NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY
PROJECT COST/BENEFIT ANALYSIS

June 7,2012
APPLICANT PROJECT LOCATIONS
Aero JFK, LLC Cargo Building 21 and 23, Cargo Area B
201 West Street, Suite 200 _ JFK International Airport
Annapolis, MD 21401 Jamaica, NY 11430

A. Project Description:

Aero JFK, LLC (the *“Applicant”) specializes in acquiring and developing on-airport facilities which are
leased to airport users including airlines, freight forwards, freight integrators, cargo brokers, flight kitchens
and general aviation companies.

The Applicant is seeking approval for the issuance of approximately $145,000,000 in the tax-exempt
Special Airport Facility Refunding Bonds (the “Refunding Bonds™). The proceeds from the Refunding
Bonds will be used by the Company to: (I) refund the outstanding New York City Industrial Development
Agency Special Airport Facility Revenue Bonds (Airis JFK I, LLC Project at JFK International Airport,
Series 2001A) in the approximate amount of $140,450,000); (II) fund any required debt service reserve
funds; and (III) pay certain costs related to the issuance of the Refunding Bonds.

The proceeds of the Series 2001A Bonds were used to finance the costs of (i) the construction of an
approximately 262,515 square foot air cargo and aircraft related service facility at a site known as Tract 8 in
Cargo Area B at JFK International Airport (the “Airport™), the construction of site improvements, and the
acquisition and installation of equipment to constitute fixtures in connection therewith, all for use in
providing air cargo and aviation support facilities to tenants conducting aviation related activities, and (ii)
the construction of an approximately 172,100 square foot air cargo and aircraft related service facility ata
site known as Tract 9A in Cargo Area B at the Airport, the construction of site improvements, and the
acquisition and installation of equipment to constitute fixtures in connection therewith, all for use in
providing air cargo and aviation support facilities to tenants conducting aviation related activities.

The Applicant does not have its employees at the Project Locations. However, according to the Applicant,
seven tenants/users collectively employ 385 full-time and 28 part-time employees (or 399 full-time
equivalent employees) at the Project L.ocations.

B. Costs to City-- New York City taxes to be exempted:

Estimated NY C Forgone Income Tax on Bond Interest (NPV 26 years, 6.25%)*: $0~ 8$1,477,604
Mortgage Recording Tax Benefit: 2,356,250
Total $1,477,604 ~ $3,833,854

¥ The exact amount of personal income tax revenue that will be lost as a result of this transaction depends on
factors including (but not limited to) the percentage of bond bought by entities subiect to New York City
personal income taxes, the interest income generated from the bonds and the tax rate applied to bond
purchasers,

C. Benefits to City
Estimated New York City taxes to be generated (NPV 26 years, 6.25%): $40,096,883




Company Contact information

This page collecte information for all conmtacts involved In the Project.

Core Application — Applicant Infarmation |

Applicant Name:_Aerp JFK, LLC

Operating Company Address: 201 West Sireet, Suite 200, Annapolls, Maryland 21401

wabsite Attress: waww.aerolerm.com

NAICS Cods: 531190

EIN #:

Date of Application! May 14, 2012

1. Officer of Applicant sarving as conlact person:
Name/Tifle: Mitchell Gardon

phone: NN

eoma Acoress: N

2, Attornsy of Applicant:

Name: _Vanesse Lowry

e-mai Accross: [NV

3. Accountant of Appllicant:

Name: _Alaln Naragon

Phone: IR

4. Olher Advisor/Consuitant to Applicant (if applicable}:

Name:

Phane:

E-mail Address:

Firm: Aeroterin US, ine.

Address: 201 West Streel, Suite 200, Annapelis, MD 21401

Firm:  Gresnberg Traurlg

Fax:

Two Commarce Square

20D Market Siresf

Phitadelphla, Penneylvania 19103
Address:

. Flrme Price Waterhouae Coopars

Foc

Address: _ One Nerth Wacker Drivae, Chicago, L 80508

Firm:

Fex;
Address:
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Company Background
This pege collects a brief overiew of the Applicant's structure and operations.

1, Applicant s {check one of the Tollowing, as appicable):

CJ Generel Parinership {1 Limited Parinership L1 G Corporation
3 5 Corporstion Limited Lisbility Company [ Natural Person
1 501{c)(3) Organization [ Other {speclfy):

2. Ara any securliies of Applicant publicly traded? [ Yes B Mo

3, Applicant's state of Incorporation or formation: Delaware

4, Applicant's date of incorporation or formetlon: February 10, 2004

5. States Inwhich Applicant Is qualtfied to do business: New York

d. Please provide a brief description the netura of the business, Including & description of the industry, competitors, services offered, and any
gther ralevant info:

The businass purpose Is fo acquire and develop on-airporl industrial facilities which are sub-et tu alrport users including alriinies, frelkght forwards,
fraight inlegrators, cargo brokers, flight kitchens and genetal aviation companies.  Compefitors would include proparty owners hoiding similar on-
airport and In some cases off-sirport facilities, although core on-airport users usually don’t have the option of refocating off airport.  Other
compstitve advantages Inciude our strong relationships with airport authorities, restrictive land use codes, the unavailability of eppropriatsly
loeated and sized tand parcels end high financlal entry barriers requiring large capital commilments and strapg financlal backing.

