COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCING
Straight Lease Transaction

RETURN TO:

County of Westchester Industrial
Development Agency
148 Martine Avenue
Michaelian Office Building, Room 903
White Plains, New York 10601
Attn:  Assistant Secretary
{914) 995-2916

The information requested on this form is necessary 1o process a request for financial
assistance from the County of Westchester Industrial Development Agency. Please complete
this form as fully and carefully as possible, using “none”, “not applicable” only where necessary.
You may wish to submit this application to your attorney for his or her review, with particular
reference to the Agency’s enabling legislation (the New York State Industrial Development
Agency Act Article 18A of the General Municipal Law, the “Act™). All information on this form
will be kept confidential by the Agency, but may be subject to public inspection under New York

freedom of information law.

Any approval of financial assistance by the Agency will be based upon the information
presented in this application. The application should describe the proposed facility and its
proposed users and participants, all as presently contemplated by the parties. Changes in the
nature or status of the proposed facility should be reported promptly to the Agency, since any
such change could disqualify the facility and render it ineligible for financial assistance.

The project documents will establish standards of performance by the applicant in areas
such as job creation and retention. The applicant’s achievement of these economic development
goals is the consideration for the granting of tax benefits by the Agency. In the event thaf the
applicant fails to meet these standards, some or all of the benefits taken by the applicant will be
subject to recapture by the Agency.

The Agency is required to adopt an inducement resolution to formally establish the
inducement to the undertaking of the project provided by the Agency’s financing. This
resolution must be adopted prior to the commencement of construction of the facility, the award
of any construction contract, the placing of any equipment order, or the execution of any final
contract for the acquisition of the facility. Applicants may generally, however, prior to the time
the inducement resolution is adopted, enter into options to purchase property or contracis to
censtruct or acquire property which are expressly and entirely contingent upon the Agency
providing financial assistance to the project. It should be noted that under the Agency’s enabling
legislation, Section 923-a of the Act, no funds of the Agency shali be provided to a project unless
(i) at least thirty (30) days” prior notice of such project shall have been given to each local
municipality in which a part or parts of the project is, or is to be, located and (ii) no objection, by
resolution of the governing body of such municipality, shall have been made and delivered to the
Agency within such thirty (30) days.



The Agency will charge a Project fee in the form of “rent”, as well as administrative fees
and expenses, as follows:

i) Project fee (“rent™): 5% of the total projected benefits expected to be granted
for Sales Tax abatement and Mortgage Recording Tax abatement, payable at
closing (or earlier if benefits are taken prior to closing). In addition, if the
benefits taken exceed projections, 5% of the excess benefits will be charged
periodically as additional “rent”.

2) Legal fee to Agency Counsel, charged on an hourly basis and payable monthly.

3) Reimbursement to the Agency of all costs for Public Hearing Legal Notices.

4) Administrative Fees for post closing actions such as mortgage refinancings, non-
disturbance agreements, estoppels, etc.

Payment invoices will be submitted to the applicant’s counsel.

Projects consisting of the construction, renovation and/or equipping of residential
housing will be expected to have units allocated as affordable units. The minimum level for a
unit to be classified as Affordable will be 80% of income at 30% for rent.

Applicant must follow energy efficiency standards (Energy Star) in equipment and
lighting.

This Application should be submitted with a $250 Application fee payable to the County
of Westchester Industrial Development Agency, 148 Martine Avenue, Michaelian Office
Building, Room 903, White Plains, New York 10601 (Attn: Assistant Secretary).



The Applicant.

A.  Legal name, mailing address, telephone, telefax and email.

Atlas Air Worldwide Holdings, Inc, together with subsidiaries Atlas Air, Inc, Polar Air Cargo
Worldwide, Titan Aviation Leasing Limited — Americas, Inc.

