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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

v Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the Quarterly Period Ended March 31, 2013.

Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the Transition Period From to
Commission file number 1-2691.

American Airlines, Inc.
(Exact name of registrant as specified in its charter)

Delaware 13-1502798
(State or other jurisdiction

of incorporation or organization) (I.R.S. Employer Identification No.)

4333 Amon Carter Blvd.

Fort Worth, Texas 76155
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code (817) 963-1234

Not Applicable

(Former name, former address and former fiscal year , if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. y Yes = No
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of “accelerated filer” and “large accelerated filer” in Rule 12b-2 of the Exchange Act.

" Large Accelerated Filer ~ Accelerated Filer § Non-accelerated Filer

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). y Yes = No

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the

Act). " Yes y No

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

Common Stock, $1 par value — 1,000 shares as of April 10, 2013.
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Forward-Looking Information

Statements in this report contain various forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, which
represent the Company's expectations or beliefs concerning future events. When used in this document and in
documents incorporated herein by reference, the words “expects,” “estimates,” “plans,” “anticipates,” “indicates,” “believes,”
“projects,” “forecast,” “guidance,” “outlook,” “may,” “will,” “could,” “should,” “seeks,” "intends," “targets” and similar expre
intended to identify forward-looking statements. Similarly, statements that describe the Company's objectives, plans
or goals, or actions the Company may take in the future, are forward-looking statements. Forward-looking statements
include, without limitation, the Company's expectations concerning its anticipated merger with US Airways Group,
Inc., the Chapter 11 Cases and the Company's business plan; the Company's operations and financial conditions,
including changes in capacity, revenues, and costs; future financing plans and needs; the amounts of its unencumbered
assets and other sources of liquidity; fleet plans; overall economic and industry conditions; plans and objectives for
future operations; regulatory approvals and actions; and the impact on the Company of its results of operations in
recent years and the sufficiency of its financial resources to absorb that impact. Other forward-looking statements
include statements which do not relate solely to historical facts, such as, without limitation, statements which discuss
the possible future effects of current known trends or uncertainties, or which indicate that the future effects of known
trends or uncertainties cannot be predicted, guaranteed or assured. All forward-looking statements in this report are
based upon information available to the Company on the date of this report. The Company undertakes no obligation to
publicly update or revise any forward-looking statement, whether as a result of new information, future events, or
otherwise.

Guidance given in this report regarding capacity, fuel consumption, fuel prices, fuel hedging and unit costs are
forward-looking statements. Forward-looking statements are subject to a number of factors that could cause the
Company's actual results to differ materially from the Company's expectations. The following factors, in addition to
other possible factors not listed, could cause the Company's actual results to differ materially from those expressed in
forward-looking statements: risks related to the Merger, including fulfillment of conditions, receipt of consents and
approvals, and the inability to realize the contemplated benefits of the Merger; risks arising from the Chapter 11
Cases, including reorganization risks, and liquidity risks; the materially weakened financial condition of the Company,
resulting from its significant losses in recent years; the potential impact on the demand for air travel resulting from
downturns in economic conditions; the Company's ability to secure financing for all of its scheduled aircraft
deliveries; the potential requirement for the Company to maintain reserves under its credit card processing
agreements, which could materially adversely impact the Company's liquidity; the ability of the Company to generate
additional revenues and reduce its costs; continued high and volatile fuel prices and further increases in the price of
fuel, and the availability of fuel; reliance on third-party distribution channels for distribution of a significant portion of
the Company's airline tickets; the Company's substantial indebtedness and other obligations; the ability of the
Company to satisfy certain covenants and conditions in certain of its financing and other agreements; changes in
economic and other conditions beyond the Company's control, and the volatile results of the Company's operations;
the fiercely and increasingly competitive business environment faced by the Company; industry consolidation and
alliance changes; low fare levels by historical standards and the Company's reduced pricing power; changes in the
Company's corporate or business strategy; delays in scheduled aircraft deliveries or failure of new aircraft to perform
as expected; dependence on a limited number of suppliers for aircraft, aircraft engines and parts; extensive
government regulation of the Company's business; increasingly stringent environmental regulations; conflicts overseas
or terrorist attacks; uncertainties with respect to the Company's international operations; outbreaks of a disease (such
as SARS, avian flu or the HINT1 virus) that affects travel behavior; uncertainties with respect to the Company's
relationships with unionized and other employee work groups; higher than normal numbers of pilot retirements and a
potential shortage of pilots; increased insurance costs and potential reductions of available insurance coverage; the
Company's ability to retain key management personnel; potential failures or disruptions of the Company's computer,
communications or other technology systems; losses and adverse publicity resulting from any accident involving the
Company's aircraft; interruptions or disruptions in service at one or more of the Company's primary market airports;
the heavy taxation of the airline industry; inability to realize the full value of intangible assets or long-lived assets,
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resulting in material impairment charges; and interruptions or disruptions in relationships with third-party regional
airlines or other third-party service providers. The Risk Factors contained in the Company's Securities and Exchange
Commission filings, including the 2012 Form 10-K, could cause the Company's actual results to differ materially from
historical results and from those expressed in forward-looking statements.

