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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete and may be changed. This preliminary prospectus

supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 30, 2018
PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED FEBRUARY 22, 2017

$100,000,000
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AmericanAirlines ¢

2012-2C(R) PASS THROUGH TRUST
PASS THROUGH CERTIFICATES, SERIES 2012-2

American Airlines, Inc. is creating a pass through trust that will issue American Airlines, Inc. Class C(R) Pass Through Certificates, Series 2012-2. The Class C(R)
Certificates are being offered pursuant to this prospectus supplement.

American Airlines, Inc. (as successor by merger with US Airways, Inc.) has previously issued three separate classes of pass through certificates: US Airways
Class A Pass Through Certificates, Series 2012-2, US Airways Class B Pass Through Certificates, Series 2012-2 and US Airways Class C Pass Through Certificates,
Series 2012-2 and may subsequently offer certain pass through certificates on or after the date of this prospectus supplement pursuant to a separate prospectus supplement
or a separate offering memorandum (each referred to as “offering materials”). The Class A Certificates, the Class B Certificates and the Class C Certificates each were
issued, and the Class C(R) Certificates will be issued, by separate pass through trusts. The Class A Pass Through Certificates and Class B Pass Through Certificates were
issued on December 13, 2012. The Class C Certificates were issued on June 6, 2013 and will be repaid with the proceeds of Series C(R) Equipment Notes issued with
respect to the Class C(R) Certificates. None of the Class A Pass Through Certificates, the Class B Pass Through Certificates or the Class C Pass Through Certificates nor
any other classes or series of certificates (other than the Class C(R) Certificates) are being offered pursuant to this prospectus supplement. On April 30, 2018, American
Airlines, Inc. provided notice to holders of the equipment notes relating to the Class C Certificates of its intent to redeem such equipment notes on June 1, 2018, and upon
such redemption the Class C Certificates will be repaid in full.

The Class C(R) Certificates will represent interests in the assets of the related pass through trust. Payments on the equipment notes held in such pass through trust
will be passed through to the holders of the Certificates of such trust. Distributions on the Class C(R) Certificates will be subject to certain subordination provisions described
herein. The Class C(R) Certificates do not represent interests in American or any of its affiliates and do not represent obligations of any of American’s affiliates.

Subject to the distribution provisions described herein, the Class A Certificates will rank generally senior to the Class B Certificates and the Class C(R) Certificates;
the Class B Certificates will rank generally junior to the Class A Certificates and will rank generally senior to the Class C(R) Certificates; and the Class C(R) Certificates will
rank generally junior to the Class A Certificates and the Class B Certificates. The Class C Certificates will initially remain outstanding after the issuance of the Class C(R)
Certificates until the Class C Certificates are paid in full upon the redemption of the Series C Equipment Notes. The proceeds of the issuance of the Class C(R) Certificates
will initially be held in escrow until used to purchase such Series C(R) Equipment Notes (which is expected to occur on June 1, 2018). The Class C Certificates will have no
interest in, or any right to any proceeds of, the Class C(R) Certificates that are held in escrow and the Class C(R) Certificates will have no interest in, or any right to any
proceeds of, the Series C Equipment Notes.

The equipment notes expected to be held by the pass through trust for the Class C(R) Certificates will be issued to finance the following eleven (11) aircraft: (a) six
(6) Airbus A321-211 aircraft delivered new to American from May 2013 to July 2013, (b) one (1) Airbus A321-231 aircraft delivered new to American in August 2013 and
(c) four (4) Airbus A330-243 aircraft delivered new to American from May 2013 to October 2013. The equipment notes held by the pass through trusts for the Class A
Certificates, the Class B Certificates and the Class C Certificates have been issued to finance each such aircraft. The equipment notes for each aircraft held by the Class C
Trust will be redeemed on the date that equipment notes relating to the Class C(R) Trust are issued. The equipment notes are, or will be, secured by a security interest in all
such aircraft. Interest on the issued and outstanding equipment notes expected to be held by the pass through trust for the Class C(R) Certificates will be payable
semiannually on June 3 and December 3 of each year, commencing on December 3, 2018. The entire principal amount of the Series C(R) Equipment Notes will be
scheduled for payment on June 3, 2023.

Landesbank Hessen-Thiringen Girozentrale provides a liquidity facility for the Class A certificates and the Class B certificates, in each case, in an amount sufficient
to make three semiannual interest payments. The Class C(R) certificates will not have the benefit of a liquidity facility.

The Class C(R) Certificates will not be listed on any national securities exchange.

Investing in the Class C(R) Certificates involves risks. See “Risk Factors” beginning on page S-24.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Aggregate Face Final Expected Price to
Pass Through Certificates Amount Interest Rate Distribution Date Public(1)
Class C(R) $ 100,000,000 % June 3, 2023 %

(1) Plus accrued interest, if any, from the date of issuance.

The underwriter will purchase all of the Class C(R) Certificates if any are purchased. The aggregate proceeds from the sale of the Class C(R) Certificates will be
$100,000,000. American will pay the underwriter a commission of $ . Delivery of the Class C(R) Certificates in book-entry form will be made on or about , 2018
(the “Class C(R) Issuance Date”) against payment in immediately available funds.

Sole Structuring Agent and Sole Bookrunner

Deutsche Bank Securities

Prospectus Supplement dated , 2018.
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We have not, and Deutsche Bank Securities Inc. (the “Underwriter”) has not, authorized anyone to provide you with information
other than the information contained in this prospectus supplement, the accompanying prospectus, any related free writing prospectus
issued by us (which we refer to as a “company free writing prospectus”) and the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus or to which we have referred you. This prospectus supplement, the accompanying
prospectus and any related company free writing prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, the
securities offered by this prospectus supplement, the accompanying prospectus and any related company free writing prospectus in any
jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You
should not assume that the information contained in this prospectus supplement, the accompanying prospectus and any related company
free writing prospectus or any document incorporated by reference is accurate as of any date other than the date on the front cover of the
applicable document. Neither the delivery of this prospectus supplement, the accompanying prospectus and any related company free
writing prospectus nor any distribution of securities pursuant to this prospectus supplement and the accompanying prospectus shall, under
any circumstances, create any implication that there has been no change in our business, financial condition, results of operations or
prospects, or in the affairs of the Trusts, the Depositary or the Liquidity Provider with respect to the Class A Certificates and the Class B
Certificates, since the date of this prospectus supplement.
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PRESENTATION OF INFORMATION

These offering materials consist of two documents: (a) this prospectus supplement, which describes the terms of the American
Airlines, Inc. Class C(R) Pass Through Certificates, Series 2012-2 that we are currently offering, and (b) the accompanying prospectus,
which provides general information about us and our pass through certificates, some of which may not apply to the Class C(R) Certificates
that we are currently offering. The information in this prospectus supplement replaces any inconsistent information included in the
accompanying prospectus. To the extent the description of this offering varies between this prospectus supplement and the accompanying
prospectus, you should rely on the information contained in or incorporated by reference in this prospectus supplement. See “About this
Prospectus” in the accompanying prospectus.

In this prospectus supplement, unless otherwise specified, references to “American,” the “Company,” “we,” “us” and “our” refer to
American Airlines, Inc.; references to “AAG” refer to our parent, American Airlines Group Inc.; and references to “AMR” refer to AAG
during the period of time prior to its acquisition of US Airways Group, Inc. (“US Airways Group”).

We have given certain capitalized terms specific meanings for purposes of this prospectus supplement. The “Index of Defined
Terms” attached as Appendix | to this prospectus supplement lists the page in this prospectus supplement on which we have defined each
such term.

At varying places in this prospectus supplement, we refer you to other sections for additional information by indicating the caption
heading of such other sections. The page on which each principal caption included in this prospectus supplement can be found is listed in
the foregoing Table of Contents. All such cross-references in this prospectus supplement are to captions contained in this prospectus
supplement and not the accompanying prospectus, unless otherwise stated.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements contained in this prospectus supplement, the accompanying prospectus, any related company free writing
prospectus and the documents incorporated by reference herein and therein should be considered forward-looking statements within the
meaning of the Securities Act of 1933, as amended (the “Securities Act”), the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the Private Securities Litigation Reform Act of 1995. These forward-looking statements may be identified by words
such as “may,” “will,” “expect,” “i " “anticipate,” “believe,” “estimate,” “plan,” “project,” “could,” “should,” “would,” “continue,” “seek,”

” o ”w ” " ou ” o

intend,
“target,” “guidance,” “outlook,” “if current trends continue,” “optimistic,” “forecast” and other similar words. Such statements include, but are
not limited to, statements about our plans, objectives, expectations, intentions, estimates and strategies for the future, and other
statements that are not historical facts. These forward-looking statements are based on our current objectives, beliefs and expectations,
and they are subject to significant risks and uncertainties that may cause actual results and financial position and timing of certain events
to differ materially from the information in the forward-looking statements. These risks and uncertainties include, but are not limited to,
those described below under “Risk Factors” and in our Annual Report on Form 10-K for the year ended December 31, 2017 (especially in
Part I, Item 1A—Risk Factors and Part II, tem 7—Management’s Discussion and Analysis of Financial Condition and Results of
Operations); in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 (especially in Part I, ltem 2—Management’s
Discussion and Analysis of Financial Condition and Results of Operations and Part Il, Item 1A—Risk Factors); and other risks and
uncertainties listed from time to time in our filings with the Securities and Exchange Commission (the “SEC”").

All of the forward-looking statements in this prospectus supplement, the accompanying prospectus, any related company free
writing prospectus and the documents incorporated by reference herein and therein are qualified in their entirety by reference to the
factors discussed below under “Risk Factors” and elsewhere in this prospectus supplement and based upon information available to us on
the date of this prospectus supplement or such document. There may be other factors of which we are not currently aware that may affect
matters discussed in the forward-looking statements and may also cause actual results to differ materially from those discussed. We do
not assume any obligation to publicly update or supplement any forward-looking statement to reflect actual results, changes in
assumptions or changes in other factors affecting such statements other than as required by law. Forward-looking statements speak only
as of the date of this prospectus supplement or as of the dates indicated in the statements.

