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CITIZENSHIP AND FOREIGN CONTROL OF
DHL AIRWAYS, INC.

Docket OST-2002-

PETITION OF UNITED PARCEL SERVICE CO.
TO INSTITUTE A PUBLIC INQUIRY INTO THE CITIZENSHIP AND
FOREIGN CONTROL OF DHL AIRWAYS, INC.
United Parcel Service Co. (“UPS”) hereby submits this Petition to Institute a
Public Inquiry into the Citizenship and Foreign Control of DHL Airways, Inc. (“DHL
Airways”) to determine whether DHL Airways continues to be a U.S. citizen.! UPS, as
well as Federal Express, filed a complaint regarding this matter in January 2001. In May

2001, the Department dismissed the complaints without reaching the merits, stating

merely that the matter was under review.”

: See 14 C.F.R. §385.12(a)(5) giving the Director, Office of Aviation Analysis, the
authority to review “information concerning ... [a] carriers’ fitness.”

2 According to DHL Airways’ May 13, 2002, Form 41 filing, the Department
concluded that review in 2001 and determined that DHL Airways met the citizenship
requirements. UPS questions why the Department did not issue an order following that
decision. Departmental policy is that “it is in the public interest for us to disclose the
limited amount of information so that interested persons are provided a clearer picture of
the Department’s policies with respect to air carrier fitness and citizenship.” In the
Matter of The Acquisition of Northwest Airlines by Wings Holdings, Inc., Docket 46371,
at 2 fn. 2 (Sept. 29, 1989). If the Department did reach some sort of confidential decision
that constitutes an order, then UPS requests that this Petition be considered as requesting
review of staff action or reconsideration, as appropriate. See Order 2001-5-11, Dockets
(Continued...)
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UPS submits that new and significant information and statements as to the
complex corporate structure of DHL Airways and its affiliates raise serious grounds to
question the U.S. citizenship of the company and add to a growing confusion as to the
true ownership and control of this purported U.S. airline. Further, and in any event, UPS
respectfully urges the Department to conduct the requested review in public, in a manner
that allows UPS and other U.S. citizens to participate meaningfully in it.’

In support of this Petition, UPS respectfully states as follows:

I. UPS petitions the Department to institute a further review—one in which
the public can meaningfully participate—to determine whether DHL Airways is in fact a
U.S. citizen or, alternatively, is controlled by foreigners, in which case its air carrier
certificate must be revoked.* The Department previously considered this issue only
"informally," and in a closed-door setting in which UPS was precluded from

participating.’

(...Continued)
OST-2001-8736 & -8824 (May 11, 2001).

3 In particular, the Department may appropriately choose to enlist more formal fact-

finding procedures, including an administrative law judge, in light of the complex factual
circumstances presented in this case.

4 See 49 U.S.C. § 41110(e) (regarding DOT’s statutory obligation to take
affirmative action to affect the certificate of any carrier who fails to remain fit); 49 U.S.C.
§ 40102(a)(15) (defining “citizen” of the United States—a prerequisite to be a U.S. air
carrier); 14 C.F.R. § 204.5 (regarding a carrier’s obligation to file data regarding
substantial changes in operations); 14 C.F.R. § 302.211 (regarding procedures in
certificate cases involving continuing fitness).

> Order 2001-5-11, Dockets OST-2001-8736 & -8824 (May 11, 2001).
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2. UPS urges the Department to reconsider its determination to address only
"informally" and confidentially the serious questions that have been raised by UPS and
Federal Express as to the professed U.S. citizenship of DHL Airways.’ Recent
developments—including on-the-record statements by various DHL entities that create
even greater confusion as to who really owns and controls the airline—underscore the
need for a thorough and public inquiry in which affected airlines and the public can

meaningfully participate.

3. At least as important as the specific controversy at hand—whether DHL
Airways should be entitled to the rights and privileges afforded U.S. carriers—are the
implications of the Department's closed-door process for core principles of open
government. At issue is nothing less than the right of the public and affected industries
and workers to know of, and participate meaningfully in, regulatory decisions that

significantly affect them.

4. This is not a matter of mere legalism—for example, whether federal law
directly requires the Department staff to undertake specifically-defined procedural steps
in deciding whether an airline is owned or controlled by foreign interests. Rather, it
grows out of basic concepts of administrative fairness,” and the notion that open process
1s more likely to lead to correct and accurate decision-making than closed-door decisions

based on undisclosed evidence and "informal" dialogue with only one side of a

6 See id. at 2 (dismissing, without reaching the merits, complaints requesting a

public inquiry regarding the citizenship status and foreign control of DHL Airways).
! See Administrative Procedure Act, 5 U.S.C. § 551 et. seq. (applicable to all
Executive Branch agencies).
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controversy. As a general rule, the Department must start with the presumption that the
public is entitled to know not only what the Department has decided, but also how it has
decided it, and the facts on which it has relied in coming to a judgment.® In matters of far
less broad-ranging significance than alleged foreign government/foreign monopoly
control of a major airline—for example, whether a two-airplane air taxi business can
become a scheduled airline—the Department conducts searching public review and

extensive regulatory procedures.

5. In the instant case, the Department apparently found DHL Airways to be a
U.S. citizen under the Act, but never informed the public of this finding or the reasons for
it. Indeed, the public knew of no such finding until DHL Airways, in its Form 41 filing
with the Department on May 13, 2002, stated that its filing was “based on the new
company structure approved by the DOT in 2001.” This unannounced DOT finding was

itself apparently "based upon information and documents provided" by DHL Airways,

s The U.S. Government’s policy in this regard is manifested in a series of statues,

including the Freedom of Information Act, 5 U.S.C. § 552 (applicable to all Executive
Branch agencies), the Privacy Act, 5 U.S.C. § 552a, the Government in the Sunshine Act,
5 U.S.C. § 552b, and the Federal Advisory Commiittee Act, 5 U.S.C. App. I. Each of
these statutes are closely related and they are designed to accomplish the same goal—
open government. Further, there are numerous federal agency organic statutes and
regulations promulgated thereunder that mandate due process and other open government
principles. The fundamental review role played by the Judicial Branch also would not
function if interested members of the public were barred from the agency decision-
making process. Indeed, this appears to be the Department’s policy as well. See supra
note 2.

’ Report of Financial and Operating Statistics for Large Certificated Air Carriers,

U.S. Department of Transportation, Research and Special Programs Administration
(Form 41), filed by DHL Airways, Inc. for the Period Ending March 31, 2002 (signed and
dated May 13, 2002) (attached hereto as Exhibit 1).
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presumably also confidentially, in the course of a corporate reorganization.'® Because of
the non-public nature of this material and information proffered by DHL Airways, and the
confidentiality of the Department's concerns and deliberations, it is impossible to assess,
much less challenge legally, the basis and validity of this significant administrative
determination. Indeed, this lack of public process effectively insulates the Department's

key determinations from any sort of meaningful review, including judicial review."’

6. This is not to say that the Department must follow an elaborate, time-
consuming, and detailed investigative process in all cases involving the citizenship of an
airline. In the substantial majority of cases, this would be an unwarranted expenditure of
Departmental resources. But the Department also cannot properly impose a blanket
foreclosure of open process in all cases, at least without considering the nature and extent
of any particular citizenship dispute. Such a denial of open process is most obviously
inappropriate where the citizenship controversy arises, as in the instant case, from the
alleged involvement of a foreign government, and a regulated foreign monopoly capable

. g . s .. .. . 12
of massive subsidization of the airline whose citizenship is at issue.

10 Letter from Steven Lachter, Counsel for DHL Airways, Inc., to Chief, Dockets
Section, Department of Transportation, Docket OST-01-10052 (DHL’s Mexico
Certificate Authority Renewal Proceeding) (July 1, 2002).

1 Indeed, if DHL's reorganization were undertaken in response to Departmental

concerns about non-U.S. ownership and control of DHL Airways, DOT "approval" of a
revamped corporate structure would amount to a “confidential consent decree” that sets
important—but publicly unknown—precedent as to regulatory ownership and control
tests.

12 As is hereinafter set forth, there is substantial evidence that DHL Airways is

ultimately controlled by the German government-controlled postal monopoly, Deutsche
(Continued...)
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7. At least in such important cases, where the Department is presented with
substantial, credible grounds for questioning the citizenship of an airline, the Department
cannot properly relegate its decision to a secret and "informal" review. This is especially
true where, as in DHL Airways’ case, little information about the company's citizenship is

public, and what is public is mired in obscurity, contradiction and confusion.

8. This confusion as to true ownership and control, and the ground for
concern, has only grown in the 14 months since the Department dismissed UPS’ and
Federal Express’ requests for a public inquiry into DHL Airways’ foreign ownership and
control, without reaching the merits. Since then, further questions—and even DHL-
supplied contradictory information—have emerged as to the ownership and control of
DHL Airways, its parent DHL Holdings, and the parent of DHL Holdings, a non-U.S.
firm named DHL International. Among the questions that arise from the contradictory

filings of DHL Airways and other DHL-related entities are:

U Who is the “owner” of DHL Airways? A "Senior Manager" for DHL

Worldwide Express13 told the Federal Aviation Administration, in a March 13,

(...Continued)
Post. The European Commission (“EC™) has imposed an 800 million euro (including
interest) repayment requirement on Deutsche Post for receiving unlawful state aid. See
European Commission Press Release, IP/02/890, Brussels, June 19, 2002. Although the
text of the decision has not yet been released, an official EC press release regarding this
case was placed on the DOT record in Docket OST-2001-10052. See Motion for Leave to
File an Otherwise Unauthorized Document to Introduce New Evidence into the Record,
Docket OST-2001-10052, Exhibit A (June 20, 2002).

B DHL Worldwide Express, Inc. is the DHL-entity of record that holds a Foreign
Air Freight Forwarder registration under Part 297 of the Department’s rules. DHL
Worldwide Express, Inc. is wholly-owned by DHL Worldwide Express, B.V.
(Netherlands) which is wholly-owned by DHL Intemnational Limited (Bermuda). See
(Continued...)

DCO1/FRANM/190592.2 6



2002 presentation to the agency’s Annual Forecast Conference, that DHL
Holdings, Inc. is a "wholly-owned subsidiary of DHL International (Brussels)"
and that DHL Holdings "own[s] a minority stake of DHL Airways."'* This
information contradicts DHL Airways’ latest U.S. Government submission in
which it informed the Federal Communications Commission (“FCC”) that DHL
Airways is a "wholly owned subsidiary of DHL Holdings (USA) Inc.""> This
FCC filing itself contradicts a press report, five months earlier, that DHL
Holdings "owns 100% of DHL Worldwide Express and 45% of DHL Airways,
but holds only 25% of DHL Airways' voting rights.”'® Thus, the true owner of
DHL Airways could be any one of the following: (1) DHL Holdings; (2) “a U.S.
8

citizen” that DHL refuses to disclose;'” or (3) undisclosed non-U.S. citizens.'

. Who “controls” DHL Airways? In its Form 41 filing with the Department

on May 13, 2002, DHL Airways revealed that DHL Holdings is its "primary

(...Continued)
Registration of DHL Worldwide Express, Inc., OST Form 4508 (Oct. 18, 2000).

1 Planning in an Uncertain Environment. An Integrator’s Perspective, Presentation

by Tim Howard, Senior Manager, DHL Worldwide Express, at FAA-Airport Council
International Commercial Aviation Forecast Conference (March 13, 2002) (attached
hereto as Exhibit 2).

s Application for Assignment of Radio Licenses, FCC Form 603, FCC File No.

0000557562 (October 12, 2001) (attached hereto as Exhibit 3).

16 John Croft & Michael Taverna, FedEx, UPS Gripes Denied by Regulators,
Aviation Week & Space Technology, Vol. 154, No. 21 (May 21, 2001).

17 Paul Page, American Pie (DHL Worldwide Express), Air Cargo World, Vol. 91,
Issue 6 (June 1, 2001).

18 One of these owners is, at some level, Deutsche Post. See infra note 22.

DCO1/FRANM/190592.2 7



customer" and that DHL Holdings pays for its fuel, landing fees, ground handling,
aircraft service, and costs of loading and unloading."® In fact, it appears that DHL
Holdings accounts for 99% of DHL Airways’ revenue. Further, the Form 41
makes several references to an “ACMI agreement between DHL Airways and its
primary customer DHL Holdings.”?® The Form 41 also refers to aircraft being
operated by DHL Airways which “were kept in the books of DHL Holdings as a
result of the company division. . ... They are leased back to DHL Airways and
shown as a rental expense.”' Since DHL Holdings provides DHL Airways with
nearly all of its revenue, pays most of its costs, and even provides it with some of
its aircraft, how can DHL Holdings not be in “control” of DHL Airways?

o Who owns DHL Holdings? Again, the most recent public statement from

a DHL Worldwide Express official is that DHL Holdings (USA) is “wholly
owned” by DHL International (Brussels).?* If true, then a non-U.S. citizen is in
control of DHL Airways. A contradictory statement contained in DHL Airways’
FCC filing referred to above says that DHL Holdings is in part owned by three
individuals: William A. Robinson (24.9% equity, 43.2% voting), John J. Atwood,

Jr. (8.5% equity, 14.7% voting); and Kenneth J. Sato (4% equity, 7% voting). A

20

21

22

See supra note 9 (Form 41).
See id.
See id.

See supra note 14; see also Kristin S. Krause, DOT Clears DHL, Traffic World,

Vol. 256, Issue. 21 (May 21, 2001) (reporting that DHL Holdings is wholly-owned by
DHL International, which is majority owned by the German postal monopoly).
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1998 Tax Court case” identified the first two individuals as employees of the
DHL organization. It is unclear whether these individuals remain employees or, if
so, for which DHL entity they work. In any event, being employees of DHL raises
issues regarding their independence.*

. What is the connection between Deutsche Post and DHL Airways? The

Deutsche Post recently announced plans to increase its share in DHL International
from slightly more than 50% to more than 75% by purchasing Lufthansa’s interest
in the company, and it plans to increase its stake to 100% in due course.”> DHL
International wholly-owns DHL Holdings (according to the DHL Worldwide
Express presentation to the FAA), and DHL Holdings wholly-owns DHL Airways
(according to the most recent FCC filing by DHL Holdings). In June 2002, the
European Commission concluded an investigation of alleged unfair competitive
practices in European markets by Deutsche Post imposing a repayment penalty
(with interest) of approximately 800 million euros.”® In addition, the Deutsche

Post's 2002 second quarter financial statement shows that its profit was reduced

2 DHL Corporation v. Commissioner of Internal Revenue, T.C. Memo 1998-461,

1998 WL 906788 (U.S. Tax Ct.); 76 TCM (CCH) 1122, p.4.

2 See, e.g., Premiere Airlines, Fitness Investigation, Order 82-5-11, Docket 38965,
39158 (May 5, 1982).

3 Deutsche Post to Buy DHL Stake from Lufthansa for 8597.9 Million, Dow Jones
Business News (July 5, 2002) (further stating that the German Government owns 70% of
Deutsche Post).