2000 Westchester Avenue 77 Inip Drive
Purchase, NY 10577 Inwood, NY, 11096
Phone: (914) 701-8421

Fax: (914) 701-8081

Larry.Gibbons@atlasair.com

B. Name, mailing address, telephone, telefax and email of:

1. Officer to whom communications sheuld be addressed.

Larry Gibbons

Vice President, Procurement
2000 Westchester Avenue
Purchase, NY 10577

Phone: {914) 701-8421

Fax: (914} 701-8081
Larry.Gibbons@atlasair.com

2. Counsel.
Adam Kokas

Senior Vice President, General Counsel and Chief HR Officer

2000 Westchester Avenue
Purchase, NY 10577
Phone: 914-701-8576

Fax: (914) 701-8333
Adam.Kokas{@atlasair.com

3. Real Estate Broker and/or Site Selection Consultant.

Jones Lang LaSalle

Brian J. Higgins

Managing Director

Jones Lang LaSalle Americas , Inc.
601 Lexington Avenue, 33rd Floor
New York, NY 10022

tel: +1 212418 2616  fax +1 212 421 3544

cell: +1 917 559 2389
brian.higgins@am.jll.com

C. Form of business organization:

For-profit corperation X | Not-for-profit corporation 3
General partnership i~ | Limited partnership r
Limited liability company # | Sole proprietorship .
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If a corporation or limited liability company, state of incorporation: N/A

If a foreign corporation or foreign limited liability company, date qualified to do business in
New York: N/A

. Principal Owners/Officers/Directors (Principal owners that hold more than 15% equity

ownership).

See attached lists of Boards of Directors and Officers of Atlas Air Worldwide Holdings, Inc.
and its affiliates in this application.

If Applicant has a significant relationship with an affiliate company(ies}), the name and
address of such affiliate(s).

N/A
Standard Industrial Classification number {SIC Code) of activity to be carried on at the
facility. North American Industrial Classifications Number (NAICS) of activity to be

carried on at the facility.

551114

. Describe the use that is to be made of the proposed facility. Include a description of the

products and services to be produced and the market areas to be served.

Corporate offices and operational control functions for a Part 121 Flag carrier will be
conducted at this location.

. Complete Schedule A annexed (Company Description).

Other participants in the facility.

A. In the typical Agency financing, the facility will be owned by the Agency and leased to a

corporation which will use the facility in its trade or business. If (1) the applicant plans
to sublease the facility to another entity, (2) the applicant plans to be the sublessee and
lease the facility from another entity which will lease it from the Agency, or (3} any other
use arrangement is planned which differs from that described above, please provide for
each additional user or participant on a separate sheet the information called for in Part I,
and describe the intended relationship of all those using or participating in the facility.

MS Harrison LLC

2000 Westchester Avenue
Purchase, NY 10577
(914) 225-5798

The Project Facility.



A. Address or location,

2000 Westchester Avenue
Purchase, NY 10577

B. List all villages, towns, cities and school districts within which any part of the facility
(land inclnded) is located.
Town of Harrison; Harrison Central Schools

C. Is any part of the facility (land included) located outside of Westchester County?
Yes

If so, please explain: Atlas has 445 employees in our corporate headquarters at 2000
Westchester Ave, Purchase, NY 10577, and 15 employees at 77, Inip Drive, Inwood, NY
11096, which is our strategically important warehouse storage facility supporting key
operations in North America.

D. The facility consists of a building/space which will be (check as applicable):

[ acquired I~ constructed

I expanded
X Renovated

2 which will be used for

™ mamufacturing [~ warehousing [ research
X Offices

[T ndustrial ™ recreation I™ retail® ™ residential

[ training ™ dataprocess [ other

1f other, explain:

*Tf anv part of the project facility will be used to provide products or services to
customers who personally visit the project facility, please complete Schedule B
(Retail Questionnaire}).

E. The approximate square footage of the existing building to be purchased or space to be
leased is:

119,520
F. The approximate square footage of the planned expansjon of the existing building.
N/A.

G. The approximate acreage of the land to be purchased or leased:



Iv:

N/A.

H. Describe the arrangements which have been made or are planped for the acquisition of
the facility.

. For projects involving primarily the acquisition of an existing facility, please indicate:
1. The expected dates of acquisition: N/A
2. The expected date of occupancy: N/A

1. For projects involving primarily the construction of a new facility (or the renovation or
expansion of any existing facility) please indicate the actual or expected dates of:

L. The acquisition of the land upon which the construction will occur: N/A.
2. Issuance of a building permit: N/A
3. Commencement of construction: N/A

4. Occupancy: N/A
K. Describe the type of building that is to be constructed, and the method of construction
that will be used.

N/A

L. State whether the following utilities are already on-site:

Water: Yes Electric: Yes

Gas: Yes Sanitary/Storm Sewer: Yes
M. What is the current zoning of the site?

SB-100 (Special Business, 100 acres or more)

N. What is the proposed zoning of the site, if different?
N/A

0. Describe any significant legal, physical or business {actors that may impede the
acquisition or completion of construction of the facility.

