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We sustained a cybersecurity attack in May 2022 involving ransomware that caused a network disruption and impacted certain
of our systems. Upon detection, we undertook steps to address the incident, including engaging a team of third- party forensic
experts and notifying law enforcement. We restored network systems and resumed normal operations. We have taken actions to
improve our existing systems such as adding multi- factor authentication and to improve employee training and security
competency. While we do not believe this event or resultant actions had or will have a material adverse effect on our business,
this or similar incidents, or any other such breach of our data security infrastructure could have a material adverse effect on our
business, results of operations and financial condition. Although we maintain cybersecurity liability insurance, our insurance
may not cover potential claims efthese-types-or may not be adequate to indemnify us for any liability that may be impesed
incurred . Any imposition of liability or litigation costs that are not covered by insurance could harm our business. We may not
be able to insure certain risks adequately or economically. We cannot be certain that we will be able to insure all risks that we
desire to insure economically or that all of our insurers or reinsurers will be financially viable if we make a claim. If an
uninsured loss or a loss in excess of insured limits should occur, or if we are required to pay a deductible for an insured loss,
results of operations could be adversely affected. Legal liability may harm our business. Many aspects of our businesses involve
substantial risks of liability, and, in the normal course of business, we have been named as a defendant or co- defendant in
lawsuits involving primarily claims for damages. The risks associated with potential legal liabilities often may be difficult to
assess or quantify and their existence and magnitude often remain unknown for substantial periods of time. The expansion of our
businesses, including expansions into new products or markets, impose greater risks of liability. In addition, unauthorized or
illegal acts of our employees could result in substantial liability. Substantial legal liability could have a material adverse
financial effect or cause us significant reputational harm, which in turn could seriously harm our businesses and our prospects.
Although our current assessment is that there is no pending litigation that could have a significant adverse impact, if our
assessment proves to be in error, then the outcome of such litigation could have a significant impact on our consolidated
financial statements. Our business might suffer if we were to lose the services of certain key employees. Our business operations
depend upon our key employees, including our executive officers. Loss of any of these employees, particularly our Chief
Executive Officer, could have a material adverse effect on our businesses as our key employees have knowledge of our
buqlne%e% the 1ndu§trles they operate in and customers that Would be dlfﬁcult to replace Gu%bttstness,—ﬁnaﬁela-l-eeﬁd-rﬁeﬂ-aﬁd

the marketi in Wthh we operate or that otherwme impacts our eeﬂ’fefs-markets could adversely impact our bu%lneqs If a
pandemic, epidemic or outbreak of an infectious disease, including new COVID- 19 variants, or other public health crisis were
to affect the areas in which we operate, our business, including our revenue, profitability and cash flows, could be adversely
affected. Further, a pandemic, epidemic or outbreak of an infectious disease might adversely impact our bustress-businesses by
causing temporary shutdowns ef-eur-businesses-or by causing staffing shortages. We may be unable to locate replacement
supplies, and ongoing delays could require us to reduce business operations. Although we have disaster plans in place, the extent
to which a rew-COVID-—9-vartants-er-otherpublic health crisis swtH-would impact our business is difficult to predict and will
depend on many factors beyond our control, including the speed of contagion, the development and implementation of effective
preventative measures and possible treatments, the scope of governmental and other restrictions on travel and other activity, and
public reactions to these factors. Risks Related to Our Structure and Financing / Liquidity Risks The Company could
experience liquidity issues if the Company’ s revolving line of credit with MBT is not extended or replaced.The principal
amount of Air T’ s revolving line of credit with MBT (“ Revolver —- MBT ”) was $ 0 as of March 31,2024.This revolving
facility matures on August 31,2024.The Company believes it has sufficient cash on hand,and available liquidity,to meet
its obligations as they become due in the ordinary course of business for at least 12 months following the date of this
report.The Company is currently seeking to refinance the Revolver — MBT prior to its maturity date;however,there is no
assurance that we will be able to execute this refinancing or,if we are able to refinance this obligation,that the terms of
such refinancing would be as favorable as the terms of our existing credit facility.A failure to extend or replace the
Revolver — MBT could have a material adverse effect on the Company and its financial condition. Our holding company
structure may increase risks related to our operations.Our business,financial condition and results of operations are dependent
upon those of our individual businesses,and our aggregate investment in particular industries.We are a holding company with
investments in businesses and assets in a number of industries.Our business,financial condition and results of operations are
dependent upon our various businesses and investments and their management teams.Each of our businesses generally operate
independently and in a decentralized manner.Additionally,in the ordinary course of business we guarantee the obligations of
entities that we manage and / or invest in.Any material adverse change in one of our businesses,investments or management
teams,or in a particular industry in which we operate or invest,may cause material adverse changes to our business,financial
condition and results of operations.The more capital we devote to a particular investment or industry may increase the risk that



such investment could significantly impact our financial condition and results of operations,possibly in a material adverse way.A
small number of stockholders has the ability to control the Company.We have a very concentrated stockholder base.As of March
31, 2623-2024 ,our three-two largest stockholders beneficially owned or had the ability to direct the voting of shares of our
eommen-Common steek-Stock representing approximately 65-67 % of the outstanding shares.As a result,these stockholders
have the power to determine the outcome of substantially all matters submitted to our stockholders for approval,including the
election of our board of directors.In addition,future sales by these stockholders of substantial amounts of our eemrmen-Common
steel=Stock ,or the potential for such sales,could adversely affect the prevailing market price of our securities.Although we do
not expect to rely on the *“ controlled company ” exemption,we may soon become a “ controlled company * within the meaning
of the Nasdaq listing standards,and we would qualify for exemptions from certain corporate governance requirements.A “
controlled company,” as defined in the Nasdaq listing standards,is a company of which more than 50 % of the voting power for
the election of directors is held by an individual,a group or another company.Controlled companies are not required to comply
with certain Nasdaq listing standards relating to corporate governance,including:e the requirement that a majority of its board of
directors consist of independent directors;e the requirement that its nominating and corporate governance committee be
composed entirely of independent directors with a written charter addressing the committee’ s purpose and responsibilities;and e
the requirement that its compensation committee be composed entirely of independent directors with a written charter addressing
the committee’ s purpose and responsibilities. As-ef May4;2623;-Nicolas Swenson,our President,Chief Executive Officer and
Chairman of the Board,beneficially ewned-owns an aggregate of 1, 346-352 , 799-938 shares of our eemmerrCommon stoek
Stock ,which represents approximately 49 47-84-% of the voting power of our outstanding eemmen-Common steek-Stock
.Our President,CEO / Chairman could soon own a majority of the voting power for the election of our directors,and thus we
would meet the definition of a *“ controlled company.” As a result,these requirements would not apply to us as long as we remain
a “ controlled company.” Although we may soon qualify as a *“ controlled company,” we currently do not,and we do not expect
to,rely on this exemption and we currently comply with,and we expect to continue to comply with,all relevant corporate
governance requirements under the Nasdaq listing standards.However,if we were to utilize some or all of these exemptions,you
may not have the same protections afforded to sharehetders-stockholders of companies that are subject to all of the Nasdaq
listing standards that relate to corporate governance.An increase in interest rates or in our borrowing margin would increase the
cost of servicing our debt and could reduce our cash flow and negatively affect the results of our business operations.A portion
of our outstanding debt bears interest at floating rates.As a result,to the extent we have not hedged against rising interest rates,an
increase in the applicable benchmark interest rates would increase the cost of servicing our debt and could materially and
adversely affect our results of operations,financial condition,liquidity and cash flows.In addition,if we refinance our
indebtedness or it matures and interest rates or our borrowing margins increase between the time an existing financing
arrangement was consummated and the time such financing arrangement is refinanced or matures,the cost of servicing our debt
would increase and our results of operations,financial condition,liquidity and cash flows could be materially and adversely
affected.Our inability to maintain sufficient liquidity could limit our operational flexibility and also impact our ability to make
payments on our obligations as they come due.In addition to being capital intensive and highly leveraged,our aircraft and engine
business requires that we maintain sufficient liquidity to enable us to contribute the non- financed portion of engine and aircraft
purchases as well as to service our payment obligations to our creditors as they become due,despite the fact that the timing and
amounts of our revenues do not match the timing under our debt service obligations.Our restricted cash is unavailable for
general corporate purposes.Accordingly,our ability to successfully execute our business strategy and maintain our operations
depends on our ability to continue to maintain sufficient liquidity,cash and available credit under our credit facilities.Our
liquidity could be adversely impacted if we are subjected to one or more of the following:e a significant decline in revenues,* a
material increase in interest expense that is not matched by a corresponding increase in revenues, a significant increase in
operating expenses,* a reduction in our available credit under our credit facilities,or ¢ general economic or national events.If we
do not maintain sufficient liquidity,our ability to meet our payment obligations to creditors or to borrow additional funds could
become impaired.Future cash flows from operations or through financings may not be sufficient to enable the Company to meet
its obligations.Future cash flow of the Company’ s operations can fluctuate significantly.If future cash flows are not sufficient to
permit the Company to meet its obligations,this would likely have a material adverse effect on the Company,its
businesses,financial condition and results of operations.Additionally,credit market volatility may affect our ability to refinance
our existing debt,borrow funds under our existing lines of credit or incur additional debt.There can be no assurance that the
Company or its subsidiaries will continue to have access to their lines of credit if their financial performance does not satisfy the
financial covenants set forth in the applicable financing agreements.If the Company or its subsidiaries do not meet certain of its
financial covenants,and if they are unable to secure necessary waivers or other amendments from the respective lenders on
terms acceptable to management and to renew or replace financing arrangements that mature during the current fiscal year,their
ability to access available lines of credit could be limited,their debt obligations could be accelerated by the respective lenders
and liquidity could be adversely affected.The Company and / or its subsidiaries may be required to seek additional or alternative
financing sources if the Company’ s or its subsidiaries’ cash needs are significantly greater than anticipated or they do not
materially meet their business plans,or there are unanticipated downturns in the markets for the Company’ s and its subsidiaries’
products and services.Future disruption and volatility in credit market conditions could have a material adverse impact on the
Company’ s ability,or that of its subsidiaries,to refinance debt when it comes due on terms similar to our current credit
facilities,to draw upon existing lines of credit or to incur additional debt if needed.There can be no assurance therefore that such
financing will be available or available on acceptable terms.The inability to generate sufficient cash flows from operations or
through financings or disruptions in the credit markets could impair the Company’ s or its subsidiaries’ liquidity and would
likely have a material adverse effect on their businesses,financial condition and results of operations.A large proportion of our
capital is invested in physical assets and securities that can be hard to sell,especially if market conditions are poor.Because our