CERTAIN VOLCKER RULE CONSIDERATIONS

None of the Trusts are or, immediately after the issuance of the Class C(R) Certificates pursuant to the Class C(R) Trust
Supplement, will be a “covered fund” as defined in the final regulations issued December 10, 2013 implementing the “Volcker Rule”
(Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act). In making the foregoing determination, the Trusts are
relying upon the exemption from registration set forth in Section 3(c)(5) of the Investment Company Act of 1940, as amended, although
additional exemptions or exclusions may be available to the Trusts.
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INFORMATION RELATED TO CLASS A CERTIFICATES, CLASS B CERTIFICATES AND CLASS C CERTIFICATES

The Class A Certificates and the Class B Certificates were issued on December 13, 2012 and are not being offered pursuant to this
prospectus supplement. The Class C Certificates were issued on June 6, 2013, are not being offered pursuant to this prospectus
supplement, and will initially remain outstanding after the issuance of the Class C(R) Certificates until the Class C Certificates are paid in
full upon the redemption of the Series C Equipment Notes (which is expected to occur on June 1, 2018), as described herein. The Class C
Certificates will have no interest in, or any right to any proceeds of, the Class C(R) Certificates that are held in escrow and the Class C(R)
Certificates will have no interest in, or any right to any proceeds of, the Series C Equipment Notes. All statements in this prospectus
supplement relating to the Class A Certificates, the Class B Certificates or the Class C Certificates, or any combination thereof, as the
case may be, are for informational purposes only.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights basic information about us and this offering. Because it is a summary, it does not contain all of the
information that you should consider before investing. You should read this entire prospectus supplement, the accompanying
prospectus and any related company free writing prospectus carefully, including the section entitled “Risk Factors” and the “Special
Note Regarding Forward-Looking Statements” in this prospectus supplement, as well as the materials filed with the SEC that are
considered to be a part of this prospectus supplement, the accompanying prospectus and any related company free writing
prospectus before making an investment decision. See “Where You Can Find More Information” in this prospectus supplement.

The Company

American was founded in 1934 and is a principal wholly-owned subsidiary of AAG, a Delaware corporation. All of American’s
common stock is owned by AAG. American has hubs in Charlotte, Chicago, Dallas/Fort Worth, Los Angeles, Miami, New York,
Philadelphia, Phoenix and Washington, D.C. As of December 31, 2017, American operated 948 mainline aircraft and was supported
by American’s regional airline affiliates and third-party regional carriers, which operated an additional 597 regional aircraft. American
is a founding member of the oneworld® alliance, whose members serve more than 1,000 destinations with approximately 14,250 daily
flights to over 150 countries.

On December 9, 2013, a subsidiary of AMR merged with and into US Airways Group, which survived as a wholly-owned
subsidiary of AAG, and AAG emerged from Chapter 11 (“Chapter 11") of the United States Bankruptcy Code (the “Bankruptcy Code”)
(the “Merger™). Upon closing of the Merger and emergence from Chapter 11, AMR changed its name to American Airlines Group Inc.
On December 30, 2015, in order to simplify AAG'’s internal corporate structure, US Airways Group merged with and into AAG, with
AAG as the surviving corporation and, immediately thereafter, US Airways, Inc. (“US Airways”), a wholly-owned subsidiary of US
Airways Group, merged with and into American, with American as the surviving corporation.

American’s principal executive office is located at 4333 Amon Carter Boulevard, Fort Worth, Texas 76155. American’s
telephone number is 817-963-1234.
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Summary of Terms of Certificates

Class A
Certificates(1)

Class B
Certificates(1)

Class C(R)
Certificates

(€
(@)

(©)
()

Aggregate Face Amount as of the respective Issuance Date of
such Certificates

$418,113,000 $128,071,000 $100,000,000

Aggregate Face Amount as of the Class C(R) Issuance Date $298,678,001 $98,942,684 $100,000,000
Interest Rate 4.625% 6.750% %
Current Loan to Aircraft Value Ratio (cumulative)(2)(3) 54.3% 72.4% 91.3%
Expected Maximum Loan to Aircraft Value Ratio (cumulative)(2)

(3) 54.3% 72.4% 91.3%
Expected Principal Distribution Window from the Class C(R)

Issuance Date (in years) 01-71 01-31 5.1

Weighted Average Life as of the Class C(R) Issuance Date (in
years) 4.9 2.7 5.1

Regular Distribution Dates June 3 and June 3 and June 3 and
December 3 December 3 December 3

Final Expected Distribution Date(4) June 3, 2025 June 3, 2021 June 3, 2023
Final Maturity Date December 3, 2026 December 3, 2022 June 3, 2023
Minimum Denomination $1,000 $1,000 $1,000
Section 1110 Protection Yes Yes Yes
Liquidity Facility Coverage 3 semiannual 3 semiannual

interest payments interest payments N/A

The Class A Certificates and the Class B Certificates were originally issued on December 13, 2012. The Class A Certificates and the Class B Certificates are
not being offered pursuant to this prospectus supplement.

As of June 3, 2018, the first Regular Distribution Date that occurs on or after the date that the Class C Certificates are expected to be refinanced (the “Class C
Certificate Refinancing Date”) calculated assuming (i) in the case of the Class A Certificates and the Class B Certificates, no Special Payment on such
Certificates has been paid on or prior to such date and (ii) in the case of the Class C(R) Certificates, that each of the Aircraft has been subjected to an
Indenture Amendment, that the Class C(R) Trust has purchased Series C(R) Equipment Notes for each Aircraft and that the proceeds from the issuance of the
Series C(R) Equipment Notes have been used to redeem the Series C Equipment Notes and repay the Class C Certificates in full on or prior to the Class C(R)
Certificate Financing Termination Date. In calculating these percentages, we have assumed that the aggregate Assumed Aircraft Value of all such Aircraft is
$528,386,667 as of June 3, 2018. In calculating the aggregate Assumed Aircraft Value, we assumed that the appraised value of each Aircraft determined as
described under “Description of the Aircraft and the Appraisals—The Appraisals” declines in accordance with the Depreciation Assumption described under
“Description of the Equipment Notes—Loan to Value Ratios of Equipment Notes.” Other rates or methods of depreciation could result in materially different
LTVs. We cannot assure you that the depreciation rate and method assumed for purposes of the above table are the ones most likely to occur or predict the
actual future value of any Aircraft. See “Risk Factors—Risks Relating to the Class C(R) Certificates and the Offering—Appraisals should not be relied upon as
a measure of realizable value of the Aircraft.”

See “Description of the Equipment Notes—Loan to Aircraft Value Ratios” in this prospectus supplement summary for the method and assumptions we used in
calculating the loan to Aircraft value ratios and a discussion of certain ways that such loan to Aircraft value ratios could change.

Each series of Equipment Notes will mature on the final expected Distribution Date for the Certificates issued by the Trust that owns such Equipment Notes.
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Equipment Notes and the Aircraft

The Class A Trust, the Class B Trust and the Class C Trust hold (and, following the redemption of the Series C Equipment
Notes, the repayment of the Class C Certificates and the termination of the Class C Trust, the Class C(R) Trust is expected to hold)
Equipment Notes issued for, and secured by, each of the following eleven (11) aircraft: (a) six (6) Airbus A321-211 aircraft delivered
new to American from May 2013 to July 2013, (b) one (1) Airbus A321-231 aircraft delivered new to American in August 2013, and
(c) four (4) Airbus A330-243 aircraft delivered new to American from May 2013 to October 2013 (each such aircraft, an “Aircraft”, and
collectively, the “Aircraft”). Each Aircraft is currently owned and is being operated by American. See “Description of the Aircraft and
the Appraisals” for a description of each of the Aircraft to be refinanced with the proceeds of this offering. The Class C Certificates will
initially remain outstanding after the issuance of the Class C(R) Certificates until such Class C Certificates are paid in full upon the
redemption of the Series C Equipment Notes (which is expected to occur on June 1, 2018). The Series C Equipment Notes will be
redeemed on the date of the issuance of the Series C(R) Equipment Notes that will be acquired by the pass through trust established
with respect to the Class C(R) Certificates. The proceeds of the issuance of the Class C(R) Certificates will initially be held in escrow
until used to purchase such Series C(R) Equipment Notes. The Class C Certificates will have no interest in, or any right to any
proceeds of, the Class C(R) Certificates that are held in escrow and the Class C(R) Certificates will have no interest in, or any right to
any proceeds of, the Series C Equipment Notes. Set forth below is certain information about the Equipment Notes held, or expected
to be held, in the Trusts and each of the Aircraft that secures, or is expected to secure, such Equipment Notes.

American has entered into a secured debt financing with respect to each Aircraft pursuant to an Existing Indenture and has
issued the Series A Equipment Notes, the Series B Equipment Notes and the Series C Equipment Notes relating to each such
Aircraft, which Series A Equipment Notes, Series B Equipment Notes and Series C Equipment Notes are currently held by the
Class A Trust, Class B Trust and Class C Trust, respectively. On and subject to the terms and conditions of certain amendments to
the Intercreditor Agreement and the forms of financing agreement amendments attached to the Series C(R) Note Purchase
Agreement, American will redeem the Series C Equipment Notes on the Class C Certificate Refinancing Date by using the proceeds
of the sale of the Series C(R) Equipment Notes relating to each Aircraft to be held by the Class C(R) Trust. See “Description of the
Equipment Notes—General.”