1




Edgar Filing: AMERICAN AIRLINES INC - Form 10-Q

Table of Contents

PART I: FINANCIAL INFORMATION
Item 1. Financial Statements

AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited) (In millions)

Revenues

Passenger

Regional Affiliates

Cargo

Other revenues

Total operating revenues

Expenses

Aircraft fuel

Wages, salaries and benefits

Regional payments to AMR Eagle

Other rentals and landing fees

Maintenance, materials and repairs

Depreciation and amortization

Commissions, booking fees and credit card expense
Aircraft rentals

Food service

Special charges and merger related

Other operating expenses

Total operating expenses

Operating Income (Loss)

Other Income (Expense)

Interest income

Interest expense (contractual interest expense equals $(181) and $(183) for the three
months ended March 31, 2013 and March 31, 2012, respectively)
Interest capitalized

Related party interest — net

Miscellaneous — net

Income (Loss) Before Reorganization Items, Net

Reorganization Items, Net

Income (Loss) Before Income Taxes

Income tax (benefit)

Net Earnings (Loss)

The accompanying notes are an integral part of these financial statements.

2

Three Months Ended
March 31,

2013 2012
$4,614 $4,557
679 670
155 168
637 636
6,085 6,031
2,199 2,166
1,312 1,616
269 285
342 324
318 279
241 256
276 266
164 143
139 124
28 11
750 662
6,038 6,132
47 (101
4 6
(174 ) (178
12 12

3 ) (3

© ) (10
(170 ) (173
(123 ) (274
(160 ) (1,402
(283 ) (1,676
(30 ) —
$(253 ) $(1,676
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AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited) (In millions)

Three Months Ended
March 31,
2013 2012
Net Earnings (Loss) $(253 ) $(1,676
Other Comprehensive Income (Loss), Before Tax:
Defined benefit pension plans and retiree medical:
Amortization of actuarial (gain) loss and prior service cost (33 ) 56
Current year change — 2
Benefit plan modifications —
Derivative financial instruments:
Change in fair value (15 ) 48
Reclassification into earnings (1 ) (26
Unrealized gain (loss) on investments
Net change in value (1 ) —
Other Comprehensive Income (Loss) Before Tax (50 ) 80
Income tax expense on other comprehensive income — —
Comprehensive Income (Loss) $(303 ) $(1,596

The accompanying notes are an integral part of these financial statements.
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AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited) (In millions)

Assets

Current Assets

Cash

Short-term investments

Restricted cash and short-term investments
Receivables, net

Inventories, net

Fuel derivative contracts

Other current assets

Total current assets

Equipment and Property

Flight equipment, net

Other equipment and property, net
Purchase deposits for flight equipment

Equipment and Property Under Capital Leases

Flight equipment, net
Other equipment and property, net

International slots and route authorities

Domestic slots and airport operating and gate lease rights, less

accumulated amortization, net
Other assets

March 31,
2013

$599
3,636
853
1,223
565
66
529
7,471

10,094
2,079
721
12,894

212
56

268
708

155

2,119
$23,615

December 31,
2012

$474
3,408
850
1,105
550
65
559
7,011

10,185
2,081
710
12,976

222
60

282
708

161

2,126
$23,264
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AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited) (In millions)

Liabilities and Stockholder’s Equity (Deficit)
Current Liabilities

Accounts payable

Accrued liabilities

Air traffic liability

Payable to affiliates, net

Current maturities of long-term debt

Current obligations under capital leases

Total current liabilities

Long-term debt, less current maturities

Obligations under capital leases, less current obligations
Pension and postretirement benefits

Other liabilities, deferred gains and deferred credits
Liabilities Subject to Compromise

Stockholder’s Equity (Deficit)

Common stock

Additional paid-in capital

Accumulated other comprehensive income (loss)
Accumulated deficit

March 31,
2013

$1,408
1,984
5,180
2,754
1,256
29
12,611
6,673
375
6,730
1,708
5,783

4,470
(3,138
(11,597
(10,265
$23,615

The accompanying notes are an integral part of these financial statements.
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December 31,
2012

$1,212
2,010
4,524
2,753
1,388
31
11,918
6,762
381
6,780
1,691
5,694

4,469
(3,088
(11,343
(9,962
$23,264
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AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited) (In millions)

Three Months Ended
March 31,
2013

Net Cash Provided by (used in) Operating Activities $679

Cash Flow from Investing Activities:

Capital expenditures, including aircraft lease deposits (882

Net decrease (increase) in short-term investments (228

Net decrease (increase) in restricted cash and short-term investments (3
Proceeds from sale of equipment, property, and

. e 26
investments/subsidiaries

Net cash provided by (used in) investing activities (1,087
Cash Flow from Financing Activities:

Payments on long-term debt and capital lease obligations (392
Proceeds from:

Issuance of debt 161
Sale-leaseback transactions 764
Funds transferred to affiliates, net —
Other —
Net cash provided by (used in) financing activities 533
Net increase (decrease) in cash 125
Cash at beginning of period 474
Cash at end of period $599

The accompanying notes are an integral part of these financial statements.

6

2012
$1,025

(236
(726
33

15
(980

(314

324
36

46
91
280
$371

10
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AMERICAN AIRLINES, INC.

DEBTOR AND DEBTOR IN POSSESSION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Chapter 11 Reorganization

Overview

On November 29, 2011 (the Petition Date), AMR Corporation (AMR), its principal subsidiary, American Airlines,
Inc. (the Company) and certain of AMR's other direct and indirect domestic subsidiaries (collectively, the Debtors)
filed voluntary petitions for relief (the Chapter 11 Cases) under Chapter 11 of the United States Bankruptcy Code (the
Bankruptcy Code), in the United States Bankruptcy Court for the Southern District of New York (the Bankruptcy
Court). The Chapter 11 Cases are being jointly administered under the caption “In re AMR Corporation, et al., Case
No. 11-15463-SHL.”

