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ITEM 5.03. AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

On January 31, 2023, the Board of Directors (the “Board”) of American Airlines Group Inc. (the “Company”) approved certain amendments to
the Company’s Third Amended and Restated Bylaws, effective immediately (the “Amendments”). Among other things, the Amendments (i)
address the universal proxy rules adopted by the U.S. Securities and Exchange Commission, by clarifying that no person may solicit proxies
in support of a director nominee other than the Board’s nominees unless such person has complied with Rule 14a-19 under the Securities
Exchange Act of 1934, including applicable notice and solicitation requirements, and (ii) require that a shareholder directly or indirectly
soliciting proxies from other shareholders use a proxy card color other than white. The foregoing description is a summary and is qualified in
its entirety by reference to the full text of the Amendments, a copy of which is attached as Exhibit 3.1 hereto and is incorporated by reference
herein.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit No.    Description
3.1 Amendment to the Third Amended and Restated Bylaws of American Airlines Group Inc.

104.1 Cover page interactive data file (embedded within the Inline XBRL document).



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 3, 2023 By: /s/ Priya R. Aiyar
Priya R. Aiyar
Executive Vice President and Chief Legal Officer



Exhibit 3.1

Amendment to Third Amended and Restated Bylaws of American Airlines Group Inc.

Effective January 31, 2023

Article II, Section 6(b) of the Third Amended and Restated Bylaws of American Airlines Group Inc. (the “Bylaws”) is hereby
amended and supplemented by adding the following sentence to the end thereof:

“Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color
other than white, which shall be reserved for the exclusive use by the Board of Directors.”

Article III, Section 2(e) of the Bylaws is hereby amended and supplemented by adding the following sentences to the end thereof:

“Notwithstanding the foregoing provisions of this Article III, Section 2, unless otherwise required by law, (i) no
Nominating Person shall solicit proxies in support of director nominees other than the Corporation’s nominees
unless such Nominating Person has complied with Rule 14a-19 promulgated under the Exchange Act in
connection with the solicitation of such proxies, including the provision to the Corporation of notices required
thereunder in a timely manner and (ii) if any Nominating Person (1) provides notice pursuant to Rule 14a-19(b)
promulgated under the Exchange Act and (2) subsequently fails to comply with the requirements of Rule 14a-
19(a)(2) and Rule 14a-19(a)(3) promulgated under the Exchange Act, including the provision to the Corporation
of notices required thereunder in a timely manner, or fails to timely provide reasonable evidence sufficient to
satisfy the Corporation that such Nominating Person has met the requirements of Rule 14a-19(a)(3) promulgated
under the Exchange Act in accordance with the following sentence, then the Corporation shall disregard any
proxies or votes solicited for the Nominating Person’s candidates. If any Nominating Person provides notice
pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such Nominating Person shall deliver to the
Corporation, no later than seven (7) business days prior to the applicable meeting, reasonable evidence that it has
met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.”

Article III, Section 8(f)(iv) of the Bylaws is hereby amended and supplemented by adding the following clause at the beginning
thereof:

“(A) As provided in Article III, Section 2(e), Rule 14a-19 promulgated under the Exchange Act, and (B)”