On and subject to the terms and conditions of the Series C(R) Note Purchase Agreement and the applicable Participation
Agreements and Indentures, American agrees to enter into a refinancing of the Series C Equipment Notes issued with respect to
each Aircraft on or prior to the Class C(R) Certificate Financing Termination Date. See “Description of the Equipment Notes.”
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Outstanding

Principal
Amount Initial Principal
of Series A Amount of
Manufacturer’s & Series B Series C(R) Latest
Registration Serial Month of Equipment Equipment Appraised Equipment Note

Aircraft Type Number Number Delivery Notes(1) Notes(1) Value(2) Maturity Date(3)
Airbus A321-211 N152UW 5588 May 2013 $ 28934312 $ 6,382,000 $ 37,420,000 June 3, 2025
Airbus A321-211 N153UwW 5594 May 2013 28,934,312 6,382,000 37,420,000 June 3, 2025
Airbus A321-211 N154UW 5644 June 2013 28,983,325 6,402,000 37,493,333 June 3, 2025
Airbus A321-211 N155UW 5659 June 2013 28,983,325 6,402,000 37,493,333 June 3, 2025
Airbus A321-211 N156UW 5684 July 2013 29,032,339 6,517,000 37,670,000 June 3, 2025
Airbus A321-211 N157UW 5696 July 2013 29,032,339 6,517,000 37,670,000 June 3, 2025
Airbus A321-231 N567UW 5728 August 2013 29,075,907 7,159,000 38,420,000 June 3, 2025
Airbus A330-243(4) N286AY 1415 May 2013 51,954,327 10,144,000 65,750,000 June 3, 2025
Airbus A330-243(4) N287AY 1417 May 2013 51,954,327 10,144,000 65,750,000 June 3, 2025
Airbus A330-243(4) N288AY 1441 August 2013 52,144,935 10,509,000 66,350,000 June 3, 2025
Airbus A330-243(4) N289AY 1455 October 2013 38,591,237 23,442,000 66,950,000 June 3, 2025
Total: $397,620,685 $ 100,000,000 $528,386,667

(1) Indicates the expected outstanding principal amount of Equipment Notes as of the date of issuance of the Series C(R) Equipment Notes assuming (i) in the case
of the Class A Certificates and the Class B Certificates, no Special Payment on such Certificates has been paid on or prior to such date and (i) in the case of the
Class C(R) Equipment Notes, that each of the Aircraft has been subjected to an Indenture Amendment and that the Class C(R) Trust has purchased Series C(R)
Equipment Notes for each Aircraft on or prior to the Class C(R) Certificate Financing Termination Date. The proceeds from the issuance of the Series C(R)
Equipment Notes will be used to redeem the Series C Equipment Notes in full.

(2) The appraised value of each Aircraft set forth above is the lesser of the average and median appraised value of such Aircraft as appraised by three independent
appraisal and consulting firms (Aircraft Information Services, Inc. (“AlSI”), BK Associates, Inc. (“BK”) and morten beyer & agnew (“mba,” and together with AISI
and BK, the “Appraisers”)). Such appraisals indicate the appraised base value of such Aircraft, which assumes the maintenance status of such Aircraft or
otherwise takes such assumed maintenance status into account at or around the time of the related appraisal. The AISI appraisal, the BK appraisal and the mba
appraisal are each dated April 25, 2018. The appraised values provided by AISI, by BK and by mba are presented as of March 31, 2018. The Appraisers based
their appraisals on varying assumptions (which may not reflect current market conditions) and methodologies. See “Description of the Aircraft and the Appraisals
—The Appraisals.” An appraisal is only an estimate of value and you should not rely on any appraisal as a measure of realizable value. See “Risk Factors—Risks
Relating to the Class C(R) Certificates and the Offering—Appraisals should not be relied upon as a measure of realizable value of the Aircraft.”

(3) The latest equipment note maturity date listed is the latest maturity date for the Series A Equipment Notes with respect to the related Aircraft. The Series C(R)
Equipment Notes with respect to each Aircraft mature prior to the maturity date of the Series A Equipment Notes with respect to such Aircraft. See “—Summary of
Terms of Certificates” above.

(4) This aircraft is approved for Extended Operations (“ETOPS”).
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Loan to Aircraft Value Ratios

The following table provides loan to Aircraft value ratios (“LTVs”) for each class of Certificates as of June 3, 2018 (the first
Regular Distribution Date that occurs on or after the Class C Certificate Refinancing Date), assuming that each of the Aircraft has
been subjected to an Indenture Amendment, that the Class C(R) Trust has purchased Series C(R) Equipment Notes for each Aircraft
and that the proceeds from the issuance of the Series C(R) Equipment Notes have been used to redeem the Series C Equipment
Notes and repay the Class C Certificates in full, as of such date, and each Regular Distribution Date thereafter. The table is not a
forecast or prediction of expected or likely LTVs, but simply a mathematical calculation based upon one set of assumptions. See “Risk
Factors—Risks Relating to the Class C(R) Certificates and the Offering—Appraisals should not be relied upon as a measure of
realizable value of the Aircraft.”

We compiled the following table on an aggregate basis. However, the Equipment Notes issued under an Indenture are entitled
only to certain specified cross-collateralization provisions as described under “Description of the Equipment Notes—Security.” The
relevant LTVs in a default situation for the Equipment Notes issued under a particular Indenture would depend on various factors,
including the extent to which the debtor or trustee in bankruptcy agrees to perform American’s obligations under the Indentures.
Therefore, the following aggregate LTVs are presented for illustrative purposes only and should not be interpreted as indicating the

degree of cross-collateralization available to the holders of the Certificates.

Aggregate Pool Balance(2) LTV(3)
Assumed
Aircraft Class A Class B Class C(R) Class A Class B Class C(R)

Date Value(1) Certificates Certificates Certificates Certificates Certificates Certificates
June 3, 2018 528,386,666.66  286,678,000.00  95,737,609.00  100,000,000.00 54.3% 72.4% 91.3%
December 3, 2018 518,377,695.45  273,178,001.00 92,532,414.00  100,000,000.00 52.7% 70.5% 89.8%
June 3, 2019 508,368,724.21  260,078,000.00  89,437,990.00  100,000,000.00 51.2% 68.8% 88.4%
December 3, 2019 498,359,753.01  246,728,000.00  86,343,567.00  100,000,000.00 49.5% 66.8% 86.9%
June 3, 2020 488,350,781.74  233,378,001.00  83,249,139.00  100,000,000.00 47.8% 64.8% 85.3%
December 3, 2020 478,341,810.54  220,028,001.00 80,154,715.00  100,000,000.00 46.0% 62.8% 83.7%
June 3, 2021 468,332,839.32  207,677,999.00 — 100,000,000.00 44.3% 0.0% 65.7%
December 3, 2021 458,323,868.09  198,099,237.00 — 100,000,000.00 43.2% 0.0% 65.0%
June 3, 2022 448,314,896.88  188,520,471.00 — 100,000,000.00 42.1% 0.0% 64.4%
December 3, 2022 438,305,925.65  179,522,039.00 — 100,000,000.00 41.0% 0.0% 63.8%
June 3, 2023 428,296,954.40  170,523,609.00 — — 39.8% 0.0% 0.0%
December 3, 2023 418,287,983.18  161,525,177.00 — — 38.6% 0.0% 0.0%
June 3, 2024 408,279,011.97  152,526,743.00 — — 37.4% 0.0% 0.0%
December 3, 2024 398,270,040.75  144,108,646.00 — — 36.2% 0.0% 0.0%
June 3, 2025 388,261,069.53 — — — 0.0% 0.0% 0.0%

(1) In calculating the aggregate Assumed Aircraft Value, we assumed that the appraised value of each Aircraft, determined as described under “Description of the

Aircraft and the Appraisals” declines in accordance with the Depreciation Assumption described under “Description of the Equipment Notes.” Other rates or

methods of depreciation could result in materially different LTVs. We cannot assure you that the depreciation rate and method assumed for purposes of the above
table are the ones most likely to occur or predict the actual future value of any Aircraft. See “Risk Factors—Risks Relating to the Class C(R) Certificates and the

Offering—Appraisals should not be relied upon as a measure of realizable value of the Aircraft.”

(2) The “Pool Balance” for each class of Certificates indicates, as of any date, after giving effect to any principal distributions expected to be made on such date, the
portion of the original face amount of such class of Certificates that has not been distributed to Certificateholders.

(3) We obtained the LTVs for each class of Certificates for each Regular Distribution Date by dividing (i) the expected outstanding Pool Balance of such Class
(together, in the case of the Class B Certificates, with the expected outstanding Pool Balance of the Class A Certificates and, in the case of the Class C(R)
Certificates, with the expected outstanding Pool Balance of the Class A Certificates plus the expected outstanding Pool Balance of the Class B Certificates) after

giving
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effect to the principal distributions expected to be made on such date, by (ii) the aggregate Assumed Aircraft Value of all of the Aircraft expected to be included in
the collateral pool on such date based on the assumptions described above. The outstanding Pool Balances and LTVs for any date will change if, among other
things, any Equipment Notes are redeemed or purchased, if a default in payment on any Equipment Notes occurs or if any Aircraft is not subjected to an Indenture
Amendment and the Series C(R) Equipment Notes are not acquired by the Class C(R) Trust.

S-6



Table of Contents

Cash Flow Structure
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This diagram illustrates the structure for the offering of the Class C(R) Certificates and certain cash flows.
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American previously issued Series A Equipment Notes, Series B Equipment Notes and Series C Equipment Notes. The Series
A Equipment Notes, Series B Equipment Notes and Series C Equipment Notes with respect to each Aircraft were issued under
a separate Indenture with respect to each Aircraft and the Series C(R) Equipment Notes will be issued under such Indenture
after giving effect to an Indenture Amendment with respect to each such Indenture.

The separate Liquidity Facility for each of the Class A Certificates and the Class B Certificates covers up to three semiannual
interest distributions on the Class A Certificates and the Class B Certificates, respectively. Initially, Landesbank Hessen-
Thiringen Girozentrale acts as the Liquidity Provider for the Class A Certificates and the Class B Certificates. There will be no
liquidity facility for the Class C(R) Certificates.

The proceeds from the sale of the Class C(R) Certificates will initially be held in escrow and deposited with the Depositary,
pending the redemption in full of the Series C Equipment Notes using the proceeds of the issuance of Series C(R) Equipment
Notes with respect to each Aircraft under the related Indenture, which issuance is expected to occur on June 1, 2018, but may
not occur after June 3, 2018. The Depositary will hold such funds as interest-bearing Deposits. The Class C(R) Trust will
withdraw funds from the Deposits relating to the Class C(R) Trust on the
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(4)

Class C Certificate Refinancing Date to acquire Series C(R) Equipment Notes with respect to each Aircraft, the proceeds of
which will be used to redeem in full the Series C Equipment Notes with respect to each such Aircraft. The scheduled payments
of interest on the Equipment Notes and on the Deposits relating to the Class C(R) Trust, taken together, will be sufficient to pay
accrued interest on the outstanding Certificates of the Class C(R) Trust. Under certain circumstances, funds in Deposits
relating to the Class C(R) Trust will be withdrawn prior to the Class C(R) Certificate Financing Termination Date and distributed
to the holders of the Certificates of the Class C(R) Trust, together with accrued and unpaid interest thereon, but without any
premium. See “Description of the Deposit Agreement—Unused Deposits.” If any funds remain as Deposits with respect to the
Class C(R) Trust as of the Class C(R) Certificate Financing Termination Date, such remaining funds will be distributed, with
accrued and unpaid interest on such remaining funds, but without any premium, to the holders of the Class C(R) Certificates.
See “Description of the Deposit Agreement—Unused Deposits.” No interest will accrue with respect to the Deposits after they
have been fully withdrawn.