The Company and the other Debtors are operating as “debtors in possession” under the jurisdiction of the Bankruptcy
Court and the applicable provisions of the Bankruptcy Code. In general, as debtors in possession under the
Bankruptcy Code, we are authorized to continue to operate as an ongoing business but may not engage in transactions
outside the ordinary course of business without the prior approval of the Bankruptcy Court. The Bankruptcy Code
enables the Company to continue to operate its business without interruption, and the Bankruptcy Court has granted
additional relief covering, among other things, obligations to (i) employees, (ii) taxing authorities, (iii) insurance
providers, (iv) independent contractors for improvement projects, (v) foreign vendors, (vi) other airlines pursuant to
certain interline agreements, and (vii) certain vendors deemed critical to the Debtors’ operations.

While operating as debtors in possession under Chapter 11 of the Bankruptcy Code, the Debtors may sell or otherwise
dispose of or liquidate assets or settle liabilities, subject to the approval of the Bankruptcy Court or otherwise as
permitted in the ordinary course of business. On April 15, 2013, the Company and other Debtors filed with the
Bankruptcy Court its proposed Plan of Reorganization (the Plan) and related Disclosure Statement. The Debtors have
an exclusive period to solicit and obtain acceptances of the Plan through and including July 29, 2013. It is possible
that the Plan as filed may be challenged and undergo revision, perhaps substantially, prior to the time that it is finally
approved by the Bankruptcy Court and submitted to the Debtors' stakeholders for a vote. The ultimate plan of
reorganization, which would be subject to acceptance by the requisite majorities of empowered stakeholders under the
Bankruptcy Code and approval by the Bankruptcy Court, could materially change the amounts and classifications in
the Condensed Consolidated Financial Statements. See Note 13 to the Condensed Consolidated Financial Statements
for further information on the plan of reorganization.

The Company’s Chapter 11 Cases followed an extended effort by the Company to restructure its business to strengthen
its competitive and financial position. However, the Company’s substantial cost disadvantage compared to its larger
competitors, all of which restructured their costs and debt through Chapter 11, became increasingly untenable given
the accelerating impact of global economic uncertainty and resulting revenue instability, volatile and rising fuel prices,
and intensifying competitive challenges.

Notwithstanding any indications of value that may be contained in the Plan, no assurance can be given as to the
ultimate value, if any, that may be ascribed to the Debtors' various prepetition liabilities and other securities. The
Company cannot predict what the ultimate value of any of its or the other Debtors' securities may be.

General Information

Notices to Creditors; Effect of Automatic Stay. The Debtors have notified all known current or potential creditors that
the Chapter 11 Cases were filed. Subject to certain exceptions under the Bankruptcy Code, the filing of the Debtors’
Chapter 11 Cases automatically enjoined, or stayed, the continuation of most judicial or administrative proceedings or
filing of other actions against the Debtors or their property to recover on, collect or secure a claim arising prior to the
Petition Date. Thus, for example, most creditor actions to obtain possession of property from the Debtors, or to create,
perfect or enforce any lien against the property of the Debtors, or to collect on monies owed or otherwise exercise
rights or remedies with respect to a prepetition claim, are enjoined unless and until the Bankruptcy Court lifts the

11



Edgar Filing: AMERICAN AIRLINES INC - Form 10-Q

automatic stay as to any such claim. Vendors are being paid for goods furnished and services provided after the

Petition Date in the ordinary course of business.
Appointment of Creditors’ Committee. On December 5, 2011, the U.S. Trustee appointed the Creditors’ Committee

(Creditors' Committee) for the Chapter 11 Cases.
Retirement and Life Insurance Benefits. See Note 8 to the Condensed Consolidated Financial Statements for
information regarding modifications to retirement and life insurance benefits.

7
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Rejection of Executory Contracts. Under section 365 and other relevant sections of the Bankruptcy Code, the Debtors
may assume, assume and assign, or reject certain executory contracts and unexpired leases, including, without
limitation, agreements relating to aircraft and aircraft engines (collectively, Aircraft Property) and leases of real
property, subject to the approval of the Bankruptcy Court and certain other conditions. As of March 31, 2013, the
Bankruptcy Court had entered orders granting the Debtors' motions to assume 537 and reject 12 unexpired leases of
non-residential real property and had entered various orders extending, by the Debtors' agreement with certain
landlords, the date by which the Debtors must assume or reject an additional 24 unexpired leases of non-residential
real property.

In general, rejection of an executory contract or unexpired lease is treated as a prepetition breach of the executory
contract or unexpired lease in question and, subject to certain exceptions, relieves the Debtors from performing their
future obligations under such executory contract or unexpired lease but entitles the contract counterparty or lessor to a
prepetition general unsecured claim for damages caused by such deemed breach. Counterparties to such rejected
contracts or leases have the right to file claims against the Debtors’ estate for such damages. Generally, the assumption
of an executory contract or unexpired lease requires the Debtors to cure existing defaults under such executory
contract or unexpired lease.

Any description of an executory contract or unexpired lease elsewhere in these Notes or in the report to which these
Notes are attached, including where applicable the Debtors’ express termination rights or a quantification of their
obligations, must be read in conjunction with, and is qualified by, any rights the Debtors or counterparties have under
section 365 of the Bankruptcy Code.

The Debtors expect that liabilities subject to compromise and resolution in the Chapter 11 Cases will arise in the
future as a result of damage claims created by the Debtors’ rejection of various executory contracts and unexpired
leases. Due to the uncertain nature of many of the potential rejection claims, the magnitude of such claims is not
reasonably estimable at this time. Such claims may be material (see “Liabilities Subject to Compromise” in Note 1 to the
Condensed Consolidated Financial Statements).

Special Protection Applicable to Leases and Secured Financing of Aircraft and Aircraft Equipment. Notwithstanding
the general discussion above of the impact of the automatic stay, under section 1110 of the Bankruptcy Code,
beginning 60 days after filing a petition under Chapter 11, certain secured parties, lessors and conditional sales
vendors may have a right to take possession of certain qualifying Aircraft Property that is leased or subject to a
security interest or conditional sale contract, unless the Debtors, subject to approval by the Bankruptcy Court, agree to
perform under the applicable agreement, and cure any defaults as provided in section 1110 (other than defaults of a
kind specified in section 365(b)(2) of the Bankruptcy Code). Taking such action does not preclude the Debtors from
later rejecting the applicable lease or abandoning the Aircraft Property subject to the related security agreement, or
from later seeking to renegotiate the terms of the related financing.

The Debtors may extend the 60-day period by agreement of the relevant financing party, with Bankruptcy Court
approval. In the absence of an agreement or cure as described above or such an extension, the financing party may
take possession of the Aircraft Property and enforce its contractual rights or remedies to sell, lease or otherwise retain
or dispose of such equipment.

The 60-day period under section 1110 in the Chapter 11 Cases expired on January 27, 2012. In accordance with the
Bankruptcy Court’s Order Authorizing the Debtors to (i) Enter into Agreements Under Section 1110(a) of the
Bankruptcy Code, (ii) Enter into Stipulations to Extend the Time to Comply with Section 1110 of the Bankruptcy
Code and (iii) File Redacted Section 1110(b) Stipulations, dated December 23, 2011, the Debtors have entered into
agreements to extend the automatic stay or agreed to perform and cure defaults under financing agreements with
respect to certain aircraft in their fleet and other Aircraft Property. The Debtors have reached agreement on revised
terms with respect to substantially all of the aircraft for which the Debtors expect to negotiate revised terms, subject in
a number of instances to certain conditions, including reaching agreement on definitive documentation. The ultimate
outcome of these negotiations cannot be predicted with certainty. To the extent the Debtors are unable to reach
definitive agreements with Aircraft Property financing parties, those parties may seek to repossess the subject Aircraft
Property. The loss of a significant number of aircraft could result in a material adverse effect on the Debtors’ financial
and operating performance.

13
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Magnitude of Potential Claims. On February 27, 2012, the Debtors filed with the Bankruptcy Court schedules and
statements of financial affairs setting forth, among other things, the assets and liabilities of the Debtors, subject to the
assumptions filed in connection therewith. All of the schedules are subject to further amendment or modification.
Bankruptcy Rule 3003(c)(3) requires the Bankruptcy Court to fix the time within which proofs of claim must be filed
in a Chapter 11 case pursuant to section 501 of the Bankruptcy Code. This Bankruptcy Rule also provides that any
creditor who asserts a claim against the Debtors that arose prior to the Petition Date and whose claim (i) is not listed
on the Debtors' schedules or (ii) is listed on the schedules as disputed, contingent, or unliquidated, must file a proof of
claim. On May 4, 2012, the Bankruptcy Court entered an order that established July 16, 2012 at 5:00 p.m. (Eastern
Time) (the Bar Date) as the deadline to file proofs of claim against any Debtor. More information regarding the filing
of proofs of claim can be obtained at www.amrcaseinfo.com. Information on this website is not incorporated into or
otherwise made a part of this report.

8
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As of April 10, 2013, approximately 13,400 claims totaling about $290.0 billion have been filed with the Bankruptcy
Court against the Debtors. Of those claims, approximately 350 claims aggregating approximately $58 million were
filed after the Bar Date. We expect new and amended claims to be filed in the future, including claims amended to
assign values to claims originally filed with no designated value. We intend to dispute the claims filed after the Bar
Date as not having been filed timely and in accordance with the Bankruptcy Code. We have identified, and we expect
to continue to identify, many claims that we believe should be disallowed by the Bankruptcy Court because they are
duplicative, are without merit, are overstated or for other reasons. As of April 10, 2013, the Bankruptcy Court has
disallowed approximately $100.2 billion of claims and has not yet ruled on our other objections to claims, the disputed
portions of which aggregate to an additional $16.1 billion. We expect to continue to file objections in the future.
Because the process of analyzing and objecting to claims is ongoing, the amount of disallowed claims may increase
significantly in the future. The Debtors have recorded amounts for claims for which there was sufficient information
to estimate the claim.

Differences between amounts scheduled by the Debtors and claims by creditors will be investigated and resolved in
connection with the claims resolution process. In light of the expected number of creditors, the claims resolution
process may take considerable time to complete. Accordingly, the ultimate number and amount of allowed claims is
not presently known, nor can the ultimate recovery with respect to allowed claims be presently ascertained.

Collective Bargaining Agreements. Section 1113(c) of the Bankruptcy Code provides a process for the modification
and/or rejection of collective bargaining agreements (CBAs). Through this process, American was able to achieve new
CBAs with each of its unions (TWU, APFA and APA), covering nine unionized work groups.

In September 2012, the Bankruptcy Court authorized American to reject its pilot CBA, and thereafter American began
implementing certain terms and conditions of employment for pilots. American and the APA continued to negotiate in
good faith toward a new pilot agreement, and those negotiations resulted in a new pilot CBA that was approved by the
Bankruptcy Court on December 19, 2012. A small group of American pilots is appealing the Bankruptcy Court's
decisions granting American's request to reject the pilot CBA and approving the new pilot CBA, and those appeals are
pending in the U.S. District Court for the Southern District of New York.

