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industry-leading,
Value-added Services

Aircraft Leasing To provide superior service and solutions, we can

Titan Aviation Leasing Limited, a wholly owned subsidiary offer our custormners much more than an aircraft;

of Atlas-Air-Worldwide Holdings, launched in-2008. Titan
is poised to benefit our global customer base with the
added benefit of Dry Leasing, a solution that many of
them already embrace. Dry leasing, as it's known in the
industry, helps ourcustomers reduce capital-outlay by
enabling them to access efficient aircraft through lease
rather than purchase. Titan has the distinct competitive
advantage of Atlas Air's deep-domain expertise in the

* Network management and oonsultahcy@includ—
ing schedule analysis, schedule management,
route- and traffic-rights management : N :
Ground operations support, mainten}éﬁc 1
management and crew services .
Compreb/eris:ive fuel management exp/e/ i
aimed at reducing customer fuel expense
State-of-the-art 24/7 Global Control Center

management and operation of modern freighters,
thus being able to offer that - knowledge base directly
to prospective customers.

 Military Charters and
_ Humanitarian Missions
~ We are proud to have been the largest provider of commercial ’:
 airlift in the wide-body cargo segment for the United States
Air Mobility Command (AMC) for the last seven years The
Air Mobility Command depends on our flexibility. to provide /
essential airlift to the men-and women defending our nation

and its interests around the globe. We have a proven track
record of meeting the stringent reliability standards set by
the Air Mobility Command while providing aircraft capacity
at peak levels of demand and onvery short notice.




In today’s challenging global business climate, customers are looking for leadership, value-added
thinking, and game-changing se@uti@ns that contribute to business growth. That's why the leading
~globalairlines and most suc:céssm freight forwarders count on us. Qur airfreight operational
expertise is unmatched in the industry. We provide unparalleled access to the most modern and
’e‘éﬂc%em freighters. And our people work with our customers as true consultants, helping to drive

platform optimization and enhanced efficiencies.

Commercial Charters
Around the world, ‘each and every day, leading shippers,
freight forwarders, manufacturers, sporting groups and
other organizations depend on us to safely, efficiently
and cost-effectively carry their commercial cargo on

charter flights. With our large, all-cargo fleet, high-quality,
on-time service record and extensive knowledge in

transporting high-value goods, we offer charter solutions
that can be tailored to each customer’s needs,; whether
a one-time, ad hoc charter or an extensive, longer-term
charter operation.



.
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Our services by the numbers:

@ 300 YTD frequencies @ > 100 YT D frequencies <100 YTD frequencies

Market-leading Aircraft Technology

Atlas Air is a leader that invests in aircraft with superior
performance and efficiency for our customers, as well as
unmatched operating economics. Qur highly efficient and
reliable Boeing 747-400 freighter fleet is the industry bench-
mark for operating performance due to its cost and capacity
advantage over other freighters. Designed as a freighter,
not adapted for cargo, the 747-400F provides nearly half of
the world's freighter capacity, can accommodate oversized,
or sensitive cargo...loads that demand greater operational
skill, and are potentially more profitable.

Our market position is further enhanced by our order for
12 new-technology Boeing 747-8Fs. Atlas Air-is the only
ACMI operator investing in this new freighter. With improved
range, better payload, cleaner engines and less noise than
the already efficient 747-400F, the 747-8F offers unprece-
dented value for our customers: The 747-8F will offer 16%
greater fuel efficiency and can carry 16% more volume:

Destinations served
in 2008

Metric tons of capacity on
each 747-400 freighter

Operational Excellence...
Driving Customer Value

Atlas Air Worldwide Holdings has the domain expertise

to analyze customer schedules, help optimize networks,

provide aircraft and crews, and take on the:risks-and cost

involved in-operating a freighter, All of this is backed by

one of the most experienced management teams in the w
industry and a global infrastructure dedicated to managing

the movement of air cargo and optimizing aircraft utilization.

Our 24-hour operations Global Control:Center (GCC) can
quickly respond to customer requests, additions, resched-
ules:and reroutes. Our -experienced-team of professionals
provides schedule management and analysis, route- and
traffic=rights management, as well-as ground-operations
support-and maintenance management. Atlas Air even
minimizes customer delays through superior flight planning
and delay management and recovery.



Transforming Polar Air Cargo with DHL

In 2007, Polar’s parent company, Atlas Air Worldwide H\didih’gé, formed a long*tefrh tr ’ie"gio alliance
with DHL Express. As the owner of a 49% equity interest in Polar, DHL Express secured access to
capacity on Polar's 747-400 freighter services, combining DHL's leading position in Asia with Polar's
unique access on .S -Asia routes and industry-leading services and support. This partnership
enables Polar to accommodate the high-reliability service required in the express business while
continuing to provide convenient schedules and a strong network for/some of the world's largest
freight forwarders, including Agility, CEVA, Expeditors, Hellmann, Kuehne & Nagel, Nippon Express,
Panalpina, DB Schenker and UTi Worldwide.




for our stakeholders.