7. Please provkie a brief description of the campany history, unlque company facts, ete.:

Aero JFK, LLC s a wholly owned subsldiary of CalEest Air Cargo LLC, a 2005 joint venture beiween CalEast Global Logistics, LLC and Asroterm
o acquire and develop on-altport cango warehousing faclifies.  Aeroterm, a privately held company, was founded In1283 by lis two curent
parners, John Cammetl and Ken Code, The comparty's firat acquisitions consisted of 10 airport properties, approxmatoly 1 milllon sguare feet,
located in Mordreal, Quebec, Since than Aeroterm has grown to be a global developer, manager, and owner of oriairport facliiles and has
bevorne {he leader in the induslry with approximately $2 billion In facilities and under management. Its porifolio, spanning multiple intemational
and reglonal elrports, ancompasses buildings dedicetad to carge, hangar, office, fiight kitchen, and a variety of other types of aviatiorn-oriented
businsgees.

CalEast Global Loglsties, LLC {*CalEast®) la a foint vanture between The Califarnia Public Employees’ Retirement Sysfem (“CalPERS”) and G
Partners, Thraughout the United States and Canada, CalEeast owng and operales Industral, ivgistics and infrasiructure-oriented real estate,
including warehouses, light sssernbly, diatribution certters, Intermodal centers, alr cargo faclities, and truck terminals, CalEast entifias Include
ConterPoint Propertles Trusi, joint ventures with Aerotarm and Morth American Truok Terminale, and other wholly owned end jeint venture
asgetls. |n total, CalEast owns and operates over 47 milflon square feet of industrial real estate and kgisfics Infrastructure and over 8,000 acres

of lard



lication- P

Proposed Prolect Activities
This pege provides a general outiine of the NYCIDA/NYCCRG projeot.

1. Please provida a brief overview of the entlre proposed Project H necesemry break down Project activities by tax fot to describe
activilies at each Project Location.

The praject was compisted In 2003, This application relates to a refnancing of tax exempt debi that was originally issued in 2001,

“The profect tonslets of 2 alr cargo faciliies Incated at John F, Kennedy Irfemational Alrporl, Fachity 23, located at 53 North Service Road in
Jamalca, Queens County, New York consists of a single-story building end a twa story building combined containing 264,167 square feet of
building and 405,888 square fest of aircraft served ramp. The sfle atea s approximately 23 55 acres, Construction of tha property was
comploted in 2003 and Js cumently financed with tex exempt debt issued in 2001 through the New York Clty Industrial Development Agenty.
Facility 21, located at 54 Norh Service Road (n Jamaica, Queans County, New York consists of a single-story bullding contalning 172,100
sqirare feel of bullding and 190,330 aquare fasl of kircraft served ramp. Tha site Is Bpproximately 16,15 acres. Construclion of the property
was glso completed In 2003 and was riso financed through tha seme Issuancs of tax exempt debt.

Currant tenani of tﬁe fachities inctude Delta Alrlines, Lufthansa Alr Cargo and Alliance Alrines. Combinad, the buildings are 99.6% oncupied.

2. Please provide a brief dayeription of how the proposed Project will effect current operstions.

Nout appileable. The Project was tompleted in 2043 and has been operating as an elrport cargo storage and handling faclfity since
then.

3. Please provide a bilef descriplion of renovations/consiruction of the proposed Projsct.

Not applicable. The Projact was completed in 2003 and has bwen operaling as an alrport cargo storags and handling facHity since then

4. Pigsae provide 8 brief tmeline for the entire proposed Project,

Not applizable. The Project was corplated in 2003 and has baen operating as an alrport ¢argo storage and handling facifity stnee then
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Projec Flna \ ‘
The chart immediately below requires information relating to the sourses and uses of funds to ba experxied for the Prajoct. Forpmposes of this chart

the amounts provided should be aggregsfes for aif Project Locations.

Commerclal { Commercial Afflliatel Capital D Other

Bord | “Hinancing | Fnancng | Employee Company | gantify):

Land & Building
Acquisition

. Procesds

{Loan 2)

{l.oan 1)

Loans

Campaign Furkis

Construction Hérd
Cosls

Construttion Soft
Cosls

Flxed Tonant
improvements

Machinery
Furnishings and/or
Equipmant

Debt Service
Resarve Fund

6.775,208

5,775,296

Capliallzed Intarest

3,868,525

Costis of Isguance

3,866,526

Faes {oxplzink

Cthar (expiain}
Refunding
Outatanding
Bonds

140,450,000

140,450,000

Tofal

149,872,695

149,872,695

Pleass {ist where machinery, equipmant and fumishings wiii be purchased and what percentage of toiel machinery, squipment, and furnishings

relating fo the Project this will represent:

[J New York City

] New York State {excluding NYG}
[ United States (oxcluding NYS)
[ Outslde Unked Sfates

X N/A ~ Thera is no equipment planned to be purchased with this project,

Percantage of Tatul?
Percantage of Total?
Percantage of Tolal?

Percentape of Tolal?



Gore ﬂpphmimz} PFroposed I’m)m, Pa; ket {1 of 4)

Project ngg gﬂ ggtail '
This page arxl tha following 3 pages of his AplecaUun (l.e., pagas 7 thmugh 10, Inu!uslva) make up the Pmposed Pro]eul Packet,

Appllc_gnt mus} cumplet_g an Individual Propossed Project Packet for gagh Project Leoatian for which Applioant s seking Prcjact Finanolal Assistance,

e njm*t Locahun Propectboculion #1 __ of 1

BomugNBluckaor 4!1!14280
“Streat address and zip code: 21 North Service Road, Jamalca, NY 11431 and

23 North Service Rond, Jamalca, NY 11430

Zoning: M1-1 Light Industrlal zoning distriot ' Numbar of Ficors: ons sing!e-ston'.r and one two-story huliding
: - ) Square footage of Lend: 1,380,185 which Inciudos 598,025 aquam
Squara footage of Existing Bullding: 436,267 faat of alrcraft parking ramp

intendad use(s) of slte. {0.g. manufacturing, office, retall, ete.}:

Current and Intended use 9 as an alr cargo wayehouse storage snd handling facility

Estimated square footage of Projact after consiructon! improvement completion: The profect was completed In 2008 and Is cutrently i uae

Building Squere Footage: 436,287
Non-bullding lmprovemant aquare footage (if epplicabla):. Not appiicable

Existing subtenant ocouplad squaro foolage within building (Ih Remaining langth of ach sublgase:

aggrepate and per subtenant):
434,302 ogouplod sguare foet
Subtenant 1+ 180, 984'aq.1. " | Subtepant 1 -1 year & 2 month
Bubtenant 2- 172,100 sq.ft. : e ' :
Subtenant 3« 71,560 ag.ft, . '

Subtenant4 - 8,200 sq.fl. ’ Subtenant 2- 17 yeai-u 2 months
Subtenant .+ 2,070 sq.ft. : Subtepent 3« 1 yesr 2 month
Subtenant@- 870 8q.ft Subtenant 4 - 1 year & 2 month et 4 gean v

SubtenantY- 703 mq.ft

.' e .

Subtanant § -  month to month term
Subtenant 8 - month to month term
Sybtenant 7 - month to month term

Nature of business for each sub-tenant:

Alr cargo storage and handling
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Anticlpated Ownership of Premises

Plerse note that for purposes of answering the quastions on this pags, any refsrence 1o 8n "Affillate” (a5 defined on the first page of thie Application)
shiould be deemed to mean an Affiliate of Applicant

1. Please chock all that apbly".
O Applicant or an Affifiate is the fee simple owner of the Project Localion.
1 Applicant or an Affiliste expacts to be the fee simple owner of the Projest Location,
3 Applitant or an Affiliate leeses the project Location.:
[Tl Applicant ar an Affiliate expects fo leass the project really immediately following the closirg.

[ None of the above categories fully describe Applicant's interest or intended intarest in the Projact Lobation, which may ba more ‘accurately
described as follows (ploase provide copias of supporting documantation, as applicabla);

2. If Applicant or Affillates leases or expecis to least the Projoct Location, choase one of tha following
5 Leasa is for an enlire buikiing and property
7 Leass is for space within & building.

3. if an Affiliata owns ot controls {or will own or control) & Project Location, then describe such Afflliate by choosing one of the following sefections and
completing the chart provided below: .

[ General Parnership [ Limited Parinership [ € Corporation
] B Comporation [ Limited Liability Company O 5D1{¢)(@) Organlzalion
] Natural Person O Other (spsacify):

Name of Affilate: CalEast Alr Cargo, LLC N # of Afiitiste: |

Address of Affillale; 201 West Strest, Sufte 200, Annapolls, MD 21401

Aﬁiﬁaiibn of Affiilate to Applicant. Ultimate Parant company
Contact Persor. Mitchell Gordon Title of Contael Parson: Authorized Agent

Phone Number{s):_
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Empiovment Information
The following information Will be used Bs parl of the NYCIDA/ NYCCRC'e caloulation of the banafit of the projest, and es a basis for comparsan with the
tnformation reported in periodio complianse surveys the Agency conducts throughout the Iife of the Projecl. ‘

Note: for the meanings of all defined tarms, see page 1T of this Applicetion.

A. Commencamant of Qoerations
1. Whsn dogs Applicant expect to closs with NYCIDA/NYCCR/Bulld NYC?
773012012
2.  What will be the Faclity Operations Start-Date? 7/30/2012
B. r W] P t L Employmant
1. %lrranﬁy, how many Fulime Employess do Applicant and Applicant’s Affiliates employ throughout New Yark Clty as of the last pay perind??
5
2. Currently, how many Part4ims Employees do Applicant and Applicant's Affiltates employ throughout New York Clty as of the last pay perlod?
28
3. If the Applicant curantly cccupies and operates et the Project Location, hew many Fulktime and Part-time Employses are currently employed
at the Project Location? {Indicale "NA’ if no Employses are currently employad at the Project Locafion.) Part-time: 28 Fulktime: 388
ed Clty-wide loymant

1. How many Full-time Employees do Applicant and Applicani's Affilletes expect to emplay throughout New York City on the Facility Operations
Start-Date? 385

2. léi{w:t nl;?y?PzirMima Employees do Applicant and Applicant’s Affifates expect 1o employ thraughoul New York City on the Fecility Operations
An-Dato’? 2

octed Relocatien Employment

1. Qutof the number of Fuil-time Employees provided in the answer to C.1, haw many ere expected 10 be relocated 10 tha Project Location on or
about the Facliity Operations Start Date? (indicale "NA" if all employees at the Pruject Location will be new hires.)
Nona

2. Out of the numbar of Part-time Employess provided In tha answer fo C.2, how many are expecled o be relocated to the Project Laeation onor
aboui the Facllity Operalions Start Date? {indicate "NA” if all employees st the Projact Location will be new hires.)
None

E. Imater Naw. t

Complete tha following chart to indicala the number of new employees that are expected o be hired al the Project Location. Plsasa review the
jlustralive exampla (sea the sample below the chart) as a guldefo complating the chart. Note; in the ahart below, year § is the year foliowing the
Facility Operations Starl-Date; Yesr 2 Is the second year following that date; Year 3 is the third, efc,

Yeay fullowim
Faeiy Operabons
Start Tiate

Parmanent Full-fime

Permanent Pant-fime
usfration em f statistics
C. New Growth Fi

Scanarlo: A company with & total employment of 10 permanent full time employess at applicetion has a Projected Start Date of Facilify Operations of
£/23/2009. By 5232010 they infend on adding fo its workforce 2 employoes, which Is considered yeer 1, 0 employess the sacond yesr, 4 employass the
fhfrd year, 2 part lime employess the fourfh year, and no mam addﬂrlionaf ampfoyees thereaﬂer 'mara aro aiso no fayo Veipated.

{ AN \ o lo lo Jo [0 |s

| Futtime Employaes | 2 0 4 10

0 0
Lo
L
Part-time Employees | 0 g 0 2 pf:;ﬁ P[SA N 0 6 0 0 4 9 0 2

o

Although this company, after year 4, will have a total ofma nHoyeas (the 10 original and the 6§ New Growth) this chart should only reffect
New Growfth Employess. The 10 original smiployees are ¢: n Sectfon B of the Projec! Location Information section of the application.

9
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Wage Information
The questions in this section apply only to Permanent Employees employed or to be employed at the Project Location

There are no Applicant or Affiliate employees at the Profect Location. Employment and wage data provided below is
for Subtenants (not affiliated with the project company) only. Data provided below represents an average of the
wage and employment data collected from alf subtenants for the purpose of this application.

1.  If Full-time Employees are fo be relocated on the Facility Operations-Start Date, what will be the average quarterly and annual compensation
for such relocated Full-time Empleyees? {Indicate "NA” if no Full-time Employees are being relocated.)
Quarterly: NA Annual: NA

2. lf Par-time Employees are to be relocated on the Facllity Operations-Start Date, what will be the average quarterly and annual compensation
for such relocated Part-time Employees? (Indicate “NA" if no Part-time Employees are being relocated.)
Quarteriy: NA Annual: NA

3. With regard to the Part-time Employees and Full-time Employees currantly employed at the Project Locatien and provided in the answer to
question B3 on the previous page (8}, what is current annua! average compensation? (Indicate “NA" if no Employees are currently employed at
the Project Location.)
Part-time: $28,870 Fuli-time: $52,204.5

4. For new Full-time Employees expected to be hired in the first year following the Facility Operations Start-Date, what is the projected average
quarterly and annual compensation? Quarterly: NA Annual: NA

5.  For new Part-time Employees expected to be hired in the first year following the Facility Operations Start-Date, what is the projected average
quarterly and annual compensation? Quarterly: NA Annual: NA

6. Forall new, Full-time Employees expected to be hired throughout the fifteen-year pericd following the Facility Operations Start-Date, please
 complete the following: )

A. Projected average annual compensation: $62,500
B. Average annual compensation range: Hi; $80,000 Low: $50,000

7. For all new, Part-time Employees expected to be hired throughout the fifteen-year period following the Facility Operations Start-Date, please
complete the following:

A. Projected average annual compensation: $25,500
B. Average annual compensation range: Hi: $30,000 Low: $20,000

8. Generally describe all other forms of compensation and benefits that Permanent Employee will receive at the Project Location. Examples:
health care; employer-contributions for retirement plans; on-the-job training; reimbursement for educational expenses, etc.

Health care; Employer Contributions for Retirement plans; On the Job Training; Reifmbursement for educational expenses; Adoption
reimbursement



Company Background
This section is meant fo capture edditional Information about the company backgraund.

The Applicant end its Affillates hereinatter will be referred to as the "Companias® or individually a a *Company.” If any of the following questions applies
to none of these Compantes, answar "NONE?; but, for any guestion that dess apply, he sure to specify fo which of lhe Companies the answer i3 ralavant,
When the space provided for an enswer {s insufficlent, provide the answer on a separate shizet of paper and attach that paper to this Questionnalre,

1.~ List alf of the [abor unjon coniraets and callsctva bargaining armangernents to which any of tha-Compantes-is currently & party (Nole: This answar
should match the answer to be supplied on page 14 of the Core Application, Question 10): :

Not applitable. The applicant has no employees

2. Have any of the Companles during the cuirent ealendar year and tha five preceding calendar yoars exparisnsed iabor urrest situations, Including
pending or threatened labor sirkes, hend bliling, consumer boycotts, mass demonstrations or other similar incidenta?

C1vyes [INo If Yes, please gxplain bislow or on an ettached sheet:
Not applicable

3. Have any of the Companies recelved any federal andfor state unfair labor practices compiaints assarted durng the current calendar year and the five
calendar years procesding the current calendar year?

Oyes [ONo i 'Yas, please dascribe end axplain current status of complainte below or on an attached shest:
Not applicable ’

4. Do any of the Companies have pending or threatened requesis for arbliration, griavance proceedings, labor diapuias, sitlkes or disturbances during
the current calender year and the five oslendar years preceding the current calendar year?

OvYes [INo {f Yos, please explaln below or on an attached sheet:
Not applicable

5. Are sll employees of the Compantes permitted 1o work in the United Stateg?
OYes Mo If No, please provide datalls on an attached sheet.
What steps do the Companias take s a matter of course to ascenain thelr employaes’ employment status?

Not applicatie

6. Do the Companies completa and relain all required documentation related to this ingulry, such as Employment Eligibility Verification (1-8) forms?
COves [JNo if No, please explain balow or on an attached sheet:

Not applicabie

n
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7. Has the Unlfed States Department of Labor, the New York Stats Dapartrient of Labor, the New York City Offics of the Comptroller or any other loci,
atate ar faderal depariment, agency or cammission having regulaiory or ovarsight responsibility with respect to workers and/or thelr working conditions
and/or thalr wagaes, Inspectod the premises of any Company or audited the payroll records of any Company during the current calendar yaar or dunng the
threa calendar years procading the current one? )

Fyes [INo

If the answer to this question Is "Yes,” briefly describe the nature of the inspection, the inspecting governmental entity and when the Inspaction '
occurred, Briefly describe the outcome of the inspention, including any reports that may have been issued and any fines or remedial or other
requirements Imposed yupon the Company or Companigs as & consequonce; (please use an altached sheef ff necessary)

Not applicable

8, Has any of tho Companies inowrred, or potentlally incurred, any liablity (Inctuding withdrawal labliity) with respect to an employes benafit plan,
ingluding & penglon plan?

Cvyes [DNo

If the answer to this question o "Yes," quantify the ltsbility and brisfiy describe Ms nature and refer to any governmentel entities that have had
regulatory contact with the Company in connection with the {labliity: {plaase uss an attached sheat if necessary}

Not appflcable

9. Are the practices of any of the Companles now, or have they been al any ime during the current calendar year or the five calendar years preceding
tha cument calendar yesr, the subject of any complaints, cleims, proceadings or Iitigation erising from alleged discriminetlon in the hiring, firing,
promating, compensating or general freatment of employees? .

Clyes [INo

If the answer fo this is "Yes,” provide details below or on an attached sheel. When answering this questian, piease consider “discrimination” to
Include sexual harassment,

Not eppllcabie

When answering the following guestions, please note: *Principal’ means the following with respect tw the Applicant and/or the SPE: all persons
{entities or ingividuala) that control the Applicant sndfor the SPE, andfor own more than 10 persent of elther: all executive officers; &l directors; and ail
members and general pariners for, respactively, imited Habliity comparies and parinerships,

1. Has Applicant, or any Affillale or Principal, sver recelved, or is any such person or entity currently receiving, financlal essistance or any other kind of
non-discretionary benefit from any iocal, state or federal governmantal entiy or egency, or any public authority or public benefit corporation, or any
losal development corporation?

[OYes [CINo If Yes, plaase provide detalls on an attached sheet.

Please nofe: local, stale and {ederal govermnmental entities or agencies, public authorities or public benefit corporations, and local development
gorporations, shall be referred to as "Public Entit(y){ies).”

2. Has Applicant, or any Affillate ar Principal, or any existing or proposed occupant et the Project site, abtained, or Is any such parson or entily in the
process of obinining, or confemplating obtaining, uther assislance fron: the NYCIDA/ NYCCRC/Build NYC and/or other Public Enlities?

[Jyes [ONo IfYes, please provide details on an aftached sheet.

3. Has Applicant, or any Affliate or Principal, aver defaulfed on a loan or ather obligation to a Public Entity?
K yss [JNo If Yes, please provide details on an atlached sheel,

Soee next page



Core Application- Coropany Background

Asro Austin L.P, )

Aero Austin L.P., an aflliate of the Applicant has defaulted on its current loan obligation ssued through the ABIA Development Cerporation {tha Agency),
in 19848, this agenoy issuad Airport Facillty Revenus Bonds in the amount of $4,850,000. The proceeds of the Bonds were loanad to Asro Austin L.P.
{the Borrower) pursuart to the a loan agreement dated November 15, 1990 hetween the Borrower and the lssuer 10 refinance the construction and
equipping of certaln Improvements at the Austin-Bargstrom International Aiport consieting of an air cargo warghouse faclity.

In January 2010, as a result of insufficlent funids from oparations dus 1o reduced oceupancy In e faciity, ths company was rot able 1o meet Its full debt
ohligation and was required to draw upon its debt reserves. Due to failure o replenish sald reserves subsequent to recelving nutice from the Trustes, the
first eveni of default occurred, To date, this event of default has not been cured,, :

in January 2012, as a result of insufficlent furks fram operations resulting from reduced oocupancy in the faclity, and insutficlent funds In the dabt
service reserves, an event of default accurred by resson of the fallure o pay installments of principal and interast due on the bonds on or about January
3, 2012. This event of default has not baen gured to dats. )

Acrg Nowark, LLC

Aera Newark, LLC, an affiliales of the Applicant has dofautted on its currant loan obligalion Issued through the New Jersey Economic Developmant
Authority (the Agency). In 1998, the Agency issued Economic Developmant Reverme Refunding Bonds. As a rasult of a falied remarketing of the bonds
in 2009, the company was required o draw upon its dabt service reserves, Due to fallure 1o replanist said reserves In accordance with the requirements
of tha indenture of Trust, an avent of default oecurred. To date this event of default has not besan cured.

Although not considered an avent of default under bond decuments, In order to cover its capital repaymant obligetion subsequen to the failed
remarketing, the company was required to draw against ts Standby Bond Purchese Agreement (SBPA) issued through KBC Bank. The terms of this
agresment call for an scoelerated rapayment of the debt which Is far in excess of the operating funds generated by the facllity. In order fo meet its
repoyment abllgation under the 88PA, the company claimed against ite Bond Insurancs polloy issued through Ambso Assuranca Corporatfon,

- Awro Niamil LLG

Aero Miami 1, LLC, an affiliatat of the Applicant has defautted on its current loan obligation lssuad through the Miami-Dede County DA, In 1999, tha
Agency issued Tax Exempt Industial Developrment Revenua Bonds In the amount of $81,000,000, As a result of a falled remarketing of the bonds in
2008, the compeny was required o draw upon s debl service reserves, Dua lo failure 1o replenish sald reserves in accordance with the requirerments of
the Indenture of Trust, an évent of default octurred. To data this evert of default has not been cured.

Although not considered an evant of default under’ bond decurments, in order fo covar s capital repayment obfigation subsequant 1o the fulbad
rerarkeating, the company was required to draw against its Standby Bond Purchase Agresment (SBPA) issued through Bayeriche Bank. The terms of
this agresrent call for an accelerated rapayment of the debt which Is fer in excess of the opsrating funds gensratad by the faclity. In order {0 meet ils
repaymeni obligation under the SBPA, the company claimed against ils Bond insurance policy Issued hrough Ambac Assurance Corporation,



Core Application- Cnmpngf Backqre

4. Has rea) property in which Applicant, or Affiliate or Principal, holds or has aver held an ownership interest and/or controlling Intarest of 25 persant or .
moTe, Now or ever been (i) the subjact of foreclosure {including & deed In lieu of foreciosure), or (1) In armears with respect 1o any type of lax,

assessmant or other Impostilon?
Oves BNo IfYes, please provide details on an attached sheet.

5. Does Applicant, or any Afflliate or Princlpal, have any contingent lablities not already covered above {0.9., Judgment liens, s pendens, other liens,
etc.)? Please include morlgage loans and other loans takarr In the ordinary eourse of business only if in defaull

Clyes [ No If Yes, please provide deteils on an attashed shest.
8. Has ihe Applicant, or &ny Afffliate or Principal, Tajled to file any required tax returns as and when required with appropriate governmental authorities ?
[dyes [ MNo I Yes, please provide detafls on an aftached sheet.

Plaaae answer the following questions relating to the Applicant {if the apace providod below is Insufficlent, please provide complele
Information on an attached sheef):

7.  List major customers:

Predrant of Reveoges

Lownpany N gl E e Lt B [ Fsn Bepmbne
o 't Avarida Eferclio Nalonal
Lufthansa Cargo AG | 418 Plso 11, 11670 | Michel Laguna s 43%
Maxico ~DF Mexico
. 1030 Delta Blvd, Dept — _
Dalta Airlines, ine 877 Atlanta, GA 30354 Ray Moore : 41%
San Remo Flaza, P2, , i -
Allance Alrlines 6705 Red Road, Sulle Jarad Az _ : 13%
700, Coral Gables, FL ey _
_ 33143
Liftnansa  Technik | 1840 Hempstead Tpke, — — 7
Logletiks East Medow, NY 11554 | ~pertina Acavedo 10
Terminal 4,  JFKIA,
Kuwslt Alriings Tenminal o $1430 Rita Wiso r— 0.4%

B. List major suppliars:

e ot airs
Ackirens antas Prong From Mumions

John F, Kennedy
International Alrport
The Port Authority of New | g yuing 14 - 2nd Floor Patrice James
York & New Jersey Jsmalca, NY 11430

Campany Hamg

_ P.O. Box 11741, Newark,
Nationet Grid NJ 07101-4741 Unknown
Aero Snow Removal Corp g?)rt %?:hr{;‘mgn };q'l.lf 123};%‘ BHI Wingren

, 1201 Wesl Street, Suile 200

i

Aerctermus, Inc., Annapolis MD 21401 Michesl Mineer
P.O. Box 786, Midiown

Maintech Corporation Sé%toon New Yor, NY | Steve Wigdor
10018

B, Llst major Funding sources (I applicable). Not appllcably

Company Hame Ariress St Friw Mot




Foax Berilasy

Ao rant

Carian e
Bleazitiesd

Bank of Amerlca NG 2agss | o Sb Nathan Swedberg

12, List Hicenaing autherities, if applicable: Not applicable

Crarprasiy Name Arltre sy Crrband NG .
ATy i o] Phone Fiae fumbos




§17.20
Appendix C
State Environmental Quality Review

SHORT ENVIRONMENTAL ASSESSMENT FORM
For UNLISTED ACTIONS Only

PART ] - PROJECT INFORMATION {To be completed by Appiicant or Project Sponsor)
1, APPLICANT/SPONSOR 2, PROJECT NAME
Acroterm US, Tnc. Acro JFK, LLC
3, PROJECT LOCATION:
Municipalily New York City County Queens

4. PRECISE LOCATION {Streel address and road Interseclions, prominen! landmarks, ete., or provide map)
21 & 23 North Service Road, Jamaica, NY

5. PROPOSED ACTION IS:
[:] Mew D Expansion D Medificallorvalteration

6. DESCRIBE PROJECT BRIEFLY:
On Airport cgo facility bond refinancing. The project involves no renovation/expansion/modification or new construction

7. AMOUNT OF LAND AFFECTED:

Initiatly _M/A . acres Uliimately /A Beres
8. WiLL PROPOSED ACTION COMPLY WITH EXISTING ZONING OR OTHER EXISTING LAND USE RESTRICTIONS?
D Yeas D No If No, describe briefly

Not applicable

9. WHAT IS PRESENT LAND USE IN VICINITY OF PROJECT?

D Residential D {ndustrial l:] Commerciai l:l Agriculture D Park/Forest/Cpan Space Other
Deserlbe: '

Airport use

10. DOES ACTION INVOLVE A PERMIT APPROVAL, OR FUNDING, NOW OR ULTIMATELY FROM ANY OTHER GOVERMNMENTAL AGENCY
{FEDERAL, STATE OR LOCAL)?

|:| Yos D Mo I Yes, list agency(s) name and permilfapprovals:
Mot applicable

11. DOES ANY ASPECT OF THE ACTION HAVE A CURRENTLY VALID PERMIT OR APPROVAL?
D Yes D No If Yes, list agency(s) name and permit/approvals:
: Not applicable

12. ASARESULT OF PI_BjJPOSED ACTION WILL EXISTING PERMIT/APPROVAL REQUIRE MODIFICATION?
Yas No :

Signature: " %ﬁ%:‘zes

| CERTIFY THAT THE INFORMATION PROVIDED -ABOVE 15 TRUE TO THE BEST OF MY KNOWLEDGE
Applicantisponsor neme:  Aero JEK, LLC o Dale: g | 1"'1 ‘ l

If the action is in the Coastal Area, and you are a state agency, compiete the
Coastal Assessment Form before proceeding with this assessment

OVER
1




Ploase complete the following questians for each facilily to be financed through the Manufacturing Facility Bond Program. Use additional peges as
necaseary. For background nformation, see the “Requinements for issuance of Tripls Tax-Exempt Bonds for Manufacturing Faclliies™ enclosed as a

supplemant.

1, Pescrtbe the production procoss thal ocours at the faellity 1o be financed: Neot applicable, Asro JFK, LLC Is hot & manufaciurer

2. Allocate portlons of the factilly to be financed by function, expressed in square footage and location in relation to production {e.g., sa i
adjacant land or building, offslte, elc.); 5 production (e.g., same bullding,

Production line

Warehouse/siorage

Loading groas

Office space for 8 éhop foreman

Employee restrooms, locker rooms and parking

Employee eating area

Repair shop

Offices for administration
Other {specify) .
Cther (spechy)

Total Square Footage 0

3. Ot the space sllocated to offices for administration above, identify by funcflon (e.g., executive offices, payroll, production, etc.) and location i
relation to production {(same bullding, adjazent land or bullding, off-stte, etc.): payrol - etc.) and location in

Total Squars Footage




Of the space allocated to storage o werehousing above, identify the square footage end location of the arees devoted to the folkowing:

4.

Rew materals used for prodiretion of manufacturing goods

Finished product slorage
Comporient parls of goods manufactured al the faciiity

Purchesed component parts
Other (specify)
Other (specify}
Cther (spscify)

Total Squars Footage

5. List raw materiais used In the procassing of the finished product({s} ot the faclifty to be financed:

6. List finished product(s) that are produced at the Tacliity t be financed:

Certlfication
THE UNDERSIGNED HERERY CERTIFIES that the answers and informafion provided above, and in any statement attached hereto, are true and

correcl,

Nams of
Applicant: Asro JFK, LLC
By: Printed Name of Signer: _Michell Gordon
Titla of Signer:
Slgnature: .-
o

Date:  May 14, 2012

B



1. if the Project should be congidered for energy bengfils, please answer the following questions: Neot applicable

Provider: Acgount Number:
Provider: i Account Number:
Provider Account Number:
Provides:. Account Number:

2, If applicable, please list for the Project Location(s), the Applicants electricity and/ or gas pioviders and account numbers with such providars:

Provider: Account Number:
Pravider: Account Numbear.
Provider: . Account Number:
Provider. . Account Number:

3. Hihe projectis a relocation of operations, please provide & description of the current/ existing slte(s} used by the Applicam;
g, Total building square Toolage of each facllity:

b. Tofal square Toolage utlized by Applicant af each faciiity:

4. Please provide a description of the Project site:

a. Total square footage of bullding at sile;

b. Projected useofsite:  Percent storage:

Percent offlge:

Pervent refdgeration:

Percent procassing/manufacluting:
Rercent other (describe):

4, Wil the Projest Include the construction of & new bullding on currently unimproved blok(s} and/or lol(s)?
COYss [CINo

5. Does the Project site inciwie a bullding thal has been vacant for at laeast 12 of the last 24 monthe?
COYes [OINo

Certification
THE LUNDERSIGNED HEREBY GERTIFIES that the answers and information provided above, and In any stetement attached herafo, are frus and

comrect.