The Class A Certificates, the Class B Certificates and the Class C Certificates have already been issued and are not being
offered pursuant to this prospectus supplement. The Class C Certificates will be repaid in full in connection with the redemption
of the Series C Equipment Notes and the related Class C Trust will be terminated.
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Trusts and Certificates

Certificates Offered

Use of Proceeds

The Offering

The Class C(R) Trust will be formed pursuant to a trust
supplement entered into between American and Wilmington
Trust Company to a basic pass through trust agreement
between American and Wilmington Trust Company, as Trustee
under the Class C(R) Trust.

Each of the Class A Trust, the Class B Trust and the Class C
Trust was previously formed pursuant to separate trust
supplements entered into between American and Wilmington
Trust Company to a basic pass through trust agreement
between American (as successor by merger with US Airways)
and Wilmington Trust Company, as Trustee under the Class A
Trust, Class B Trust and Class C Trust, as applicable.

Each of the Class A Certificates, the Class B Certificates and
the Class C Certificates represent, and the Class C(R)
Certificates will represent, fractional undivided interests in the
related Trust.

On the Class C Certificate Refinancing Date, the Class C
Certificates will be repaid in full in connection with the
redemption of the Series C Equipment Notes and the related
Class C Trust will be terminated.

Class C(R) Pass Through Certificates, Series 2012-2.

The Class A Certificates and the Class B Certificates were
previously issued on December 13, 2012 and the Class C
Certificates were previously issued on June 6, 2013. None of
the Class A Certificates, the Class B Certificates or the Class
C Certificates are being offered pursuant to this prospectus
supplement.

The proceeds from the sale of the Class C(R) Certificates will
initially be held in escrow and deposited with the Depositary,
pending redemption of the Series C Equipment Notes and
financing of each Aircraft under this offering. The Class C(R)
Trust will withdraw funds from the Deposits relating to the
Class C(R) Trust to acquire Series C(R) Equipment Notes with
respect to each Aircraft on the Class C Certificate Refinancing
Date, the proceeds of which will be used by American to
redeem the
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Series C Equipment Notes with respect to such Aircraft. The
proceeds from the redemption of the Series C Equipment
Notes will be used to repay the Class C Certificates.

The Series C(R) Equipment Notes will be full recourse
obligations of American.

Subordination Agent, Trustee, Paying Agent and Loan Trustee
Wilmington Trust Company.

Escrow Agent Wilmington Trust, National Association.
Depositary Natixis S.A., acting through its New York Branch.
Liquidity Provider for the Class A Certificates and the Class B
Certificates Landesbank Hessen-Thiringen Girozentrale. The Class C

Certificates do not and the Class C(R) Certificates will not
have the benefit of a liquidity facility or cash collateral
accounts.

Trust Property The property of each Trust includes, or will include, as the
case may be:

* Subject to the Intercreditor Agreement, the Equipment
Notes acquired by such Trust, all monies at any time paid
thereon and all monies due and to become due thereunder.

e The rights of such Trust under the Intercreditor Agreement
(including all monies receivable in respect of such rights);

« With respect to the Class A Trust and the Class B Trust, all
monies receivable under the Liquidity Facility for such Trust.

* With respect to the Class A Trust and the Class B Trust, the
guarantee of payment obligations of American under the
Series A Equipment Notes and Series B Equipment Notes
by American Airlines Group Inc. (as successor by merger
with US Airways Group, Inc.), in each case, pursuant to a
guarantee agreement and confirmation (the “AAG
Guarantee”).

* Funds from time to time deposited with the applicable
Trustee in accounts relating to such Trust, including
payments made by American on the Equipment Notes held
in such Trust.

Regular Distribution Dates June 3 and December 3, commencing on December 3, 2018
in respect of the Class C(R) Certificates.

Record Dates The fifteenth day preceding the related Distribution Date.

Distributions The Trustee of each Trust will distribute payments of principal,

premium (if any) and interest received on the Equipment
Notes held in
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Intercreditor Agreement

Subordination

such Trust to the Certificateholders, subject to the
subordination provisions set forth in the Intercreditor
Agreement.

Subject to the subordination provisions set forth in the
Intercreditor Agreement,

¢ Scheduled Payments of principal and interest made on the
Equipment Notes will be distributed on the applicable
Regular Distribution Dates; and

* payments (other than Scheduled Payments) in respect of,
or any proceeds of, any Equipment Notes or the Collateral
under any Indenture, including payments resulting from any
early redemption of such Equipment Notes, will be
distributed on a Special Distribution Date after not less than
15 days’ notice to Certificateholders.

The Class A Trustee, the Class B Trustee, the Class C
Trustee, the Liquidity Providers with respect to the Class A
Trust and the Class B Trust and the Subordination Agent
entered into an intercreditor agreement on December 13, 2012
(as amended prior to the date hereof, the “Existing
Intercreditor Agreement”). Upon the issuance of the Series
C(R) Equipment Notes, the Existing Intercreditor Agreement
will be amended pursuant to an amendment to the
intercreditor agreement to, among other things, add the Class
C(R) Trustee with respect to the Class C(R) Trust as a party
thereto and to reflect the issuance of the Class C(R)
Certificates and the redemption of the Series C Equipment
Notes as described herein. The Intercreditor Agreement
prescribes how payments made on the Equipment Notes held
by the Subordination Agent and made under each Liquidity
Facility will be distributed. The Intercreditor Agreement also
sets forth agreements among the Trustees and the Liquidity
Providers relating to who will control the exercise of remedies
under the Equipment Notes and the Indentures.

After the Class C Certificate Refinancing Date, distributions on
the Certificates will be made in the following order:

< First, to the holders of the Class A Certificates to pay
interest on the Class A Certificates.

S-11




Table of Contents

Control of Loan Trustee

« Second, to the holders of Class B Certificates to pay
interest on the Preferred B Pool Balance.

e Third, to the holders of the Class C(R) Certificates to pay
interest on the Preferred C(R) Pool Balance.

* Fourth, to the holders of the Class A Certificates to make
distributions in respect of the Pool Balance of the Class A
Certificates.

< Fifth, to the holders of the Class B Certificates to pay
interest on the Pool Balance of the Class B Certificates not
previously distributed under clause “Second” above.

« Sixth, to the holders of the Class B Certificates to make
distributions in respect of the Pool Balance of the Class B
Certificates.

¢ Seventh, to the holders of the Class C(R) Certificates to pay
interest on the Pool Balance of the Class C(R) Certificates
not previously distributed under clause “Third” above.

¢ Eighth, to the holders of the Class C(R) Certificates to make
distributions in respect of the Pool Balance of the
Class C(R) Certificates.

Certain distributions to the Liquidity Providers will be made
prior to distribution on the Certificates, as discussed under
“Description of the Intercreditor Agreement—~Priority of
Distributions.”

The holders of at least a majority of the outstanding principal
amount of Equipment Notes issued under each Indenture will
be entitled to direct the Loan Trustee under such Indenture in
taking action as long as no Indenture Default is continuing
thereunder. If an Indenture Default has occurred and is
continuing, subject to certain conditions, the Controlling Party
will direct the Loan Trustee under such Indenture (including in
exercising remedies, such as accelerating such Equipment
Notes or foreclosing the lien on the Aircraft securing such
Equipment Notes).

The “Controlling Party” will be:
« The Class A Trustee.
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Limitation on Sale of Aircraft or Equipment Notes

Right to Purchase Other Classes of Certificates

« Upon payment of Final Distributions to the holders of
Class A Certificates, the Class B Trustee.

* Upon payment of Final Distributions to the holders of
Class B Certificates, the Class C(R) Trustee.

« Under certain circumstances, and notwithstanding the
foregoing, the Liquidity Provider with the largest amount
owed to it.

In exercising remedies during the nine months after the earlier
of (a) the acceleration of the Equipment Notes issued pursuant
to any Indenture or (b) the bankruptcy of American, the
Controlling Party may not, without the consent of each Trustee
(other than the Trustee of any Trust all of the Certificates of
which are held or beneficially owned by American or
American’s affiliates), direct the sale of such Equipment Notes
or the Aircraft subject to the lien of such Indenture for less
than certain specified minimum amounts. See “Description of
the Intercreditor Agreement—Intercreditor Rights—Limitation
on Exercise of Remedies” for a description of such minimum
amounts and certain other limitations on the exercise of
remedies.

If American is in bankruptcy and certain specified
circumstances then exist:

« The Class B Certificateholders (other than American or any
of its affiliates) will have the right to purchase all but not less
than all of the Class A Certificates.

« After the Class C Certificate Refinancing Date, the
Class C(R) Certificateholders (other than American or any of
its affiliates) will have the right to purchase all but not less
than all of the Class A Certificates and the Class B
Certificates.

The purchase price will be the outstanding balance of the
applicable Class or Classes of Certificates plus accrued and
unpaid interest and other amounts due to the applicable
Certificateholders.
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Liquidity Facilities

Escrowed Funds

There will be no liquidity facility for the Class C(R) Trust.

Under the Liquidity Facility for each of the Class A Trust and
the Class B Trust, the Liquidity Provider will, if necessary,
make advances in an aggregate amount sufficient to pay
interest on the applicable Certificates on up to three
successive semiannual Regular Distribution Dates at the
applicable interest rate for such Certificates. Drawings under
the Liquidity Facilities cannot be used to pay any amount in
respect of the Certificates other than interest and will not cover
interest payable on amounts held in escrow as Deposits with
the Depositary.

Notwithstanding the subordination provisions applicable to the
Certificates, the holders of the Certificates issued by the
Class A Trust or the Class B Trust are entitled to receive and
retain the proceeds of drawings under the Liquidity Facility for
such Trust.

Upon each drawing under any Liquidity Facility to pay interest
on the applicable Certificates, the Subordination Agent will
reimburse the applicable Liquidity Provider for the amount of
such drawing. Such reimbursement obligation and all interest,
fees and other amounts owing to the Liquidity Provider under
each Liquidity Facility and certain other agreements will rank
equally with comparable obligations relating to the other
Liquidity Facility and will rank senior to the Certificates in right
of payment.