investment strategy can involve public company securities,we may be restricted in our ability to effect sales during certain time
periods.A lack of liquidity could limit our ability to vary our portfolio or assets promptly in response to changing economic or
investment conditions.Additionally,if financial or operating difficulties of other competitors result in distress sales,such sales
could depress asset values in the markets in which we operate. The restrictions inherent in owning physical assets could reduce
our ability to respond to changes in market conditions and could adversely affect the performance of our investments,our
financial condition and results of operations.Because there is significant uncertainty in the valuation of,or in the stability of the
value of illiquid or non- public investments,the fair values of such investments do not necessarily reflect the prices that would
actually be obtained when such investments are realized.To service our debt and meet our other cash needs,we will require a
significant amount of cash,which may not be available.Our ability to make payments on,or repay or refinance,our debt,will
depend largely upon our future operating performance.Our future performance,to a certain extent,is subject to general
economic, financial,competitive,legislative,regulatory and other factors that are beyond our control.In addition,our ability to
borrow funds in the future to make payments on our debt will depend on our maintaining specified financial ratios and satisfying
financial condition tests and other covenants in the agreements governing our debt.Our business may not generate sufficient cash
flow from operations and future borrowings may not be available in amounts sufficient to pay our debt and to satisfy our other
liquidity needs.If our cash flows and capital resources are insufficient to fund our debt service obligations or meet covenant
requirements ,we may be forced to seek alternatives.If we cannot meet our debt service or covenant obligations,we may be
forced to reduce or delay investments and aircraft or engine purchases,sell assets,seek additional capital or restructure or
refinance our indebtedness.Our ability to restructure or refinance our debt will depend on the condition of the capital markets
and our financial condition at such time.Any refinancing of our debt could be at higher interest rates and might require us to
comply with more onerous covenants,which could further restrict our business operations.The terms of our debt instruments
may restrict us from adopting some of these alternatives.These alternative measures may not be successful and may not permit
us to meet our scheduled debt service obligations or to meet ﬁttfany arrcraft or engrne purchase Commrtments as they come due

our substantral 1ndebtedness ,We may incur srgnrﬁcantly more debt,and cash may not be available to meet our ﬁnancral
obligations when due or enable us to capitalize on investment opportunities when they arise. We employ debt and other forms of
leverage in the ordinary course of business to enhance returns to our investors and finance our operations,and despite our current
indebtedness levels,we expect to incur additional debt in the future to finance our operations,including purchasing aircraft and
engines and meeting our contractual obligations as the agreements relating to our debt,including our junior subordinated
debentures,indentures,term loan facilities,revolving credit facilities,and other financings do not entirely prohibit us from
incurring additional debt. We also enter into financing commitments in the normal course of business,which we may be required
to fund.If we are required to fund these commitments and are unable to do so,we could be liable for damages pursued against us
or a loss of opportunity through default under contracts that are otherwise to our benefit could occur.We are therefore subject to
the risks associated with debt financing and refinancing,including but not limited to the following:(i) our cash flow may be
insufficient to meet required payments of principal and interest;(ii) payments of principal and interest on borrowings may leave
us with insufficient cash resources to pay operating expenses and dividends;(iii) if we are unable to obtain committed debt
financing for potential acquisitions or can only obtain debt at high interest rates or on other unfavorable terms,we may have
difficulty completing acquisitions or may generate profits that are lower than would otherwise be the case;(iv) we may not be
able to refinance indebtedness at maturity due to company and market factors such as the estimated cash flow produced by our
assets,the value of our assets,liquidity in the debt markets,and / or financial,competitive,business and other factors;and (v) if we
are able to refinance our indebtedness,the terms of a refinancing may not be as favorable as the original terms for such
indebtedness.If we are unable to refinance our indebtedness on acceptable terms,or at all,we may need to utilize available
liquidity,which would reduce our ability to pursue new investment opportunities,dispose of one or more of our assets on

drsadvantageous terms,or raise equrty,causrng dilution to exrstrng stockholders ~The-terms-of our-vartous-eredit-agreements-and

: high .Our current ﬁnancrng arrangements require
comphance wrth ﬁnancral and other covenants and a failure to comply with such covenants could adversely affect our ability to
operate.The terms of our various credit agreements and other financing documents require us to comply with a number of
customary financial and other covenants,such as maintaining debt service coverage and leverage ratios and adequate insurance
coverage.These covenants may limit our flexibility in conducting our operations and breaches of these covenants could result in
defaults under the instruments governing the applicable indebtedness,even if we have satisfied and continue to satisfy our




