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AMERICAN AIRLINES GROUP INC. 
GLOBAL PROFIT SHARING PLAN

A.  Introduction

1. Purpose.  The American Airlines Group Inc. Global Profit Sharing Plan (“Plan”)
rewards eligible Employees of American Airlines, Inc. (“American Airlines”), Envoy Air, Inc.
(“Envoy”), Piedmont Airlines, Inc. (“Piedmont”), and PSA Airlines, Inc. (“PSA”) (collectively, 
“Participating Employers”) for their efforts in helping achieve the strategic, financial, and 
operating objectives of American Airlines Group Inc. (“AAG”) for a designated Plan Year by 
providing such eligible Employees with an opportunity to share in AAG’s profits for such year.  

2. Term. The Plan is effective on the date that it is approved by the Board of 
Directors of AAG or a duly authorized committee thereof. The Plan will remain in effect until 
terminated by the Board of Directors of AAG or a duly authorized committee thereof, in 
accordance with Section H of this Plan.

B.  Participation

With respect to any Plan Year, each Employee who qualifies as a Participant is eligible to 
receive a profit sharing award under this Plan for the Plan Year; provided, however, that such 
Participant is eligible for a profit sharing award only with respect to the portion of such Plan Year 
during which the individual qualifies as a Participant and only with respect to the Participant’s 
Eligible Earnings during such portion of the Plan Year.  Excluded Individuals are not eligible to 
participate in this Plan.  

C.  Calculation and Determination of Awards

Profit sharing awards under the Plan will be calculated as follows: 

� An amount equal to five percent (5%) of the dollar amount of AAG’s Pre-Tax Earnings 
with respect to the applicable Plan Year will be divided by the amount of the Total 
Population’s Eligible Earnings, and the resulting quotient is the “Payout Percentage.”

� The amount of the profit sharing award for each Participant is the product of the Payout 
Percentage multiplied by such Participant’s Individual Eligible Earnings. 

The calculation and distribution of awards may vary for International Participants to take into 
account currency exchange rates, employer contributions to national insurance, retirement 
and/or severance programs and local tax matters, in each case, as determined by the 
Committee (or its delegate), in its sole discretion.

Profit sharing awards under the Plan will be the obligation of and paid from the general assets of 
AAG. For each Plan Year, the Committee or its delegate shall determine the profit sharing 
awards as soon as practical after the audited financial statements for the Plan Year are 
available.
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D.  Method of Payment

For any Plan Year, each profit sharing award allocated to a Participant in accordance with 
Section C of the Plan shall be paid in the form of a lump-sum cash payment on or prior to March 
15th of the immediately following Plan Year, or such other date as required by applicable law.

E. Death of a Participant

In the event any Participant dies before payment of his or her award, the Participant’s award 
shall be paid in a lump sum cash payment to his or her beneficiary as soon as administratively 
practicable (but no sooner than awards are generally paid).  The Participant’s beneficiary for 
purposes of this Plan shall be determined as follows:

a) If the Participant leaves a surviving spouse, then the Participant’s beneficiary shall be 
such surviving spouse; and

b) If the Participant leaves no surviving spouse, then the Participant’s beneficiary shall be 
the Participant’s surviving children in equal proportions, or, if none, the Participant’s
estate.

F.  Administration

1. Administrator.  The Committee shall administer the Plan.

2. Committee Authority. The Committee shall have complete discretion and 
authority to administer the Plan and to control its operation, including, but not limited to, the 
power to (a) determine which Employees shall be designated Participants in the Plan, 
(b) interpret the Plan and the profit sharing awards, (c) adopt rules for the administration, 
interpretation and application of the Plan, and (d) interpret, amend or revoke any such rules. 
Any determination, decision or action of the Committee in connection with the construction, 
interpretation, administration or application of the Plan shall be final, conclusive, and binding 
upon all persons, and shall be given the maximum deference permitted by law.  Without limiting 
the generality of the foregoing and notwithstanding any other provision of this Plan, the 
Committee may establish rules, limitations or restrictions, make any changes or adjustments, or 
determine terms and conditions, in each case relating to the participation of any International 
Participants by reason of or in order to comply with applicable local laws, customs or practices, 
including, without limitation, compliance with applicable securities, tax and employment laws.  

3. Delegation of Committee Authority.  The Committee may delegate the 
administration of the Plan and such other aspects of the Plan (which may include any or all of 
the determinations and calculations required by the Plan) to such person(s) as the Committee 
shall deem appropriate. Each such delegate and each member of the Committee shall be fully 
protected in taking any action hereunder in reliance in good faith upon the books and records of 
the Company or upon such information, opinions, reports or statements presented to them by 
any person as to matters such delegate or member of the Committee reasonably believes are 
within such other person’s professional or expert competence and who has been selected with 
reasonable care by or on behalf of the Committee or the Company. 

4. Withholding. Prior to the payment of any profit sharing award, the Company shall 
have the authority to deduct or withhold an amount sufficient to satisfy Federal, state, local 
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and/or other taxes (including a Participant’s FICA obligation) or withholdings required to be 
withheld with respect to such award.

5. Notwithstanding Section C of the Plan, if the Payout Percentage is less than two-
tenths of one percent (.2%), then, at the sole discretion of the Committee or its delegate, no 
awards shall have been earned by or paid to any Participant for the Plan Year.  Instead, the 
aggregate, undistributed amount for each Participating Work Group shall be credited for 
recordkeeping purposes to a separate, unfunded, notional account for such work group.  The 
cumulative, positive balance at any time of each Participating Work Group’s notional account 
shall be carried forward and credited (without duplication) under the profit sharing plan, if any, 
for the immediately following plan year or any succeeding plan year until the Payout Percentage 
exceeds two tenths of one percent (0.2%) or profit sharing awards are paid.  Upon the 
termination of profit sharing under this Plan and any succeeding plan, any amounts remaining 
under such notional accounts shall be retained by AAG. 

G.  Forfeiture for Cause

Notwithstanding any other provision of this Plan, any Participant (and his or her beneficiaries) 
shall forfeit his or her eligibility to receive an award if his or her employment is terminated for 
cause or gross misconduct prior to payment of the award.  For purposes of this Plan, the 
determination of whether a termination of employment is for cause or gross misconduct shall be 
made at the sole discretion of the Committee or its delegate.  All such determinations shall be 
final, binding and conclusive upon all persons.

H.  Reservation of Rights and Non-Incorporation

AAG and the Committee shall have the authority to modify, amend, annul, or terminate this Plan 
at any time for any or no reason. Any such modification, amendment, annulment or termination 
made during a Plan Year may have retroactive effect.  There are no acquired rights arising 
pursuant to this Plan. In no event shall the terms of this Plan be deemed incorporated into any 
collective bargaining, works council or similar agreement and nothing herein shall be deemed to 
amend, modify or otherwise alter any collective bargaining, works council or similar agreement.

I.  Powers of AAG and Affiliates

The existence of outstanding and unpaid awards under this Plan shall not affect in any way the 
right or power of AAG or any Affiliate to make or authorize any adjustments, stock dividends, 
spin-offs or other extraordinary dividends, stock splits, combinations of shares, recapitalizations, 
reorganizations or other changes in AAG’s or an Affiliate’s capital structure or in its business, or 
any merger or consolidation of AAG or any Affiliate, or any issue of bonds, debentures, common 
or preferred stock, if applicable, or the dissolution or liquidation of AAG or any Affiliate, or any 
sale or transfer of all or any part of its assets or business, or any other act or proceeding, 
whether of a similar character or otherwise.

If AAG or any Affiliate (or any successor thereto) elects to dissolve, enter into a sale of its 
assets, or enter into any reorganization, merger or other combination incident to which it is not 
the surviving entity, unless the surviving or successor entity shall formally agree to assume this 
Plan, then this Plan shall terminate with respect to AAG or any Affiliate (or any successor 
thereto) on the earlier of the date of closing or the effective date, whichever may be applicable, 
of such transaction, and the full amount of any awards remaining unpaid shall nevertheless be 
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paid to each such Participant (or beneficiary) in a single lump sum payment of cash in 
accordance with the terms of this Plan.