“The Emirates SkyCargo—Atlas Air relationship spans 14 years and is our longest
relationship with any ACMI provider. Today that relationship is a partnership in every
sense of the word, with Atlas knowing our business requirements as well as we do.
Without the reliability and support Atlas provides, Emirates would not be able to
provide our consistently high levels of service. We are proud to work with such a
professional team and look forward to continuing our relationship with Atlas for

many years to come.”
Hiran Perera, Senior Vice President Freighters, Emirates SkyCargo




Atlas Air Worldwide Holdings Delivers
a Comprehensive Solution for Our
Customers

Leading global airlines and express customers such as
British Airways, Emirates, Qantas and DHL Express rely
on us to help them profitably expand their heavy-lift,
international cargo capabilities. By operating our dedicated
freighters for them—carrying their cargo on their schedules
to their destinations—we enable our customers to effectively
expand their capacity and capitalize on airfreight market
opportunities—without having to invest in expensive new
aircraft, crews and maintenance or take on exposure to
fluctuations in the value of owned aircraft.

“The operation of our dedicated freighter
fleet has been a great success.”

Grant Fenn, Executive General Manager
Strategy and Investments,
Qantas Freight

Our fleet by the numbers:

29 12

Delivering Positive Financial
Performance

We are the leading outsource provider of leased wide-body
freighter aircraft, operating services and solutions to the
global airfreight industry.

We combine our global scale, scope and fleet efficiency
with high-quality, cost-effective operations and premium
customer service to deliver unique, fully integrated, reliable
solutions to some of the world’s premier airlines, largest
freight forwarders, and the U.S. military. Long-term relation-
ships with many of our customers help to build resilience
into our business model.

Our focus on contracted aircraft and operating solutions
contributes to increased stability of revenues and reduced
operational risk. Our lease contracts typically range from
three to five years, and they provide us with predictable
levels of revenue and profitability. By staggering our
contracts, we mitigate remarketing risks and aircraft
downtime.

By managing the largest fleet of 747 freighter aircraft,
we achieve significant economies of scale in aircraft main-
tenance, crewing, inventory management, and purchasing.
Our new 747-8F aircraft wiil benefit from a high degree of
operational, maintenance and spare parts commonality with
our 747-400 aircraft, as well as a common pilot-type rating.

19,042

Boeing 747s operated by
AAWW as of 12/31/08

New Boeing 747-8F
aircraft on order

Flights operated in 2008



To Our Stockholders

Atlas Air Worldwide Holdings is the leading provider of
global airfreight asset and operating solutions.

Since our flagship brand, Atlas Air, Inc., began operations

in 1993 with one Boeing 747 freighter, we have played an
integral role in defining and shaping the course of the air
cargo industry. '

Our goal is to continue to ‘create value for our stakehold-
ers through the delivery of superior performance and
industry-leading innovation.

Our market-leading ACMI: capabilities provide customer
airlines with access to state-of<the=art production freight-
ers-that deliver the highest reliability and lowest unit cost
in‘the marketplace, combined with outsourced aircraft
operating services: that lead the industry in quality and
global scale.

Through Atlas Air and Polar Air-Cargo Worldwide, Inc.,
we manage and operate a fleet of 29 Boeing 747 freighter
aircraft in addition to ACMI-aircraft leasing, we offer our
customers a range of air cargo products and related ser-
vices, including express network-and scheduled air cargo
service, military charters; commercial cargo charters, and
dry leasing of aircraft. We have also formed Titan Aviation
Leasing Limited to further our dry-leasing business.

We remain focused on de-risking our business model,
strengthening our earnings, and modernizing our fleet.

The actions we have taken to transform our business and
strengthen ‘our financial position serve us well in these
challenging economic times. They are also the foundation
for growing our business and earnings.

Our fleet of 22 modern, high-efficiency 747-400 freighter
aircraft is primarily focused on deployment in long-term
ACMI contracts with high-credit-quality customers. - These
contracts enable our customers to profitably drive cargo’s
contribution across their broader passenger networks,
and provide us with more predictable levels of revenue
“and profitability.

. William J. Flynn
rtand Chiet £xecutive OFf

Eugene 1. Davis
rnan of the Board

In addition, we are benefiting from the full start-up of Polar’s
long-term commercial agreement with DHL Express,

The combination of the effective ACMI rate that we are
now earning on the 747-400F aircraft deployed on behalf
of DHL and the elimination of losses due to fuel and yield
risk in the Scheduled Service business has transformed
our earnings base while establishing a more transparent
platform for future earnings.

Complementing these strengths, we have achieved signifi-
cant cost improvements and productivity enhancements
through our Continuous Improvement efforts, and we
have a solid financial platform with a-high level of liquidity.

We also continue to execute on identified, next-generation
initiatives that will drive future earnings and revenues.

The most important of these is the launch of our 747-8
freighter service.

With its superior payload and fuel efficiency, the -8F will
provide the lowest ton-mile cost of any freighter alternative.
Our customers will benefit from its unmatched profit
potential and our first-to-market ACMI capability.

With the right strategiesin place, we are well positioned
in a difficult market environment to deliver earnings
growth for Atlas Air Worldwide Holdings.

- .
G \ 1

I - B
( \) ( z//,
Eugene I. Davis
Chairman of the Board
April 10, 2009




Message from the President and CEO

Delivering on

To Our Stockholders

A Year of Accomplishment

2008 was a year of accomplishment for Atlas Air Worldwide
Holdings, despite the extraordinary market environment
in which we operated.

We maintained a solid financial platform with high levels
of liguidity amid an uncertain global economy and despite
record high fuel prices. We also benefited from actions to
transform our business and to limit our commercial and
operational risk that will drive earnings growth into 2009.