N/A

H. Term of the lease: (in years): 5 Years [Confirm]

Eligibility Factors:



A. In as much detail as possible, using a separate sheet(s) if necessary, set forth the facts or
circumstances which will allow the Agency to conclude that:

1.

The economic feasibility of the project will be seriously and substantially impaired
without the availability of the Agency’s financial assistance.

See “Statement of Need” attached

The Agency’s financial assistance will induce the location, retention or expansion of
the project at the location identified in Part I1I

See “Statement of Need” attached

To the extent the project serves a local market area, there is a recognized and
demonstrable need for the products or services the project will provide in the
project’s market area.

N/A

The project is compatible with and will significantly assist and enhance all
development plans for its area established formally or informally by local, County,
State and federal authorities.

N/A

There will be no significant distuption of existing employment or competitive
facilities in the area in which the project is located.

See “Staternent of Need” attached

The project will initially provide substantial employment, substantial capital
investment, and a substantial increase in the property tax base, and be of a nature
which demonstrates a substantial long-term commitment of the beneficiary to the
County, and which makes it highly likely that the substantial increase in employment,
investment and tax base will continue for a significant period of time.

See “Staternent of Need” attached

The project is not of a speculative nature.

Atlas has been operating in the current location for 12 years. The project is not
speculative.

If any of the above are inapplicable, please indicate "N/A"

B. Will the proposed project result in the removal or relocation of any facility, plant,
operation, or employees of any project occupant from any other location in the State of
New York to the project facility?

" Yes X No



V:

VIL

Will the proposed project result in the abandonment or closure of any facility, plant or
operation of any project occupant in the State of New York?

T Yes X No

If the answer to either of the foregoing questions in this subpart B is positive, please sct
forth in detail, on as many separate sheets as necessary, the reasons for the relocation,
abandonment or closure, including, without limitation, (i) any considerations regarding
the applicant’s {or other occupant’s) ability to remain competitive in its indusiry, and (ii}
any consideration which has been given to relocating to any location outside the State of
New York. Please note that the Agency may ask you to provide additional information

regarding the foregoing, including documentary support.

I}, Describe any contracts or agreements (options to purchase, purchase contracts,
construction contracts, equipment orders) which have been entered into with respect to
the facility. Please note that the A gency may not provide benefits to any purchases made
prior to the execution of a Letter of Authorization for Sales Tax Exemption.

N/A

Environmental Review:

Please note that the Agency cannot provide any financial assistance until the environmental
review required under the State Environmental Quality Review Act (“SEQRA”) has been
completed. Please complete the annexed Short Form Environmental Assessment Form.
Based upon the information provided in that form and elsewhere in this application, the
Agency may require further information regarding potential environmental impacis.

IT this project is likely to have a significant adverse impact on the environment {a “Type 17

action), then the action is probably required to be reviewed by one or more other state or local

agencies, such as a local zoning or land use authority. In that event, the Agency will not act

as “lead agency”, and any action by the Agency must await completion of the SEQRA review

by the other agency. Ifthat is not the case, i.e., if the proposed action is a “Type II” or
“unlisted” action under SEQRA, the Agency may act independently for SEQRA purposes.

Cost/Benefit Factors

A. Employment and payroll at the facility.

Payroll At Full Payroll

Present Employment

Existing Full Time"
Employees (located 460 $70,000,000
at Facilities)

Transferred Tull
Time Employees
(located in New
York State, to be
moved to the

* If the applicant will utilize at the Facility, in sigaificant numbers, part-time employees, contract workers, and/or
workers who cannot be described as “Full Time”, please separately describe, quantify and explain the use of such
categories of employees.



Facility)

New Full Time
Employees (New
hires or to be
relocated from
outside New York)

30

$4,000,000

E. Please set forth any other public benefits to be provided by the company, its business or <~

the facility in connection with the proposed project, of which the Agency should be
aware in evaluating this application.

E. Summary of Estimated Cost/Benefit Analysis

Costs/Financial Assistance

Sales Tax Exemption

Up to $497,075 gross ($442,225 net)

Mortgage Tax Exemption

Property Tax Abatement*

Economic Development Impact

Tnitial Construction/Renovation Costs:

$2.5 mil estimated

Initial Furniture/Fixtures/Equipment Costs:

$5.3 mil estimated

Annual Investment:

$550,000 year 2 and 3 annual capex

Rent Cost:

$2,868,000 per year (subject to adjustment per
contract)

Other Private Funds Invested:

N/A

Other Benefits to County Economy:

Other local spending by Atlas estimated to be
more than $350 million over 10 years, and local
spend of Atlas vendors estimated to be more than
$20 million over 10 years.