This Plan shall be binding upon the successors and assigns of AAG or any Affiliate.

J.  General

1. No Effect on At-Will Employment Relationship. Nothing contained in this Plan shall be 
deemed to give any Participant or Employee the right to be retained in the service of a 
Participating Employer or other direct or indirect subsidiary of AAG or to interfere with 
the rights of AAG, the Participating Employer or such subsidiaries to discharge any 
Participant or Employee at any time, regardless of the effect such discharge shall have 
upon the Participant under this Plan.

2. No Guarantees. Nothing contained in this Plan shall be deemed to give any Employee 
any right, contractually or otherwise, to participate in this Plan or in any benefits 
hereunder, other than the right to receive payment of an award as may have been 
expressly determined at the sole discretion of the Committee.  Further, nothing in the 
Plan shall be construed to create a trust or to establish or evidence any Participant’s 
claim of any right other than as an unsecured general credit with respect to any payment 
to which he or she may be entitled.

3. No Individual Liability. Any Participant, beneficiary or other person who seeks to claim a 
right or benefit under this Plan shall make such claim only with the applicable 
Participating Employer; no officer, director or employee of AAG or any Affiliate, or 
member of the Committee, any delegate of the Committee, or any other individual shall 
have any liability for such benefit. Further, no member of the Committee, any delegate of 
the Committee or any other employee of an Affiliate shall by liable for any determination, 
decision or action made with respect to the Plan or any award. 

4. No Effect. Except as otherwise expressly provided herein, the adoption of this Plan shall 
not affect any other compensation plans in effect for AAG or any Affiliate except as may 
specifically be provided under the terms and provisions of such other plan or awards 
made there under, nor shall this Plan preclude AAG or an Affiliate from establishing any 
other forms of incentive or other compensation for Employees.

5. Tax Treatment. Neither the Committee nor any officer or director of AAG or any Affiliate 
makes any commitment or guarantee that any federal or state tax treatment will apply or 
be available to any person participating or eligible to participate in this Plan.

6. Nonassignability. No right or benefit under this Plan shall be subject to anticipation, 
alienation, sale, assignment, pledge, encumbrance, or charge, and any attempt to 
anticipate, alienate, sell, assign, pledge, encumber, or charge the same will be void. No 
right or benefit hereunder shall in any manner be liable for or subject to any debts, 
contracts, liabilities, or torts of the person eligible to such benefits. If any Participant (or 
beneficiary) hereunder shall become bankrupt or attempt to anticipate, alienate, assign, 
sell, pledge, encumber, or charge any right or benefit hereunder, or if any creditor shall 
attempt to subject the same to a writ of garnishment, attachment, execution, 
sequestration, or any other form of process or involuntary lien or seizure, then such right 
or benefit shall, in the discretion of the Committee, cease and terminate.

Case: 4:17-cv-01527-HEA   Doc. #:  1-2   Filed: 05/17/17   Page: 8 of 26 PageID #: 35



5

7. Severability; Governing Law. This Plan shall be construed in accordance with the laws of 
the State of Texas to the extent federal law does not supersede and preempt Texas law.  
If any provision of this Plan shall be held illegal, invalid, or unenforceable for any reason, 
such provision shall be fully severable, but shall not affect the remaining provisions of 
this Plan, and this Plan shall be construed and enforced as if the illegal, invalid, or
unenforceable provision had never been included in this Plan.

8. Headings. Any headings or subheadings in this Plan are inserted for convenience of 
reference only and are to be ignored in the construction of any provision of this Plan.

