
\\AA_LEGAL\VOL2\199316\JOG\Volant\Codeshare\CSA-Execution Copy-Redacted.doc

CODESHARE AGREEMENT

between

AMERICAN AIRLINES, INC.

and

COMPAÑIA MEXICANA DE AVIACION, S.A. DE C.V.





















9

been duly executed and delivered by it, and, assuming due authorization,
execution, and delivery by the other party hereto, this Agreement constitutes its
legal, valid, and binding obligation, enforceable against it in accordance with its
terms, except to the extent that enforceability may be limited or modified by the
effect of bankruptcy, insolvency or other similar laws affecting creditors’ rights
generally, and the application of general principles of equity and public policy.

(b) The execution, delivery or performance (at such time as performance is required)
by it of this Agreement, shall not: (i) contravene, conflict with or cause a default
under (A) any applicable law, rule or regulation binding on it, or (B) any
provision of its Charter, Certificate of Incorporation, Bylaws or other documents
of corporate governance; or (ii) contravene, or cause a breach or violation of, any
agreement or instrument to which it is a party or by which it is bound, except
where such conflict, contravention or breach would not have a material adverse
effect on it and its Affiliates, or on the operations of it or its Affiliates, taken as a
whole or on its ability to perform this Agreement.

(c) The execution, delivery and performance by it of this Agreement do not require
the consent or approval of, or the giving of notice to, the registration with, the
recording or filing of any documents with, or the taking of any other action in
respect of, any Competent Authority, any trustee or holder of any of its
indebtedness or obligations, any stockholder or any other person or entity, other
than the Governmental Approvals (to be obtained by it, as indicated in Annex F),
except where failure to obtain or take such action would not have a material
adverse effect on it or a material adverse effect on the transactions contemplated
in this Agreement.

13.2. Each of the foregoing representations and warranties shall survive the execution and
delivery of this Agreement.

14. GOVERNMENTAL APPROVALS

14.1. The Codeshared Flights shall not commence until all required Governmental Approvals
are received.  Each party shall use all commercially reasonable efforts to obtain those
Governmental Approvals for which it has been allocated responsibility under Annex F,
and any other Governmental Approvals that may hereafter be identified.

14.2. If the Governmental Approvals are obtained with respect to some but not all of the
Codeshared Routes listed in Annex B, the parties may elect to proceed under this
Agreement solely with respect to the approved Codeshared Routes, and the parties shall
thereafter continue to endeavor to obtain approval of the remaining city-pair markets.

14.3. If the parties obtain none of the Governmental Approvals required for the Codeshared
Routes listed in Annex B within [               Redacted                 ] days of the date of this
Agreement, or if all of such Governmental Approvals are given with substantial
unfavorable restrictions or conditions (each party to determine in its sole discretion the
reasonableness of such restrictions or conditions), the parties shall negotiate in good faith
to find an equitable solution to enable the commencement of the Codeshared Route(s).  If
a solution cannot be formulated within ninety (90) days following commencement of
such negotiations, either party may terminate this Agreement upon thirty (30) days’ prior
written notice to the other party.

14.4. Each party shall immediately provide the other party with copies of any correspondence
or notices it receives from any Competent Authority with respect to the Codeshared
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Routes, Codeshared Flights or this Agreement, including with respect to the
airworthiness of the aircraft used for the Codeshared Flights or noncompliance by the
Operating Carrier with operational, training or safety rules and procedures where such
correspondence or notice alleges a failure or non-compliance of a type that would entitle
a party to suspend performance or take other action under Section 15.2(g).

15. TERM

15.1. The term of this Agreement shall commence on the later of i) April 1, 2004, and ii) the
date all required Governmental Approvals are received (the “Commencement Date”)
and shall continue for a term of [    Redacted    ] years, unless terminated earlier pursuant
to Section 14.3 (Governmental Approval), Section 15.2 (Termination Events), Section 20
(Force Majeure) or Section 26 (Severability), Annex B (Codeshared Flights), Annex C
(Ground/In-Flight Services) or Annex D (Operating and Dependability).