Employment Benefits:
Job Categories Number Retained  Payroll Number Created Payroll
Corporate 460 $70,000,000 50 $4,000,000

----{ Formatted: Bullets and Numbering ]

""""""" Formatted: Bullets and Numbering 1

L.




*The Agency generally will not grant any abatement of real property taxes without the consent of the
affected taxing jurisdictions

VIIL Reports, documents and additional information:

A. For the Applicant (and for all known prospective occupants) of the Facility, please attach:

1. Copy of the two most recent annual report, and most recent SEC registration
statement, or

2. Please complete Schedule A, a description of the Company.

3. Please complete Schedule B (Retail Questionnaire), if applicable.
4. Please complete Schedule C, Estimated Tax Benefits.

5. Please complete Schedule D, Workforce and Training.

6. Include with this application an § 1/2” x 11" map of the site showing the project
location and adjacent roadways.

7. Please complete the Short Form Environmental Assessment Form {Parts { and )
attached hereto.

8. Please execute the Hold Harmless Agreement.

X REPRESENTATIONS BY THE APPLICANT

The Applicant understands and agrees with the Agency as follows:

A. Job Listings. In accordance with Section 858-b(2) of the New York General Municipal
Law, the Applicant understands and agrees that, if the Project receives any Financial
Assistance from the Agency, except as otherwise provided by collective bargaining
agreements, new employment opportunities created as a result of the Project will be listed
with the New York State Department of Labor Community Services Division (the
“DOL”) and with the administrative entity (collectively with the DOL, the “JTPA
Entities™) of the service delivery area created by the federal job training partnership act
(Public Law 97-300} (“JTPA™) which the Project is located. This act has been
superceded by the Workforce Investment Act. A representative of the Wesichester
County “One-Stop” office and Worforce Investment Board will be assigned to work with
your company to determine the potential for existing training programs.

B. First Consideration for Employment. In accordance with Section 858-b(2) of the New
York General Municipal Law, the Applicant understands and agrees that, if the Project
receives any Financial Assistance from the Agency, except as otherwise provided by
collective bargaining agreements, where practicable, the Applicant will first consider
persons eligible to participate in JTPA programs who shall be referred by the JTPA
Entities for new employment opportunities created as a result of the Project. A
representative of the Westchester County “One Stop™ Office will provide assistance o
the Human Resources Director of IDA induced companies to comply with this
requirement.




C. Annual Sales Tax Filings. In accordance with Section 874(8) of the New York General

Municipal Law, the Applicant understands and agrees that, if the Project receives any
sales tax exemptions as part of the Financial Assistance from the Agency, in accordance
with Section §74(8) of the General Municipal Law, the Applicant agrees to file, or cause
to be filed, with the New York State Department of Taxation and Finance, the annual
form prescribed by the Department of Taxation and Finance, describing the value of all
sales tax exemptions claimed by the Applicant and all consultants of subcontractors
retained by the Applicant.

Annual Employment Reports. The Applicant understands and agrees that, if the Project
receives any Financial Assistance from the Agency, the Applicant agrees to file, or cause
to be filed, with the Agency, on an annual basis, reports regarding the number of people
employed at the project site.

Absence of Conflicts of Interest. The Applicant has received from the Agency a list of
the members, officers and employees of the Agency. No member, officer or employee of
the Agency has an interest, whether direct or indirect, in any transaction contemplated by
this Application, except as hereinafter described:

The undersigned hereby certifies that the information contained in this application and the
attached form is true, correct and complete, and expressly acknowledges that the Agency, in the provision
of financial assistance, and the Agency’s bond counsel, in delivering their opinion as to the validity of the
bonds, may rely on this information as a representation of the applicant.

