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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
  

FORM 8-K  
  

CURRENT REPORT  
Pursuant to Section 13 or 15(d)  

of the Securities Exchange Act of 1934  

Date of report (Date of earliest event reported): September 20, 2013  
  

US AIRWAYS GROUP, INC.  
(Exact name of registrant as specified in its charter)  

  

  

  

Registrant’s telephone number, including area code: (480) 693-0800  

N/A  
(Former name or former address if changed since last report.)  

  

US AIRWAYS, INC.  
(Exact name of registrant as specified in its charter)  

  

  

  

Registrant’s telephone number, including area code: (480) 693-0800  

Delaware  1-8444 54-1194634
(State or other Jurisdiction 

of Incorporation)  
(Commission 
File Number)  

(IRS Employer 
Identification No.) 

111 West Rio Salado Parkway 
Tempe, Arizona 85281

(Address of Principal Executive Offices) (Zip Code)

Delaware  1-8442 53-0218143
(State or other Jurisdiction 

of Incorporation)  
(Commission 
File Number)  

(IRS Employer 
Identification No.) 

111 West Rio Salado Parkway 
Tempe, Arizona 85281

(Address of Principal Executive Offices) (Zip Code)
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N/A  
(Former name or former address if changed since last report.)  

  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions:  
  

  

  

  

  
  

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

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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On February 13, 2013, AMR Corporation (“AMR”), US Airways Group, Inc. (“US Airways”), and AMR Merger Sub, Inc., a wholly 
owned subsidiary of AMR (“Merger Sub”), entered into an Agreement and Plan of Merger (as amended, the “Merger Agreement”), 
which contemplates the merger of Merger Sub with and into US Airways, with US Airways surviving as a wholly owned subsidiary 
of AMR.  

On September 20, 2013, AMR, US Airways and Merger Sub entered into a Third Amendment to the Merger Agreement (the “Third 
Amendment”). The Third Amendment extends the date on which either AMR or US Airways may terminate the Merger Agreement to 
the earlier of (A) the later of (i) January 18, 2014 and (ii) the 15th day after the United States District Court for the District of 
Columbia (the “District Court”) enters an order in the trial in the proceeding captioned United States of America, et al. v. US Airways 
Group, Inc. and AMR Corporation (the “Trial”) in favor of AMR and US Airways, provided that such order is entered on or prior to 
January 17, 2014, and (B) five days after the District Court enters a final, but appealable, order permanently restraining, enjoining or 
otherwise prohibiting consummation of the merger following the Trial.  

The Third Amendment also amends the definition of “Plan” in the Merger Agreement to specifically exclude as a condition to the 
effectiveness of the Plan that certain Letter Agreement, dated as of February 13, 2013, among AMR, American Airlines, Inc. and 
Thomas W. Horton.  

The foregoing description of the Third Amendment is qualified in its entirety by reference to the Third Amendment, which is filed as 
Exhibit 2.1 hereto and is incorporated herein by reference.  

  

(d) Exhibits  
  

Additional Information and Where To Find It  

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote 
or approval. AMR Corporation (“AMR”) has filed with the Securities and Exchange Commission (“SEC”) a registration statement on 
Form S-4, which includes a proxy statement of US Airways Group, Inc. (“US Airways”) that also constitutes a prospectus of AMR, 
and US Airways has filed with the SEC its definitive proxy statement on Schedule 14A. AMR and US Airways have mailed the proxy 
statement/prospectus to US Airways security holders. INVESTORS AND SECURITY HOLDERS OF US AIRWAYS ARE URGED 
TO READ THE PROXY STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED WITH THE SEC 
CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT THE 
PROPOSED TRANSACTION. Investors and security holders may obtain free copies of the proxy statement/prospectus and other 
documents containing important information about AMR and US Airways through the website maintained by the SEC at 
http://www.sec.gov. Copies of the documents filed with the SEC by US Airways can be obtained free of charge on US Airways’ 
website at www.usairways.com or by directing a written request to US Airways Group, Inc., 111 West Rio Salado Parkway, Tempe, 
Arizona 85281, Attention: Vice President, Legal Affairs. Copies of the documents filed with the SEC by AMR can be obtained free of 
charge on AMR’s website at www.aa.com or by directing a written request to AMR Corporation, P.O. Box 619616, MD 5675, 
Dallas/Fort Worth International Airport, Texas 75261-9616, Attention: Investor Relations or by emailing investor.relations@aa.com. 

Item 1.01. Entry into a Material Definitive Agreement. 

Item 9.01. Financial Statements and Exhibits. 

Exhibit
No.   Description

2.1
  

Third Amendment to Agreement and Plan of Merger, dated as of September 20, 2013, by and among AMR Corporation, 
AMR Merger Sub, Inc. and US Airways Group, Inc.
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SIGNATURES 

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

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

 US AIRWAYS GROUP, INC.