payment obligations.Regulatory and market changes may also result in higher borrowing costs and reduced access to
credit.Future acquisitions and dispositions of businesses and investments are possible,changing the components of our assets and
liabilities,and if unsuccessful or unfavorable,could reduce the value of the Company and its securities.Any future acquisitions or
dispositions may result in significant changes in the composition of our assets and liabilities,as well as our business mix and
prospects.Consequently,our financial condition,results of operations and the trading price of our securities may be affected by
factors different from those affecting our financial condition,results of operations and trading price at the present time.We face
numerous risks and uncertainties as we expand our business.We expect the growth and development of our business to come
primarily from internal expansion and through acquisitions,investments,and strategic partnering.As we expand our
business,there can be no assurance that financial controls,the level and knowledge of personnel,operational abilities,legal and
compliance controls and other corporate support systems will be adequate to manage our business and growth.The
ineffectiveness of any of these controls or systems could adversely affect our business and prospects.In addition,if we acquire
new businesses and / or introduce new products,we face numerous risks and uncertainties concerning the integration of their
controls and systems,including financial controls,accounting and data processing systems,management controls,other operations
and adequate security.A failure to integrate these systems and controls,and even an inefficient integration of these systems and
controls,could adversely affect our business and prospects.Our business strategy includes acquisitions,and acquisitions entail
numerous risks,including the risk of management diversion and increased costs and expenses,all of which could negatively
affect the Company’ s ability to operate profitably.Our business strategy includes,among other things,strategic and opportunistic
acquisitions. This element of our strategy entails several risks,including,but not limited to the diversion of management’ s
attention from other business concerns and the need to finance such acquisitions with additional equity and / or debt.In
addition,once completed,acquisitions entail further risks,including:unanticipated costs and liabilities of the acquired
businesses,including environmental liabilities,that could materially adversely affect our results of operations;difficulties in
assimilating acquired businesses,preventing the expected benefits from the transaction from being realized or achieved within
the anticipated time frame;negative effects on existing business relationships with suppliers and customers;and losing key
employees of the acquired businesses.If our acquisition strategy is not successful or if acquisitions are not well integrated into
our existing operations,the Company”’ s operations and business results could be negatively affected.Strategic ventures may
increase risks applicable to our operations.We may enter into strategic ventures that pose risks,including a lack of complete
control over the enterprise,and other potential unforeseen risks,any of which could adversely impact our financial results.We
may occasionally enter into strategic ventures or investments with third parties in order to take advantage of favorable financing
opportunities,to share capital or operating risk,or to earn atreraft-management fees. These strategic ventures and investments may
subject us to various risks,including those arising from our possessing limited decision- making rights in the enterprise or over
the-related aircraft.If we were unable to resolve a dispute with a strategic partner in such a venture that retains material
managerial veto rights,we might reach an impasse which may lead to operational difficulties in the venture and increases costs
or the liquidation of our investment at a time and in a manner that would result in our losing some or all of our original
investment and / or the occurrence of other losses,which could adversely impact our financial results.Rapid business expansions
or new business initiatives may increase risk.Certain business initiatives,including expansions of existing businesses such as the
relatively recent expansion at our commercial jet engines and parts segment and the establishment of an aircraft asset
management business and an aircraft capital joint venture,may bring us into contact,directly or indirectly,with individuals and
entities that are not within our traditional client and counterparty base and may expose us to new asset classes,new business
plans and new markets. These business activities expose us to new and enhanced risks,greater regulatory scrutiny of these
activities,increased credit- related,sovereign and operational risks,and reputational concerns regarding the manner in which these
assets are being operated or held.There is no assurance that prior year activity and results will occur in future periods.Our
policies and procedures may not be effective in ensuring compliance with applicable law.Our policies and procedures designed
to ensure compliance with applicable laws may not be effective in all instances to prevent violations.We could become subject
to various governmental investigations,audits and inquiries,both formal and informal.Such investigations,regardless of their
outcome,could be costly,divert management attention,and damage our reputation.The unfavorable resolution of such
investigations could result in criminal liability,fines,penalties or other monetary or non- monetary sanctions and could materially
affect our business or results of operations.Compliance with the regulatory requirements imposed on us as a public company
results in significant costs that may have an adverse effect on our results.As a public company,we are subject to various
regulatory requirements including,but not limited to,compliance with the rules and regulations of the Securities Act ef4933;as
amended-and the Securities Exchange Act of 1934,as amended (the “ Exchange Act ”) ,including the Sarbanes- Oxley Act of
2002 and the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010.Compliance with these rules and
regulations results in significant additional costs to us both directly,through increased audit and consulting fees,and
indirectly,through the time required by our limited resources to address such regulations.Deficiencies in our public company
financial reporting and disclosures could adversely impact our reputation.As we expand the size and scope of our business,there
is a greater susceptibility that our financial reporting and other public disclosure documents may contain material misstatements
and that the controls we maintain to attempt to ensure the complete accuracy of our public disclosures may fail to operate as
intended.The occurrence of such events could adversely impact our reputation and financial condition.Management is
responsible for establishing and maintaining adequate internal controls over financial reporting to give our stakeholders
assurance regarding the reliability of our financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles (“ GAAP ”).However,the process for establishing and maintaining
adequate internal controls over financial reporting has inherent limitations,including the possibility of human error.Our internal
controls over financial reporting may not prevent or detect misstatements in our financial disclosures on a timely basis,or at
all.Some of these processes may be new for certain subsidiaries in our structure,and in the case of acquisitions,may take



time to be fully implemented.Our disclosure controls and procedures are designed to provide assurance that information
required to be disclosed by us in reports filed or submitted under U.S.securities laws is recorded,processed,summarized
and reported within the required time periods.Our policies and procedures governing disclosures may not ensure that all
material information regarding us is disclosed in a proper and timely fashion or that we will be successful in preventing
the disclosure of material information to a single person or a limited group of people before such information is generally
disseminated.Risks Related to Our Segment Operations The operating results of our fear-segments may fluctuate, particularly
our commercial jet engine and parts segment. The operating results of our four segments have varied from period to period and
comparisons to results for preceding periods may not be meaningful. Due to a number of factors, including the risks described in
this section, our operating results may fluctuate. These fluctuations may also be caused by, among other things: a. the economic
health of the economy and the aviation industry in general; b. FedEx’ s demand for the use of the services of our Air Cargo
segment; c. the timing and number of purchases and sales of engines or aircraft; d. the timing and amount of maintenance
reserve revenues recorded resulting from the termination of long - term leases, for which significant amounts of maintenance
reserves may have accumulated; e. the termination or announced termination of production of particular aircraft and engine
types; f. the retirement or announced retirement of particular aircraft models by aircraft operators; g. the operating history of any
particular engine, aircraft or engine or aircraft model; h. the length of our operating leases; and i. the timing of necessary
overhauls of engines and aircraft. These risks may reduce our operating segment’ s results including particularly our commercial
jet engines and parts segment. These risks may reduce the commercial jet engines and parts segment’ s engine utilization rates,
lease margins, maintenance reserve revenues and proceeds from engine sales, and result in higher legal, technical, maintenance,
storage and insurance costs related to repossession and the cost of engines being off- lease. As a result of the foregoing and
other factors, the availability of engines for lease or sale periodically experiences cycles of oversupply and undersupply of given
engine models and generally. The incidence of an oversupply of engines may produce substantial decreases in engine lease rates
and the appraised and resale value of engines and may increase the time and costs incurred to lease or sell engines. We anticipate
that supply fluctuations from period to period will continue in the future. As a result, comparisons to results from preceding
periods may not be meaningful and results of prior periods should not be relied upon as an indication of our future performance.
Our Air Cargo Segment is dependent on a significant customer. Our Air Cargo business is significantly dependent on a
contractual relationship with FedEx Corporation (“ FedEx ), the loss of which would have a material adverse effect on our
business, results of operations and financial position. In the fiscal year ended March 31, 2623-2024 , 36 % of our consolidated
operating revenues, and 98-91 % of the operating revenues for our overnight air cargo segment, arose from services we provided
to FedEx. While FedEx has been our customer since 1980 under similar terms, our current agreements may be terminated by
FedEx upon 90 days’ written notice and FedEx may at any time terminate the lease of any particular aircraft thereunder upon 10
days’ written notice. In addition, FedEx may terminate the dry- lease agreement with MAC or CSA upon written notice if 60 %
or more of MAC or CSA’ s revenue (excluding revenues arising from reimbursement payments under the dry- lease agreement)
is derived from the services performed by it pursuant to the respective dry- lease agreement, FedEx becomes its only customer,
or either MAC or CSA employs less than six employees. As of the date of issuance of this report, FedEx would be permitted to
terminate each of the dry- lease agreements under this provision. The loss of these contracts with FedEx would have a material
adverse effect on our business, results of operations and financial position. Our dry- lease agreements with FedEx subject us to
operating risks. Our dry- lease agreements with FedEx provide for the lease of specified aircraft by us in return for the payment
of monthly rent with respect to each aircraft leased. The dry- lease agreements provide for the reimbursement by FedEx of our
costs, without mark up, incurred in connection with the operation of the leased aircraft for the following: fuel, landing fees,
third- party maintenance, parts and certain other direct operating costs. Under the dry- lease agreements, certain operational
costs incurred by us in operating the aircraft are not reimbursed by FedEx at cost, and such operational costs are borne solely by
us. An increase in unreimbursed operational costs would negatively affect our results of operations. Because of our dependence
on FedEx, we are subject to the risks that may affect FedEx’ s operations. Because of our dependence on FedEx, we are subject
to the risks that may affect FedEx’ s operations. These risks are discussed in FedEx’ s periodic reports filed with the SEC
including its Annual Report on Form 10- K for the fiscal year ended May 31 %922—2023 These risks include but are not limited
to the following: « Economic conditions and-anti—trade-meastres+tradepe AHONRS 1n the global market@ in Wthh it
operates * Its ablhty to successfully implement ith - t :