-t

Signature of Applicant’s representative: (/

Name of representative: Lawrence B. Gibbons

Title of representative: Vice President Procurement
4

Date: _® |



HOLD HARMIESS AGREEMENT

Applicant hereby releases the County of Westchester Industrial Development Agency and the
members, officers, servants, agents and employees thereof {the “Agency™) from, agrees that the Agency
shall not be liable for and agrees to indemnify, defend and hold the Agency harmless from and against
any and all liability arising from or expense incurred by (A) the Agency’s examination and processing of,
and action pursuant to or upon, the attached Application, regardless of whether or not the Application or
the Project described therein or the tax exemptions and other assistance requested therein are favorably
acted upon by the Agency, (B) the Agency’s acquisition, construction and/or installation of the Project
described therein and (C) any further action taken by the Agency with respect to the Project; including
without limiting the generality of the foregoing, all causes of action and attorneys’ fees and any other
expenses incurred in defending any suits or actions which may arise as a result of any of the forégoing. If,
for any reason, the Applicant fails to conclude or consummate necessary negotiations, or fails, within a
reasonable or specified period of time, to take reasonable, proper or requested action, or withdraws,
abandons, cancels or neglects the Application, or if the Agency or the Applicant are unable to reach final
agreement with the respect to the Project, then, and in the event, upon presentation of an invoice itemizing
the same, the Applicant shall pay to the Agency, its agents or assigns, all costs incurred by the Agency in
the processing of the Application, including attorneys’ fees, if any.

_Atlas Air Worldwide Holdings, Inc__
{Applicant)

By: : “‘gf""'"

Name: Lawrence B, Gibbons
Title: Vice President, Procurement

T 1o before me this
g dayof _J‘_,m ,200i

. dulia Crupi
Notiry: Public-State of New York
. “No. 01CR6146655
Qualiﬁed in Westchester County
My Comnﬁsmu Expires May 22, 2014



Schedule A
Company Description:
Date of Formation: See attached 2010 annual report and 2010 SEC form 10-K

Website: www.atlasair.com

Brief description of company, operations, products and services:

See attached 2010 annual report and 2010 SEC form 10-K

Brief description of company history (formation, growth, transitions, location):

See attached 2010 annual report and 2010 SEC form 10-K.

If the company is a party to any pending or recently concluded major litigation {(including bankruptcy),
please describe:

See attached 2010 annual report and 2010 SEC form 10-K.



Schedule C
AMOUNT OF FINANCIAL ASSISTANCE
REQUESTED THROUGH THE AGENCY:

SALES AND USE TAXES:

1. Amount in Year One: TBD

2. Amount in Year Two: TBD

3. Amount in Year Three: TBD___

4, Amount in Year Four:

5. Amount in Year Five:

6. Total : $497.075 estimated___

REAL PROPERTY TAX EXEMPTION

Annual Amount: [TBD]_
Times
Number of Years :

Total:

MORTGAGE RECORDING TAX :

TOTAL $




SCHEDULE D
Workforce and Training

Applicant: Atlas Air Worldwide Holdings, Inc.

IS :
Human Resources Contact Adam Kokas

Address: 2000 Westchester Avenue, Purchase, NY 10577

Telephone o1 41701-8576 F2%° 914) 701-8333

Email Adam.Kokas@atlasair.com

Please list new employment opportunities to be created as a result of the project.

Job Type Entry | Post | Number of Openings | Anticipated Hire
Level | Entry Date
Level
Corporate Staff X 10 6/30/2012
Corporafe Staff X 10 6/30/2013
Corporate Staff X 10 6/30/2014
Corporate Staff X 10 6/30/2015
Corporate Staff X 10 6/30/2016

Anticipated Workforce Training Needs:

For incumbent Employees:

For New Hires:




Economic Impact of Project Construction

As set forth its authorizing legislation, the purpose of County of Westchester Industrial
Development Agency is to advance the job opportunities, health, general prosperity and
economic welfare of the people of the County of Westchester and the State of New York, and to
improve their recreation opportunities, prosperity and standard of living. In furtherance of this
purpose, it is the policy of the Agency to encourage the employment of local contractors and
construction workers in the construction phase of any project receiving tax benefits from the
Agency, as well as the payment of fair and reasonable wages; and the Agency will consider
among other factors in the application process the effect, if any, that the proposed Project will
have upon local employment in the construction trades.

Therefore, if the Project will involve (i} construction of a new facility, (ii) construction of an
addition to an existing facility, or (iii} renovations or alterations to an existing facility costing in
excess of $5,000,000 (any or all of the foregoing being hereiafter referred to as "Project
Construction"), please complete the following:

Estimated cost of Project Construction contract(s): $  $2.5 million estimated
Amount of total cost attributable to materials: §  TBD
Amount of total cost attributable to labor: $_TBD

Estimated aggregate number of work hours of marual workers' to be employed in Project
Construction: A specific estimate is not available at this time.