26 See supra note 12.
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by DHL's consolidated losses.”” Thus, if the Deutsche Post wholly-owns DHL

Airways ultimate parent, and if the Deutsche Post can "cover” DHL Airways'

losses in the US with its profits, does that not put the Deutsche Post in control of

DHL Airways?

9. Untangling the confusion and contradiction surrounding DHL Airway’s
ownership and control—whether or not that complexity is intended by DHL Airways to
obfuscate its true ownership structure—is not a simple task. Surely it merits public
review and inquiry, and an opportunity to test the facts on which DHL Airways' claim to a

U.S. citizen’s rights and privileges is based.

10.  In far less problematic cases, the Department has taken pains to ensure that
the public is aware of its determinations regarding the citizenship qualifications of
carriers. In numerous other circumstances, it has chosen to act publicly on the citizenship

.. 28
determination.

7 Deutsche Post World Net’s half year figures, Deutsche Post Press Release,

Frankfurt (July 31, 2002) (“In the Express Division, € 82 million in profit from operating
activities are the result of expected losses from DHL — caused alone by the US business —
and a positive contribution from other segments. Where DHL is concerned, the Group
expects to be in the black by the end of the year.”) (emphasis supplied).

28 See e.g., Application of Wrangell Mountain Air, Inc. for a Certificate of Public

Convenience and Necessity under 49 U.S.C. 41102 to Engage in Interstate Scheduled Air
Transportation of Persons, Property and Mail, Docket OST-99-5010, Order 99-3-13
(Mar. 18, 1999); Air-Evac Air Ambulance, Inc. Concerning U.S. Citizenship, Order 96-6-
13 (June 6, 1996); In re the Cancellation of the Operating Authority Issued to Wrangler
Aviation, Inc. for Failure to Meet the Citizenship Requirements of the Section 101(16) of
the Federal Aviation Act, Docket 49038, Order 95-7-31 (July 25, 1995); Third-Party
Enforcement Complaint of Alas de Transporte Internacional SA against Challenge Air
Cargo, Inc., Docket 46489, Order 93-7-25 (July 15, 1993); In re Intera Arctic Services,
Inc., Order 87-8-43 (Aug. 18, 1987); In re Page Avjet, Citizenship, Docket 40905, Order
84-8-12 (Aug. 2, 1984); Premiere Airlines, Inc. Fitness Investigation, Order 82-5-11
(Continued...)
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11.  As a matter of principle, this solicitude for public understanding is fully
consistent with the very nature of an air carrier certificate—a valuable "public" privilege.
Just as the public is entitled to know the full identity of the licensee and those controlling
it in the initial licensing process, a public proceeding, so too should substantial changes in
the citizenship "fitness" of that licensee be public matters.” (To the extent that the
Department "privately" believes that DHL Airways is a U.S. citizen, UPS urges it, as a
starting point in the inquiry, to follow its past precedent and make public the basis for that

view, and the facts on which it relies.)

12.  Especially in circumstances like those now _swirling about the DHL
Airways citizenship issue, the Department cannot lose sight of the fact that the burden is
on the applicant to prove its qualifications, including demonstrating compliance with
citizenship requirements. Moreover, there is no basis in logic or policy to prohibit the
public from reasonable access to the data offered in support of the certificate holder's

citizenship.

(...Continued)
(May 5, 1982); Imperial International Airlines, Charter Authority, Dockets 33363, 38666
& 38667, Order 81-5-72 (May 14, 1981); Willye Peter Daetwyler, d/b/a Interamerica
Airfreight Co., Foreign Permit, 58 C.A.B. 118 (1971).
29 The “continuing fitness™ obligation imposed on certificate holders by Section
204.5 is properly understood as an extension of the initial licensing process, which is a
public proceeding. Accordingly, such subsequent matters as changes in ownership and
management, submitted to the DOT staff for review under Section 204.5 should also be
placed in the Docket on the original application and thus be made available to the public
for review and comment to the same effect as the original information. The same
principles of public access and transparency should apply equally to material changes in
the circumstances supporting the initial determination of fitness and entitlement to
continuation of the public privilege.
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13.  In carrying out a reasonable and public approach to evaluating citizenship
in cases like that of DHL Airways, it should not be necessary to insist on specific
processes that must be rigidly applied in all such cases. The Department is capable of
devising such public processes as will allow meaningful public access to the fact-testing
and decision-making commensurate with the complexity and importance of the
controversy. In some cases, this may mean only informal notice and comment; in others,
unusual cases involving substantial allegations of foreign government involvement or
cross-subsidization, it may be necessary to involve administrative law judges or

formalized adversarial inquiries.

14. In any event, more open processes would not impose on the Department
major new regulatory burdens, as there are only a relative handful of the most significant
kinds of airline citizenship challenges — those involving alleged ownership or
subsidization of major carriers by foreign governments or foreign regulated monopolies.
Further, such processes are for the Department to formulate in the first instance, subject
to the dictates of fairness, and the ability of the public to participate in testing the facts

and the agency's conclusions.

15.  For the reasons discussed herein, and in light of pervasive confusion
involving DHL Airways’ ownership and foreign control, UPS believes that this case
demands, at a minimum, a searching Departmental inquiry in which the public can
meaningfully participate. Based on that inquiry, UPS respectfully submits that DHL

Airways will be found to be under the control of non-U.S. interests, including the German
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postal monopoly. In that event, the Department will be required to revoke DHL Airways’

air carrier certificate.

WHEREFORE, United Parcel Service Co. respectfully requests the Department of
Transportation to grant the foregoing Petition and grant such other and further relief as
may be found just or necessary.

Respectfully submitted,

ool 7. Vowylran

David L. Vaughan /
Michael J. Francesconi
Kelley Drye & Warren LLP

1200 19th Street, N.-W., Suite 500
Washington, D.C. 20036

Counsel for
UNITED PARCEL SERVICE CO.

August 9, 2002
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I hereby certify that on this 9" day of August 2002, a copy of the foregoing
document was sent, via first-class mail, postage prepaid to the following:

Jed T. Orme, Jr.
Senior Vice President,

Secretary and General Counsel
DHL Airways, Inc.
333 Twin Dolphin Drive
Redwood City, CA 94065-1496

Stephen H. Lachter, Esquire
1150 Connecticut Avenue, NW.
Suite 900

Washington, DC 20036

Patricia L. Thomas

Chief of the Air Carrier Fitness Division
Department of Transportation

400 Seventh Street, S W., X-50,
Washington, D.C. 20590

Donald H. Hom
Assistant General Counsel

for International Law
U.S. Department of Transportation
400 Seventh Street, S.W.
Washington, D.C. 20590

M. Rush O’Keefe, Jr., VP Reg. Affairs
Sarah S. Prosser, Managing Director
Thomas F. Donaldson, Jr., Sr. Atty.
Federal Express Corporation

3620 Hacks Cross Road, Bldg. B-3d Fl.
Memphis, TN 38125
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Office of the General Counsel
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Rosalind A. Knapp

Deputy General Counsel

Department of Transportation, C-2
400 Seventh Street, SW, Room 10428
Washington, D.C. 20590

Samuel Podberesky
Assistant General Counsel

for Aviation Enforcement and Proceedings
Department of Transportation
400 Seventh Street, SW, Room 4116, C-70
Washington, D.C. 20590

Susan McDermott
Deputy Assistant Secretary
for Aviation and International Affairs
Department of Transportation
400 Seventh Street, S.W.
Washington, D.C. 20590

The Honorable Kirk Van Tine

General Counsel

Department of Transportation

400 Seventh Street, S.W., Room 10428
Washington, D.C. 20590



The Honorable Read van de Water Earl A. Boyanton, Jr.

Assistant Secretary for Aviation and Assistant Deputy Under Secretary
International Affairs For Defense for Transportation Policy

Department of Transportation Department of Defense

400 Seventh Street, S.W. Room 10232 3500 Defense Pentagon, Room 3E114

Washington, D.C. 20590 Washington, D.C. 20301-3500
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U.S. Department of Transportation
Research and Special Programs
Administration

REPORT OF FINANCIAL
AND OPERATING STATISTICS FOR
LARGE CERTIFICATED
AIR CARRIERS

Period ended Moxch 31 , 2002
DEYL. Alrwiesms

{Full name of reporting company)

CERTIFICATION*
I, the undersigned Q,H'\ H'OM .
(Title of officer in charge of accounts)
of the DHL AIRWAYS

(Full name of reporting company)

do certify that this report and all schedules, ADP-media submissions,
Passenger Origin-Destination Survey submissions and supporting documents
which are submitted herewith or have been submitted heretofore as parts
of this report filed for the above indicated period have been prepared
under my direction; that I have carefully examined them and declare that
they correctly reflect the accounts and records of the company, and to
the best of my knowledge and belief are a complete and accurate state-
ment, after adjustments to reflect full accruals, of the operating
revenues and expenses, income items, assets, liabilities, capital,
retained earnings, and operating statistics for the periods reported

in the several schedules, the Schedule T-100 ADP-media submissions, and
the Passenger Origin-Destination Survey; that the various items herein
reported were determined in accordance with the Uniform System of
Accounts and Reports for Large Certificated Air Carriers prescribed by
the Department of Transportation; and that the data contained herein are
reported on a basis consistent with that of the preceding report except
as specifically noted in the financial and statistical statements.

CANL

(Signatyjre)
S0 hiforniey sk  Swile Soo
Sovm Fyumcisco, €A 4] |

(Air Carrier Post Office Address)

Dated _ Mq3 13, 7,2.90?—

*Title 18 U.S.C. Sec. 1001, Crimes and Criminal Procedure, makes it a
criminal offense subject-to a maximum fine of $10,000 or imprisonment
for not more than S5 years, or both, to knowingly and willfuly make or
cause to be made any false or fraudulent statements or representations
in any matter within jurisdiction of any agency of the United States.
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STATEMENT OF OPERATIONS

Quarter Ended: March 31, 2002
Schedule P-1.2 Group III

ACCT#

DESCRIPTION

Air Carrier:
Operation

DHL Airways
Domestic

ERD
AMOUNT

3901.1
3901.2
3901
3905
3906.1
3906.2
3907.1
3907.2
3919.1
3919.2
4808
4898
4999

5100
5400
5500
6400
6700
6800
7000
7100
7199

7998
8181
8182
8185
8188.5
8189
8199
8999
9100
9199
9600
9796
9797
9799

9800
9899

OPERATING REVENUES
Passenger - First Class
Passenger - Coach
Transport Revenues - Passenger
Mail

Property - Freight
Property - Excess Baggage
Charter - Passenger
Charter - Property
Reserv. Cancellation Fees
Misc. Operating Revenues
Public Service Subsidy
Transport Related

Total Operating Revenue

OPERATING EXPENSES

Flying Operations
Maintenance

Pagsenger Service

Aircraft & Traffic Servicing
Promotion & Sales

General & Administrative
Depreciation & Amortization
Transport Related Expenses
Total Operating Expenses

Operating Profit or Loss

NONOPERATING EXPENSE (INCOME)

Int. Exp. (Inc.) on L-T-D & Cap.Leases

Other Interest Expense (Income
Foreign Exchange Gain or Loss
Capital (Gains)/Losses- Op.Prop.
Capital (Gains)/Losses- Other
Other Expense (Income) - Net
Nonoperating Expense (Income)
Income Before Income Taxes

Income Tax Expense

Inc. Bf. Disc. Ops & Other Items
Discontinued Operations
Extraordina Items

Inc. Tax Appl. To Extraord.Item
Income Before Account. Changes

Accounting Changes
Net Income

S oo

258,221
52,096,851
0

0

258,537

0

0

0

148,256
52,761,865

22,809,888
19,012,063

0
1,803,195
11,500
1,931,958
5,452,807
-2,806
51,018,606

1,743,259

431,797
0

0
-103

-11, 446
420,248
1,323,011
587,259
735,752

0

0

0

735,752

0
735,752



STATEMENT OF OPERATIONS

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways
Schedule P-1.2 Group III Operation : Atlantic ERA
ACCT#H# DESCRIPTION AMOUNT

OPERATING REVENUES

3901.1 Passenger - First Class 0
3901.2 Passenger - Coach 0
3901 Transport Revenues - Pasgsenger 0
3905 Mail ’ 239,024
3906.1 Property - Freight 1,246,279
35906.2 Property - Excess Baggage 0]
3907.1 Charter - Passenger 0
3907.2 Charter - Property 0
3919.1 Reserv. Cancellation Fees 0
3919.2 Misc. Operating Revenues 0
4808 Public Service Subsidy 0
4898 Transport Related 0
4999 Total Operating Revenue 1,485,303
OPERATING EXPENSES
5100 Flying Operations 617,972
5400 Maintenance 382,041
5500 Passenger Service : 0
6400 Aircraft & Traffic Servicing : 36,760
6700 Promotion & Sales - ' 78
6800 General & Adminisgtrative ’ 24,711
7000 Depreciation & Amortization 65,693
7100 Transport Related Expenses -204,617
7199 Total Operating Expenses 922,638
7999 Operating Profit or Loss 562,665
NONOPERATING EXPENSE (INCOME)
8181 Int. Exp. (Inc.) on L-T-D & Cap.Leases 4,570
8182 Other Interest Expense (Income) 0
8185 Foreign Exchange Gain or Loss 0
8188.5 Capital (Gains?/Losses- Op.Prop. 0
Capital (Gains)/Losses- Other
8189 Other Expense (Income) - Net -208
8199 Nonoperating Expense (Income) 4,362
8999 Income Before Income Taxes 558,303
9100 Income Tax Expense 189,547
9199 Inc. Bf. Disc. Ops & Other Items 368,756
9600 Discontinued Operations 0
9796 Extraordina Items 0
9797 Inc. Tax Appl. To Extraord.Item 0
9799 Income Before Account. Changes 368,756
9800 Accounting Changes 0

9899 Net Income 368,756



Quarter Ended: March 31, 2002
Schedule P-1.2 Group III

ACCT#

STATEMENT OF OPERATIONS

DESCRIPTION

Air Carrier:
Operation

DHL Airways
Latin ERL

3901.
3901.
3901
3905
3906.
3906.
3907.
3907.
3919.
3919.
4808
4898
4999

5100
5400
5500
6400
6700
6800
7000
7100
7199

7999
8181
8182
8185
8188.
8189
8199
8999
9100
9199
9600
9796
9797
9799

9800
9899

[SEN SH N SN

OPERATING REVENUES
Passenger - First Class
Pagsenger - Coach
Transport Revenues - Passenger
Mail

Property - Freight
Property - Excess Baggage
Charter - Passenger
Charter - Property
Reserv. Cancellation Fees
Misc. Operating Revenues
Public Service Subsidy
Transport Related

Total Operating Revenue

OPERATING EXPENSES

Flying Operations
Maintenance

Passenger Service

Aircraft & Traffic Servicing
Promotion & Sales

General & Administrative
Depreciation & Amortization
Transport Related Expenses
Total Operating Expenses

Operating Profit or Loss

NONOPERATING EXPENSE (INCOME)

Int. Exp. (Inc.) on L-T-D & Cap.Leases
Other Interest Expense (Income
Foreign Exchange Gain or Loss

Capital (Gains?/Losses- Op.Prop.
Capital (Gains)/Losses- Other

Other Expense (Income)} - Net
Nonoperating Expense (Income)

Income Before Income Taxes

Income Tax Expense

Inc. Bf. Disc. Ops & Other Items
Discontinued Operations
Extraordinary Items

Inc. Tax Appl. To Extraord.Item
Income Before Account. Changes

Accounting Changes
Net Income

327,179

0

0

0

0
9,691,267

4,279,630
3,229,820
0

252,174
39,918
256,916
935,634
-3,658
8,990,434

700,833

51,030
0

0
103

-1,231
49,902
650,931
236,092
414,839
0

0

0
414,839

0
414,839



Quarter Ended: March 31, 2002
Schedule P-1.2 Group III

ACCT#

STATEMENT OF OPERATIONS

DESCRIPTION

Air Carrier:
Operation

DHL Airways
System ER 8

3801.1
3901.2
3901
3905
3906.1
3906.2
3907.1
3907.2
3919.1
3919.2
4808
4898
4999

5100
5400
5500
6400
6700
6800
7000
7100
7199

7999
8181
8182
8185
8188.5
8189
8199
8999
9100
9199
9600
97396
9787
9799

9800
9899

OPERATING REVENUES
Passenger - First Class
Passenger - Coach
Transport Revenues - Passenger
Mail

Property - Freight
Property - Excess Baggage
Charter - Passenger
Charter - Property
Reserv. Cancellation Fees
Misc. Operating Revenues
Public Service Subsidy
Transport Related

Total Operating Revenue

OPERATING EXPENSES

Flying Operations
Maintenance

Passenger Service

Aircraft & Traffic Servicing
Promotion & Sales

General & Administrative
Depreciation & Amortization
Transport Related Expenses
Total Operating Expenses

Operating Profit or Loss

NONOPERATING EXPENSE (INCOME)

Int. Exp. {Inc.) on L-T-D & Cap.Leases
Other Interest Expense {(Income

Foreign Exchange Gain or Loss

Capital (Gains)/Losses- Op.Prop.
Capital (Gains)/Losses- Other

Other Expense (Income} - Net
Nonoperating Expense {(Income)

Income Before Income Taxes

Income Tax Expense

Inc. Bf. Disc. Ops & Other Items
Discontinued Operations
Extraordina Items

Inc. Tax Appl. To Extraocrd.Item
Income Before Account. Changes

Accounting Changes
Net Income

[eNeNe]

553,378
62,651,085
0

0

585,716

0

0

0

148,256
63,938,435

27,707,490
22,623,924
0
2,092,129
51,496
2,213,586
6,454,134
-211,081
60,931,678

3,006,757

487,397
0

0
0

-12,885
474,512
2,532,245
1,012,858
1,519,347
0

0

0
1,519,347

0
1,519,347



US Department
of Transportation

Air Carmrier: DHL Airways, Inc.
Operation: Domestic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

**s Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORT

LINE

TEM

NOTE

P5.2

5128.1

Pilot Trainees and
Instructors

Costs for trainees were allocated based upon the
number of crew days/pilots by aircraft type.

P5.2

5145.1

Aircraft Fuels

Under the ACMI agreement between DHL Airways
and its primary customer DHL Holdings, the
customer pays for fuel. The only fuel on DHL
Airways books is that from Charlers sold by

-| Airways to non-DHL entities. Usage of fuel stored

in inventory is valued using FIFO accounting.

P5.2

5169.0

Taxes - Other than payroll

Fuel tax and aircroft property tax.

P5.2

5171.0

Other Expenses

Primarily fuel flow fees. Fuel flow fees, like fuel are
only generated by charters to non-DHL entities.

P5.2

5225.1
5225.2

Labor - Aiframes
Labor - Engines

DHL keeps no job card system for dircraft
mechanics and thus does not allocate their time
between the categories shown below. The
Aircraft Maintenance department estimates that
productive hours are spent at the following rates:
*5225.1 Labor- airframes and other flight
equipment. 70%

*5225.2 Labor- aircraft engines: 15%

*5225.9 Labor- ground property and equipment:
10%

*5328.2 Unallocated shop labor: 5%

P5.2

5243.1

Airframe Repairs

OHL does not distinguish between B8727-100s and
B727-200s. Costs were allocated to these aircraft
types using block hours.

P5.2

5243.2

Engine Repairs

DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated fo these aircraft
types using cycles.

P5.2

5246.1

Mntc materials-airfframes

DHL does not divide maintenance materials
between difframes and engines. The Aircraft
Maintenance department estimated that this
division should be 60% airframes and 40% engines.
DHL does not distinguish between B727-100s and
B727-200s. Costs were dllocated fo these aircraft
types using block hours.
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US Department
ol Transportation

Air Camier: DHL Airways, Inc.

Operation: Domestic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORT  LINE [TEM NOTE
P5.2 5246.2 Mntc materials-engines DHL does not divide maintenance materials
between airframes and engines. The Aircraft
Maintenance department estimated that this
division should be 60% airframes and 40% engines.
DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these aircraft
types using cycles.
P5.2 5299.0 Applied Maintenance | Not all Maintenance Burden costs are identified
Burden by aircraft type. For those that are nol, costs
were allocated to the DC8-73 and B727 dircraft
type by block hours. Costs were also separated
befween B727-100s and B727-200s using block
hours. Airport facility costs were allocated based
on the average mnic hours at each station.
P5.2 all Entity Allocations DHL keeps no cost data by enfity. Entity
Pé 4,5 16, 17, 24, allocations were based on the following:
25, 31
¢ Pilots and co-pilots crew days
¢ Other flight personnel crew days
* Trainees and Instructors crew days
¢ Aircraft Oils block hrs
¢ Rentals block hrs
¢ Supplies crew days
¢ Aircraft Insurance/Ownership aircraft/rs
¢ Employee benefits and pensions pilot costs
¢ Taxes-payroll pilot costs
* All airframe mnic costs (labor incl) | block hrs
* All engine mintc costs {labor incl) cycles
® Function é4 costs Ibs enpind
¢ Airline Function 68 costs Ibs enpind
* Corporate Function 68 costs rev split
P1.2 3905.1, 3905.2 | Mail, Property-Freight, | DHL's ACM! revenue was dallocaled to
3906.1, 3907.2, | Charter-Property, Transport | geographic entity using biock hours.
4898 Related Revenues
P1.2 6400 Aircraft and Troffic | Under the ACMI agreement with DHL Holdings,
Pé line 6 Servicing costs to load/unload or service aircraft including

labor, landing fees and ground handling are bom
by the customer. Only those types of costs
generated by Revenue Charters to non-DHL

customers are bome by Airways.
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US Department
of Transportation

Air Carmier: DHL Airways, Inc.
Operation: Domestic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

**= Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001,

REPORT  LINE IEM NOTE
P1.2 2100 Income Taxes Income taxes were dllocated to each entity
based on operating profit.
P1.2 Mnic Transport  vs.  Transport | The shared costs associated with each airport
related costs were dllocated to DHL's dirsystem based on a
comparson of DHL RTMs f{o outside air
transportation RTMs and pick up and delivery
RTMs for pounds originating or transiting the
aiport.
B7 Aircraft  Additions  and | B727-200 advanced aircraft {N751DH) was added
P5.2 Rentals deletions as a leased aircraft to DHL Airway's fleet during

this quarter. A-300 (3420H) and 3 DCB8-73 aircraft
(802DH, 803DH, and 805DH) were kept in the
books of DHL Holdings as a result of the company
division. These dircraft are listed as Aircraft
delefions. They are leased back to DHL Airways
and shown as rental expense.
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US Depariment
of Transportation

Air Camier: DHL Airways, Inc.
Operation:  Aflantic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORT

ITEM

NOTE

P5.2

5128.1

Pilot Trainees and
Instructors

Costs for trainees were aliocated based upon the
number of crew days/pilots by aircraft type.

P5.2

5145.1

Aircraft Fuels

Under the ACMI agreement between DHL Airways
and its primary customer DHL Holdings. the
customer pays for fuel. The only fuel on DHL
Airways books is that from Charters sold by
Airways to non-DHL entities. Usage of fuel stored
in inventory is valued using FIFO accounting.

P5.2

5169.0

Taxes - Other than payroll

Fuel tax and aircraft property tax.

P5.2

5171.0

Other Expenses

Primarily fuel flow fees. Fuel flow fees, like fuel are
only generated by charters to non-DHL entities.

P5.2

5225.1
5225.2

Labor - Airframes
Labor - Engines

DHL keeps no job card system for qircraft
mechanics and thus does not allocate their time
between the categories shown below. The
Aircraft Maintenance department estimates that
productive hours are spent at the following rates:
*5225.1 Labor- diframes and other flight
equipment: 70%

*+5225.2 Labor- aircraft engines: 15%

*5225.9 Labor- ground property and equipment:
10%

*5328.2 Unallocated shop labor: 5%

P5.2

5243.1

Airframe Repairs

DHL does not distinguish between B727-100s and
B727-200s. Costs were dllocated to these aircraft
types using block hours.

P5.2

52432

Engine Repairs

DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these aircraft
types using cycles.

P5.2

5246.1

Mntc materials-airframes

DHL does not divide maintenance materials
between airframes and engines. The Aircraft
Maintenance department estimated that this
division should be 60% airframes and 40% engines.
DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these dircraft
types using block hours.

P




US Department
of Transporiation

Air Carrier: DHL Airways, Inc.

Operation: Aflantic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORT  LINE ITEM NOTE
P5.2 52442 Mnic materals-engines DHL does not divide maintenance materials
belween dairframes and engines. The Aircraft
Maintenance depariment estimated that this
division should be 60% airframes and 40% engines.
DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these dircraft
types using cycles.
P5.2 5299.0 Applied Maintenance | Not all Maintenance Burden costs are identified
Burden by aircraft type. For those that are nol, costs
were allocaled to the DC8-73 and B727 aircraft
type by block hours. Costs were also separated
between B727-100s and B727-200s using block
hours. Airport facility costs were allocated based
on the average mnic hours at each station.
P5.2 - all Enfity Allocations DHL keeps no cost dala by entity. Entity
Pé 4,5 16, 17, 24, allocations were based on the following:
25, 31
¢ Pilots and co-pilots crew days
* Other flight personnel crew days
¢ Trainees and Instructors crew days
* Aircraft Oils block hrs
¢ Rentals block hrs
¢ Supplies crew days
¢ Aircraft Insurance/Ownership aircraft/ris
¢ Employee benefits and pensions pilot costs
¢ Taxes-payroll pilot costs
¢ All girframe mntc costs (labor incl) | block hrs
¢ All engine mntc costs (labor inc!) cycles
¢ Function é4 costs Ibs enpind
* Aidine Function é8 costs Ibs enpind
¢ Corporate Function 48 costs rev split
P1.2 3%905.1, 3905.2 | Maill, Property-Freight, | DHL's ACM! revenue was dllocated to
3906.1, 3%07.2, | Charter-Property, Transport | geographic entity using block hours.
4898 Related Revenues
P1.2 6400 Aircraft and Traffic | Under the ACM! agreement with DHL Holdings,
P6 Line 6 Servicing costs to load/unload or service dircraft including

labor, landing fees and ground handling are bormn
by the customer. Only those types of cosis
generated by Revenue Charters to non-DHL
customers are bome by Airways.
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US Department
of Transportation

Air Camier: DHL Airways, Inc.
Operation: Aflantic

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

**+ Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports bcsed on the
new company structure approved by the DOT in 2001.

REPORT  LINE IIEM NOQTE
P1.2 2100 Income Taxes Income taxes were dllocated o each entity
based on operating profit.
P1.2 Mntc Transport  vs.  Transport | The shared costs associoted with each dirport
related costs were allocated to DHL's dirsystem based on a
comparison of DHL RIMs 1fo outside air
transportation RTMs and pick up and delivery
RTMs for pounds originating or fransiting the
airport.
B7 Aircraft  Additions  and | B727-200 advanced aircraft (N751DH) was added
P5.2 Rentals deletions as a leased aircraft to DHL Airway’s fleet during

this quarter. A-300 {362DH) and 3 DCB8-73 aircraft
(802DH, 803DH, and 805DH) were kept in the
books of DHL Holdings as a result of the company
division. These aircraft are listed as Aircraft
delelions. They are leased back to DHL Airways
and shown as rental expense.




US Depariment
of Transporiation

Air Carrier: DHL Airways, Inc.
Operation:  Latin America

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001. )
REPORT LINE

TEM

NOTE

P5.2

5128.1

Pitot Trainees and
Instructors

Costs for frainees were allocated based upon the
number of crew days/pilots by aircraft type.

P5.2

5145.1

Aircraft Fuels

Under the ACMI agreement between DHL Airways
and its primary customer DHL Holdings, the
customer pays for fuel. The only fuel on DHL
Airways books is that from Charlers sold by
Airways to non-DHL enfities. Usage of fuel stored
in inventory is valued using FIFO accounting.

P5.2

5169.0

Taxes - Other than payroll

Fuel tax and aircraft property tax.

P§.2

5171.0

Other Expenses

Primarily fuel flow fees. Fuel flow fees, like fuel are
only generated by charters to non-DHL entities.

P5.2

5225.1
5225.2

Labor - Airframes
Labor - Engines

DHL keeps no job card system for qircroft
mechanics and thus does not allocate their time
between the categories shown below. The
Aircraft Maintenance department estimates that
productive hours are spent at the following rates:
*5225.1 Labor- airframes and other flight
equipment: 70%

*#5225.2 Labor- aircraft engines: 15%

*5225.9 Labor- ground property and equipment:
10%

*5328.2 Undallocated shop labor: 5%

P5.2

5243.1

Airframe Repairs

DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these dircraft
types using block hours.

P5.2

5243.2

Engine Repairs

DHL does not distinguish between B727-100s and
B727-200s. Costs were allocated to these dgircraft
types using cycles.

P§.2

5246.1

Mntc materials-airfframes

DHL does not divide maintenance materials
between aiframes and engines. The Aircraft
Maintenance department estimated that this
division should be 60% airframes and 40% engines.
DHL does not distinguish between B727-100s and
B727-200s. Costs were dllocated to these aircraft
types using block hours.
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US Department
of Transportation

Air Carrier: DHL Airways, Inc.

Operalion: Latin America

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

**+ Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORY  LINE EM NOT
P5.2 5246.2 Mntc materials-engines DHL does not divide maintenance materials
between dairfframes and engines. The Aircraft
Maintenance department estimated that this
division should be 40% airframes and 40% engines.
DHL does not distinguish between 8727-100s and
B727-200s. Costs were allocated to these aircraft
types using cycles.
P5.2 52990 Applied Maintenance | Not all Maintenance Burden costs are identified
Burden by aircraft type. For those that are not, costs
were allocated to the DC8-73 and B727 dircraft
type by block hours. Costs were also separated
between B727-100s and B727-200s using block
hours. Airport facility costs were allocated based
on the average mntc hours at each station.
P5.2 all Enfity Allocations DHL keeps no cost data by entity. Entily
Pé 4, 5 16, 17, 24, allocations were based on the following:
25,31 :
* Pilots and co-pilots crew days
¢ Other flight personnel crew days
* Trainees and Instructors crew days
* Aircraft Oils block hrs
¢ Rentals block hrs
¢ Supplies crew days
¢ Aircraft Insurance/Ownership aircraft/ris
* Employee benefits and pensions pilot costs
* Taxes-payrolt pilot costs
¢ All airframe mntc costs {labor incl) | block hrs
¢ All engine mntc costs (laborincl) cycles
* Function é4 costs Ibs enpind
¢ Airine Function 68 costs Ibs enpind
* Corporate Function 68 costs rev split
P1.2 3905.1, 3905.2 | Mail, Property-Freight, | DHL's ACMI revenue was allocated io
3906.1, 3907.2, | Charter-Property, Transport | geographic entity using block hours.
4898 Related Revenues
P1.2 6400 Aircraft and Traffic | Under the ACMI agreement with DHL Holdings,
Pé Line & Servicing costs to load/unload or service aircraft including

labor, landing fees and ground handling are bom
by the customer. Only those types of costs
generated by Revenue Charters fo non-DHL
cusiomers are bome by Airways.
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uUs Department
of Transportation

Air Carier: DHL Airways, Inc.
Operation:  Latin America

Period Ending: March 31, 2002

NOTES TO FORM 41 REPORT

*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the
new company structure approved by the DOT in 2001.

REPORT  LINE ITEM NOIE

P1.2 2100 Income Taxes Income taxes were - dllocated to each entity
based on operating profit.

P1.2 Mnic Transport  vs.  Transport | The shared costs associated with each airport

related costs were allocated to DHL's dirsystem based on a

comparison of DHL RIMs to outside air
fransportation RTMs and pick up and delivery
RTMs for pounds originating or transiting the
girport.

B7 Aircraft  Additions  and | B727-200 advanced aircraft (N751DH) was added

P5.2 Rentals deletions as a leased aircraft to DHL Airway's fieet during

this quarter. A-300 {362DH) and 3 DC8-73 aircraft
{802DH, 803DH, and 805DH) were kept in the
books of DHL Holdings as a result of the company
division. These dircraft are listed as Aircraft
deletions. They are leased back to DHL Airways
and shown as rental expense.
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AJRCRAFT CPERATING EXP. - Sch. P-5.2 Grp II & IIT Qtr: March 33, 2002

Alr Carrier: DHL Alrways Cperation: System ER §
Total Bqp BELL-206A A3100-600 B-727-1 B-727-2 DC-8-73
ACCT 8 DESCRIPTION Code 9999 Code 3152 Code 6912 Code 7102 Coda 7152 Code 8642
FLYING OPERATIONS
5123 Pilote and Copilots 10,410,889 33,800 2,518,979 1,314,979 3,521,438 3,022,706
5124 Other Flight Personnel 2,392,550 o 521,440 333,147 992,414 645,409
5128.1 Trainesy and Instructors 1,531,120 o 407,549 211,11 565,354 447,046
5136 Personnel Expenses 1,619,830 ° 289,061 271,106 768,333 291,130
%141 Prof. & Tech. Pees & Exp. ] 0 L] [} @ L]
5143.7  Alrcraft Interch. -Outside q 14 o [ e 0
5145.1  Alrcraft Puel 145,338 L4 ] [ 23,618 122,217
6145.2  Alrcraft 0il 19,23¢ 117 3,417 2,435 7,859 4,410
5147 Alrcraft Rentals 6,296,770 ° 771,023 27 2,441,523 3,063,787
5153 Other Supplies 51,503 234 11, M9 7,051 18,4801 14,018
515%8.1 Insur. Purch. - Genarsl 651,118 6,219 150,340 55,289 259,579 179,821
5157 Brpl. Benefits and Pensions 3,252,210 3,252 757,685 416,797 1,123,811 946,665
5158 Injuries, Loss and Damage 0 ] [] L] o [
5168 Taxes-Fayroll 1,144,813 3,23 272,687 141,043 396,442 326,436
5163 Taxes-Other Than Payroll 4,19 ¢ 0 0 443 3,750
5171 Other Expense 86,021 342 14,116 4,918 33,835 32,010
5199 Total Plying Operations 27,707,450 51,371 5,718,026 2,765,021 10,052,967 9,120,208
DIRECT MAINTENANCE-FLIGHT BQUIP
5325.1 Maint Airf. Lsbor 2,198,010 20,887 313,739 332,640 1,073,992 457, 052
5225 .2 Maint Eng. Llabor 500,836 4,412 56,344 98,281 266,667 75,142
5243.1 HMaint Airf. Outaside Rep. 8,512,037 1,510 2,171,147 12,319 3,217,108 2,209,953
5243.2 Maint Brng. Outside Rep. 1,069,564 o 165,85% 384,348 447,786 101,571
5243.7 Maint AC Interch. Chrgs-0/S [ ] ° ] 0 0
5245.1 Maint Materlals - Alrframe 315,498 e82 35,11% 64,607 194,044 20,646
5248.2 Maint Materials - Boginss 4,888 0 31 102 605 3,493
5272.1 Maint Alrfrm Alrworth. Provs. 271,156 0 365,013 o -90,000 -3,857
5§272.3  Maint Alzfrm O/K Deferred 2,491,508 12,204 93,823 369,315 1,164,257 846,400
5372.6 Maint AC Eng. Airworth. Prov 758,372 o 209,986 -294,984 696,189 147,181
517Z.8 Maint AC Eng. O/H Def. [cr.) 1,130,308 32,99 236,542 436,263 -319,786 754,291
5178 Total Dir Maint-Flt Bgpt 17,252,164 62,59 3,647,859 2,273,971 6,655,061 4,611,4M
5273.6 APPL. MAINT BURDEN PLT. EQ. 5,455,169 44,570 863,164 798,461 2,470,122 1,276,852
5299 Total Plt. Eq. Maint. (Memo) 22,707,33) 107,163 4,811,023 3,072,432 9,125,985 5,850,730
7073.9  WET OBSL & DETSR.- EXP. PARTS 0 [] [ [ ° 0
DEPRECIATION - FLIGHT EQUIPMENT
7075.1 Depr. Airframes 2,952,612 e 25,124 -52§,72¢ 2,561,211 493,001
7075.2 Depr. Aircraft Englnes 1,505,238 4 as4 540,688 554,154 10,128
7075.3 Dspr. Alrframe Parts 9€8, 647 1,147 374,848 81,853 294,636 215,463
7075.4 Depr. Bngine Parts 6,240 0 175 2,015 3,102 44
7375.§ Depr. Other Flt Eqp. £71,004 724 158,924 56,823 323,615 130,948
7876.1 Amort. Cap. Leases PIt.Bqpt. [ [ [ o L] o
EXPENSE OF INTERCHANGE ATRCRAPT
7038.1 Exp. of Interch. AC- Flt. Ops 0 [} o L] 0 0
J038.2  Exp. of Interch. AC- Maint. o o o o L ¢
T09k.9 Total Alrcraft Operating Expens 56,518,594 161,005 10,783,378 5,992,103 23,715,712 15,861,196
OTHER DEPRECIATION & AMORTIZATI
7074.1 Amortization Developmental iPre o
7074¢,2  Amortization Other Intangibles o
J075.8 Depreci{ation Hangar & Msint. Bq 239,205
7075.9 Depraciation Ground Property -%4, 087
7076.2 Amort. Capital Leases Other 205,245