Our key achievements for 2008 included:

® The successful initiation and full start-up of our strategic
joint venture with DHL Express. This transaction has
transformed our Scheduled Service aircraft assets into
ACMI-like contributors with predictable revenues and
margins, while effectively eliminating fuel-price
and load risks.

e Surpassing our goal of $100 miilion of annualized
savings from our Continuous Improvement
initiatives during the second quarter, six months
ahead of our target. Having exceeded our goal,
we continue to identify and achieve additional
cost savings.

» Accessing the capital markets for $370 million of new
financing on favorable terms.

¢ Continued de-risking of our fleet plan through the retire-
ment of our aging 747-200 assets, and aggressively
reducing costs in line with reductions in that capacity.

» Exceeding our service quality performance goals.

We also positioned AAWW for a stronger future in
other ways.

For example, we launched an Irish subsidiary, Titan
Aviation Leasing Limited, giving us a new freighter-centric
dry-leasing platform that broadens our service offering
and expands our potential customer base.

And we successfully completed the International Air
Transport Association’s Operational Safety Audit (I0SA)
at Atlas Air, Inc. and Polar Air Cargo Worldwide, Inc.

our initiatives.

Inclusion within the IOSA registry acknowledges that
our operations rank with those of the best air carriers in
the world.

More importantly, our customers also benefit from this
achievement as they will be able to take advantage of our
IOSA registrations without having to conduct separate
safety and quality audits of their own, which will save
them time and reduce their costs.

Our 2008 Results
2008 was a challenging year for global trade and airfreight.

Record high fuel prices in the first half of the year were
accompanied by the ongoing impact of the global reces-
sion in the second half, with a pronounced downturn in

We continue to focus on costs and productivity.
And we continue to execute on initiatives that

will drive future revenues and earnings.

global airfreight traffic rather than the usual pre-holiday
peak season.

While these factors weighed on our full-year results, our

business strategies and our focus on delivering exceptional
service and value to our customers enabled us to deliver

solid earnings from operations before special items.

Together with the resilience and quality of our ACMI and
AMC military charter operations, we benefited from the
transformation of our Polar scheduled service operation
to full express network ACMI service for DHL Express
and other Polar customers in late October.

Our net earnings in 2008 totaled $63.7 million, or $2.97
per diluted share, on revenues of $1.6 billion and pretax
earnings of $113.9 million.



At year-end, we had $410.5 million of cash and short-
term investments, which excludes $52.0 million that
belonged to Polar.

Earnings for the year included several special items,
which had a combined net after-tax impact of $30.3
million, or $1.41 per diluted share.

First, we recognized a gain of $153.6 million related to
DHL Express’ investment in a 49% equity interest
(including a 25% voting interest) in Polar. The gain
was recognized concurrent with the commencement
of the long-term agreement between Polar and DHL
Express on October 27, 2008.

Upon the commencement of the agreement, we
deconsolidated Polar from our financial statements. As
a result, block-hour volumes and associated block-hour
revenues generated by Polar aircraft after October 26,
2008, are included in our ACMI operations rather than
in the Scheduled Service segment.

Second, we recorded a largely non-cash charge of
$91.2 million associated with the retirement and
impairment of 747-200 freighter assets. This action
was due to the significant decline in airfreight demand,
a weak revenue environment, and excess capacity in
the 747-200 market.

Third, we recorded a maintenance charge of $8.2 mil-
lion related to the overhaul of engines pursuant to the
early termination of a long-term maintenance services
contract for 747-200 engines.

As part of the downsizing of our 747-200 fleet, we
negotiated favorable early termination agreements
with our lessors regarding leases on 747-200 aircraft
that were due to expire in 2009 and 2010.

This will permit us to avoid costly maintenance expen-
ditures with respect to these aircraft. It will also allow
us to use the remaining 747-200 engines and related
parts to support the aircraft still in our 747-200 fleet
and to reduce future maintenance expenditures.

Positioned for the Future
Even in turbulent times, we see an exciting and
dynamic future for Atlas Air Worldwide Holdings.

Our focus continues to be on long-term contracts that
improve our revenue and earnings stream visibility.
And we are positioned to substantially improve earn-
ings in 2009.

The starting point is our position in the industry.

We are the only outsource operator of scale with the
best-in-class 747-400 freighter, which provides the
lowest operating costs of any freighter in the market.
We also serve a high-quality customer base, with
staggered long-term contracts that mitigate our
exposure to market risk.

Significantly, we believe Polar's transformation will
generate a substantial year-over-year earnings
improvement in 2009.

Building on our Continuous Improvement achievements,
we continue to focus on costs and productivity. And
we continue to execute on initiatives that will drive
future revenues and earnings, especially the introduction
of the next-generation 747-8 freighter into our fleet.

We are the only outsource operator with an order
position in the 747-8F. While the expected delivery
date of the first of our 12 747-8Fs has moved to late
2010 at the earliest, we continue to look forward to
providing our customers with a cutting-edge aircraft
that offers superior payload and operating economics.