Estimated length of Project Construction period:
Project is expected to be conducted between 1/1/2012 and 12/31/14

Will Project Construction be govemned by a Project Labor Agreement ("PLA") with the Building
and Construction Trades Council of Westchester and Putnam Counties, New York, AFL-CIO
(the “"Council”)?” TBD — project has not been bid or awarded.

If you have answered YES to the preceding question, please attach a copy of the PLA; and
you need not complete the remaining portions of this Section (but please see NOTE below).

For each Contractor or Subcontractor currently known or reasonably expected to be involved in
Project Construction, please state (attach additional pages as necessary):

Name: Contractor has not been identified
Address® N/A

(a) Is this contractor Union or Open Shop (if Union, identify local)? __ N/A

! As defined in Section 190 of the Labor Law,

% This may be either a PLA already in effect with the Tandlord of the Project facility, or a PLA made (or to be made)
between the Applicant and the Council directly in connection with Project Construction.

3 If a contractor and/or subcontractor has a permanent location in or around Westchester County from which the
contract will be administered, please use that address.



(b) Will contract require local (i.e., Westchester County) hiring? N/A
If YES, what percentage of manual workers will be local? %

(c) If Non-Union, will contract require payment of Prevailing Wage? N/A

If the answer to question "(b)" or "(c)" above is NO, explain omission:

If some or all of the Contractor(s) and or Subcontractor(s) to be involved in Project Construction
cannot reasonably be identified at this time, please state whether it is Applicant's intention to
require the following in its contract(s) for Project Construction:

(2) Local (i.e., Wesichester County) hiring: N/A
If YES, what percentage of manual workers will be local? %

{(b) Union labor: N/A
(¢) If Non-Unrion, payment of Prevailing Wage: N/A

If the answer to question "(a)", "(b)" or "(¢)" above is NO, explain
omission:

NOTE: If Applicant has indicated herein that Project Construction will invelve a PLA,
union Iabor, local hiring and/or the payment of Prevailing Wage, the Agency reserves the
right to include such requirements in the Project Documentation as conditions for the
extension and retention of tax benefits.



Statement of Need
For
Aflas Air Worldwide Holdings

Atlas Air Worldwide Holding’s fease at 2000 Westchester Avenue, in Purchase, NY expires in May of 2012, with a
one year advanced notice requirement. Extension of the lease at the current location was one of three options we
were actively assessing during the first half of 2011, To assist us in our decision making process Atlas evaluated
whether we should a) renrain in our current location, b) relocate elsewhere within the Tri-State area, or ¢) move to a
new geographic location.

In making our final decision, we chose the option that best fit the company’s current needs. A critical aspect of our
decision-making was determining the location that provided the best economic retumn to the company and we
considered the totality of such items as lease expenses, cify, county, and state, county and local incentives,
relocation costs (for both the corporate facilities and employees), re-training and re-hiring, and salary, wage, and
benefit savings derived from moving to lower cost-of-living areas.

There are currently 445 people with a combined annual income of approximately $68 million employed at the
company’s Purchase location. These are highly skilled workers that earn an average annual compensation of
approximately $150,250. The New York State withholding tax on these individuals was approximately $5.1 million
in 2010.

Along with New York, Atlas was actively negotiating with Florida (Orlando & Jacksonville), South Carolina
(Charleston), Texas (Austin), and Tennessee (Nashville) and was also strongly considering New Jersey and
Connecticurt as possible headquarters locations.

Incentives from New York and Westchester County were an important economic factor, and helped offset the
relatively high regional salaries that are required to attract qualified high skilled employees for the company. While
staying in Westchester County, New York State is less distuptive to our operations, the high salaries and cost of
doing business in our current location, relative to other areas, is well known. If Atlas had moved, we expected to
reduce our salary costs by approximately 20% over the long-term, in addition to receiving material incentives and
other benefits from other locations. Without incentives, remaining in Westchester County, New York State would
not have been a competitive aliemative.

* For purposes of this Application, "Prevailing Wage" shall me the "prevailing rate of wage" as defined in Article 8
of the New York Labor Law.



ATLAS ATR WORLDWIDE HOLDINGS, INC.