z y v Faffeetits bu%me@% strategy and fesu}ts—e-Pglobal
transformatlon program and consolldate its eperaﬁeﬁs—~ operating —companies into one organization; * Effectively
respond to change in market dynamics and achieve the anticipated benefits of such strategies and actions while
managing risks; ¢ Its ability to achieve its cost reduction initiatives and financial performance goals; * The priee-timing
and avatlability-amount of costs related to fael—=Dependenee-omn-its global transformation program strengreputation-and
vatie-ofits-brand-—- and other ongoing initiatives ; - Damage Potenttal-distuptionrto its reputation or loss of brand equity; ¢
Changes in the business or financial soundness of the U. S. Postal Service or its relationship with FedEx, including
strategic changes to its opcrations resulting-from-a-or reduce its reliance on the air network of FedEx Express; ¢ Its ability
to meet its labor and purchased transportation needs while controlling related costs; * A significant data breach or other
disruption to its FedEx>s-technology infrastructure; « The eentinting-impact of a widespread outbreak of an illness or any the
other €OVIDB-communicable disease or public health crises; * Anti - +9-pandemte-trade measures and additional changes
in international trade policies and relations ; * The impaeteffects of any international conflicts betngself—insured-for-—- or
eertain-eosts-terrorist activities, including as a result of the current conflict between Russia and Ukraine and Israel and
Hamas; * Changes in fuel prices or currency exchange rates; ° Its ablllty to match capacity to shifting volume levels ;

The 6 vittes-effect of intense competition; * An increase in
self- insurance accruals and expenses ; ° F allure (0 receive or collect expected insurance coverage; sueeessfully-implement




ablllty to e*eeﬂte—&ﬂd—effectlvely operate 1ntegrate feverage-and grow acqulred buqlne%e% and realize the anticipated beneﬁtq
of acquisitions sjetnt-ventares-or other strategic alianees-transactions ; * FedEx's-ability-Noncash impairment charges

related to manage-eapital-and-its goodw1ll and certain deferred tax assets —mel-udmg—&rfefa-ft,—te—m&teh—s%nf&ng—&nd—f&mfe

restockmg ; « Evolving Inereasing vola :
emp}eyee—beﬁeﬁ-ts—es-peela-l-}y—peﬂﬁen—new U. S domestlc or 1nternat10nal laws and hea}t-heafe—beneﬁts—government
regulations, policies, and actions ; * Future guidance Fh vlegal-, regulatory-regulations
, interpretations, er—m&fket—fespeﬁses—te-aieh—ehaﬂge-challenges 2 ,—'—Pefeﬁ&a-l-}y—bemg—tma{a}e—te—ae}ﬁeve—e% or judicial
decisions related to goal-ofearbonneutrality-for-its tax positions global-eperations-by-ealendar2046-; + Any inability to

quickly and effectively restore operations following adverse weather or a localized disaster or disturbance in a key geography; °
Evolving-Governmentregulation-Legal challenges or changes related to service providers engaged by FedEx Ground and
enfoereement-the drivers providing services on their behalf and the coverage of U. S. employees at FedEx Express under
the Railway Labor Act of 1926, as amended ; * Any liability resulting from advefse—ehaﬂgeshm—feglﬁ&ﬁeﬁs—and the costs of
defending against litigation interpretations-or-ehatlenges-to-its-taxpositions—; °

and-regulations-regarding-data-proteetion-Its ability to achieve or demonstrate progress on its goal of carbon- neutral