American Eagle Airlines, Inc. (AMR Eagle) also engaged in the Section 1113(c) process with its unions, and
ultimately achieved new CBAs with AFA, ALPA and all four TWU-represented work groups.

In addition, American's pilots, flight attendants, and ground employee unions and the US Airways, Inc. pilots union
have agreed to terms for improved CBAs, effective upon the closing of AMR's proposed merger with US Airways
Group, Inc. (US Airways Group) (see Note 12 and Note 13 to the Condensed Consolidated Financial Statements for
further information regarding the merger). The US Airways, Inc. flight attendants union has also reached a tentative
agreement with US Airways, Inc., which includes support for the merger. American's unions representing pilots and
flight attendants are working with their counterparts at US Airways, Inc. to determine representation and single
agreement protocols to be used to integrate workforce after the merger.

Merger Agreement and Plan of Reorganization. See Notes 12 and 13 to the Condensed Consolidated Financial
Statements for information regarding the Merger Agreement and Plan.

Availability and Utilization of Net Operating Losses. The availability and utilization of net operating losses (and
utilization of alternative minimum tax credits) after the Debtors' emergence from Chapter 11 is uncertain at this time
and will be highly influenced by the composition of the plan of reorganization that is ultimately pursued. On January
27,2012, the Bankruptcy Court issued a Final Order Establishing Notification Procedures for Substantial
Claimholders and Equityholders and Approving Restrictions on Certain Transfers of Interests in the Debtors' Estates,
which restricted trading in the Company's common stock and established certain procedures and potential restrictions
with respect to the transfer of claims. The order was intended to prevent, or otherwise institute procedures and
notification requirements with respect to, certain transfers of AMR Common Stock and unsecured claims against the
Debtors that could impair the ability of the Debtors to use their net operating loss carryovers and certain other tax
attributes on a reorganized basis. However, the Original Procedures did not envision the proposed merger between
AMR and US Airways Group and, if implemented to take into account the proposed merger or an equivalent
transaction, might have unduly restricted the amount of claims that may be accumulated and retained by certain
holders. Accordingly, on February 22, 2013, the Debtors filed a motion with the Bankruptcy Court to revise the
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Original Procedures (as so revised, the Revised Procedures).

On April 11, 2013, the Bankruptcy Court entered an order (the Revised Order) approving the Revised Procedures.
With respect to holders of unsecured claims against the Debtors, the Revised Procedures establish a process in which
holders of unsecured claims in excess of a threshold amount may be required to file one or more Notices of
Substantial Claim Ownership, and, under certain circumstances, may be required to sell all or a portion of any
unsecured claims acquired during the Chapter 11 Cases. The Revised Procedures potentially apply to any person that
beneficially owns either (1) more than $190 million of claims against the Debtors or (2) a lower amount of claims
which, when added to certain specified interests, including stock, in AMR or

9
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US Airways Group, would result in such holder holding the “Applicable Percentage,” generally 4.5 percent, of the
reorganized Debtors. In connection with the filing of a Notice of Substantial Claim Ownership, a holder must indicate
if it will agree to refrain from acquiring additional AMR and US Airways Group common stock and such other
specified interests until after the effective date of the Debtors' Chapter 11 plan of reorganization, and to dispose of any
such interests acquired since February 22, 2013. This can affect the manner in which the Revised Procedures apply to
certain holders.
The Revised Procedures did not alter the procedures applicable with respect to “Substantial Equityholders,” namely
persons who are, or as a result of a transaction would become, the beneficial owner of approximately 4.5 percent of
the outstanding shares of AMR Common Stock.
Any acquisition, disposition, or other transfer of equity or claims in violation of the restrictions set forth in the
Revised Order will be null and void ab initio and/or subject to sanctions as an act in violation of the automatic stay
under sections 105(a) and 362 of the United States Bankruptcy Code.
Liabilities Subject to Compromise
The following table summarizes the components of liabilities subject to compromise included on the Condensed
Consolidated Balance Sheet as of March 31, 2013 and December 31, 2012:
(in millions)

March 31, 2013 December 31, 2012
Long-term debt $358 $358
Estimated allowed claims on aircraft lease and debt obligations and facility

lease and bond obligations 3,874 3,716
Pension and postretirement benefits 1,237 1,250
Accounts payable and other accrued liabilities 314 370
Other — —
Total liabilities subject to compromise $5,783 $5,694

Long-term debt, including undersecured debt, classified as subject to compromise as of March 31, 2013 and
December 31, 2012 consisted of (in millions):

March 31, 2013 December 31, 2012
Secured variable and fixed rate indebtedness due through 2023 (effective

rates from 1.00% - 13.00% at March 31, 2013) $172 $172
6.00%—38.50% special facility revenue bonds due through 2036 186 186
$358 $358

Liabilities subject to compromise refers to prepetition obligations which may be impacted by the Chapter 11
reorganization process. These amounts represent the Debtors’ current estimate of known or potential prepetition
obligations to be resolved in connection with the Chapter 11 Cases.

In accordance with ASC 852, substantially all of the Company’s unsecured debt has been classified as liabilities
subject to compromise. Additionally, certain of the Company’s undersecured debt instruments have also been
classified as liabilities subject to compromise.

Pursuant to the Support Agreement, as defined and further described in Note 12 to the Condensed Consolidated
Financial Statements, the Debtors agreed to allow certain post-petition unsecured claims on obligations. As a result,
the Company recorded interest charges of $116 million to liabilities subject to compromise to recognize post-petition
interest expense on unsecured obligations.

As a result of the modifications to the retirement benefits as discussed in Note 8 to the Condensed Consolidated
Financial Statements, a portion of the pension and postretirement benefits liability, primarily relating to retiree
medical and other benefits, was classified as liabilities subject to compromise. as of March 31, 2013.

