OMNIBUS AMENDMENT TO
PROJECT AGREEMENTS

This Agreement, made and entered into as of December 31, 2018 (this
“Agreement”), by and between THE COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate and
politic and a public benefit corporation of the State of New York, duly organized and existing under
the laws of the State of New York (the “Agency”), having its principal office at 148 Martine
Avenue, White Plains, New York 10601, party of the first part, and ATLAS AIR WORLDWIDE
HOLDINGS, INC., and ATLAS AIR, INC,, each a corporation duly organized and existing under
the laws of the State of Delaware (collectively, the “Company™), having an office at 2000
Westchester Avenue, Purchase, New York, 10577, party of the second part:

WITNESSETH:

WHEREAS, on February 2, 2012, the Agency by resolution (the “Resolution™)
authorized a project (the “Project”) for the benefit of the Company, to be located in or at certain
premises in the Town/Village of Harrison generally known as and by the street address 2000
Westchester Avenue, Purchase, New York 10577 (the “Purchase Facility”); and

WHEREAS, pursuant to the Resolution, the parties hereto have, inter alia,
heretofore made and entered into a certain Project Agreement (the “Project Agreement”), a
certain Company Lease Agreement (the “Company Lease™) and a certain Agreement of Sublease
(the *“Sublease Agreement”), each dated as of February 2, 2012 (collectively the “Project
Documents™, as amended and restated as hereinafter described); and

WHEREAS, pursuant to resolutions of the Agency made March 10, 2016, and to
that certain Amended and Restated Project Agreement dated as of said date, the Project was
extended to the Company’s premises in the Town of Mount Pleasant known as and by the street
address 11 Skyline Drive, Hawthorne, New York (the “Hawthome Facility”, and together with
the Purchase Facility, the “Project Facilities”), and the term of the Project and the Project
Documents was extended to and including December 31, 2018; and

WHEREAS, by letter dated September 6, 2018, the Company advised the Agency
that in order to meet the needs of its expanding operations, it intended to make $2,000,000 of
additional capital investments in its facilities, some of which are located in areas outside
Westchester County where the cost of labor and materials for capital improvements is
significantly lower than the costs in Westchester County; but that the assistance of the Agency
through the extension of sales tax exemption benefits would mitigate the cost differential
between Westchester County and such other areas; and

WHEREAS, the Company therefore requested (the “Extension Request”) that, in
order to make it feasible to make the needed capital investment at the Project Facilities, the term
of the Project be extended to December 31, 2021, and that the amount of sales tax benefits
available to the Company for capital improvements at the Project Facilities be increased by the
amount of $500,000; and
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WHEREAS, on September 27, 2018, in order to encourage the Company to

increase its investment in the Project Facilities, the Agency by resolution approved the Extension
Request and authorized the extension of the Project and the Project Documents through
December 31, 2021, and the increase in the amount of sales tax benefits by $500,000.

NOW, THEREFORE, in consideration of the premises, the parties hereto hereby

amend the Project Documents as follows:

follows:

1. Section 2.2(b) of the Project Agreement is hereby amended and restated as

*b) The Company acknowledges and agrees that all purchases made in

furtherance of the Project shall be made using “IDA Agent or Project Operator Exempt
Purchase Certificate” (NYS Form ST-123, a copy of which is attached hereto as Exhibits
B-1 and B-2), and it shall be the responsibility of the Company (and not the Agency) to
complete NYS Form ST-123. The Company acknowledges and agrees that it shall
identify the Project on each bill and invoice for such purchases and further indicate on
such bills or invoices that the Company is making purchases of tangible personal property
or services for use in the Project as agent of the Agency. For purposes of indicating who
the purchaser is, the Company acknowledges and agrees that the bill or invoice should

state,

“[ATLAS AIR WORLDWIDE HOLDINGS, INC,, or ATLAS AIR, INC.] (or
subagent name: ), certifies that it is a duly
appointed agent of the County of Westchester Industrial Development Agency and
that it is purchasing the tangible personal property or services for use in the Atlas
Air Worldwide Holdings, Inc./Atlas Air, Inc. Project located at [2000 Westchester
Avenue, Purchase, New York, or 11 Skyline Drive, Hawthorne, New York], IDA
OSC Project Number 55061109B”.