operations by 2040 ; « The regulatory environment for global aviation or other transportation rights; ¢ Other risks and
uncertainties, including: === the increasing costs of compliance with federal,state and foreign governmental agency mandates
(including the Foreign Corrupt Practices Act and the U.K.Bribery Act) and defending against inappropriate or unjustified
enforcement or other actions by such agencies; = changes in foreign currency exchange rates,especially in the euro,Chinese
yuan,British pound,Canadian dollar,Australian dollar,Hong Kong dollar,Mexican peso,Japanese yen and Brazilian real,which
can affect our sales levels and foreign currency sales prices; == any liability resulting from and the costs of defending against
class- action,derivative and other litigation,such as wage- and- hour,joint employment,securities and discrimination and
retaliation claims,and any other legal or governmental proceedings; == the impact of technology developments on #s-our
operations and on demand for #s-our services,and #s-our ability to continue to identify and eliminate unnecessary information-
technology redundancy and complexity throughout the organization; += governmental underinvestment in transportation
infrastructure,which could increase #s-our costs and adversely impact #s-our service levels due to traffic congestion,prolonged
closure of key thoroughfares or sub- optimal routing of #s-our vehicles and aircraft; = disruptions in global supply
chains,which can limit the access of FedEx and #s-our service providers to vehicles and other key capital resources and increase
#ts-our costs; == stockholder activism,which could divert the attention of management and #s-our board of directors from its-our
business,hinder execution of #s-our business strategy,give rise to perceived uncertainties as to our future and cause the price of
#s-our Commen-common Steekstock to fluctuate significantly;and, <= constraints,volatility or disruption in the capital
markets, #s-our ability to maintain #s-our current credit ratings,commercial paper ratings,and senior unsecured debt and pass-
through certificate credit ratings,and #s-our ability to meet credit agreement financial covenants. widespread outbreak of an
illness or any other communicable disease, or any other public health crisis; & the increasing costs of compliance with...... to
meet credit agreement financial covenants. A material reduction in the aircraft we fly for FedEx could materially adversely
affect our business and results of operations. Under our agreements with FedEx, we are not guaranteed a number of aircraft or
routes we are to fly and FedEx may reduce the number of aircraft we lease and operate upon 10 days’ written notice. Our
compensation under these agreements, including our administrative fees, depends on the number of aircraft leased to us by
FedEx. Any material permanent reduction in the aircraft we operate could materially adversely affect our business and results of
operations. A temporary reduction in any period could materially adversely affect our results of operations for that period. Sales
of deicing equipment can be affected by weather conditions. Our ground equipment sales segment’ s deicing equipment is used
to deice commercial and military aircraft. The extent of deicing activity depends on the severity of winter weather. Mild winter
weather conditions permit airports to use fewer deicing units, since less time is required to deice aircraft in mild weather
conditions. As a result, airports may be able to extend the useful lives of their existing units, reducing the demand for new units.
We are affected by the risks faced by commercial aircraft operators and MRO companies because they are our customers.
Commercial aircraft operators are engaged in economically sensitive, highly cyclical and competitive businesses. We are a
supplier to commercial aircraft operators and MROs. As a result, we are indirectly affected by all of the risks facing commercial
aircraft operators and MROs, with such risks being largely beyond our control. Our results of operations depend, in part, on the
financial strength of our customers and our customers’ ability to compete effectively in the marketplace and manage their risks.
Our engine values and lease rates, which are dependent on the status of the types of aircraft on which engines are installed, and
other factors, could decline. The value of a particular model of engine depends heavily on the types of aircraft on which it may
be installed and the available supply of such engines. Values of engines generally tend to be relatively stable so long as there is
sufficient demand for the host aircraft. However, the value of an engine may begin to decline rapidly once the host aircraft
begins to be retired from service and / or used for spare parts in significant numbers. Certain types of engines may be used in
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significant numbers by commercial aircraft operators that are currently experiencing financial difficulties. If such operators were
to go into liquidation or similar proceedings, the resulting over- supply of engines from these operators could have an adverse
effect on the demand for the affected engine types and the values of such engines. Upon termination of a lease, we may be
unable to enter into new leases or sell the airframe, engine or its parts on acceptable terms. We directly or indirectly own the
engines or aircraft that we lease or sell to customers and bear the risk of not recovering our entire investment through leasing
and selling the engines or aircraft. Upon termination of a lease, we seek to enter a new lease or to sell or part- out the engine or
aircraft. We also selectively sell engines on an opportunistic basis. We cannot give assurance that we will be able to find, in a
timely manner, a lessee or a buyer for our engines or aircraft coming off- lease or for their associated parts. If we do find a
lessee, we may not be able to obtain satisfactory lease rates and terms (including maintenance and redelivery conditions), and
we cannot guarantee that the creditworthiness of any future lessee will be equal to or better than that of the existing lessees of
our engines. Because the terms of engine leases may be less than 12 months, we may frequently need to remarket engines. We
face the risk that we may not be able to keep our engines on lease consistently. Failures by lessees to meet their maintenance and
recordkeeping obligations under our leases could adversely affect the value of our leased engines and aircraft which could affect
our ability to re- lease the engines and aircraft in a timely manner following termination of the leases. The value and income
producing potential of an engine or aircraft depends heavily on it being maintained in accordance with an approved maintenance
system and complying with all applicable governmental directives and manufacturer requirements. In addition, for an engine or
aircraft to be available for service, all records, logs, licenses and documentation relating to maintenance and operations of the
engine or aircraft must be maintained in accordance with governmental and manufacturer specifications. Under our leases, our
lessees are primarily responsible for maintaining our aircraft and engines and complying with all governmental requirements
applicable to the lessee and the aircraft and engines, including operational, maintenance, government agency oversight,
registration requirements and airworthiness directives. However, over time, certain lessees have experienced, and may
experience in the future, difficulties in meeting their maintenance and recordkeeping obligations as specified by the terms of our
leases. Failure by our lessees to maintain our assets in accordance with requirements could negatively affect the value and
desirability of our assets and expose us to increased maintenance costs that may not be sufficiently covered by supplemental
maintenance rents paid by such lessees. Our ability to determine the condition of the engines or aircraft and whether the lessees
are properly maintaining our assets is generally limited to the lessees’ reporting of monthly usage and any maintenance
performed, confirmed by periodic inspections performed by us and third —parties. A lessee’ s failure to meet its maintenance or
recordkeeping obligations under a lease could result in: ® #-a grounding of the related engine or aircraft; ® b-a repossession that
would likely cause us to incur additional and potentially substantial expenditures in restoring the engine or aircraft to an
acceptable maintenance condition; ® e-a need to incur additional costs and devote resources to recreate the records prior to the
sale or lease of the engine or aircraft; ® €-a decline in the market value of the aircraft or engine resulting in lower revenues upon
a subsequent lease or sale; ® e—loss of lease revenue while we perform refurbishments or repairs and recreate records; and ® £-a
lower lease rate and / or shorter lease term under a new lease entered into by us following repossession of the engine or aircraft.
Any of these events may adversely affect the value of the engine, unless and until remedied, and reduce our revenues and
increase our expenses. If an engine is damaged during a lease and we are unable to recover from the lessee or though insurance,
we may incur a loss. We may experience losses and delays in connection with repossession of engines or aircraft when a lessee
defaults. We may not be able to repossess an engine or aircraft when the lessee defaults, and even if we are able to repossess the
engine or aircraft, we may have to expend significant funds in the repossession, remarketing and leasing of the asset. When a
lessee defaults and such default is not cured in a timely manner, we typically seek to terminate the lease and repossess the
engine or aircraft. If a defaulting lessee contests the termination and repossession or is under court protection, enforcement of
our rights under the lease may be difficult, expensive and time- consuming. We may not realize any practical benefits from our
legal rights and we may need to obtain consents to export the engine or aircraft. As a result, the relevant asset may be off- lease
or not producing revenue for a prolonged period of time. In addition, we will incur direct costs associated with repossessing our
engine or aircraft, including, but not limited to, legal and similar costs, the direct costs of transporting, storing and insuring the
engine or aircraft, and costs associated with necessary maintenance and recordkeeping to make the asset available for lease or
sale. During this time, we will realize no revenue from the leased engine or aircraft, and we will continue to be obligated to pay
any debt financing associated with the asset. If an engine is installed on an airframe, the airframe may be owned by an aircraft
lessor or other third party. Our ability to recover engines installed on airframes may depend on the cooperation of the airframe
owner. Our commercial jet engine and parts segment and its customers operate in a highly regulated industry and changes in
laws or regulations may adversely affect our ability to lease or sell our engines or aircraft. Certain of the laws and regulations
applicable to our business, include: Licenses and consents. A number of our leases require specific governmental or regulatory
licenses, consents or approvals. These include consents for certain payments under the leases and for the export, import or re-
export of our engines or aircraft. Consents needed in connection with future leasing or sale of our engines or aircraft may not be
received timely or have economically feasible terms. Any of these events could adversely affect our ability to lease or sell
engines or aircraft. Export / import regulations. The U. S. Department of Commerce (the “ Commerce Department ) regulates
exports. We are subject to the Commerce Department” s and the U. S. Department of State’ s regulations with respect to the
lease and sale of engines and aircraft to foreign entities and the export of related parts. These Departments may, in some cases,
require us to obtain export licenses for engines exported to foreign countries. The U. S. Department of Homeland Security,
through the U. S. Customs and Border Protection, enforces regulations related to the import of engines and aircraft into the
United States for maintenance or lease and imports of parts for installation on our engines and aircraft. Restriction Lists. We are
prohibited from doing business with persons designated by the U. S. Department of the Treasury’ s Office of Foreign Assets
Control (*“ OFAC ) on its “ Specially Designated Nationals List, ”” and must monitor our operations and existing and potential
lessees and other counterparties for compliance with OFAC’ s rules. Similarly, sanctions issued by the United Nations, the U. S.