In closing, | want to thank each of our employees for
their extraordinary efforts on behalf of our customers
and stockholders. In a difficult environment, it is the
dedication and expertise of our people, unmatched in
the industry, that has enabled us to stay focused on
our business plan and to position the Company for
continued growth,

William J. Flynn
President and Chief Executive Officer
April 10, 2009
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FORWARD LOOKING STATEMENTS AND INFORMATION

This Annual Report on Form 10-K (this “Report”) and other statements issued or made from time to time
by or on behalf of Atlas Air Worldwide Holdings, Inc. (“AAWW?” or “Holdings”) contain statements that may
constitute “Forward-Looking Statements” within the meaning of the Securities Act of 1933, as amended (the
“Securities Act”), and the Securities Exchange Act of 1934, as amended by the Private Securities Litigation
Reform Act of 1995 (the “Exchange Act”). Those statements and information are based on management’s
beliefs, plans, expectations and assumptions, and on information currently available to AAWW. The words
“may,” “should,” “expect,” “anticipate,” “intend,” “plan,” “continue,” “believe,” “seek,” “project,” “estimate”
and similar expressions used in this Report that do not relate to historical facts are intended to identify
forward-looking statements.

LIINY] ELINTS 9 <

The forward-looking statements in this Report are not representations or guarantees of future performance
and involve certain risks, uncertainties and assumptions. Such risks, uncertainties and assumptions include, but
are not limited to, those described in Item 1A, “Risk Factors.” Many of such factors are beyond AAWW’s
control and are difficult to predict. As a result, AAWW’s future actions, financial position, results of operations
and the market price for shares of AAWW’s common stock could differ materially from those expressed in
any forward-looking statements made by AAWW. Readers are therefore cautioned not to place undue reliance
on forward-looking statements. AAWW also does not intend to publicly update any forward-looking statements
that may be made from time to time by, or on behalf of, AAWW, whether as a result of new information,
future events or otherwise.



ITEM 1. BUSINESS

Certain Terms

PART 1

The following terms represent industry-related items and statistics specific to the airline and cargo
industry sectors. They are used by management for statistical analysis purposes to evaluate and measure
operating levels, results, productivity and efficiency.

Glossary

A Checks

ACMI

ATM

Block Hour

C Checks

D Checks

Direct Contribution

Dry Leasing

Load Factor

RATM

Revenue Per Block Hour

RTM

Scheduled Service

Yield

Low-level maintenance checks performed on aircraft at an interval
of approximately 650 to 750 flight hours.

A leasing arrangement whereby an airline (lessor) provides an air-
craft, crew, maintenance, and insurance to a customer (lessee) for
compensation that is typically based on hours operated.

Available ton miles, which represent the maximum available tons
(capacity) per actual miles flown. It is calculated by multiplying
the available capacity (tonnage) of the aircraft by the miles flown
by the aircraft.

The time interval between when an aircraft departs the terminal
until it arrives at the destination terminal.

High-level or “heavy” airframe maintenance checks, which are
more intensive in scope than A Checks and are generally performed
on 18 month intervals.

High-level or “heavy” airframe maintenance checks, which are the
most extensive in scope and are generally performed on an interval
of nine years or 25,000 flight hours, whichever occurs sooner for
747-200s and six years for 747-400s.

Consists of income (loss) before taxes, excluding post-emergence
costs and related professional fees, aircraft retirement costs, gains
on the sale of aircraft and issuance of shares, and unallocated fixed
Costs.

A leasing arrangement whereby an aircraft financing entity (lessor)
provides an aircraft without crew, maintenance, or insurance to
another airline (lessee) for compensation that is typically based on
a fixed monthly amount.

The average amount of weight flown divided by the maximum
available capacity. It is calculated by dividing RTMs by ATMs.

Revenue per ATM, which represents the average revenue received
per available ton mile flown. It is calculated by dividing operating
revenues by ATMs.

Calculated by dividing operating revenues by Block Hours.

Revenue ton mile, which is calculated by multiplying actual tons
carried by miles flown.

The provision of scheduled airport-to-airport cargo services to
freight forwarders and other shipping customers, for compensation
that is billed by air way bill based on a rate per kilo.

The average amount a customer pays to fly one ton of cargo one
mile. It is calculated by dividing operating revenues by RTMs.

1



Overview

AAWW is a holding company with a principal operating subsidiary, Atlas Air, Inc. (“Atlas”), which is
wholly-owned. AAWW also has a 51% economic interest and 75% voting interest in Polar Air Cargo
Worldwide, Inc. (“Polar”), which is accounted for under the equity method as of October 27, 2008. On June 28,
2007, Polar issued shares representing a 49% economic interest and a 25% voting interest to DHL Network
Operations (USA), Inc. (“DHL”), a subsidiary of Deutsche Post AG (“DP”) that has guaranteed DHL’s
obligations under its agreements with AAWW either directly or through a creditworthy subsidiary. Prior to that
date, Polar was wholly owned by AAWW and was the parent company of Polar Air Cargo, Inc., the entity
through which AAWW had principally conducted its Scheduled Service business. Polar Air Cargo, Inc. was
converted to a limited liability company in June 2007 (“Polar LLC”), and is now wholly owned by AAWW. In
February 2008, AAWW formed Titan Aviation Leasing Ltd. (“Titan™), a wholly owned subsidiary incorporated
under the laws of Ireland, to further our Dry Leasing business. Holdings, Atlas, Polar, Titan and Polar LLC
are herein referred to collectively as “the Company” “we,” “us” or “our.” References to Polar LLC include,
where as appropriate, Polar Air Cargo, Inc.