“For convenience purposes, in the instance where the vendor does not print on

each invoice the acknowledgment as described in the prior sentence, an “Invoice Rider”
(a copy of which is attached hereto as Exhibit B-3) can be utilized for record keeping
purposes.”

as follows:

2. Section 2.2(c)(ii) of the Project Agreement is hereby amended and restated

*(ii) The Sales Tax Letter shall be dated the date hereof and shall be
effective for a term expiring upon the next succeeding March 15, renewable for
successive twelve (12) month periods as hereinafter set forth; provided, however,
that the term and all renewal terms shall expire on the earliest of (A) the
termination of this Agreement, (B) the date upon which the Sales Tax Benefits
Limit (as defined in Section 2.2(d) below) is met and/or exceeded, (C) December
31, 2021, or (D) the termination of the Sales Tax Letter pursuant to Section 3.2
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follows:

follows: -

follows:

hereof. Subject to the limitations contained in clauses “(A)"” through “(D)” of this
Section 2.2(c)(ii), the Company shall be entitled to a twelve month renewal or
replacement Sales Tax Letter on or before March 15 of each year during the term
hereof, provided that (x) the Company shall have submitted to the Agency a form
ST-340 for the preceding year, and (y) no Event of Default as defined in Section
3.1 hereof shall have occurred and be continuing beyond the expiration of any
period to cure. Subject to the foregoing, the Sales Tax Letter will be re-issued
each time it expires with a new expiration date reflecting the renewal.”

3. Section 2.2(d) of the Project Agreement is hereby amended and restated as

“(d) In no event shall the total Sales Tax Benefits to the Company
hereunder exceed the sum of $2,100,000 (the “Sales Tax Benefits Limit™), unless
and until: (i) the Company shall have demonstrated to the satisfaction of the
Agency that an increase in the Sales Tax Benefits Limit is necessary to exempt
from Sales Taxes additional costs of the Project as described in the Application
and contemplated by the Resolution, not resulting from a material change in the
nature or scope of the Project, and (ii} the Agency shall have duly authorized such
additional Sales Tax Benefits by further resolution. The Company shall pay to the
Agency, as a return of public benefits conferred by the Agency, the amount of all
Sales Tax Benefits received by the Company in excess of the Sales Tax Benefits
Limit.”

4. Section 4.21 of the Project Agreement is hereby amended and restated as

“SECTION 4.21: Term. Subject to earlier termination by the Agency
pursuant to Section 3.2(b) or by the Company pursuant to Section 4.16(a) above, the
term of this Agreement shall end on December 31, 2021 (the “Project Expiration
Date”).”

5. The Project Agreement is hereby amended to include Section 4.23 as
“SECTION 4.23: GML Section 875. The terms and conditions of

subdivision 3 of Section 875 of the General Municipal Law are hereby
incorporated herein and made a part of this Agreement.”

6. Section 3 of the Sublease is hereby amended and restated as follows:

“3.  Duration of Term. The Term of this Agreement shall commence on
February 2, 2012 (the “Commencement Date™) and shall expire on December 31,
2021, or upon the earlier termination of the Project Agreement or such earlier date
as this Agreement may be terminated as hereinafter provided.”




7. Section 4(b) of the Sublease is hereby amended and restated as follows:

“(b)  Excess Benefits Rent. In the event that the Benefits (as defined in
Section 3.4 of the Project Agreement) shall exceed the sum of $ ]
(such excess hercinafter “Excess Benefits”), the Company shall pay to the
Agency additional rent (such payments the “Excess Benefits Rent”) in the
amount of five percent (5%) of all such Excess Benefits, payable on March 31 of
the year immediately following the year in which such Excess Benefits are
received by the Company.”

8. The Term of the Company Lease is hereby extended to and including
December 31, 2021, unless sooner terminated in accordance with the provisions thereof.

9. Except as otherwise expressly modified herein, the Project Documents
remain in full force and effect.

10.  This Agreement shall take effect on the date hereof,
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement

on the day and year first written above.

COUNTY OF WESTCHESTER INDUSTRIAL

DEVELOPMENT AGENCY
By: . _.C-
Joan McMonald L

Chairperson

ATLAS AIR WORLDWIDE HOLDINGS, INC.

By:

Name;
Title;

ATLAS AIR, INC.

Name:
Title:



7. Section 4(b) of the Sublease is hereby amended and restated as follows:

“(b)  Excess Benefits Rent. In the event that the Benefits (as defined in
Section 3.4 of the Project Agreement) shall exceed the sum of $ ]
(such excess hereinafter “Excess Benefits”), the Company shall pay to the
Agency additional rent (such payments the “Excess Benefits Rent”) in the
amount of five percent (5%) of all such Excess Benefits, payable on March 31 of
the year immediately following the year in which such Excess Benefits are
received by the Company.”

8. The Term of the Company Lease is hereby extended to and including
December 31, 2021, unless sooner terminated in accordance with the provisions thereof.

9. Except as otherwise expressly modified hercin, the Project Documents
remain in full force and effect.

10.  This Agreement shall take effect on the date hereof,
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement

on the day and year first written above.

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

Chairperson

ATLAS AIR WORLDWIDE HOLDINGS, INC.

By:

Name:
Title;

ATLAS AIR, INC.

By:

Name:
Title:



