigns for good reason (each, a
“Covered Termination”), he will be entitled to: (i) a cash severance payment equal to 18 months of the executive’s base salary plus 1.5 times the
executive’s annual target cash incentive, (ii) payment or reimbursement of COBRA premiums through the earlier of 18 months or the date the executive
becomes eligible for coverage under another employer’s plan and (iii) continued vesting of outstanding equity awards for 18 months following the
termination date. The Severance Agreement also provides for acceleration of equity awards in the event of a Covered Termination within the two-year
period following a change in control, with equity awards subject to performance-vesting conditions vesting at the greater of target or the expected
attainment level based on performance as of the termination date.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, American Airlines Group Inc. has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
 

    AMERICAN AIRLINES GROUP INC.

Date: February 26, 2024     By:   /s/ Priya R. Aiyar
      Priya R. Aiyar
      Executive Vice President, Chief Legal Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, American Airlines, Inc. has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 

    AMERICAN AIRLINES, INC.

Date: February 26, 2024     By:   /s/ Priya R. Aiyar
      Priya Aiyar
      Executive Vice President, Chief Legal Officer

 