We are the leading provider of leased wide-body freighter aircraft, furnishing outsourced air cargo
operating services and solutions to the global air freight industry. We manage and operate the world’s largest
fleet of 747 freighters. We provide unique value to our customers by giving them access to highly reliable new
production freighters that deliver the lowest unit cost in the marketplace combined with outsourced aircraft
operating services that lead the industry in terms of quality and global scale. Our customers include airlines,
express delivery providers, freight forwarders, the U.S. military and charter brokers. We provide global
services with operations in Asia, the Middle East, Australia, Europe, South America, Africa and North
America.

Global air freight demand is highly correlated with global gross domestic product and the slowdown in
global economic activity in 2008 resulted in an unprecedented decline in air freight volumes in the second half
of 2008. We believe that our business model, which focuses on deployment of modern and efficient
747-400 assets in long-term ACMI contracts and older 747-200 assets in the AMC and Commercial Charter
markets, positions us well to meet the challenges of the market environment.

Our existing fleet of 22 modern, high-efficiency 747-400 aircraft represents the most efficient freighter
assets in the marketplace. Our primary placement for these aircraft will continue to be long-term ACMI
outsourcing contracts with high credit quality customers. We will opportunistically displace further
747-200 assets employed in AMC and Commercial Charter flying to the extent we are exposed to ACMI
contract remarketing gaps for our 747-400s in this difficult market environment. Our growth plans are focused
on the further enhancement of our ACMI market position with our order of 12 new state-of-the-art 747-8F
aircraft, scheduled to be delivered at the earliest in late 2010 continuing through early 2012. We are currently
the only provider offering these aircraft to the outsourced freighter market. In addition to our firm order, we
also hold rights to purchase up to an additional 14 747-8F aircraft, providing us with flexibility to further
expand our fleet in response to market conditions.

We believe that the scale, scope and quality of our outsourced services are unparalleled in our industry.
The relative operating cost efficiency of our current 747-400F aircraft and future 747-8F aircraft, including
their superior fuel efficiency, capacity and loading capabilities, create a compelling value proposition for our
customers and position us well to manage the current difficult market conditions and for future growth in both
the ACMI and Dry Leasing areas of our business.

Our primary service offerings are:
Freighter aircraft leasing services, which encompasses the following:

» ACMI, whereby we provide outsourced operating solutions including the provision of crew, mainte-
nance and insurance for the aircraft, while customers assume fuel, demand and Yield risk. ACMI
contracts typically range from three to six year periods for 747-400s and shorter periods for
747-200s. Included in ACMI is the provision of outsourced airport-to-airport wide-body cargo aircraft
solutions to Polar for the benefit of DHL and other customers (“Express Network ACMI”). Through
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this arrangement, we provide dedicated 747-400 aircraft servicing the requirements of DHL’s global
express operations through Polar as well as the requirements of Polar’s other customers;

* Dry Leasing, whereby we provide aircraft and engine leasing solutions to third parties for one or
more dedicated aircraft. We provide Dry Leasing services primarily to Global Supply Systems
(“GSS”), a private company in which we own a 49% interest and account for under the equity
method. We have also provided Dry Leasing services to other third party customers through both
Atlas and our newly formed leasing subsidiary, Titan.

Charter services, which encompasses the following:

+ Military charter services (“AMC Charter”), whereby we provide air cargo services for the U.S. Air
Mobility Command (the “AMC”);

» Commercial charters, whereby we provide all-inclusive cargo aircraft charters to brokers, freight
forwarders, direct shippers and airlines (“Commercial Charter”). In addition, we have been providing
airport-to-airport air cargo services to freight forwarders and other shipping customers in limited
markets after the commencement of the block space agreement (see below).

AAWW was incorporated in Delaware in 2000. Our principal executive offices are located at
2000 Westchester Avenue, Purchase, New York 10577, and our telephone number is (914) 701-8000.

DHL Investment

On June 28, 2007, DHL acquired a 49% equity interest and a 25% voting interest in Polar in exchange
for $150.0 million in cash, of which $75.0 million was paid at closing. AAWW also received approximately
$22.9 million in working capital from DHL as additional proceeds in November 2007. The remaining
$75.0 million was paid in 2008 in two equal installments (plus interest). In January 2008, AAWW received the
first installment of the purchase payment of $38.6 million, including interest of $1.1 million. The final
purchase payment of $40.3 million, including interest of $2.8 million, was received in November 2008.
AAWW continues to own the remaining 51% equity interest in Polar with a 75% voting interest. In July 2007,
DHL also provided Polar with a $30.0 million non-interest bearing refundable deposit that was repaid by Polar
in January 2009. As part of the transaction to issue shares in Polar to DHL, Polar LLC’s ground employees,
crew, ground equipment, airline operating certificate and flight authorities, among other things, were
transferred in substantial part to Polar and Polar’s interest in Polar LLC was transferred to AAWW.