Name of _
Applicant: Aero JFK, LLC
By: Printed Name of Bigner: _Mitchell Gordon
Title of Signer: _Chief ﬂnarr_::lzt"ﬂfﬂc‘fr ~Aaro it acting as Agent for Asre JFK, L1.C
signature: _~""{ o g, \
Tt y— [ ———

Dato: _May 14, 2012




Retail Questionnaire

Will any portion of the Projsct consist of facﬁmes or property that are or will be primarily used In meking retall sales of goods to cusiornafs who

1,
pamona!ly vislt the Project? [J Yes X Mo

2. If the answer to question 1 s “Yas,” wilf the Appilcant or any othar Praject occupant be a registered vendor under Article 28 of the Tax Law of the
State of New York (the "Tax Law”} primarily engeged in the "retall sale of langible personal propesty” (s defined In Section 1901(bX4X) of the Tax
Law)? [] Yes [ Na

3. Will any porllon of the Projact consiat of facllitles or property 1hat are or will be primarlly used in making retall sales of services to customers who
personally visit the Project? Oves X No

4. If the answer o question 1 or question 3 s “Yes,” what percentage of (he cost of the Projact will ba expendad on such facliles or property primarity
used In meking retall sales of goods or services to ustomers who parsonally visit the Project? %

&, If the answer 10 guestion 1 or.question 3 is “Yes,” and the answer to question #4 is mare than 33,33%, Indicale whether any of the following appfy to
the Project:

a. Wil a nol-for-profil corporation operate the Project?

[Yes EMNo
b. Is the Project likely to attract a signilcant number of visitors from outalde New York City?
Oves ENo
o Would the Applicant, but for the contemplated finangial assistance fram the NYCIDA, focate the related jobs outside New York State?
Ovyes K No _

d. s the predominant purpose of the Project to make available goods or servicss that would not, but for the Projact, be reesonably accessible to New

York Cily residents because of a fack of roasonabiy aceessible ratelt trade faciities offering such goods or services?
Oyes K No

a. Will the Praject be located in ona of the following: (2} an area designated as an economic development zone pursuant to Artice 1 8-8 of the Generat
Municipal Law, or {b} & census kact or block numbering area (or census tract or block numbering area contiguous thereto) that, sccording 1o the
most recent census data, has (i) a poverly rate of at feasl 20% for the year to which the deta relates, or at least 20% of iis households recelvin
put:)iluézE asslatance, and {ii} an unemployment rate of al least 1.25 {imes the statewide unemployment rate for the yeer to which the data relates?
Yes X No

6. Ifthe answers to any of subdivisions (c) through (e) of question & are "Yes,” will the ijact presarva parmanant, private seolor jobs or Increase the
overall number of permanent, private sector Jobs in New York State? [J Yes
If “Yes,” please furnish details in @ separate attachment.

7. If the answers to any of subdivisions (a1} through {8} of question #5 are “Yes,* please fumnish dataile in @ separala attachment,

Certification

THE UNDERSIGNED HBEREBY CERTIFIES that the answers and information provided above, and in any statement attached heretp, are trug and

correct.

Name of :

Applicant: Agro JFK, LLC

By; Printed Name of Signer: _Mitchel] Gordon

Title of Slgner; otarm US, Inc., acting as Agent for Aero JFK, LLC

Ghlef Finanelaf Officer

Data;: ~ May 14, 2012




Anti-Raiding Questionnaire 1B

Wil the completion of the Project resull In the removal of a plant or facllity of Applicant, or the removal of 8 plant or facility of Bny person or entity ihat

Is proposed to ocoupy the Froject faollity? (For the pumates of this question, “rerbval” shall mean removal from &n area in New York State (but

:Elxls{de of Newg?’oﬂ& CHty) 1o an area within New York City) .
Yeas No

If *Yes,” pleass provide the following information:
Address of the to-be-removed plant(s) or fachity(les):

Namuae of the to-be-removed person(s) or entity{les), inciuding the Applicant Itself, if appliceble.

will tha completion of the Froject resulf in the abandonmsnt of une or more plants or facilities of the Applicant, or of any proposed occupanl of the
Projact, localed in an erea of New York Slate other than New York City? {1 Yes [ No :

If “Yep,* please provide the following information:
Addreeses of the to-be-abandonet plant(s) or facllfy{les):

Namas of all current scsupants of the to-be-abandoned plant(s) or facility{les):

Wwill the complation of the Project In any way cause the removal and/or abandonment of plants and faciiiies anywhere In New York State (but

outsida of Naw York Clty)?
dyes ¢« HNo

I "Yer” please provide all information releviant to such future removal andfor abandonment:

H the answer to elther question 1, 2 or 3 Is "Yes,” please continue and anawar quastions 4 and 5.

4,

Is the Project reasonably necessary to preserve the compalitive pusition of this Applicant, or of any proposed occupants of the Froject, in its

indusiry?
[0 Yes {INo

is the Project reasonably nacessary lo discourage the Applicant, or any proposad octupant of the Projest, from removing such plant ot facility to a
location ouiside New York State? _
[ Yes O No

If tha answer 10 question 4 and/or guastion & is *Yes," pleasa provide on a detallad explanation on a separate shaet of paper.

Cartification )
THE L:NDERSIGNED HEREBY CERTIFIES that lhe answers and information provided above, and in any slalement attached hereto, are true and
corregt,

Nama of

Applicant: Aaro JFK, LLC

By:

Printed Name of Siansr: _ Mitchall Gordon
Title of Signer: _Chief Financial Officer of Ageatanm US, Inc,, acting as Agent for Asro JFK, LLC
Signatureé' T

Date:  May 14, 2012