government, the European Union or other foreign governments could prohibit or restrict us from doing business in certain
countries or with certain persons. As a result, we must monitor our operations and existing and potential lessees and other
counterparties for compliance with such sanctions. Anti- corruption Laws. As a U. S. corporation with international operations,
we are required to comply with a number of U. S. and international laws and regulations which combat corruption. For example,
the U. S. Foreign Corrupt Practices Act (the “ FCPA ”) and similar world- wide anti- bribery laws generally prohibit improper
payments to foreign officials for the purpose of influencing any official act or decision or securing any improper advantage. The
scope and enforcement of such anti- corruption laws and regulations may vary. Although our policies expressly mandate
compliance with the FCPA and similarly applicable laws, there can be no assurance that none of our employees or agents will
take any action in violation of our policies. Violations of such laws or regulations could result in substantial civil or criminal
fines or penalties. Actual or alleged violations could also damage our reputation, be expensive to defend, and impair our ability
to do business. Civil aviation regulation. Users of engines and aircraft are subject to general civil aviation authorities, including
the FAA and the EASA, who regulate the maintenance of engines and issue airworthiness directives. Airworthiness directives
typically set forth special maintenance actions or modifications to certain engine and aircraft types or a series of specific engines
that must be implemented for the engine or aircraft to remain in service. Also, airworthiness directives may require the lessee to
make more frequent inspections of an engine, aircraft or particular engine parts. Each lessee of an engine or aircraft generally is
responsible for complying with all airworthiness directives. However, if the engine or aircraft is off lease, we may be forced to
bear the cost of compliance with such airworthiness directives. Additionally, even if the engine or aircraft is leased, subject to
the terms of the lease, if any, we may still be forced to share the cost of compliance. Our aircraft, engines and parts could cause
damage resulting in liability claims. Our aircraft, engines or parts could cause bodily injury or property damage, exposing us to
liability claims. Our leases require our lessees to indemnify us against these claims and to carry insurance customary in the air
transportation industry, including general liability and property insurance at agreed upon levels. However, we cannot guarantee
that one or more catastrophic events will not exceed insurance coverage limits or that lessees’ insurance will cover all claims
that may be asserted against us. Any insurance coverage deficiency or default by lessees under their indemnification or insurance
obligations may reduce our recovery of losses upon an event of loss. We have risks in managing our portfolio of aircraft and
engines to meet customer needs. The relatively long - life cycles of aircraft and jet engines can be shortened by world events,
government regulation or customer preferences. We seek to manage these risks by trying to anticipate demand for particular
engine and aircraft types, maintaining a portfolio mix of engines that we believe is diversified, has long- term value and will be
sought by lessees in the global market for jet engines, and by selling engines and aircraft that we expect will not experience
obsolescence or declining usefulness in the foreseeable future. There is no assurance that the engine and aircraft types owned or
acquired by us will meet customer demand. Liens on our engines or aircraft could exceed the value of such assets, which could
negatively affect our ability to repossess, lease or sell a particular engine or aircraft. Liens that secure the payment of repairers’
charges or other liens may, depending on the jurisdiction, attach to engines and aircraft. Engines also may be installed on
airframes to which liens unrelated to the engines have attached. These liens may secure substantial sums that may, in certain
jurisdictions or for certain types of liens, exceed the value of the particular engine or aircraft to which the liens have attached. In
some jurisdictions, a lien may give the holder the right to detain or, in limited cases, sell or cause the forfeiture of the engine or
aircraft. Such liens may have priority over our interest as well as our creditors’ interest in the engines or aircraft. These liens and
lien holders could impair our ability to repossess and lease or sell the engines or aircraft. We cannot give assurance that our
lessees will comply with their obligations to discharge third- party liens on our assets. If they do not, we may, in the future, find
it necessary to pay the claims secured by such liens to repossess such assets. In certain countries, an engine affixed to an aircraft
may become an addition to the aircraft and we may not be able to exercise our ownership rights over the engine. In certain
jurisdictions, an engine affixed to an aircraft may become an addition to the aircraft such that the ownership rights of the owner
of the aircraft supersede the ownership rights of the owner of the engine. If an aircraft is security for the owner’ s obligations to
a third- party, the security interest in the aircraft may supersede our rights as owner of the engine. Such a security interest could
limit our ability to repossess an engine located in such a jurisdiction in the event of a lessee bankruptcy or lease default. We may
suffer a loss if we are not able to repossess engines leased to lessees in these jurisdictions. Higher or volatile fuel prices could
affect the profitability of the aviation industry and our lessees’ ability to meet their lease payment obligations to us. Historically,
fuel prices have fluctuated widely depending primarily on international market conditions, geopolitical and environmental
factors and events and currency exchange rates. Natural and other disasters can also significantly affect fuel availability and
prices. The cost of fuel represents a major expense to airlines that is not within their control, and significant increases in fuel
costs or hedges that inaccurately assess the direction of fuel costs can materially and adversely affect their operating results. Due
to the competitive nature of the aviation industry, operators may be unable to pass on increases in fuel prices to their customers
by increasing fares in a manner that fully offsets the increased fuel costs they may incur. In addition, they may not be able to
manage this risk by appropriately hedging their exposure to fuel price fluctuations. The profitability and liquidity of those
airlines that do hedge their fuel costs can also be adversely affected by swift movements in fuel prices if such airlines are
required to post cash collateral under hedge agreements. Therefore, if for any reason fuel prices return to historically high levels
or show significant volatility, our lessees are likely to incur higher costs or generate lower revenues, which may affect their
ability to meet their obligations to us. Interruptions in the capital markets could impair our lessees’ ability to finance their
operations, which could prevent the lessees from complying with payment obligations to us. The global financial markets can be
highly volatile and the availability of credit from financial markets and financial institutions can vary substantially depending on
developments in the global financial markets. Our lessees depend on banks and the capital markets to provide working capital
and to refinance existing indebtedness. To the extent such funding is unavailable, or available only on unfavorable terms, and to
the extent financial markets do not provide equity financing as an alternative, our lessees’ operations and operating results may
be materially and adversely affected and they may not comply with their respective payment obligations to us. Our lessees may



fail to adequately insure our aircraft or engines which could subject us to additional costs. While an aircraft or engine is on lease,
we do not directly control its operation. Nevertheless, because we hold title to the aircraft or engine, we could, in certain
jurisdictions, be held liable for losses resulting from its operation. At a minimum, we may be required to expend resources in our
defense. We require our lessees to obtain specified levels of insurance and indemnify us for, and insure against, such operational
liabilities. However, some lessees may fail to maintain adequate insurance coverage during a lease term, which, although
constituting a breach of the lease, would require us to take some corrective action, such as terminating the lease or securing
insurance for the aircraft or engines. Therefore, our lessees’ insurance coverage may not be sufficient to cover all claims that
could be asserted against us arising from the operation of our aircraft or engines. Inadequate insurance coverage or default by
lessees in fulfilling their indemnification or insurance obligations to us will reduce the insurance proceeds that we would
otherwise be entitled to receive in the event we are sued and are required to make payments to claimants. Moreover, our lessees’
insurance coverage is dependent on the financial condition of insurance companies and their ability to pay claims. A reduction in
insurance proceeds otherwise payable to us as a result of any of these factors could materially and adversely affect our financial
results. If our lessees fail to cooperate in returning our aircraft or engines following lease terminations, we may encounter
obstacles and are likely to incur significant costs and expenses conducting repossessions. Our legal rights and the relative
difficulty of repossession vary significantly depending on the jurisdiction in which an aircraft or engines are located. We may
need to obtain a court order or consents for de- registration or re- export, a process that can differ substantially from county to
country. When a defaulting lessee is in bankruptcy, protective administration, insolvency or similar proceedings, additional
limitations may also apply. For example, certain jurisdictions give rights to the trustee in bankruptcy or a similar officer to
assume or reject the lease, to assign it to a third party, or to entitle the lessee or another third party to retain possession of the
aircraft or engines without paying lease rentals or performing all or some of the obligations under the relevant lease. Certain of
our lessees are-may be partially or wholly - owned by government- related entities, which can further complicate our efforts to
repossess our aircraft or engines in that government’ s jurisdiction. If we encounter any of these difficulties, we may be delayed
in, or prevented from, enforcing certain of our rights under a lease and in re- leasing the affected aircraft or engines. When
conducting a repossession, we are likely to incur significant costs and expenses that are unlikely to be recouped. These include
legal and other expenses related to legal proceedings, including the cost of posting security bonds or letters of credit necessary to
effect repossession of the aircraft or engines, particularly if the lessee is contesting the proceedings or is in bankruptcy. We must
absorb the cost of lost revenue for the time the aircraft or engines are off- lease. We may incur substantial maintenance,
refurbishment or repair costs that a defaulting lessee has failed to pay and are necessary to put the aircraft or engines in suitable
condition for re- lease or sale. We may also incur significant costs in retrieving or recreating aircraft records required for
registration of the aircraft and in obtaining the certificate of airworthiness for an aircraft. It may be necessary to pay to discharge
liens or pay taxes and other governmental charges on the aircraft to obtain clear possession and to remarket the aircraft
effectively, including, in some cases, liens that the lessee may have incurred in connection with the operation of its other aircraft.
We may also incur other costs in connection with the physical possession of the aircraft or engines. If our lessees fail to
discharge aircraft liens for which they are responsible, we may be obligated to pay to discharge the liens. In the normal course
of their businesses, our lessees are likely to incur aircraft and engine liens that secure the payment of airport fees and taxes,
custom duties, Eurocontrol and other air navigation charges, landing charges, crew wages, and other liens that may attach to our
aircraft. Aircraft may also be subject to mechanic’ s liens as a result of routine maintenance performed by third parties on behalf
of our customers. Some of these liens can secure substantial sums, and if they attach to entire fleets of aircraft, as permitted for
certain kinds of liens, they may exceed the value of the aircraft itself. Although the financial obligations relating to these liens
are the contractual responsibility of our lessees, if they fail to fulfill their obligations, the liens may ultimately become our
financial responsibility. Until they are discharged, these liens could impair our ability to repossess, re- lease or sell our aircraft
or engines. In some jurisdictions, aircraft and engine liens may give the holder thereof the right to detain or, in limited cases, sell
or cause the forfeiture of the aircraft. If we are obliged to pay a large amount to discharge a lien, or if we are unable take
possession of our aircraft subject to a lien in a timely and cost- effective manner, it could materially and adversely affect our
financial results. If our lessees encounter financial difficulties and we restructure or terminate our leases, we are likely to obtain
less favorable lease terms. If a lessee delays, reduces, or fails to make rental payments when due, or has advised us that it will do
so in the future, we may elect or be required to restructure or terminate the lease. A restructured lease will likely contain terms
that are less favorable to us. If we are unable to agree on a restructuring and we terminate the lease, we may not receive all or
any payments still outstanding, and we may be unable to re- lease the aircraft or engines promptly and at favorable rates, if at
all. Withdrawal, suspension or revocation of governmental authorizations or approvals could negatively affect our business. We
are subject to governmental regulation and our failure to comply with these regulations could cause the government to withdraw
or revoke our authorizations and approvals to do business and could subject us to penalties and sanctions that could harm our
business. Governmental agencies throughout the world, including the FAA, highly regulate the manufacture, repair and
operation of aircraft operated in the United States and equivalent regulatory agencies in other countries, such as the EASA in
Europe, regulate aircraft operated in those countries. With the aircraft, engines and related parts that we purchase, lease and sell
to our customers, we include documentation certifying that each part complies with applicable regulatory requirements and
meets applicable standards of airworthiness established by the FAA or the equivalent regulatory agencies in other countries.
Specific regulations vary from country to country, although regulatory requirements in other countries are generally satisfied by
compliance with FAA requirements. With respect to a particular engine or engine component, we utilize FAA and / or EASA
certified repair stations to repair and certify engines and components to ensure marketability. The revocation or suspension of
any of our material authorizations or approvals would have an adverse effect on our business, financial condition and results of
operations. New and more stringent government regulations, if enacted, could have an adverse effect on our business, financial
condition and results of operations. In addition, certain product sales to foreign countries require approval or licensing from the