15.2. This Agreement may be terminated as follows:

(a) at any time by mutual written consent of the parties hereto;

(b) at any time after the [ Redacted ] anniversary of the Commencement Date by
either party upon providing at least two hundred ten (210) days prior written
notice to the other party, provided that such written notice of termination shall (i)
be given no earlier than the end of the twelfth (12th) full calendar month
following the Commencement Date and (ii) the effective date of termination shall
be as stated in such written notice of termination but not earlier than two hundred
ten (210) days following receipt of such written notice.

(c) by the non-breaching party upon the breach of a material term, covenant,
representation or warranty of i) this Agreement (other than a breach of a payment
obligation under Section 6 of this Agreement or the failure to otherwise pay any
sums due pursuant to this Agreement), including a failure to comply with any
material obligations and procedures set forth in the Procedures Manual, ii) or the
Frequent Flyer Participating Carrier Agreements, provided that the non-
breaching party provides the breaching party prior written notice describing the
alleged breach with as much particularity as reasonably practicable.  Termination
under this Section 15.2(c) shall not be effective if the breaching party corrects
such breach within thirty (30) days (or other applicable cure period provided for
in the Frequent Flyer Participating Carrier Agreements) following receipt of such
notice.  If such breach cannot be corrected within thirty (30) days (or other
applicable cure period) following receipt of such notice,  and the breaching party
so advises the non-breaching party, the non-breaching party, in its sole discretion,
may give the breaching party an additional period of time not to exceed thirty
(30) days to correct the breach, provided that the breaching party has taken action
reasonably contemplated to correct such breach following receipt of the notice;

(d) by the non-breaching party upon the breach of a payment obligation under
Section 6 of this Agreement or the failure to otherwise pay any sums due to the
non-breaching party pursuant to this Agreement by the breaching party, after the
non-breaching party provides the breaching party at least fifteen (15) days’ prior
written notice describing, with as much particularity as practical, the alleged
breach, and the breaching party does not, within seven (7) days following receipt
of such notice, correct such breach;
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releases and waives any claims against the other party regarding such damages. FOR
THE AVOIDANCE OF DOUBT, THE PARTIES AGREE THE FOREGOING SHALL
NOT LIMIT A PARTY’S OBLIGATION TO INDEMNIFY THE OTHER IN
ACCORDANCE WITH THIS SECTION 16 FOR DAMAGES ARISING OUT OF OR
RELATING TO A CLAIM, SUIT OR CAUSE OF ACTION BY A THIRD-PARTY.

16.8. The rights and obligations of the parties under this Section 16 shall survive the
termination or expiration of this Agreement.

17. INSURANCE

17.1. The Operating Carrier shall procure and maintain for the benefit of the Marketing Carrier
during the term of this Agreement with insurance carriers of known financial
responsibility, insurance of the type and in the amounts listed below:

(a) Third-party Legal Liability in respect of all operations, including but not limited
to aircraft (owned and non-owned) liability (including risks or terrorism,
hijacking and allied perils), passenger and crew baggage and personal effects,
funeral and repatriation expenses (including crew), all expenses arising out of the
Family Assistance Act (United States) and/or similar regulations applying
elsewhere in the world, cargo, mail, hangarkeepers, comprehensive general
liability, or its equivalent including premises, products, completed operations,
liquor law liability, and contractual liability.  This insurance must be primary
without right of contribution from any insurance carried by the Marketing Carrier
to the extent of the indemnity specified in Section 16.1, and shall (i) name the
Marketing Carrier and the Marketing Carrier Indemnified Parties as additional
insureds to the extent of the protections afforded the Marketing Carrier under the
indemnity specified in Section 16.1, (ii) contain a severability of interest clause
and a breach of warranty clause in favor of the Marketing Carrier, (iii)
specifically insure the Operating Carrier’s indemnification obligations under this
Agreement to the full extent of the coverage provided by the Operating Carrier’s
policy or policies, and (iv) contain a provision stating that the Operating Carrier’s
policy or policies are automatically amended to comply with the laws and
regulations of any local, federal, or other governmental authority having
jurisdiction over aircraft operated by the Operating Carrier.

The Operating Carrier shall maintain a limit of liability of not less than
[      Redacted     ] per any one occurrence for each aircraft, including bodily
injury, personal injury, property damage, passenger (including Codeshared
Passengers and other revenue and non-revenue passengers) legal liability
combined, over all coverages and in the aggregate as applicable, but personal
injury limited to [     Redacted     ] except with respect to passengers (including
Codeshared Passengers and other revenue and non-revenue passengers).

(b) Hull all risk insurance, including war risk, and such policy shall include a waiver
of subrogation in favor of the Marketing Carrier to the extent of the indemnity
specified in Section 16.1.

(c) Worker’s compensation and employer’s liability insurance, or such other similar
or equivalent insurance carried outside of the United States, in accordance with
statutory limits.

17.2. The Operating Carrier shall provide the Marketing Carrier with certificates of insurance
evidencing such coverages, and special provisions as detailed in 17.1 (a) and (b), no less
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a telephone call to a representative of the recipient or by machine confirmation) that the
transmission was received.  For the purposes of notice, the addresses of the parties shall be as set
forth below; provided, however, that either party shall have the right to change its address for notice
to any other location by giving at least three (3) Business Days prior written notice to the other
party in the manner set forth above.

If to American: 4333 Amon Carter Blvd., MD5635
Fort Worth, Texas 76155
Attention:  Managing Director – International Planning

Responsible for Mexicana Codeshare
Facsimile: [    Redacted    ]
Telephone: [    Redacted    ]

with a copy to: 4333 Amon Carter Blvd., MD 5675
Fort Worth, Texas 76155
Attention: Corporate Secretary
Phone: [    Redacted    ]
Facsimile: [    Redacted    ]

If to Mexicana: Xola 535, 15th Floor
Colonia del Valle 03100
Mexico, D.F. Mexico
Attention:  Vice-President, Alliances
Facsimile: [    Redacted    ]
Phone: [    Redacted    ]

with a copy to: Xola 535, 29th Floor
Colonia del Valle 03100
Mexico, D.F. Mexico
Attention:  Corporate Secretary
Facsimile: [    Redacted    ]
Phone: [    Redacted    ]

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ANNEX C

MINIMUM STANDARDS OF GROUND AND IN-FLIGHT SERVICES

1. The parties agree that international ground and in-flight services should be competitive with other
international carriers operating on the applicable Codeshare Routes, and that the services should
remain competitive as improvements are made by other international carriers.  The parties also
agree that the domestic ground and in-flight services should be competitive with other domestic
carriers operating on the applicable Codeshared Routes, and that the services should remain
competitive as improvements are made by other domestic carriers.  Furthermore, the parties agree
that their ground and in-flight services should meet customer expectations, on an ongoing basis.
In order to meet these objectives, Mexicana and American may from time to time be required to
implement service upgrades as mutually agreed upon by the parties.

2. Operating standards and general passenger procedures and policies for the Codeshared Flights are
detailed in the Procedures Manual.

3. The parties agree to monitor in-flight consumer research on customer priorities and satisfaction.
Benchmarking research will be conducted to prioritize individual product features based on their
importance to overall customer satisfaction and to obtain customer satisfaction ratings for
individual product categories as well as the overall airline experience. Ongoing research will also
be conducted during the term of the contract, to monitor customer satisfaction. The parties will
meet periodically to review customer satisfaction and benchmarking research data, in order to
identify product categories that require improvement by the carrier(s).

a) The parties agree that the number of Codeshared Passenger complaints received by the
Marketing Carrier regarding the Codeshared Flights will be measured twice a year by the
Marketing Carrier as a ratio of Codeshared Passenger complaints per one thousand
(1,000) passengers boarded.  Codeshared Passenger complaints measured will be those
from the following passenger groups: First and Business Class, Full Fare Coach,
Premium Frequent Flyer Program Members, Airport Club Members, VIPs (very
important persons), customers with disabilities, and complaints regarding sensitive issues
(i.e., food poisoning, unaccompanied minors, discrimination, and international
documents).  If the ratio of Codeshared Passenger complaints for any one city-pair or for
the total average of all of the Codeshared Flights, exceeds [      Redacted      ]
passengers boarded for any half year period, the Operating Carrier agrees to take the
appropriate corrective actions, upon notification by the Marketing Carrier.  The parties
will agree on a consistent methodology for determining the foregoing ratio.

b) The Operating Carrier agrees to review passenger and baggage mishandling complaints
and further, the Operating Carrier agrees to take the appropriate corrective actions.

4. If the Operating Carrier fails to meet the standards established by this Annex C or incurs excess
aircraft incidents affecting the Codeshared Flights, the Marketing Carrier, at its discretion, will be
entitled to withdraw its Code from the affected Codeshare Flight(s).  If the affected Codeshared
Flights are not brought back into compliance with this Annex C within ninety (90) days following
the removal of the Marketing Carrier’s Code from the affected Codeshared Flight(s), the
Marketing Carrier, at its discretion, will be entitled to terminate the Agreement in its entirety or
with respect to the affected Codeshared Flight(s).
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ANNEX D

MINIMUM STANDARDS FOR OPERATING AND DEPENDABILITY

1. The Operating Carrier shall adhere to the following operation completion and dependability
standards for each Codeshared Flight.  Each Codeshared Flight shall have an operating
completion rate of [      Redacted        ] and an arrival rate of [       Redacted        ] within
[    Redacted    ] of the scheduled arrival time, as measured on an average basis every six (6)
months during the term of this Agreement. The Operating Carrier shall measure the performance
of the Codeshared Flights that it operates and provide such data to the Marketing Carrier.  The
Marketing Carrier shall be entitled to review and, if appropriate, dispute the accuracy of the
Operating Carrier’s data.

2. If the Operating Carrier fails to meet the standards established by this Annex D with respect to
any city-pair market served by the Codeshared Flights (the “Affected Codeshared Flight”), the
Marketing Carrier shall be entitled, after providing the Operating Carrier with a reasonable
opportunity to cure such failure (which shall not exceed ninety (90) days), to withdraw its Code
from the affected city-pair market.  If the Affected Codeshared Flight is not brought back into
compliance with this Annex D at the end of the next six-month period, the Marketing Carrier, at
its discretion, shall be entitled to terminate this Agreement in its entirety or with respect to the
affected city-pair market.
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ANNEX E

FINANCIAL SETTLEMENT

CODESHARE COMMISSION

The Codeshare Commission only applies to the Codeshared Flights between the United States and
Mexico where either American or Mexicana places its Marketing Carrier Code.  The Codeshare
Commission will apply to all fares including, but not limited to, published fares, unpublished fares,
corporate discounts, and net fares. The Codeshare Commission will apply to all coupons originally
ticketed on or reissued to a Marketing Flight between the United States and Mexico.  The Codeshare
Commission for these Codeshared Flights will be calculated by multiplying the gross prorated value (as
determined in accordance with Sections 6.2(a) and 6.3) of Marketing Carrier Flight Coupons by the
applicable Codeshare Commission percentage, which for purposes of this Agreement, is detailed in the
table below.

Codeshare Commission

First Class Fare [ Redacted ]

Business Class Fare [ Redacted ]

Economy Class Normal Fare (as defined in Annex A) [ Redacted ]

Other Economy Class Fare (i.e., not a Normal Fare) [ Redacted ]

The Ticketing Carrier will receive the Interline Service Charge, which will be in addition to the
Codeshare Commission payable to the Marketing Carrier.

The Codeshare Commission may be renegotiated by and between the parties as follows:

(a) at any time by mutual written consent of the parties hereto;

(b) at any time after the eighteenth (18) month anniversary of the first implemented Codeshared
Flight upon either party providing at least thirty (30) days’ written notice to the other party, such
notice to be served no earlier than the eighteenth (18) month anniversary of the first implemented
Codeshared Flight, and such renegotiation to occur no later than thirty (30) days after such notice
is sent.
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