BOARD OF DIRECTORS

Eugene 1. Davis, Chairman
Robert F. Agnew
Timothy J. Bernlohr

William J. Flynn
James S, Gilmore IIT
Carol B. Hallett
Frederick McCorkle
OFFICERS
Flynn, William J. President and Chief Executive Officer
Dietrich, John W, Executive Vice President & Chief Operating Officer
Steen, Michael Executive Vice President & Chief Commercial Officer
Kokas, Adam St. Vice President, General Counsel, Secretary & Chief Human
Resources Officer
Schwartz, Spencer Sr. Vice President & Chief Financial Officer
Mayer, Keith H. Vice President, Chief Accounting Officer and Corporate
Controller
McGarvey, Edward J. Vice President and Treasurer
Ross, Richard Vice President, Information Technology

Borkowski, Michael W, Assistant Secretary



Flyag, William J.
Dietrich, John W.
Steen, Michael
Kokas, Adam

Schwartz, Spencer
Catlson, Jeffrey
Carder, Anthony
Gibbons, Lawrence B.
Grindal, Layne D.
Guillaume, Greg

Jehnson, Ken
Kane, Thomas
Kelley, William
Kiss, Robert
Mayer, Keith H.

McGarvey, Edward J.

Perkins, Graham
Ross, Richard
Sarubbe, Kevin
Swearingin, Mark §.
Wade, Gary
Windeknecht, Charles
Kelley, Joseph
Borkowski, Michael W.

ATLAS AIR, INC.

BOARD OF DIRECTORS

Eugene I. Davis, Chairman
Robert F. Agnew
Timothy ]. Berolohr
William J. Flynn
James S. Gilmore 111
Carol B. Hallett
Frederick McCorkle

OFFICERS

President and Chief Executive Officer

Executive Vice President & Chief Operating Officer
Executive Vice President & Chief Commercial Officer

Sr. Vice President, General Counsel, Secretary, & Chief Human
Resources Officer

St. Vice President & Chief Financial Officer

Vice President, Flight Operations

Vice President, ACMI Sales, EMEA

Vice President, Procurement

Vice President, Deputy General Counsel

Vice President, Financial Planning & Analysis and Strategic
Development

Vice President, Charter Business Unit

Vice President of Defense and Government Programs

Vice President, Safety and Regulatory Compliance

Vice President, Ground Operations

Vice President, Chief Accounting Officer and Corporate Controller
Vice President and Treasurer

Vice President, Sales — Asia Pacific

Vice President, Information Technology

Vice President, System Operations

Vice President, Technical Operations

Vice President, Security

Vice President, Internal Audit

Staff Vice President, Human Resources

Assistant Secretary



POLAR AIR CARGO WORLDWIDE, INC.

Flynn, William J.
Thomas Murphy
Dietrich, john W. ‘
Alexandroff, Olivier
Forbes, James

Kokas, Adam

Betenta, Thomas
Cazlson, Jeffrey
Kelley, William
Krepp, Kersti M.
McGarvey, Edward J.
Ross, Richard B.
Swearingin, Mark 5.
Wade, Gary
Winklebauver, Lars

Borkowski, Michael W.

BOARD OF DIRECTORS

Eugene 1. Davis, Chairman
William J. Flynn
Charlie Dobbie

John W. Dietrich
Adam R. Kokas
Thomas Murphy

OFFICERS

President & Chief Executive Officer

Executive Vice President & Chief Operating Officer
Executive Vice President, Chief Transportation Officer
St. Vice President & Chief Financial Officer
Divisional Sentor Vice President, Operating Systems,
Performance & Quality

Sr. Vice President, Chief Human Resources Officer,
General Counsel and Assistant Secretary

Vice President, Sales The Americas

Vice President, Flight Operations

Vice President, Safety and Regulatory Compliance
Vice President, Sales — Asia

Vice President, Treasurer

Vice President, Information Technology

Vice President, Technical Operations

Vice President, Security

Vice President, Marketing, Revenue Management &
Network Planning ‘

Senior Counsel and Secretary



TITAN AVIATION LEASING LIMITED
Alexandra House
The Sweepstakes
Ballsbridge
Dublin 4
Ireland

BOARD OF DIRECTORS

Eugene 1. Davis, Chairman
William J. Flynn, Deputy Chairman
Adam Kokas, Director
Alan Jackson, Ditector
Layne Grindal, Secretary
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