Funds in escrow for the Class C(R) Certificateholders will be
held by the Depositary as Deposits relating to the Class C(R)
Trust. The Class C(R) Trustee may withdraw these funds to
purchase Series C(R) Equipment Notes prior to June 3, 2018,
the deadline established for purposes of this offering. On each
Regular Distribution Date, the Depositary will pay interest
accrued on the Deposits relating to the Class C(R) Trust at a
rate per annum equal to the interest rate applicable to the
Class C(R) Certificates. The Deposits relating to the

Class C(R) Trust and interest paid thereon will not be subject
to the subordination provisions applicable to the Certificates.
The Deposits cannot be used to pay any other amount in
respect of the Certificates.
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Unused Escrowed Funds

Obligation to Purchase Equipment Notes

The Deposits held in escrow might not be used to purchase
Series C(R) Equipment Notes by June 3, 2018, the deadline
established for purposes of this offering. This may occur
because of delays in the redemption of the Series C
Equipment Notes or other reasons. See “Description of the
Certificates—Obligation to Purchase Equipment Notes.” If any
funds remain as Deposits with respect to the Class C(R) Trust
after such deadline, such funds will be withdrawn by the
Escrow Agent for such Trust and distributed, with accrued and
unpaid interest, to the Class C(R) Certificateholders after at
least 15 days’ prior written notice. See “Description of the
Deposit Agreement—Unused Deposits.”

The Class A Trustee, the Class B Trustee and the Class C
Trustee purchased Series A Equipment Notes, Series B
Equipment Notes and Series C Equipment Notes issued with
respect to each Aircraft, pursuant to the terms of the Series
A/B Note Purchase Agreement and Series C Note Purchase
Agreement.

The Class C(R) Trustee will be obligated to purchase Series
C(R) Equipment Notes pursuant to the terms and conditions of
the Series C(R) Note Purchase Agreement and the forms of
financing agreements attached to the Series C(R) Note
Purchase Agreement. However, the Class C(R) Trustee will
not be obligated to purchase the Series C(R) Equipment Notes
to be issued with respect to any Aircraft if certain specified
conditions are not met, including the condition that all of the
Series C Equipment Notes have not been redeemed on such
date. In addition, if any of certain events of loss occurs with
respect to an Aircraft before such Aircraft is financed pursuant
to this offering, the Class C(R) Trustee will not be obligated to
purchase the Series C(R) Equipment Notes to be issued with
respect to such Aircraft. The Class C(R) Trustee will have no
right or obligation to purchase the Series C(R) Equipment
Notes to be issued with respect to any Aircraft after the Class
C(R) Certificate Financing Termination Date. See “Description
of the Certificates—Obligation to Purchase Equipment Notes.”
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Equipment Notes
(a) Issuer

(b) Interest

(c) Principal

(d) Redemption

American issued Series A Equipment Notes, Series B
Equipment Notes and Series C Equipment Notes with respect
to each Aircraft. Pursuant to the Indenture related to each of
the Aircraft, American will redeem the Series C Equipment
Notes and issue Series C(R) Equipment Notes with respect to
such Aircraft, which will be acquired by the Class C(R) Trust
on the Class C Certificate Refinancing Date.

The Series C(R) Equipment Notes held in the Class C(R) Trust
will accrue interest at the rate per annum for the Class C(R)
Certificates issued by such Trust set forth on the cover page of
this prospectus supplement. Interest on the Series A
Equipment Notes accrues at a rate per annum of 4.625% and
interest on the Series B Equipment Notes accrues at a rate
per annum of 6.750%. Interest on the Series C Equipment
Notes accrues at a rate of 5.450% and will cease accruing
upon the redemption or maturity thereof. Interest is payable on
June 3 and December 3 of each year. The first payment of
interest on Series C(R) Equipment Notes is scheduled to
occur on December 3, 2018. Interest is calculated on the basis
of a 360-day year consisting of twelve 30-day months.

Scheduled principal payments on the Series A and the Series
B Equipment Notes will be made on June 3 and December 3
in certain years.

The entire principal amount of the Series C(R) Equipment
Notes is scheduled to be paid on June 3, 2023.

Aircraft Event of Loss. Under an Indenture, if an Event of Loss
occurs with respect to an Aircraft, all of the Equipment Notes
issued with respect to such Aircraft will be redeemed, unless
American replaces such Aircraft under the related financing
agreements. The redemption price in such case will be the
unpaid principal amount of such Equipment Notes, together
with accrued interest, but without any premium.

Optional Redemption. American may elect to redeem all of the
Equipment Notes issued with respect to an Aircraft prior to
maturity; provided that all outstanding Equipment Notes issued
with respect to all other Aircraft are simultaneously redeemed.
American also may elect to redeem
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(e) Security and Cross-collateralization

the Series B Equipment Notes or Series C(R) Equipment
Notes in connection with a refinancing of such Series. The
redemption price in such case will be the unpaid principal
amount of such Equipment Notes, together with accrued
interest and Make-Whole Premium.

In certain circumstances, upon the redemption and reissuance
of Series B Equipment Notes, the Class C(R)
Certificateholders will have the right, by delivery of written
notice to American and the Class C(R) Trustee, to require
American to purchase its Class C(R) Certificates for an
amount equal to the allocated Pool Balance thereof plus
accrued interest but without Make-Whole Premium. See
“Possible Refinancing of Certificates.”

The outstanding Equipment Notes issued with respect to each
Aircraft will be secured by, among other things, a security
interest in such Aircraft. In addition, the Equipment Notes will
be cross-collateralized to the extent described under
“Description of the Equipment Notes— Subordination” and
“Description of the Equipment Notes—Security.” This means,
among other things, that any proceeds from the sale of any
Aircraft by the Loan Trustee or other exercise of remedies
under the related Indenture following an Indenture Default
under such Indenture will (after all of the Equipment Notes
issued under such Indenture have been paid off, and subject
to the provisions of the Bankruptcy Code) be available for
application to shortfalls with respect to the Equipment Notes
issued under the other Indentures and the other obligations
secured by the other Indentures that are due at the time of
such application. In the absence of any such shortfall at the
time of such application, excess proceeds will be held by the
Loan Trustee under such Indenture as additional collateral for
the Equipment Notes issued under each of the other
Indentures and will be applied to the payments in respect of
the Equipment Notes issued under such other Indentures as
they come due. However, if any Equipment Note ceases to be
held by the Subordination Agent (as a result of sale during the
exercise of remedies by the Controlling Party or otherwise),
such Equipment Note will cease to be entitled to the benefits
of cross-collateralization. Any cash collateral held as a result
of the cross-collateralization of the Equipment Notes would not
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(f) Cross-default

(g) Section 1110 Protection

Material U.S. Federal Income Tax Consequences

Certain ERISA Considerations

be entitled to the benefits of Section 1110 of the Bankruptcy
Code (“Section 1110"). See “Description of the Equipment
Notes—Indenture Defaults, Notice and Waiver.”

If the Equipment Notes issued under any Indenture are repaid
in full in the case of an Event of Loss with respect to the
related Aircraft, the lien on the applicable Aircraft under such
Indenture will be released. Once the lien on any Aircraft is
released, such Aircraft will no longer secure the amounts that
may be owing under any Indenture.

There are cross-default provisions in the Indentures. This
means that if the Equipment Notes issued with respect to one
Aircraft are in default and remedies are exercisable with
respect to such aircraft, the Equipment Notes issued with
respect to the remaining Aircraft will also be in default, and
remedies will be exercisable with respect to all Aircraft.

Counsel to American will provide an opinion to the Class C(R)
Trustee stating that the benefits of Section 1110 will be
available for each of the Aircraft. See “Description of the
Equipment Notes—Remedies.”

The Class C(R) Trust will not be treated as a corporation or
other entity taxable as a corporation for United States federal
income tax purposes. Each person subject to U.S. federal
income taxation acquiring an interest in Class C(R)
Certificates generally should report on its federal income tax
return its pro rata share of income from the relevant Deposits
and income from the Series C(R) Equipment Notes and other
property held by the Class C(R) Trust. See “Material U.S.
Federal Income Tax Consequences.”

Each person who acquires a Class C(R) Certificate will be
deemed to have:

« represented that either (a) no assets of a Plan or of any
trust established with respect to a Plan have been used to
purchase or hold such Class C(R) Certificate or an interest
therein or (b) the purchase and holding of such Class C(R)
Certificate or an interest therein by such person are exempt
from the prohibited transaction restrictions of the Employee
Retirement Income Security Act of
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1974, as amended (“ERISA”) and Internal Revenue Code of
1986, as amended (the “Code”) or provisions of Similar Law
(as defined below) pursuant to one or more prohibited
transaction statutory or administrative exemptions or similar
exemptions under Similar Law;

« directed the Class C(R) Trustee to invest in the assets held
in the Class C(R) Trust pursuant to the terms and conditions
described herein; and

« if an ERISA Plan, represented that the decision to acquire
or accept the Class C(R) Certificate or interest therein has
been made by a duly authorized fiduciary of the ERISA Plan
that (i) is independent (as that term is used in 29 C.F.R.
2510.3-21(c)(1)) of the Company and its affiliates and there
is no financial interest, ownership interest, or other
relationship, agreement or understanding or otherwise that
would limit its ability to carry out its fiduciary responsibility to
the ERISA Plan; (ii) is a bank, insurance carrier, registered
investment adviser, a registered broker-dealer, or an
independent fiduciary that holds, or has under management
or control, total assets of at least $50 million (in each case,
as specified in 29 C.F.R. 2510.3-21(c)(1)(i)(A)-(E)); (iii) is not
the individual retirement account (“/RA”) owner (in the case
of a purchaser which is an IRA); (iv) is capable of evaluating
investment risks independently, both in general and with
regard to particular transactions and investment strategies
(including, without limitation, with respect to the decision to
acquire or accept the Class C(R) Certificate or interest
therein); (v) has been fairly informed that the Company and
its affiliates have not and will not undertake to provide
impartial investment advice, or to give advice in a fiduciary
capacity, in connection with the acquisition or acceptance of
the Class C(R) Certificate or interest therein; (vi) has been
fairly informed that the Company and its affiliates have
financial interests in the ERISA Plan’s acquisition or
acceptance of the Class C(R) Certificate or interest therein,
which interests may conflict with the interest of the ERISA
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Governing Law

Threshold Rating for the Depositary

Depositary Rating

Threshold Rating for the Liquidity Provider for the Class A Certificates
and the Class B Certificates

Liquidity Provider Rating for the Class A Certificates and the Class B
Certificates

Plan, as more fully described in the offering materials; (vii) is a
fiduciary under ERISA or the Code, or both, with respect to the
decision to acquire or accept the Class C(R) Certificate or
interest therein and is responsible for exercising (and has
exercised) independent judgment in evaluating whether to
invest the assets of such ERISA Plan in the Class C(R)
Certificate or interest therein; and (viii) is not paying the
Company or any of its affiliates, any fee or other compensation
directly for the provision of investment advice (as opposed to
other services) in connection with the ERISA Plan’s acquisition
or acceptance of the Class C(R) Certificate or interest therein.
See “Certain ERISA Considerations.”

The Class C(R) Certificates and the Series C(R) Equipment
Notes are governed by the laws of the State of New York.

Moody’s Fitch
Short Term Long Term
P-1 A-

The Depositary meets the Depositary Threshold Rating
requirement.

Moody’s S&P Fitch
Long Term Long Term Long Term
Unsecured A3 BBB BBB-

The Liquidity Provider for the Class A Certificates and the
Class B Certificates meets the Liquidity Threshold Rating
requirement.
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Summary Historical Consolidated Financial Data

The following table presents summary historical consolidated financial data of American. We derived the annual historical
financial data for the years ended December 31, 2017, 2016, 2015 and 2014 from American’s audited consolidated financial
statements and notes thereto, which have been audited by KPMG LLP, an independent registered public accounting firm. We derived
the annual historical financial data for the year ended December 31, 2013 from American’s audited consolidated financial statements
and notes thereto, which have been audited by Ernst & Young LLP, an independent registered public accounting firm. We derived the
historical consolidated financial data as of March 31, 2018 and December 31, 2017 and for the three months ended March 31, 2018
and 2017 from American’s unaudited condensed consolidated financial statements incorporated by reference in this prospectus
supplement.

On December 30, 2015, US Airways merged with and into American, with American as the surviving corporation. For financial
reporting purposes, this transaction constituted a transfer of assets between entities under common control and is reflected in
American’s consolidated financial statements as though the transaction had occurred on December 9, 2013, when a subsidiary of
AMR merged with and into US Airways Group, which represents the earliest date that American and US Airways were under common
control. Thus, the full years of 2015 and 2014 and the period from December 9, 2013 to December 31, 2013 are comprised of the
financial data of American and US Airways. The periods prior to December 9, 2013 are comprised of the financial data of American
only.

The summary historical consolidated financial data should be read in conjunction with American’s consolidated financial
statements for the respective periods, the related notes and the related reports of KPMG LLP and Ernst & Young LLP, as applicable,
certain of which are incorporated by reference in this prospectus supplement and the accompanying prospectus. See “Where You
Can Find More Information” in this prospectus supplement.

Three Months Ended

March 31, Year Ended December 31,
2018 (1) 2017 (1) 2017 2016 2015 2014 2013
(in millions)
Consolidated Statements of Operations data:
Total operating revenues $ 10,398 $ 9,817 $42,195 $40,163 $40,938 $42,676 $26,701
Total operating expenses 9,951 9,077 38,163 34,859 34,749 38,410 25,341
Operating income 447 740 4,032 5,304 6,189 4,266 1,360
Reorganization items, net — — — — — — (2,640)
Net income (loss) 236 369 1,922 2,781 8,120 2,948 1,717)
March 31, December 31,
2018 (1) 2017 (1)
(in millions)
Consolidated Balance Sheet data:
Total assets $ 62,427 $ 61,401
Long-term debt and capital leases, net of current maturities 20,669 21,236
Pension and postretirement benefits (2) 7,214 7,452
Stockholder’s equity 10,207 9,888

1) On January 1, 2018, American adopted two new Accounting Standard Updates (ASUs): ASU 2014-09: Revenue from Contracts with
Customers (the “New Revenue Standard”) and ASU 2017-07: Compensation—Retirement Benefits (the “New Retirement Standard”). In
accordance with the transition provisions of these new standards, American has recast its first quarter 2017 consolidated statement of
operations data and December 31, 2017 balance sheet data to reflect the effects of adoption. Accordingly,
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@)

this financial data is not comparable to the full year statements of operations data presented above. For additional information, see Note 1(b)
to American’s Condensed Consolidated Financial Statements in Part I, ltem 1B of its first quarter 2018 Form 10-Q.

Substantially all defined benefit pension plans were frozen effective November 1, 2012. See Note 7 to American’s consolidated financial
statements in Part Il, Item 8B in American’s Annual Report on Form 10-K for the year ended December 31, 2017 for further information on
pension and postretirement benefits.
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Ratio of Earnings to Fixed Charges

The following table sets forth the ratio of earnings to fixed charges for American for the three months ended March 31, 2018
and for each of the five years in the period ended December 31, 2017. As described above in “Summary Historical Consolidated
Financial Data,” US Airways merged with and into American on December 30, 2015. For financial reporting purposes, this transaction
constituted a transfer of assets between entities under common control and is reflected in American’s consolidated financial
statements as though the transaction had occurred on December 9, 2013, when a subsidiary of AMR merged with and into US
Airways Group, which represents the earliest date that American and US Airways were under common control. Thus, the full years of
2015 and 2014 and the period from December 9, 2013 to December 31, 2013 are comprised of the financial data of American and US
Airways. The periods prior to December 9, 2013 are comprised of the financial data of American only.

Three Months Ended Year Ended December 31,
March 31,
2018 (1) 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 1.7 2.6 34 6 2.7 —

Coverage deficiency (in millions) — — $2,118

For purposes of the table above, “earnings” consists of income (loss) before income taxes plus fixed charges, less capitalized
interest. Fixed charges consist of interest expense, including amortization of debt discount and issuance costs, a portion of rent
expense, which is deemed to be representative of an interest factor, and capitalized interest.

(1)  As previously discussed, on January 1, 2018, American adopted the New Revenue Standard. Accordingly, the ratio of earnings
to fixed charges for the three months ended March 31, 2018 is not comparable to the full year ratios of earnings to fixed
charges presented above. For additional information, see Note 1(b) to American’s Condensed Consolidated Financial
Statements in Part |, Item 1B of its first quarter 2018 Form 10-Q.
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RISK FACTORS

In considering whether to purchase the Class C(R) Certificates, you should carefully consider all of the information contained in or
incorporated by reference in this prospectus supplement, the accompanying prospectus and any related company free writing prospectus,
including but not limited to, our Annual Report on Form 10-K for the year ended December 31, 2017, our Quarterly Reports on Form 10-Q
for the quarter ended March 31, 2018, and other information which may be incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related company free writing prospectus after the date hereof. In addition, you should carefully
consider the risk factors described below, along with any risk factors that may be included in our future reports to the SEC, as well as the
“Special Note Regarding Forward-Looking Statements.” With respect to “Risks Relating to the Company and Industry-Related Risks”
below, references to “we,” “us,” “our,” the “Company” and similar terms in this section refer to AAG and its consolidated subsidiaries,
including American. These risk factors may not be exhaustive. We operate in a continually changing business environment, and new risks
and uncertainties emerge from time to time. We cannot predict such new risks and uncertainties, nor can we assess the extent to which
any of the risk factors below or any such new risks and uncertainties, or any combination thereof, may impact our business.

Risks Relating to the Company and Industry-Related Risks

Downturns in economic conditions could adversely affect our business.

Due to the discretionary nature of business and leisure travel spending and the highly competitive nature of the airline industry, our
revenues are heavily influenced by the condition of the U.S. economy and economies in other regions of the world. Unfavorable conditions
in these broader economies have resulted, and may result in the future, in decreased passenger demand for air travel, changes in booking
practices and related reactions by our competitors, all of which in turn have had, and may have in the future, a strong negative effect on
our business. See also “—The airline industry is intensely competitive and dynamic” below.

Our business is very dependent on the price and availability of aircraft fuel. Continued periods of high volatility in fuel costs,
increased fuel prices or significant disruptions in the supply of aircraft fuel could have a significant negative impact on our
operating results and liquidity.

Our operating results are materially impacted by changes in the availability, price volatility and cost of aircraft fuel, which represents
one of the largest single cost items in our business. Jet fuel market prices have fluctuated substantially over the past several years and
prices continue to be highly volatile.

Because of the amount of fuel needed to operate our business, even a relatively small increase or decrease in the price of fuel can
have a material effect on our operating results and liquidity. Due to the competitive nature of the airline industry and unpredictability of the
market for air travel, we can offer no assurance that we may be able to increase our fares, impose fuel surcharges or otherwise increase
revenues or decrease other operating costs sufficiently to offset fuel price increases. Similarly, we cannot predict actions that may be
taken by our competitors in response to changes in fuel prices.

Although we are currently able to obtain adequate supplies of aircraft fuel, we cannot predict the future availability, price volatility or
cost of aircraft fuel. Natural disasters (including hurricanes or similar events in the U.S. Southeast and on the Gulf Coast where a
significant portion of domestic refining capacity is located), political disruptions or wars involving oil-producing countries, changes in fuel-
related governmental policy, the strength of the U.S. dollar against foreign currencies, changes in
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access to petroleum product pipelines and terminals, speculation in the energy futures markets, changes in aircraft fuel production
capacity, environmental concerns and other unpredictable events may result in fuel supply shortages, distribution challenges, additional
fuel price volatility and cost increases in the future. Any of these factors or events could cause a disruption in oil production, refinery
operations or pipeline capacity and possibly result in significant increases in the price of aircraft fuel and diminished availability of aircraft
fuel supply.

Our aviation fuel purchase contracts generally do not provide meaningful price protection against increases in fuel costs. Our
current policy is not to enter into transactions to hedge our fuel consumption, although we review this policy from time to time based on
market conditions and other factors. Accordingly, as of March 31, 2018, we did not have any fuel hedging contracts outstanding. As such,
and assuming we do not enter into any future transactions to hedge our fuel consumption, we will continue to be fully exposed to
fluctuations in fuel prices. See also the discussion in Part I, Iltem 3. Quantitative and Qualitative Disclosures About Market Risk—"Aircraft
Fuel” of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018.

The airline industry is intensely competitive and dynamic.

Our competitors include other major domestic airlines and foreign, regional and new entrant airlines, as well as joint ventures
formed by some of these airlines, many of which have more financial or other resources and/or lower cost structures than ours, as well as
other forms of transportation, including rail and private automobiles. In many of our markets we compete with at least one low-cost air
carrier. Our revenues are sensitive to the actions of other carriers in many areas including pricing, scheduling, capacity, amenities, loyalty
benefits and promotions, which can have a substantial adverse impact not only on our revenues, but on overall industry revenues. These
factors may become even more significant in periods when the industry experiences large losses, as airlines under financial stress, or in
bankruptcy, may institute pricing structures intended to achieve near-term survival rather than long-term viability.

Low-cost carriers, including so-called ultra-low-cost carriers, have a profound impact on industry revenues. Using the advantage of
low unit costs, these carriers offer lower fares in order to shift demand from larger, more established airlines, and represent significant
competitors, particularly for customers who fly infrequently and are price sensitive and tend not to be loyal to any one particular carrier.
While historically these carriers have provided competition in domestic markets, we have recently experienced new competition from low-
cost carriers on international routes. A number of these low-cost carriers have announced growth strategies including commitments to
acquire significant numbers of new aircraft for delivery in the next few years. These low-cost carriers are attempting to continue to
increase their market share through growth and, potentially, consolidation, and could continue to have an impact on our revenues and
overall performance. In addition, we and several other large network carriers have announced basic economy fares designed to compete
against low-cost carriers and we cannot predict whether these initiatives will be successful or the competitive reaction of the low-cost
carriers. Additionally, competition is also increasing from low cost airlines executing international long-haul expansion strategies, including,
for example, Icelandair, Norwegian Air Shuttle and Wow Air. The actions of the low-cost carriers, including those described above, could
have a material adverse effect on our operations and financial performance.

Our presence in international markets, such as Asia, is not as extensive as that of some of our competitors. In providing
international air transportation, we compete to provide scheduled passenger and cargo service between the U.S. and various overseas
locations with U.S. airlines, foreign investor-owned airlines and foreign state-owned or state-affiliated airlines. Competition is increasing
from foreign state-owned and state-affiliated airlines in the Gulf region, including Emirates, Etihad Airways and Qatar Airways. These
carriers have large numbers of international widebody aircraft in service and
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on order and are increasing service to the U.S. from locations both in and outside the Middle East. We believe these carriers benefit from
significant government subsidies, which has allowed them to grow quickly, reinvest in their product and expand their global presence. Our
international service exposes us to foreign economies and the potential for reduced demand, such as we have recently experienced in
Venezuela, when any foreign country we serve suffers adverse local economic conditions. In addition, open skies agreements with an
increasing number of countries around the world provide international airlines with open access to U.S. markets. See also “—Our business
is subject to extensive government regulation, which may result in increases in our costs, disruptions to our operations, limits on our
operating flexibility, reductions in the demand for air travel, and competitive disadvantages.”

Certain airline alliances, joint ventures and joint businesses have been, or may in the future be, granted immunity from antitrust
regulations by governmental authorities for specific areas of cooperation, such as joint pricing decisions. To the extent alliances formed by
our competitors can undertake activities that are not available to us, our ability to effectively compete may be hindered. Our ability to
attract and retain customers is dependent upon, among other things, our ability to offer our customers convenient access to desired
markets. Our business could be adversely affected if we are unable to maintain or obtain alliance and marketing relationships with other
air carriers in desired markets.

We have established antitrust-immunized joint business agreements (“*JBASs”) with British Airways, Iberia and Finnair, and
separately with Japan Airlines. In October 2017, American and its transatlantic partners executed an amended and restated JBA which,
among other things, extends the term of the agreement. Also, we had previously signed a revised JBA with Qantas Airways and applied
for antitrust immunity with the U.S. Department of Transportation (“DOT") for the revised relationship, but we withdrew that application in
November 2016 after it was tentatively denied by the DOT. In February 2018, we filed a new application for antitrust immunity with the
DOT, which, if granted, would allow us to further expand our relationship with Qantas Airways. In addition, we have signed JBAs with
certain air carriers of the LATAM Airlines Group and have applied for antitrust immunity in the relevant jurisdictions affected by such
agreements, which applications have been approved in some jurisdictions, but are still pending in other jurisdictions, including the United
States and Chile. The foregoing arrangements are important aspects of our international network and we are dependent on the
performance of the other airlines party to those agreements. No assurances can be given as to any benefits that we may derive from such
arrangements or any other arrangements that may ultimately be implemented.

Additional mergers and other forms of industry consolidation, including antitrust immunity grants, may take place and may not
involve us as a participant. Depending on which carriers combine and which assets, if any, are sold or otherwise transferred to other
carriers in connection with any such combinations, our competitive position relative to the post-combination carriers or other carriers that
acquire such assets could be harmed. In addition, as carriers combine through traditional mergers or antitrust immunity grants, their route
networks will grow, and that growth will result in greater overlap with our network, which in turn could result in lower overall market share
and revenues for us. Such consolidation is not limited to the U.S., but could include further consolidation among international carriers in
Europe and elsewhere.

Additionally, our AAdvantage loyalty program, which is an important element of our sales and marketing programs, faces significant
and increasing competition from the loyalty programs offered by other travel companies, as well as from similar loyalty benefits offered by
banks and other financial services companies. Competition among loyalty programs is intense regarding the rewards, fees, required
usage, and other terms and conditions of these programs. These competitive factors affect our ability to attract and retain customers,
increase usage of our loyalty program and maximize the revenue generated by our loyalty program.
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Evolving data security and privacy requirements could increase our costs, and any significant data security incident could
disrupt our operations, harm our reputation, expose us to legal risks and otherwise materially adversely affect our business,
results of operations and financial condition.

Our business requires the secure processing and storage of sensitive information relating to our customers, employees, business
partners and others. However, like any global enterprise operating in today’s digital business environment, we are subject to threats to the
security of our networks and data, including threats potentially involving criminal hackers, hacktivists, state-sponsored actors, corporate
espionage, employee malfeasance, and human or technological error. These threats continue to increase as the frequency, intensity and
sophistication of attempted attacks and intrusions increase around the world. We have been the target of cybersecurity attacks in the past
and expect that we will continue to be in the future.

Furthermore, in response to these threats there has been heightened legislative and regulatory focus on data privacy and security
in the U.S., the European Union (“EU”) and elsewhere, particularly with respect to critical infrastructure providers, including those in the
transportation sector. As a result, we must comply with a growing and fast-evolving set of legal requirements in this area, including
substantive cybersecurity standards as well as requirements for notifying regulators and affected individuals in the event of a data security
incident. This regulatory environment is increasingly challenging and may present material obligations and risks to our business, including
significantly expanded compliance burdens, costs and enforcement risks. For example, in May 2018, the EU’s new General Data
Protection Regulation, commonly referred to as GDPR, will come into effect, which will impose a host of new data privacy and security
requirements, imposing significant costs on us and carrying substantial penalties for non-compliance.

In addition, many of our commercial partners, including credit card companies, have imposed data security standards that we must
meet. In particular, we are required by the Payment Card Industry Security Standards Council, founded by the credit card companies, to
comply with their highest level of data security standards. While we continue our efforts to meet these standards, new and revised
standards may be imposed that may be difficult for us to meet and could increase our costs.

A significant cybersecurity incident could result in a range of potentially material negative consequences for us, including
unauthorized access to, disclosure, modification, misuse, loss or destruction of company systems or data; theft of sensitive, regulated or
confidential data, such as personal identifying information or our intellectual property; the loss of functionality of critical systems through
ransomware, denial of service or other attacks; and business delays, service or system disruptions, damage to equipment and injury to
persons or property. The costs and operational consequences of responding to and remediating an incident may be substantial. Further,
we could be exposed to litigation, regulatory enforcement or other legal action as a result of an incident, carrying the potential for
damages, fines, sanctions or other penalties, as well injunctive relief requiring costly compliance measures. A cybersecurity incident could
also impact our brand, harm our reputation and adversely impact our relationship with our customers, employees and stockholders.
Failure to appropriately address these issues could also give rise to potentially material legal risks and liabilities.

Our high level of debt and other obligations may limit our ability to fund general corporate requirements and obtain additional
financing, may limit our flexibility in responding to competitive developments and cause our business to be vulnerable to
adverse economic and industry conditions.

We have significant amounts of indebtedness and other obligations, including pension obligations, obligations to make future
payments on flight equipment and property leases, and
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substantial non-cancelable obligations under aircraft and related spare engine purchase agreements. Moreover, currently a substantial
portion of our assets are pledged to secure our indebtedness. Our substantial indebtedness and other obligations could have important
consequences. For example, they:

« may make it more difficult for us to satisfy our obligations under our indebtedness;

« may limit our ability to obtain additional funding for working capital, capital expenditures, acquisitions, investments, integration
costs, and general corporate purposes, and adversely affect the terms on which such funding can be obtained,;

« require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness and other
obligations, thereby reducing the funds available for other purposes;

* make us more vulnerable to economic downturns, industry conditions and catastrophic external events, particularly relative to
competitors with lower relative levels of financial leverage;

* contain covenants requiring us to maintain an aggregate of at least $2.0 billion of unrestricted cash and cash equivalents and
amounts available to be drawn under revolving credit facilities;

¢ contain restrictive covenants that could:

limit our ability to merge, consolidate, sell assets, incur additional indebtedness, issue preferred stock, make investments and
pay dividends;

significantly constrain our ability to respond, or respond quickly, to unexpected disruptions in our own operations, the U.S. or
global economies, or the businesses in which we operate, or to take advantage of opportunities that would improve our
business, operations, or competitive position versus other airlines;

limit our ability to withstand competitive pressures and reduce our flexibility in responding to changing business and economic
conditions; and

result in an event of default under our indebtedness.