Concurrently with the investment, DHL and Polar entered into a 20 year blocked space agreement
(“BSA”™), whereby Polar provides air cargo capacity to DHL through Polar’s Scheduled Service network for
Express services (“Express Network”). The BSA was subsequently amended and restated (the “Amended
BSA”) on March 21, 2008 to include two additional aircraft with the full Express Network Service of eight
Polar aircraft beginning on October 27, 2008, (the “Commencement Date”). In addition, Atlas entered into a
flight services agreement, whereby Atlas is compensated by Polar on a per Block Hour basis, subject to a
monthly minimum Block Hour guarantee, at a predetermined rate that escalates annually. Under the flight
services agreement, Atlas provides Polar with flight crew administration, maintenance and insurance for the
aircraft, with flight crewing also to be furnished once the merger of the Polar and Atlas crew forces has been
completed. Under other separate agreements, Atlas and Polar supply administrative, sales and ground support
services to one another. DP has guaranteed DHL’s (and Polar’s) obligations under the various transaction
agreements described above. AAWW has agreed to indemnify DHL for and against various obligations of
Polar and its affiliates. Collectively, these agreements are referred to herein as the “DHL Agreements”. The
DHL Agreements provide the Company with a minimum guaranteed annual revenue stream from 747-400 air-
craft that have been dedicated to Polar for Express Network ACMI and other customers’ freight over the life
of the agreements.

Polar began flying the Express Network ACMI under an interim blocked space agreement with DHL on
March 30, 2008 for two aircraft obtained from Atlas under an ACMI agreement. On October 22, 2008, DHL
notified the Company that it would exercise its contractual right to terminate the ACMI and related agreements
covering the two 747-400 aircraft, effective March 28, 2009. The early termination of the agreements related
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to the two aircraft does not affect the other six aircraft currently operating under the DHL Agreements. Under
the terms of the agreements covering these two 747-400 aircraft, DHL is able to terminate the use of these
aircraft effective in March 2009 upon six months advanced notice and full payment of an early termination
penalty of $5.0 million for each aircraft. The termination does not become effective until the final payment is
made, at which point any gain would be recognized. On October 23, 2008, the Company received notice to
terminate the ACMI agreement for these two aircraft and payment of $5.0 million in accordance with the
agreement. We are scheduled to receive the remaining $5.0 million payment in March 2009.

On the Commencement Date, Polar commenced full flying for DHL’s trans-Pacific express network and
DHL began to provide financial support and also assumed the risks and rewards of the operations of Polar. In
addition to its trans-Pacific routes, Polar is also flying between the Asia Pacific, Middle East and European
regions on behalf of DHL and other customers.

The Amended BSA established DHL’s capacity purchase commitments on Polar flights. DHL has the
right to terminate the 20 year Amended BSA at the fifth, tenth and fifteenth anniversaries of commencement
of Express Network flying. However, in the event of such a termination at the fifth anniversary, DHL or Polar
will be required to assume all six 747-400 freighter head leases which are subleased from Atlas and Polar
LLC for the entire remaining term of each such aircraft lease, each as guaranteed by DP or a creditworthy
subsidiary. Either party may terminate for cause (as defined) at any time. With respect to DHL, “cause”
includes Polar’s inability to meet certain departure and arrival criteria for an extended period of time and upon
certain change-of-control events, in which case DHL may be entitled to liquidated damages from Polar. Under
such circumstances, DHL is further entitled to have an affiliate assume any or all of the six 747-400 freighter
subleases for the remainder of the term under each such sublease, with Polar liable up to an agreed amount of
such lease obligations. In the event of any termination during the sublease term, DHL is required to pay the
lease obligations for the remainder of the head lease and guarantee Polar’s performance under the leases.

Based upon changes to the various agreements entered into following DHL’s investment in Polar and
subsequent changes made to Polar’s operations during the fourth quarter of 2008, the Company reviewed its
investment in Polar and determined that a reconsideration event had occurred under the Financial Accounting
Standards Board’s (“FASB”) revised Interpretation No. 46, Consolidation of Variable Interest Entities, an
Interpretation of ARB No. 51 (“FIN 46(R)”). Upon application of FIN 46(R), the Company determined that
DHL was the primary beneficiary of the variable interest entity on the Commencement Date and, as a result of
that determination, it deconsolidated Polar as of October 27, 2008 from its financial statements. From that date
forward, the Company is reporting Polar under the equity method of accounting.

Operations

Introduction. We currently operate our service offerings through the following reportable segments:
ACMI, AMC Charter, Commercial Charter and Dry Leasing. All reportable business segments are directly or
indirectly engaged in the business of air cargo transportation but have different commercial and economic
characteristics, which are separately reviewed by management. Financial information regarding our reportable
segments may be found in Note 12 to our consolidated financial statements included in Item 8 of Part II of
this Report (the “Financial Statements”).

ACMI. Historically, the core of Atlas’ business has been leasing aircraft to other airlines on an ACMI
basis. Under an ACMI lease, customers typically contract for the use of a dedicated aircraft type that is
operated, crewed, maintained and insured by Atlas in exchange for guaranteed minimum revenues at
predetermined levels of operation for defined periods of time. We are paid a Block Hour rate for the time the
aircraft are operated. The aircraft are generally operated under the traffic rights of the customer. All other
direct operating expenses, such as fuel, overfly and landing fees and ground handling, are generally borne by
the customer, who also bears the commercial revenue risk of Load Factor and Yield.

ACMI provides a more predictable annual revenue and cost base by minimizing the risk of fluctuations
such as Yield, fuel and traffic demand risk in the air cargo business. Our ACMI revenues and most of our
costs under ACMI contracts are denominated in U.S. dollars, minimizing currency risks associated with
international business.