Differences between liabilities the Debtors have estimated and the claims filed, or to be filed, will be investigated and
resolved in connection with the claims resolution process. The Company will continue to evaluate these liabilities
throughout the Chapter

10
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11 Cases and adjust amounts as necessary. Such adjustments may be material. In light of the expected number of
creditors, the claims resolution process may take considerable time to complete. Accordingly, the ultimate number and
amount of allowed claims is not presently known.

Reorganization Items, net

Reorganization items refer to revenues, expenses (including professional fees), realized gains and losses and
provisions for losses that are realized or incurred in the Chapter 11 Cases. The following table summarizes the
components included in reorganization items, net on the Consolidated Statements of Operations for the three months
ended March 31, 2013 and March 31, 2012:

(in millions)

Three Months Ended

March 31,

2013 2012
Pension and postretirement benefits $— $—
Aircraft and facility financing renegotiations and rejections (D2)(3) 136 1,357
Professional fees 39 45
Other (15 ) —
Total reorganization items, net $160 $1,402

Amounts include allowed claims (claims approved by the Bankruptcy Court) and estimated allowed claims relating
to the rejection or modification of financings related to aircraft. The Debtors record an estimated claim associated
with the rejection or modification of a financing when the applicable motion is filed with the Bankruptcy Court to
(1)reject or modify such financing and the Debtors believe that it is probable the motion will be approved, and there is
sufficient information to estimate the claim. Modifications of the financings related to certain aircraft remain
subject to conditions, including reaching agreement on definitive documentation. See above, “Special Protection
Applicable to Leases and Secured Financing of Aircraft and Aircraft Equipment,” for further information.

Amounts include allowed claims (claims approved by the Bankruptcy Court) and estimated allowed claims relating
to entry of orders treating as unsecured claims with respect to facility agreements supporting certain issuances of
special facility revenue bonds. The Debtors record an estimated claim associated with the treatment of claims with
respect to facility agreements when the applicable motion is filed with the Bankruptcy Court and the Debtors
believe that it is probable that the motion will be approved, and there is sufficient information to estimate the
claim. See above, “Rejection of Executory Contracts,” for further information.

2

Pursuant to the Support Agreement, as defined and further described in Note 12 to the Condensed Consolidated
Financial Statements, the Debtors agreed to allow certain post-petition unsecured claims on obligations. As a
result, the Company recorded reorganization charges to adjust estimated allowed claim amounts previously
recorded on rejected special facility revenue bonds of $127 million, which is included in the table above.

Claims related to reorganization items are reflected in liabilities subject to compromise on the Condensed
Consolidated Balance Sheet as of March 31, 2013.

2. Basis of Presentation

The accompanying unaudited Condensed Consolidated Financial Statements have been prepared in accordance with
United States (U.S.) generally accepted accounting principles for interim financial information and with the
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information
and footnotes required by generally accepted accounting principles for complete financial statements. In the opinion
of management, these financial statements contain all adjustments, consisting of normal recurring accruals, necessary
to present fairly the financial position, results of operations and cash flows for the periods indicated. Results of
operations for the periods presented herein are not necessarily indicative of results of operations for the entire year.
American is a wholly owned subsidiary of AMR. The Condensed Consolidated Financial Statements also include the
accounts of variable interest entities for which the Company is the primary beneficiary. For further information, refer

3)
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to the consolidated financial statements and footnotes included in the American Annual Report on Form 10-K filed on
February 20, 2013, as amended by the Form 10-K/A filed on April 16, 2013 (2012 Form 10-K).
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In accordance with GAAP, the Debtors have applied ASC 852 “Reorganizations” (ASC 852), in preparing the
Condensed Consolidated Financial Statements. ASC 852 requires that the financial statements, for periods subsequent
to the Chapter 11 Cases, distinguish transactions and events that are directly associated with the reorganization from
the ongoing operations of the business. Accordingly, certain revenues, expenses (including professional fees), realized
gains and losses and provisions for losses that are realized or incurred in the Chapter 11 Cases are recorded in
reorganization items, net on the accompanying Consolidated Statement of Operations. In addition, prepetition
obligations that may be impacted by the Chapter 11 reorganization process have been classified on the Condensed
Consolidated Balance Sheet in liabilities subject to compromise. These liabilities are reported at the amounts expected
to be allowed by the Bankruptcy Court, even if they may be settled for lesser amounts.

Certain of our non-U.S. subsidiaries were not part of the Chapter 11 filings. Since the non-US subsidiaries not part of
the bankruptcy filing do not have significant transactions, we do not separately disclose the condensed combined
financial statements of such non-U.S. subsidiaries in accordance with the requirements of reorganization accounting.
These Condensed Consolidated Financial Statements have also been prepared on a going concern basis, which
contemplates continuity of operations, realization of assets and satisfaction of liabilities in the ordinary course of
business. Accordingly, the Condensed Consolidated Financial Statements do not include any adjustments relating to
the recoverability of assets and classification of liabilities that might be necessary should the Debtors be unable to
continue as a going concern.

As a result of the Chapter 11 Cases, the satisfaction of our liabilities and funding of ongoing operations are subject to
uncertainty and, accordingly, there is a substantial doubt of the Company’s ability to continue as a going concern.

The accompanying Condensed Consolidated Financial Statements do not purport to reflect or provide for the
consequences of the Chapter 11 Cases, other than as set forth under “liabilities subject to compromise” on the
accompanying Condensed Consolidated Balance Sheet and “income (loss) before reorganization items” and
“reorganization items, net” on the accompanying Consolidated Statement of Operations (see Note 1 to the Condensed
Consolidated Financial Statements). In particular, the financial statements do not purport to show (1) as to assets, their
realizable value on a liquidation basis or their availability to satisfy liabilities; (2) as to prepetition liabilities, the
amounts that may be allowed for claims or contingencies, or the status and priority thereof; or (3) as to operations, the
effect of any changes that may be made to the Debtors’ business.

3. Commitments, Contingencies and Guarantees

Restructuring of Agreements with The Boeing Company and Amendment of Agreement with Airbus S.A.S.
American entered into an agreement on January 11, 2013 (the Restructuring Agreement) with Boeing that provides for
the assumption and restructuring of certain existing aircraft purchase agreements (the Restructured Aircraft Purchase
Agreements) between Boeing and American, the entering into of a definitive purchase agreement (the MAX purchase
agreement) with respect to Boeing 737 MAX aircraft (the MAX aircraft), certain financing commitments for the
Boeing 787 aircraft (the 787 aircraft) and certain Boeing 737-8 aircraft (the 737 aircraft), the assumption of certain
other aircraft spare parts, support and services agreements, and a comprehensive settlement of the relationship among
American and its affiliates and Boeing and certain affiliates of Boeing, including all claims asserted by Boeing and
such affiliates in the Chapter 11 Cases, with certain limited exceptions.

The Bankruptcy Court issued an order on January 23, 2013 approving the Restructuring Agreement, assumption of the
Restructured Aircraft Purchase Agreements, and the MAX purchase agreement. The Restructured Aircraft Purchase
Agreements provide for the substitution of 787-8 aircraft for certain 787-9 aircraft, an accelerated delivery schedule
for the 787 aircraft with deliveries scheduled to commence in November 2014 and continue in each calendar year
through September 2018, and the confirmation of the purchase of the Boeing 787 aircraft, which previously had been
subject to certain reconfirmation rights. Under the Restructured Aircraft Purchase Agreements, American will have
the option to purchase 40 737 aircraft, 13 777 aircraft and 58 787 aircraft.

Pursuant to the Restructuring Agreement, American entered into the MAX purchase agreement pursuant to which
American will acquire 100 MAX aircraft, equipped with new, more fuel efficient engines. The MAX purchase
agreement constitutes the definitive purchase agreement contemplated by, and supersedes, the agreement entered into
by American and Boeing on July 19, 2011 (the 2011 MAX order) that provided for the commitment of American to
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purchase such MAX aircraft (referred to in the 2011 MAX order as 737RE aircraft). The 2011 MAX order was subject
to a number of contingencies, including the parties entering into a definitive purchase agreement and Boeing's
approval of the launch of the Boeing 737 re-engined aircraft program, which was approved in August, 2011. Under
the MAX purchase agreement, MAX aircraft are scheduled to be delivered to American in each of the years 2018
through 2022. In addition, under the MAX purchase agreement, American will have the option to purchase 60
additional MAX aircraft in the years 2020-2025.

American also, on January 11, 2013, entered into an amendment to the A320 Family Aircraft Purchase Agreement
with Airbus, dated July 20, 2011 (the Airbus Amendment) specifying the scheduled delivery months of certain aircraft
and revising the date by which American must notify Airbus of the engine selection of certain aircraft types. The
Airbus Amendment became effective on

12
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January 23, 2013, when the Court entered an order approving assumption of the A320 Family Purchase Agreement.
Agreements pursuant to which Airbus agreed to providing financing for the purchase of certain aircraft also were
assumed.

American had total aircraft acquisition commitments as of March 31, 2013 as follows:

Boeing Airbus
) 777-300 .. A320
737 Family 737 MAX ER 787 Family Family A320 NEO Total
Remainder
of 2013 Purchase 22 — 5 — — — 27
Lease — — — — 20 — 20
Purchase 16 — 6 2 — — 24
2014 Lease 4 — — — 35 — 39
Purchase — — 2 11 — — 13
2015 Lease 20 — — — 30 — 50
Purchase — — 2 13 — — 15
2016 Lease 20 — — — 25 — 45
Purchase — — — 9 — 10 19
2017 Lease 20 — — — 20 — 40
2018 and  Purchase — 100 — 7 — 120 227
beyond Lease — — — — — — —
Total Purchase 38 100 15 42 — 130 325
Lease 64 — — — 130 — 194

As of March 31, 2013, and subject to assumption of certain of the related agreements, payments for the above
purchase commitments and certain engines will approximate $1.6 billion in the remainder of 2013, $1.9 billion in
2014, $1.7 billion in 2015, $2.1 billion in 2016, $2.1 billion in 2017, and $12.6 billion for 2018 and beyond. These
amounts are net of purchase deposits currently held by the manufacturers. American has granted Boeing a security
interest in American’s purchase deposits with Boeing. The Company’s purchase deposits totaled $721 million as of
March 31, 2013.

As of March 31, 2013, and subject to assumption of certain of the related agreements, total future lease payments for
all leased aircraft, including aircraft not yet delivered, will approximate $624 million in the remainder of 2013, $945
million in 2014, $1.2 billion in 2015, $1.4 billion in 2016, $1.6 billion in 2017, and $11.7 billion in 2018 and beyond.
In 2010, American and Japan Airlines (JAL) entered into a Joint Business Agreement (JBA) under which, amongst
other things, American provided JAL a guarantee of certain minimum incremental revenue resulting from the
successful operation of the joint business for the first three years following its implementation (which period will end
June 30, 2015), subject to certain terms and conditions. The amount required to be paid by the Company under the
guarantee in any one of such years may not exceed $100 million, and is reduced if capacity for one of such years is
less than a defined base year period capacity. Based on current Trans-Pacific capacity, the guarantee in any one of
such years may not exceed approximately $85 million. As of March 31, 2013, based on an expected probability
model, American had a recorded guarantee liability that is not material.

Capacity Purchase Agreements with Third Party Regional Airlines

During 2012, American entered into capacity purchase agreements with SkyWest Airlines, Inc. (SkyWest) and with
Expresslet Airlines, Inc. (ExpressJet), both wholly owned subsidiaries of SkyWest, Inc., to provide 50-seat regional
jet feed. Both airlines operate the services under the American Eagle® brand. SkyWest began service from Los
Angeles International Airport on November 15, 2012, and ExpressJet began service from Dallas-Ft. Worth
International Airport on February 14, 2013. In addition, Chautauqua Airlines, Inc. (Chautauqua) continues to operate
under the brand AmericanConnection® under a capacity purchase agreement with American.

On January 23, 2013, American entered into a 12 year capacity purchase agreement with Republic Airline Inc.
(Republic), a subsidiary of Republic Airways Holdings, to provide large regional jet flying. Through the agreement,
Republic will acquire 47 Embraer E-175 aircraft featuring a two-class cabin with 12 first class seats and 64 seats in
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the main cabin. The aircraft, which will fly under the American Eagle® brand, will phase into operation at
approximately two to three aircraft per month beginning in mid-2013. All 47 aircraft are expected to be in operation
by the first quarter of 2015.

As of March 31, 2013, American's minimum fixed obligations under its capacity purchase agreements with third party
regional airlines were approximately $257 million in the remainder of 2013, $521 million in 2014, $670 million in
2015, $676 million in
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2016, $520 million in 2017 and $4.4 billion in 2018 and beyond. These obligations contemplate minimum levels of
flying by the third party airlines under the respective agreements and also reflect assumptions regarding certain costs
associated with the minimum levels of flying such as the cost of fuel, insurance, catering, property tax and landing
fees. Accordingly, actual payments under these agreements could differ materially from the minimum fixed
obligations set forth above.

Other

As a result of the filing of the Chapter 11 Cases, attempts to prosecute, collect, secure or enforce remedies with
respect to prepetition claims against the Debtors are subject to the automatic stay provisions of Section 362(a) of the
Bankruptcy Code, except in such cases where the Bankruptcy Court has entered an order modifying or lifting the
automatic stay. Notwithstanding the general application of the automatic stay described above, governmental
authorities, both domestic and foreign, may determine to continue actions brought under their regulatory powers.
Therefore, the automatic stay may have no effect on certain matters, and the Debtors cannot predict the impact, if any,
that its Chapter 11 Cases might have on its commitments and obligations.

4. Depreciation and Amortization

Accumulated depreciation of owned equipment and property at March 31, 2013 and December 31, 2012 was $10.6
billion and $10.4 billion, respectively. Accumulated amortization of equipment and property under capital leases at
March 31, 2013 and December 31, 2012 was $219 million and $205 million, respectively.

5. Income Taxes

The Company provides a valuation allowance for deferred tax assets when it is more likely than not that some portion,
or all, of its deferred tax assets will not be realized. The Company’s deferred tax asset valuation allowance increased
from $5.1 billion as of December 31, 2012 to $5.2 billion as of March 31, 2013, including the impact of
comprehensive income for the three months ended March 31, 2013 and changes from other adjustments. These other
adjustments include the realization of an income tax expense credit of approximately $30 million recorded for the
three months ended March 31, 2013 by the Company as a result of passage of the American Taxpayer Relief Act of
2012. There was no amount of adjustment recorded by the Company during the quarter ended March 31, 2012.
Under current accounting rules, the Company is required to consider all items (including items recorded in other
comprehensive income) in determining the amount of tax benefit that results from a loss from continuing operations
and that should be allocated to continuing operations. Due to the significant volatility of items impacting other
comprehensive income on a quarterly basis, the Company generally does not record any such tax benefit allocation
until all items impacting other comprehensive income are known for the annual period. Thus, any such interim tax
benefit allocation may subsequently be subject to reversal.

6. Indebtedness and Leases

Long-term debt classified as not subject to compromise consisted of (in millions):

December 31,

March 31, 2013 2012
Secured variable and fixed rate indebtedness due through 2023 (effective rates $3.004 $3.297
from 1.00%-13.00% at March 31, 2013) ’ ’
Enhanced equipment trust certificates (EETC) due through 2025 (rates from 1851 1741
4.00%-10.375% at March 31, 2013) ’ ’
6.00%-8.50% special facility revenue bonds due through 2036 1,314 1,313
7.50% senior secured notes due 2016 1,000 1,000
AAdvantage Miles advance purchase (net of discount of $50 million) (effective

733 772
rate 8.3%)
Other 27 27

7,929 8,150
Less current maturities 1,256 1,388
Long-term debt, less current maturities $6,673 $6,762
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The financings listed in the table above are considered not subject to compromise. For information regarding the
liabilities subject to compromise, see Note 1 to the Condensed Consolidated Financial Statements.

The Company’s future long-term debt and operating lease payments have changed as its ordered aircraft are delivered
and such deliveries have been financed. As of March 31, 2013, maturities of long-term debt (including sinking fund
requirements) for the next five years are:
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Years Ending December 31 Principal Not Subject Principal Subject
(in millions) to Compromise to Compromise
Remainder of 2013 $1,004 $93

Total Principal
Amount
$1,097
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