Date: September 20, 2013  By: /s/ Stephen L. Johnson
 Stephen L. Johnson

   

Executive Vice President,
Corporate and Government Affairs 

 US AIRWAYS, INC.

Date: September 20, 2013   By:  /s/ Stephen L. Johnson 
 Stephen L. Johnson

 

Executive Vice President,
Corporate and Government Affairs 
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EXHIBIT INDEX 
  
Exhibit

No.   Description

2.1
  

Third Amendment to Agreement and Plan of Merger, dated as of September 20, 2013, by and among AMR Corporation, 
AMR Merger Sub, Inc. and US Airways Group, Inc.
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Exhibit 2.1 

Execution Version

THIRD AMENDMENT TO  
AGREEMENT AND PLAN OF MERGER  

THIS THIRD AMENDMENT TO AGREEMENT AND PLAN OF MERGER (this “Amendment”) is made and entered into as of 
September 20, 2013, by and among AMR Corporation, a Delaware corporation (“American”), AMR Merger Sub, Inc., a Delaware 
corporation and a wholly-owned subsidiary of American (“Merger Sub”), and US Airways Group, Inc., a Delaware corporation (“US 
Airways”), and this Amendment amends that certain Agreement and Plan of Merger, dated as of February 13, 2013, by and among 
American, Merger Sub, and US Airways (as such has previously been amended, the “Merger Agreement”) and the American 
Disclosure Letter referred to therein. Capitalized terms used in this Amendment and not defined herein shall have the meanings given 
to such terms in the Merger Agreement.  

WHEREAS, in accordance with Section 7.3 of the Merger Agreement, the parties hereto wish to amend the Merger Agreement 
and the American Disclosure Letter as specified herein.  

NOW, THEREFORE, the parties hereto agree as follows:  

1. Amendment to Section 6.2(a) of the Merger Agreement. Section 6.2(a) of the Merger Agreement is deleted and replaced 
in its entirety with the following:  

(a) either (i) the Merger shall not have been consummated by the later of (A) January 17, 2014 and (B) fourteen (14) days 
after the District Court (as defined below) enters an Order in the Trial (as defined below) in favor of American and US 
Airways, provided that such Order is entered on or prior to January 17, 2014, or (ii) five (5) days shall have elapsed after 
the United States District Court for the District of Columbia (the “District Court”) enters a final, but appealable, Order 
permanently restraining, enjoining or otherwise prohibiting consummation of the Merger following the trial in the 
proceeding captioned United States of America, et al. v. US Airways Group, Inc. and AMR Corporation (the “Trial”);  

2. Amendment to Section 4.20. The definition of “Plan” in Section 4.20(a)(ii) is deleted and replaced in its entirety with the 
following:  

(the “Plan”; it is understood and agreed that a condition precedent to the effectiveness of the Plan shall be that the matters 
set forth in Section 4.10 and Section 4.1(o) of the American Disclosure Schedule shall be in effect, other than the matter set 
forth as item 1 in Section 4.1(o) of the American Disclosure Letter, “Letter Agreement, dated February 13, 2013, among 
Thomas W. Horton, American Airlines, Inc. and AMR Corporation”)  

3. Effectiveness. All of the provisions of this Amendment shall be effective as of the date hereof. Except as specifically 
provided for in this Amendment, all of the terms of the Merger Agreement and the American Disclosure Letter shall remain 
unchanged and are hereby confirmed and remain in full force and effect, and, to the extent applicable, such terms shall apply to this 
Amendment as if it formed part of the Merger Agreement and the American Disclosure Letter. 
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4. Effect of Amendment. Whenever the Merger Agreement or the American Disclosure Letter is referred to in the Merger 
Agreement or in any other agreements, documents or instruments, such reference shall be deemed to be to the Merger Agreement and 
the American Disclosure Letter as amended by this Amendment.  

5. Counterparts. This Amendment may be executed and delivered (including by facsimile or electronic transmission) in any 
number of counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to 
be an original but all of which taken together shall constitute a single instrument.  

6. Governing Law. This Amendment shall deemed to be made in and in all respects shall be interpreted, construed, and 
governed by and in accordance with the law of the State of Delaware without regard to the conflicts of law principles thereof.  

[Remainder of Page Intentionally Left Blank]  
  

2 
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as of the date first above written. 
  

Signature Page to Third Amendment to Merger Agreement 

AMR CORPORATION

By: /s/ Gary F. Kennedy 
Name: Gary F. Kennedy 
Title: Senior Vice President and General Counsel

AMR MERGER SUB, INC.

By: /s/ Gary F. Kennedy 
Name: Gary F. Kennedy 
Title: Secretary

US AIRWAYS GROUP, INC.

By:  /s/ Stephen L. Johnson 
Name: Stephen L. Johnson 
Title: Executive Vice President, 

Corporate and Government Affairs
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