9. 401(k) Plans. With respect to Participants subject to taxation in the United States, a
Participant’s right to make employee contributions and/or receive employer contributions 
on any award paid pursuant to the terms of this Plan shall be governed solely by the 
terms and conditions of the qualified defined contribution plan that is intended to comply 
with Section 401(k) of the Code that is sponsored by the Participant’s Participating 
Employer and in which such Participant is eligible to participate at the time the profit 
sharing award is paid.  The Committee (or its delegate) shall have full discretion to 
determine the effect of deferrals in respect of International Participants who are not 
subject to taxation in the United States.

10. Status. It is intended that the Plan be exempt from regulation under ERISA as a “payroll 
practice” and a “bonus program”, as described in U.S. Department of Labor Regulations 
2510.3-1(b) and 2510.3-2(c), respectively.  This Plan is intended to provide “short-term 
deferrals”, as described in Treasury Regulation 1.409A-1(b)(4) under section 409A of the 
Code or successor guidance thereto, and is intended not to be a “nonqualified deferred 
compensation plan”, as described in Treasury Regulation 1.409A-1(a)(1) under section  
409A of the Code or successor guidance thereto.  In the administration and 
interpretation of this Plan, such intention is to govern. 

11. No Interest. No Participant shall receive any interest on any profit sharing award 
irrespective of when such profit sharing award is distributed.

K.  Definitions
Whenever used in the Plan, the following terms, when capitalized, have the meanings set forth 
below unless provided otherwise in the Plan:

“AAG” means American Airlines Group Inc.

“AAG’s Pre-Tax Earnings” means the earnings of AAG provided that such “earnings” 
are determined (i) before any applicable income tax expense, and (ii) by excluding all accruals 
under this Plan and any other incentive compensation plan or agreement,  and all extraordinary, 
unusual, one-time, restructuring, reorganization, integration, reduction in force, or other similar 
accounting adjustments as may be determined by the Committee in its discretion, after 
consultation with AAG’s independent auditors; and provided, further, that AAG’s Pre-Tax 
Earnings remain positive after accruals under this Plan and all other incentive compensation 
plans or agreements are taken into account.  

“Affiliate” means any corporation or other entity of which AAG directly or indirectly 
owns 100% of the combined voting power of all classes of stock or, in the case of any non-
corporate entity, 100% of the outstanding capital interests of such entity. For the avoidance of 
doubt, American Airlines, Envoy, Piedmont, and PSA shall each constitute an Affiliate.
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“American Airlines” means American Airlines, Inc. 

“Code” means the Internal Revenue Code, as amended from time to time. 

“Committee” means the Compensation Committee of the Board of Directors of AAG, or 
any other committee established by the Board to administer the Plan. 

“Eligible Earnings” means:
(i) In respect of Employees subject to taxation in the United States:

� “Compensation,” as that term is defined for purposes of employer 
contributions, in the qualified defined contribution plan that is intended to 
comply with Section 401(k) of the Code that is sponsored by the Employee’s 
Participating Employer and in which such Employee is eligible to participate 
at the time the profit sharing award is paid; provided, however, that the 
annual limit on compensation under Code Section 401(a)(17) shall not be 
applied for purposes of this Plan; and

� In addition, Triple Play payouts and profit sharing awards shall be excluded 
from Eligible Earnings. 

(ii) In respect of any Employee who is employed by a Participating Employer outside 
of the United States, the equivalent thereof.

“Employee” means any regular, full-time or part-time employee of a Participating 
Employer.

“Envoy” means Envoy Air, Inc. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended 
from time to time.

“Excluded Individuals” means:
� All independent contractors;
� All temporary and provisional employees; 
� Any Employee who is not a member of a Participating Work Group at any time during 

the Plan Year;
� Any Employee who is not a Participant; and
� As to non-union Employees, those specifically determined by the Committee (or its 

delegate), in its sole discretion, as not being eligible to participate in this Plan.

“Individual Eligible Earnings” means, as to any Participant, the Eligible Earnings of 
such Participant for any period during the Plan Year in which such Participant was a member of 
a Participating Work Group.  For avoidance of doubt, the Eligible Earnings of any Participant
during any period in which such Participant was not a member of a Participating Work Group 
shall be excluded from the amount of his or her Individual Eligible Earnings.