U. S. government. Denial of export licenses could reduce our sales to those countries and could have a material adverse effect
on our business. Risks Related to Our Structure and Financing / Liquidity Risks...... is generally disseminated. Risks Related to
Environmental, Social, and Governance Issues Climate change, related legislative and regulatory responses to climate change,
and the transition to a lower carbon economy may adversely affect our business. There is increasing concern that a gradual rise
in global average temperatures due to increased concentration of carbon dioxide and other greenhouse gases in the atmosphere
will cause significant changes in weather patterns around the globe, an increase in the frequency, severity, and duration of
extreme weather conditions and natural disasters, and water scarcity and poor water quality. These events could also compound
adverse economic conditions. To the extent that significant changes in the climate occur in areas where our businesses are
located or operate, we may experience extreme weather and / or changes in precipitation and temperature, all of which may
result in physical damage to, or a decrease in demand for, our properties located in these areas or affected by these conditions
and could negatively impact our operations. In addition, changes in federal, state, and local legislation and regulation based on
concerns about climate change, including regulations aimed at limiting greenhouse gas emissions and the implementation of
green ” building codes, could result in increased capital expenditures without a corresponding increase in revenue. Any
assessment of the potential impact of future climate change legislation, regulations, or industry standards, as well as any
international treaties and accords, is uncertain given the wide scope of potential regulatory change. We are subject to risks from
natural disasters such as earthquakes and severe weather (the frequency and severity of which may be impacted by climate
change), which may include more frequent or severe storms, extreme temperatures and ambient temperature increases,
hurricanes, flooding, rising sea levels, shortages of water, droughts and wildfires, any of which could have a material adverse
effect on our business, results of operations, and financial condition. Natural disasters, severe weather such as earthquakes,
tornadoes, wind, or floods, and wildfires may result in significant damage to our properties or disruption of our operations. The
extent of casualty losses and loss of income in connection with such events is a function of the severity of the event and the total
amount of exposure in the affected area. Additional consequences of severe weather could include increased insurance
premiums and deductibles or a decrease in the availability of coverage. Environmentally hazardous conditions could potentially
adversely affect us. Under various federal, state, and local environmental laws, a current or previous owner or operator of real
property may be liable for the cost of removing or remediating hazardous or toxic substances on such property. Such laws often
impose liability whether or not the owner or operator knew of, or was responsible for, the presence of such hazardous or toxic
substances. Even if more than one person may have been responsible for the contamination, each person covered by applicable
environmental laws may be held responsible for all of the clean- up costs incurred. In addition, third parties may sue the owner
or operator of a site for damages based on personal injury, natural resources, or property damage or other costs, including
investigation and clean- up costs, resulting from the environmental contamination. The presence of hazardous or toxic
substances on one of our properties, or the failure to properly remediate a contaminated property, could give rise to a lien in
favor of the government for costs it may incur to address the contamination or otherwise adversely affect our ability to sell or
lease the property or borrow using the property as collateral. Environmental laws also may impose restrictions on the manner in
which property may be used or businesses may be operated. A property owner who violates environmental laws may be subject
to sanctions which may be enforced by governmental agencies or, in certain circumstances, private parties. The cost of
defending against environmental claims, of compliance with environmental regulatory requirements, or of remediating any
contaminated property could materially and adversely affect us. We are subject to increasing scrutiny from investors and others
regarding our environmental, social, governance, or sustainability responsibilities, which could result in additional costs or risks
and adversely impact our reputation, associate retention, and ability to raise capital from such investors. Investor advocacy
groups, certain institutional investors, investment funds, other market participants, and stakeholders have focused increasingly
on the Environmental, Social and Governance (“ ESG ” or “ sustainability ) practices of companies, including those associated
with climate change. These parties have placed increased importance on the implications of the social cost of their investments.
If our ESG practices do not meet investor or other industry stakeholder expectations and standards, which continue to evolve,
our reputation and associate retention may be negatively impacted based on an assessment of our ESG practices. Any
sustainability disclosures we make may include our policies and practices on a variety of social and ethical matters, including
corporate governance, environmental compliance, associate health and safety practices, human capital management, product
quality, supply chain management, and workforce inclusion and diversity. It is possible that stakeholders may not be satisfied
with our ESG practices or the speed of their adoption. We could also incur additional costs and require additional resources to
monitor, report, and comply with various ESG practices. In addition, investors may decide to refrain from investing in us as a
result of their assessment of our approach to and consideration of the ESG factors. Risks Related to Air T Funding The
ranking of the Company’ s obligations under the Junior Subordinated Debentures and the guarantee creates a risk that
Air T Funding may not be able to pay amounts due to holders of the Capital Securities. The ability of Air T Funding to
pay amounts due to holders of the Capital Securities is solely dependent upon the Company making payments on the
Junior Subordinated Debentures as and when required. All obligations of the Company under the Guarantee, the Junior
Subordinated Debentures and other documents are unsecured and rank subordinate and junior in right of payment to
all current and future Senior and Subordinated Debt, the amount of which is unlimited. As of March 31, 2024, the
aggregate outstanding Senior and Subordinated Debt of the Company was approximately $ 34. 2 million. None of the
Indenture, the Guarantee or the Trust Agreement places any limitation on the amount of secured or unsecured debt,
including Senior and Subordinated Debt that may be incurred by the Company or its subsidiaries. Further, there is no
limitation on the Company’ s ability to issue additional Junior Subordinated Debentures in connection with any further
offerings of Capital Securities, and such additional debentures would rank pari passu with the Junior Subordinated
Debentures. Furthermore, payment of amounts due on the Junior Subordinated Debentures could adversely effect the
Company’ s cash flow and liquidity and financial condition. The Company has the option to extend the interest payment