Beginning on the Commencement Date, the revenue generated by providing Express Network ACMI
services to Polar for air cargo capacity to DHL is reported as ACML

All of our ACMI contracts provide that the aircraft remain under our exclusive operating control,
possession and direction at all times. The ACMI contracts further provide that both the contracts and the
routes to be operated may be subject to prior and/or periodic approvals of the U.S. or foreign governments.

ACMI revenue represented 22.3%, 22.9% and 27.5% of our operating revenue and 48.7%, 45.1% and
50.8% of our operated block hours for the years ended December 31, 2008, 2007 and 2006, respectively.
ACMI revenue is recognized as the actual Block Hours operated on behalf of a customer are incurred or
according to the minimum revenue guarantee defined in a contract.

As of December 31, 2008, we had 20 aircraft under ACMI and Dry Leasing contracts expiring at various
times from 2009 to 2018, including renewals. The original length of these contracts ranged from one month to
ten years. The International Airline of United Arab Emirates (“Emirates”), accounted for approximately
34.9%, 46.7% and 43.3% of ACMI revenue and 7.8%, 10.7% and 11.9% of our total operating revenue for the
years ended December 31, 2008, 2007 and 2006, respectively. In addition, we have also operated short-term,
seasonal ACMI contracts and we expect to continue to provide such services in the future.

AMC Charter.  The AMC Charter business provides full planeload charter flights to the U.S. Military.
The AMC Charter business is similar to the Commercial Charter business (described below) in that we are
responsible for the direct operating costs of the aircraft. However, in the case of AMC operations, the price of
fuel used during AMC flights is fixed by the military. The contracted charter rates (per mile) and fuel prices
(per gallon) are established and fixed by the AMC generally for twelve-month periods running from October
to September of the next year. We receive reimbursements from the AMC each month if the price of fuel paid
by us to vendors for the AMC Charter flights exceeds the fixed price; if the price of fuel paid by us is less
than the fixed price, then we pay the difference to AMC. AMC buys cargo capacity on two bases: a fixed
basis, which is awarded annually, and expansion flying on an ad hoc basis, which is awarded on an as needed
basis throughout the contract term. While the fixed business is predictable, Block Hour levels for expansion
flying are difficult to predict and thus are subject to fluctuation. The majority of our AMC business is
expansion flying. We also earn commissions on subcontracting certain flying of oversize cargo, or in
connection with flying into areas of military conflict that we cannot perform ourselves.

Revenue derived from the AMC Charter business represented 26.5%, 24.7% and 22.4% of operating
revenue and 14.8%, 16.7% and 15.0% of our operated block hours for the years ended December 31, 2008,
2007 and 2006, respectively.

Commercial Charter. Our Commercial Charter business segment provides full planeload capacity to
customers for one or more flights based on a specific origin and destination. Customers include charter
brokers, freight forwarders, direct shippers and airlines. Charter customers pay a fixed charter fee that includes
fuel, insurance, landing fees, overfly and all other operational fees and costs. The Commercial Charter
business is generally booked on a short-term, as needed, basis. In addition, after the Commencement Date,
Atlas now provides limited airport-to-airport cargo services to a few select markets, including Viracopos
Airport near Sao Paulo, Brazil. Atlas bears the commercial revenue, Load Factor and Yield risk, as well as all
direct operating costs, which includes fuel, insurance, overfly and landing fees and ground handling expenses.
Distribution costs are also borne by Atlas and consist of direct sales costs incurred through our own sales
force and through commissions paid to general sales agents.

Revenue derived from our Commercial Charter business accounted for 7.9%, 7.4% and 5.6% of our
operating revenue and 5.5%, 5.6% and 4.1% of our operated block hours for the years ended December 31,
2008, 2007 and 2006, respectively.

Dry Leasing. Our Dry Leasing segment provides for the leasing of aircraft and engines to customers,
primarily to GSS. Our newly formed leasing company, Titan, will be providing Dry Leasing services in the
future.



Revenue derived from our Dry Leasing business accounted for 3.0%, 3.2% and 3.3% of our operating
revenue for the years ended December 31, 2008, 2007 and 2006, respectively.

Long-Term Revenue Commitments

The following table sets forth the contractual minimum revenues expected to be received from our
existing ACMI customers, Dry Leasing customers and DHL for the years indicated as of December 31, 2008
(in thousands):

2000 L $ 408,755
2000 . 340,724
2000 295477
200 289,392
2003 262,392
Thereafter . . ... ... 1,762,766
Total . .o $3,359,506

Sales and Marketing

We have regional sales offices in the United States, Ireland, England and Hong Kong, which cover the
Americas, Europe, Africa, the Middle East and the Asia Pacific regions. These offices market our ACMI, Dry
Leasing and Commercial Charter services directly to other airlines and indirect air carriers, as well as to
charter brokers and freight forwarders. Additionally, we have a dedicated charter business unit that directly
manages the AMC Charter business and capacity, and also manages our Commercial Charter business and
capacity either directly or indirectly through our sales organizations.

Maintenance

Maintenance represented our fourth-largest operating expense for the year ended December 31, 2008.
Primary maintenance activities include scheduled and unscheduled work on airframes and engines. Scheduled
maintenance activities encompass those activities specified in a carrier’s maintenance program approved by the
U.S. Federal Aviation Administration (“FAA”). The costs necessary to adhere to these maintenance programs
may increase over time, based on the age of the aircraft and/or engines or due to FAA airworthiness directives
(“ADs”).