“International Participant” means Employees based outside the United States and at 
the management pay scale level four (4) or below.

“Management Participant” means (i) any domestic management Employees of 
American Airlines not represented by a union and at the management pay scale level four (4) or 
below, and (ii) any domestic management Employees of Envoy, Piedmont, and PSA not 
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represented by a union and who do not participate in their Participating Employer’s short-term 
incentive plan, if any.

“Non-Management Participant” means any domestic non-management Employees of 
the Participating Employers not represented by a union and, for Envoy, Piedmont, and PSA, 
non-management Employees who do not participate in their Participating Employer’s short-term 
incentive plan, if any.

“Participant” means as to any Plan Year, an Employee who is:
(i) in a Participating Work Group at any time during the Plan Year,
(ii) received Eligible Earnings from a Participating Employer for such Plan Year (as 

reported on Form W-2 or equivalent form), and 
(iii) remains employed by a Participating Employer on the date profit sharing awards 

under the Plan are paid for such Plan Year, or such employment terminates prior 
to the date such awards are paid by reason of the Employee’s retirement, 
disability or death.

For purposes of this definition, “retirement” means a voluntary termination of employment after a 
Participant is at least fifty-five (55) years of age and has at least 10 years of service with the 
Affiliates. A pilot’s mandatory retirement at age sixty-five will also qualify as a “retirement” if 
such pilot has at least 10 years of service with the Affiliates at the time of such retirement.

Further, for purposes of this definition, “disability” will be determined under the Participating 
Employer’s long-term disability plan applicable to such Employee.

“Participating Employer” means American Airlines, Inc., Envoy Air, Inc., Piedmont 
Airlines, Inc., and PSA Airlines, Inc.  

“Participating Work Group” means the following union and non-union groups:

� Employees represented by the Allied Pilots Association (“APA”) and such union has 
agreed to the Employees’ participation in this Plan;

� Employees represented by the Association of Professional Flight Attendants 
(“APFA”) and such union has agreed to the Employees’ participation in this Plan;

� Employees represented by the Transportation Workers Union of America AFL-CIO 
(“TWU”) and such union has agreed to the Employees’ participation in this Plan;

� Employees represented by the Transportation Workers Union of America AFL-CIO 
and International Association of Machinists and Aerospace Workers (“TWU-IAM 
Association”) and such union has agreed to the Employees’ participation in this 
Plan;

� Employees represented by the CWA-IBT Airline Passenger Service Association 
(“CWA-IBT”) and such union has agreed to the Employees’ participation in this 
Plan;

� Employees represented by the Air Line Pilots Association (“ALPA”) and such union 
has agreed to the Employees’ participation in this Plan;

� Employees represented by the Association of Flight Attendants – CWA, AFL-CIO 
(“AFA”) and such union has agreed to the Employees’ participation in this Plan;

� Employees represented by the International Association of Machinists and 
Aerospace Workers (“IAM”) and such union has agreed to the Employees’ 
participation in this Plan;
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� Employees represented by the Communications Workers of America (“CWA”) and
such union has agreed to the Employees’ participation in this Plan;

� Employees represented by the International Brotherhood of Teamsters (“IBT”) and
such union has agreed to the Employees’ participation in this Plan;

� Management Participants;
� Non-Management Participants;
� International Participants; and
� Employees in any other job classification that has been deemed, in the sole 

discretion of the Committee (or its delegate), eligible to participate in this Plan for 
such Plan Year.

“Payout Percentage” has the meaning set forth in Section C of the Plan.

“Piedmont” means Piedmont Airlines, Inc. 

“Plan” means the American Airlines Group Inc. Global Profit Sharing Plan. 

“Plan Year” means a designated fiscal year. 

“PSA” means PSA Airlines, Inc. 

“Total Population’s Eligible Earnings” means the aggregate amount of Eligible 
Earnings of all Participants and other Employees. 
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