period; tax consequences of a deferral of interest payments. So long as no Debenture Event of Default (as defined herein)
has occurred and is continuing, at any time on or after, June 7, 2024, the Company has the right under the Indenture to
defer the payment of interest on the Junior Subordinated Debentures at any time or from time to time for a period not
exceeding 20 consecutive quarters with respect to each Extension Period, provided that no Extension Period may extend
beyond the Stated Maturity of the Junior Subordinated Debentures. As a consequence of any such deferral, quarterly
Distributions on the Capital Securities by Air T Funding will be deferred (and the amount of Distributions to which
holders of the Capital Securities are entitled will accumulate additional amounts thereon at the rate of 8 % per annum,
compounded quarterly, from the relevant payment date for such Distributions, to the extent permitted by applicable
law) during any such Extension Period. During any such Extension Period, the Company will be prohibited from
making certain payments or distributions with respect to the Company’ s capital stock (including dividends on or
redemptions of common or preferred stock) and from making certain payments with respect to any debt securities of the
Company that rank pari passu with or junior in interest to the Junior Subordinated Debentures; however, the Company
will NOT be restricted from (a) paying dividends or distributions in Common Stock of the Company, (b) redeeming
rights or taking certain other actions under a stockholders’ rights plan, (¢) making payments under the Guarantee or (d)
making purchases of Common Stock generally or related to the issuance of Common Stock or rights under any of the
Company’ s benefit plans for its directors, officers or employees. Further, during an Extension Period, the Company
would have the ability to continue to make payments on Senior and Subordinated Debt. As of March 31, 2024, the
aggregate outstanding Senior and Subordinated Debt of the Company was approximately $ 34. 2 million. Prior to the
termination of any Extension Period, the Company may further extend such Extension Period provided that such
extension does not cause such Extension Period to exceed 20 consecutive quarters or to extend beyond the Stated
Maturity. Upon the termination of any Extension Period and the payment of all interest then accrued and unpaid
(together with interest thereon at the annual rate of 8 %, compounded quarterly, to the extent permitted by applicable
law), the Company may elect to begin a new Extension Period subject to the above requirements. There is no limitation
on the number of times that the Company may elect to begin an Extension Period. Tax event redemption or investment
company act redemption Upon the occurrence and during the continuation of a Tax Event or an Investment Company
Event, the Company has the right to redeem the Junior Subordinated Debentures in whole (but not in part) at 100 % of
the principal amount together with accrued but unpaid interest to the date fixed for redemption within 90 days following
the occurrence of such Tax Event or Investment Company Event and therefore cause a mandatory redemption of the
Trust Securities. A “ Tax Event ” means the receipt by the Company and Air T Funding of an opinion of counsel
experienced in such matters to the effect that, as a result of any amendment to, or change (including any announced
prospective change) in, the laws (or any regulations thereunder) of the United States or any political subdivision or
taxing authority thereof or therein, or as a result of any official administrative pronouncement or judicial decision
interpreting or applying such laws or regulations, which amendment or change is effective or such pronouncement or
decision is announced on or after the original issuance of the Capital Securities, there is more than an insubstantial risk
that (i) Air T Funding is, or will be within 90 days of the date of such opinion, subject to United States federal income tax
with respect to income received or accrued on the Junior Subordinated Debentures, (ii) interest payable by the Company
on the Junior Subordinated Debentures is not, or within 90 days of such opinion, will not be, deductible by the Company,
in whole or in part, for United States federal income tax purposes, or (iii) Air T Funding is, or will be within 90 days of
the date of the opinion, subject to more than a de minimis amount of other taxes, duties or other governmental charges.
An “ Investment Company Event ” means the receipt by the Company and Air T Funding of an opinion of counsel
experienced in such matters to the effect that, as a result of any change in law or regulation or a change in interpretation
or application of law or regulation by any legislative body, court, governmental agency or regulatory authority, Air T
Funding is or will be considered an “ investment company ” that is required to be registered under the Investment
Company Act, which change becomes effective on or after the original issuance of the Capital Securities. The Company
may cause the Junior Subordinated Debentures to be distributed to the holders of the Capital Securities. The Company
will have the right at any time to terminate Air T Funding and cause the Junior Subordinated Debentures to be
distributed to the holders of the Capital Securities in liquidation of Air T Funding. Because holders of the Capital
Securities may receive Junior Subordinated Debentures in liquidation of Air T Funding and because Distributions are
otherwise limited to payments on the Junior Subordinated Debentures, prospective purchasers of the Capital Securities
are also making an investment decision with regard to the Junior Subordinated Debentures. There are limitations on
direct actions against the Company and on rights under the guarantee. Under the Guarantee, the Company guarantees
the payment of Distributions by Air T Funding and payments on liquidation of or redemption of the Capital Securities
(subordinate to the right to payment of Senior and Subordinated Debt of the Company) to the extent of funds held by Air
T Funding. If Air T Funding has insufficient funds to pay Distributions on the Capital Securities (i. e., if the Company
has failed to make required payments under the Junior Subordinated Debentures), a holder of the Capital Securities
would have the right to institute a legal proceeding directly against the Company for enforcement of payment to such
holder of the principal of or interest on such Junior Subordinated Debentures having a principal amount equal to the
aggregate Liquidation Amount of the Capital Securities of such holder (a “ Direct Action ”). Except as described herein,
holders of the Capital Securities will not be able to exercise directly any other remedy available to the holders of the
Junior Subordinated Debentures or assert directly any other rights in respect of the Junior Subordinated Debentures.
Under the Guarantee, Delaware Trust Company will act as indenture trustee (the “ Guarantee Trustee ). The holders
of not less than a majority in aggregate Liquidation Amount of the Capital Securities have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Guarantee Trustee in respect of the



Guarantee or to direct the exercise of any trust power conferred upon the Guarantee Trustee under the Guarantee
Agreement. Any holder of the Capital Securities may institute a legal proceeding directly against the Company to enforce
its rights under the Guarantee without first instituting a legal proceeding against Air T Funding, the Guarantee Trustee
or any other person or entity. The Trust Agreement provides that each holder of the Capital Securities by acceptance
thereof agrees to the provisions of the Guarantee Agreement and the Indenture. The covenants in the Indenture are
limited. The covenants in the Indenture are limited, and there are no covenants relating to the Company in the Trust
Agreement. As a result, neither the Indenture nor the Trust Agreement protects holders of Junior Subordinated
Debentures, or Capital Securities, respectively, in the event of a material adverse change in the Company’ s financial
condition or results of operations or limits the ability of the Company or any subsidiary to incur additional indebtedness.
Therefore, the provisions of these governing instruments should not be considered a significant factor in evaluating
whether the Company will be able to comply with its obligations under the Junior Subordinated Debentures or the
Guarantee. Holders of the Capital Securities will generally have limited voting rights. Holders of the Capital Securities
will generally have limited voting rights relating only to the modification of the Capital Securities and certain other
matters described herein. In the event that (i) there is a Debenture Event of Default (as defined herein) with respect to
the Junior Subordinated Debentures (see “ Description of the Junior Subordinated Debentures-- Events of Default ), (ii)
the Property Trustee fails to pay any distribution on the Capital Securities for 30 days (subject to deferral of
distributions as provided under “ Description of the Capital Securities-- Extension Periods ), (iii) the Property Trustee
fails to pay the redemption price on the Capital Securities when due upon redemption, (iv) the Property Trustee fails to
observe a covenant in the Trust Agreement for the Capital Securities for 60 days after receiving a Notice of Default, or
(v) the Property Trustee is declared bankrupt or insolvent and not replaced by the Company within 60 days, the holders
of a majority of the outstanding Capital Securities will be able to remove the Property Trustee and the Indenture Trustee
(but not the Administrative Trustees who may only be removed by the Company as holder of the Common Securities).