Scheduled airframe maintenance is based upon “letter checks” performed at progressively higher
repetitive intervals beginning with lower order daily checks at approximately 48 elapsed hours, “A” Checks at
approximately 750 flight hours for 747-200s and 650 flight hours for 747-400s, C Checks at approximately
18 months and D Checks at approximately 9 years/25,000 flight hours for 747-200s and 6 years for 747-400s.
These checks are also progressively higher in scope and duration, with C and D Checks considered “heavy”
airframe maintenance checks. 747-200 heavy checks are generally more involved than those performed on our
747-400 aircraft, chiefly due to the age of the aircraft, its earlier evolution maintenance program and directives
prescribed by the FAA. All lettered checks are currently performed by third-party vendors on a time and
material basis. Unscheduled maintenance, known also as line-maintenance, rectifies defects occurring during
normal day-to-day operations.

Our FAA-approved maintenance programs allow our engines to be maintained on an “on condition” basis.
Under this arrangement, engines are sent for repair based on life-limited parts and/or performance
deterioration.

We believe that a balance between “in-house” and third party service vendors provides the most efficient
means of maintaining our aircraft fleet and the most reliable way to provide for our maintenance requirements.
Our lower-level maintenance activities (primarily, daily checks and A Checks) are performed on a time and
material basis.



Under the FAA ADs issued pursuant to its aging aircraft program, we are subject to extensive aircraft
examinations and may be required to undertake structural modifications to our fleet from time to time to
address the problems of corrosion and structural fatigue. As part of the FAA’s overall Aging Aircraft program,
it has issued ADs requiring certain additional aircraft modifications. Other ADs have been issued that require
inspections and minor modifications to 747-200 aircraft. The 747-400 freighter aircraft were delivered in
compliance with all existing FAA ADs at their respective delivery dates. It is possible, however, that additional
ADs applicable to the types of aircraft or engines included in our fleet could be issued in the future and that
the cost of complying with such ADs could be substantial. Also, the FAA is considering a rule that would
increase the inspection and maintenance burden on aging aircraft.

Insurance

We maintain insurance of the types and in amounts deemed adequate to protect ourselves and our
property, consistent with current industry standards. Principal coverage includes: liability for injury to members
of the public; damage to our property and that of others; loss of, or damage to, flight equipment, whether on
the ground or in flight; fire and extended coverage; directors and officers insurance; fiduciary liability; and
workers’ compensation and employer’s liability. In addition to customary deductibles, we self-insure for all or
a portion of our losses from claims related to medical insurance for employees.

Since the terrorist attacks of September 11, 2001, we and other airlines have been unable to obtain
coverage for claims resulting from acts of terrorism, war or similar events (war-risk coverage) at reasonable
rates from the commercial insurance market. We have, as have most other U.S. airlines, purchased our war-
risk coverage through a special program administered by the U.S. federal government. The FAA is currently
providing war-risk hull and cargo loss, crew and third-party liability insurance through March 31, 2009 as
required by the Homeland Security Act of 2002, as amended by the Consolidated Appropriations Act of 2005,
the Transportation Act of 2006, the Continuing Appropriations Resolution of 2007, the Transportation et al
Appropriations Act of 2007 and by the Federal Aviation Administration Extension Act of 2008 and
Presidential Memorandum of December 23, 2008. With the approval of the President, the Secretary of
Transportation may extend the coverage through August 31, 2009. However, the FAA has indicated that it
intends to gradually withdraw war-risk coverage for all U.S. airlines in upcoming renewal periods to allow for
an orderly transition back to commercial markets. If the federal insurance program were to be terminated, we
would likely face a material increase in the cost of war-risk coverage, and because of competitive pressures in
the industry, our ability to pass this additional cost on to customers may be limited.

Governmental Regulation

General. Atlas and Polar are subject to regulation by the U.S. Department of Transportation (“DOT”)
and the FAA, among other U.S. and foreign governmental agencies. The DOT primarily regulates economic
issues affecting air service, such as certification, fitness and citizenship, competitive practices, insurance and
consumer protection. The DOT has the authority to investigate and institute proceedings to enforce its
economic regulations and may assess civil penalties, revoke operating authority or seek criminal sanctions.
Atlas and Polar each holds DOT-issued certificates of public convenience and necessity plus exemption
authority to engage in scheduled air transportation of property and mail, in domestic as well as enumerated
international markets, and charter air transportation of property and mail on a worldwide basis.

The DOT conducts periodic evaluations of each air carrier’s fitness and citizenship. In the area of fitness,
the DOT seeks to ensure that a carrier has the managerial competence, compliance disposition and financial
resources needed to conduct the operations for which it has been certificated. Additionally, each U.S. air
carrier must remain a U.S. citizen by (i) being organized under the laws of the United States or a state,
territory or possession thereof; (ii) requiring its president and at least two-thirds of its directors and other
managing officers to be U.S. citizens; (iii) allowing no more than 25% of its voting stock be owned or
controlled, directly or indirectly, by foreign nationals and (iv) not being otherwise subject to foreign control.
The DOT broadly interprets “control” to exist when an individual or entity has the potential to exert substantial
i