Further, a substantial portion of our long-term indebtedness bears interest at fluctuating interest rates, primarily based on the
London interbank offered rate for deposits of U.S. dollars (“LIBOR”). LIBOR tends to fluctuate based on general interest rates, rates set by
the Federal Reserve and other central banks, the supply of and demand for credit in the London interbank market and general economic
conditions. We have not hedged our interest rate exposure with respect to our floating rate debt. Accordingly, our interest expense for any
particular period will fluctuate based on LIBOR and other variable interest rates. On July 27, 2017, the Financial Conduct Authority (the
authority that regulates LIBOR) announced that it intends to stop compelling banks to submit rates for the calculation of LIBOR after 2021.
It is unclear whether new methods of calculating LIBOR will be established such that it continues to exist after 2021. The U.S. Federal
Reserve, in conjunction with the Alternative Reference Rates Committee, is considering replacing U.S. dollar LIBOR with a newly created
index, calculated based on repurchase agreements backed by treasury securities. It is not possible to predict the effect of these changes,
other reforms or the establishment of alternative reference rates in the United Kingdom, the United States or elsewhere. To the extent
these interest rates increase, our interest expense will increase, in which event we may have difficulties making interest payments and
funding our other fixed costs, and our available cash flow for general corporate requirements may be adversely affected. See also the
discussion of interest rate risk in Part |, ltem 3. Quantitative and Qualitative Disclosures About Market Risk —“Interest” of our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2018.

These obligations also impact our ability to obtain additional financing, if needed, and our flexibility in the conduct of our business,
and could materially adversely affect our liquidity, results of operations and financial condition.
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We will need to obtain sufficient financing or other capital to operate successfully.

Our business plan contemplates continued significant investments related to modernizing our fleet, improving the experience of our
customers and updating our facilities. Significant capital resources will be required to execute this plan. We estimate that, based on our
commitments as of March 31, 2018, our planned aggregate expenditures for aircraft purchase commitments and certain engines on a
consolidated basis for calendar years 2018-2022 would be approximately $8.9 billion. Accordingly, we will need substantial financing or
other capital resources to finance such aircraft and engines. If we are unable to arrange financing for such aircraft at customary advance
rates and on terms and conditions acceptable to us, we may need to use cash from operations or cash on hand to purchase such aircraft
or may seek to negotiate deferrals for such aircraft with the aircraft manufacturers. Depending on numerous factors, many of which are out
of our control, such as the state of the domestic and global economies, the capital and credit markets’ view of our prospects and the airline
industry in general, and the general availability of debt and equity capital at the time we seek capital, the financing or other capital
resources that we will need may not be available to us, or may be available only on onerous terms and conditions. There can be no
assurance that we will be successful in obtaining financing or other needed sources of capital to operate successfully. An inability to obtain
necessary financing on acceptable terms would have a material adverse impact on our business, results of operations and financial
condition.

We have significant pension and other postretirement benefit funding obligations, which may adversely affect our liquidity,
results of operations and financial condition.

Our pension funding obligations are significant. The amount of these obligations will depend on the performance of investments
held in trust by the pension plans, interest rates for determining liabilities and actuarial experience. The minimum funding obligation
applicable to our pension plans was subject to favorable temporary funding rules that expired at the end of 2017. Our minimum pension
funding obligations are likely to increase materially beginning in 2019, when we will be required to make cash contributions corresponding
to determinations made regarding the 2018 fiscal year. In addition, we may have significant obligations for other postretirement benefits,
retiree medical and other postretirement benefits.

If our financial condition worsens, provisions in our credit card processing and other commercial agreements may adversely
affect our liquidity.

We have agreements with companies that process customer credit card transactions for the sale of air travel and other services.
These agreements allow these processing companies, under certain conditions (including, with respect to certain agreements, the failure
of American to maintain certain levels of liquidity) to hold an amount of our cash (a “holdback”) equal to some or all of the advance ticket
sales that have been processed by that credit card processor, but for which we have not yet provided the air transportation. We are not
currently required to maintain any holdbacks pursuant to these requirements. These holdback requirements can be modified at the
discretion of the credit card processing companies upon the occurrence of specific events, including material adverse changes in our
financial condition. An increase in the current holdbacks, up to and including 100% of relevant advanced ticket sales, could materially
reduce our liquidity. Likewise, other of our commercial agreements contain provisions that allow other entities to impose less-favorable
terms, including the acceleration of amounts due, in the event of material adverse changes in our financial condition.

Union disputes, employee strikes and other labor-related disruptions may adversely affect our operations.

Relations between air carriers and labor unions in the U.S. are governed by the Railway Labor Act (“RLA"). Under the RLA,
collective bargaining agreements (“CBAs") generally contain “amendable
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dates” rather than expiration dates, and the RLA requires that a carrier maintain the existing terms and conditions of employment following
the amendable date through a multi-stage and usually lengthy series of bargaining processes overseen by the National Mediation Board
(“NMB”). For the dates that the CBAs with our major work groups become amendable under the RLA, see Part |, Item 1. Business
—"Employees and Labor Relations” in our Annual Report on Form 10-K for the year ended December 31, 2017.

In the case of a CBA that is amendable under the RLA, if no agreement is reached during direct negotiations between the parties,
either party may request that the NMB appoint a federal mediator. The RLA prescribes no timetable for the direct negotiation and
mediation processes, and it is not unusual for those processes to last for many months or even several years. If no agreement is reached
in mediation, the NMB in its discretion may declare that an impasse exists and proffer binding arbitration to the parties. Either party may
decline to submit to arbitration, and if arbitration is rejected by either party, a 30-day “cooling off” period commences. During or after that
period, a Presidential Emergency Board (“PEB”) may be established, which examines the parties’ positions and recommends a solution.
The PEB process lasts for 30 days and is followed by another 30-day “cooling off’ period. At the end of a “cooling off” period, unless an
agreement is reached or action is taken by Congress, the labor organization may exercise “self-help,” such as a strike, which could
materially adversely affect our business, results of operations and financial condition.

None of the unions representing our employees presently may lawfully engage in concerted refusals to work, such as strikes, slow-
downs, sick-outs or other similar activity, against us. Nonetheless, there is a risk that disgruntled employees, either with or without union
involvement, could engage in one or more concerted refusals to work that could individually or collectively harm the operation of our airline
and impair our financial performance. See also Part |, Item 1—“Business—Employees and Labor Relations” in our Annual Report on
Form 10-K for the year ended December 31, 2016.

The inability to maintain labor costs at competitive levels would harm our financial performance.

Currently, we believe our labor costs are competitive relative to the other large network carriers. However, we cannot provide
assurance that labor costs going forward will remain competitive because we are in negotiations for some new agreements now and other
agreements may become amendable, competitors may significantly reduce their labor costs or we may agree to higher-cost provisions
unilaterally or in connection with our current or future labor negotiations, such as the employee profit sharing program we instituted
effective January 1, 2016, the mid-contract adjustment we provided to our flight attendants and pilots in 2017 and the $1,000 per
employee one-time bonus we announced on January 2, 2018. As of December 31, 2017, approximately 85% of our employees were
represented for collective bargaining purposes by labor unions. Some of our unions have brought and may continue to bring grievances to
binding arbitration, including those related to wages. Unions may also bring court actions and may seek to compel us to engage in
bargaining processes where we believe we have no such obligation. If successful, there is a risk these judicial or arbitral avenues could
create material additional costs that we did not anticipate.

Interruptions or disruptions in service at one of our key facilities could have a material adverse impact on our operations.

We operate principally through hubs in Charlotte, Chicago, Dallas/Fort Worth, Los Angeles, Miami, New York, Philadelphia,
Phoenix and Washington, D.C. Substantially all of our flights either originate in or fly into one of these locations. A significant interruption
or disruption in service at one of our hubs or other airports where we have a significant presence, such as London Heathrow, resulting

S-30



Table of Contents

from air traffic control (“ATC") delays, weather conditions, natural disasters, growth constraints, relations with third-party service providers
(such as electric utility or telecommunications providers), failure of computer systems, disruptions at airport facilities or other key facilities
used by us to manage our operations, labor relations, power supplies, fuel supplies, terrorist activities, or otherwise could result in the
cancellation or delay of a significant portion of our flights and, as a result, could have a severe impact on our business, results of
operations and financial condition. We have minimal control over the operation, quality or maintenance of these services or whether
vendors will improve or continue to provide services that are essential to our business.

If we are unable to obtain and maintain adequate facilities and infrastructure throughout our system and, at some airports,
adequate slots, we may be unable to operate our existing flight schedule and to expand or change our route network in the
future, which may have a material adverse impact on our operations.

In order to operate our existing and proposed flight schedule and, where desirable, add service along new or existing routes, we
must be able to maintain and/or obtain adequate gates, check-in counters, operations areas, operations control facilities and
administrative support space. As airports around the world become more congested, we are not always able to ensure that our plans for
new service can be implemented in a commercially viable manner, given operating constraints at airports throughout our network,
including due to inadequate facilities at desirable airports. Further, our operating costs at airports at which we operate, including our hubs,
may increase significantly because of capital improvements at such airports that we may be required to fund, directly or indirectly.
Additionally, there is presently a significant amount of capital spending underway at major airports in the United States that we serve, and
that spending is expected to result in increased costs to airlines and the traveling public that use those facilities as the airports seek to
recover these investments through increased rental, landing and other facility costs. In some circumstances, such costs could be imposed
by the relevant airport authority without our approval.

In addition, operations at three major domestic airports, certain smaller domestic airports and many foreign airports served by us
are regulated by governmental entities through the use of slots or similar regulatory mechanisms that limit the rights of carriers to conduct
operations at those airports. Each slot represents the authorization to land at or take off from the particular airport during a specified time
period and may have other operational restrictions as well. In the U.S., the DOT and the Federal Aviation Administration (“FAA”) currently
regulate the allocation of slots or slot exemptions at Ronald Reagan Washington National Airport (“DCA”) and two New York City airports:
John F. Kennedy International Airport (“JFK”) and La Guardia Airport (“LGA”). In addition to slot restrictions, operations at LGA and DCA
are also limited based on the stage length of the flight. Our operations at these airports generally require the allocation of slots or similar
regulatory authority. Similarly, our operations at international airports in Beijing, Frankfurt, London Heathrow, Paris, Tokyo and other
airports outside the U.S. are regulated by local slot authorities pursuant to the International Airline Trade Association’s (“IATA”) Worldwide
Scheduling Guidelines and/or applicable local law. Termination of slot contro