ATRCRAFT OPERATING EXP. - Sch. P-5.2 Grp IT & IIT Ctr: March 31, 1002

Alr Carrier: DHL Airways Operatjon: Domestic ERD
Total Bqp BELL-206A A300-600 B-727-1 B-727-2
ACCT # DESCRIPTION Code 9993 Coda 3152 Code €912 Code 7102 Tode 7152

PLYING OPERATIONS

5123 Filots and Copilots 9,031,639 32,800 2,514,979 1,313,830 3,230,269 1,935,601
5124 Other Plight Personnel 2,083,261 ] 521,480 332, B13,653 410,157
5128.1 Trainess and Instructors 1,425,533 9 407,549 210,956 518,661 288,765
5136 Parsonnel Expenses 1,380,898 o 89,061 265,173 667,644 155,030
5141 Prof. & Tech. Fees & Exp. [ o [} ° o [
5143.7 Aircraft Interch. -Outeide [ [ [} [} ¢ 0
5145.1 Mrcraft Puel 8%,751 o [ 0 23,618 66,133
5145.2 Alrcrafr 0il 15,289 117 3.417 2,421 8,775 3,549
5147 Alrcraft Rentals 4,377,766 [ 771,023 27 2,290,327 1,316,389
5153 Other Suppllies 45,373 24 11,719 7,045 17,320 9,055
5155.1 Insur. Purch. - General 505,423 6,218 150,340 58,113 215,378 78,406
5157 Bepl. Benefits and Penalons 2,009,657 9,252 757,685 416,197 1,023,767 03,596
5158 Injuries, lLows and Damags ] [ 0 ] [ o
5168 Taxe. ayToll 598,345 3,237 272,657 147,518 363,675 210,858
5169 Taxes-Other Than Payroll 1,028 [} o ¢ 44 585
51n Other Expense 45,405 342 14,116 4,773 14,858 11,135
51399 Total Plying Operations 22,809,888 s1,am 5,719,028 2,760,694 9,181,388 5,008,509
DIRECT MATNTEMANCE-FLIGRT BQUIP
5225.1 Maint Alrf. Labor 1,856,425 20,587 313,739 332,142 925,021 264,136
5215.2 Maint Bng. Labor 442,991 4,412 56,344 91,038 238,642 45,556
5243.1 Maint Airf. Outside Rep. 7,167,824 1,510 3.171,147 $.0,897 2,804,139 1,200,131
5243.2 Maint Bng. Outside Rep. 576,075 4] 165,859 183,542 394,997 61,677
5343.7 Maint AC Interch. Chrge-0/5 [ 4] [ o ] [
5346.1 Malint Materials - Airframe 280,122 382 18,31% 64,510 167,479 11,932
5246.2 Maint Materials - Engines 3,433 o n 700 517 2,135
5372.1 Maint Alrfrm Airworth, Provs. 285,201 o 165,013 0 -77,501 -2,22%
$2721.3 Maint Alrfrm O/R Defarred 1,902,501 12,204 93,129 389,262 1,018,461 489,145
5171.% ¥aint AC BEng. Airworth. Prov 845,465 0 209,588 -294,313 641,420 89,3173
5272.8 Maint AC Bng. O/H Def. {ecr.) 948,369 22,998 236,542 435,270 +304,471 458,030
5378 Total Dir Mairt-Plt.Bgpt - 14,489,007 62,593 3,647,959 2,270,040 5,009,431 2,699,476
5379.¢6 APPL. MAIRT BURDEN PLT. EQ. 4,588,616 44,570 981,164 737,058 2,145,507 738,320
5199 Total Plr. Bg. Maint. {Memo) 19,078,423 107,163 4,511,023 3,067,103 7,954,938 3,430,296
7073.% FET QOBSL & DETER.- EXP. PARTI 0 o ] e o L]
DEPRECIATION - PLIGRT BQUIPMENT
7075.1 Depr. Alrfrares 2,345,168 o 25,124 -525,339 2,561,0Mm 284,912
7076.2 Depr. Adrcraft Engines 1,393,875 o 154 539,458 849,030 6,13¢
7075.3 Depr. Airframe Parts 17,71 1,047 374,848 51,731 254,782 124,519
7075.4 Depr. Engine Parca 5,811 -4 179 1,010 2,749 573
7075.5 Depr. Other Plt Bqp. 573,847 T34 158,924 56,738 280D, 744 76,717
7076.1 Amort. Cap. Leases PIt Eqpt. % ] ° 14 o o
EXPENSE OF INTRRCHANGE ATRCRAFT
7098.1 Bxp. of Interch. AC- Flt. Ops ] o [ [ [ [
7094.2 Exp. of Interch. AC- Maint. 0 -] o 0 [ o
7098.% Total Aircraft Operating Expena 47,044,446 141,008 10,788,378 5,991,792 21,093,703 9,019,562
OJTRER DEPRECIATION & AMORTTZATI
T874.1  Amoxtization Developmental &Pre [
7074.2 Amortization Other Intangibles []
7076.4  Depreciation Hangar & Maint. Bq 200,081
7075.% Depreciation Ground Property -33,16%

7076.2 Anmort. Capital Laages Other 123,740
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AIRCRAFT OPERATING EXP. - Sch. P-5.2 Grp I1

Alr Carrier: DHL Airvays

5143.7
5145.1
5145.2

5147
5153

5155.1

$157
5158
5168
51869
5171
5199

5225.1
$225.1
5243.1
$243.2
5243.7
5246.1
5246.2
5272.1
5272.3
5271.6
$272.8

5278

527%.6

529%

7073.9

7075.1

7075,
7075,
7075.
7075,
7076,

7038
7098,

Tose.

T0M.
7074.
707s.
7075,
7076.

2
3
4
5
1

YR R T

DESCRIPTION

FLYING OPERATIONS

Pilots and Copilots

Othexr Flight Perasonnel
Trainees and Inatructors
Perscnnel Bxpenses

Prof. & Tech. Pees & Bxp.
Arcraft Interch. -Outside
Alrcraft Puel

Aircraft 0il

Aircraft Rentals

Other Supplies

Insur. Purch. - General
Bmpl. Benefits and Pensiona
Injuries, Loss and Damage
Taxes -Payroll

Taxes-Other Than Payroll
Other Expense

Total Plying Operations

DIRECT MAINTEXANCE- FLIGHT EQUIP
Maint Alxf. Labor

Maint Eng. Llabor

Maint Airf. Outeide Rep.
Maint Eng. Outside Rep.
Maint AC Interch. Chrgs-0/8
Maint Materials - Airframe
Maint Materials - Engines
Maint Adirfrm Airworth. Prove.
Maint Airfrm O/H Deferred
Maint AC Bng. Alrworth. Prov
Malnt AC Bng. O/H Def. [cr.}
Total Dir Maint-Fit.Eqpt

APFL. MAINT BURDEN FLT. EQ.
Total Flt. Eq. Maint. (Mema)

FET OBSL & DETER.- EXP. PARTS

DEPRECIATIOR - PLIGHT EQUIPMENT
Depr. Airfranes

Depr. Adrcraft Englnes

Depr. Airframe Part

Depr. Engine Parts

Depr. Other Flt Eqp.

Amort. Cap. Leases Flt.Eqpt.
EXPENSE OF INTERCHANGE AIRCRAFT
Bxp. of Interch. AC- Plt. Ops
Exp. of Interch. AC- Maint.

Total Alrcraft Operating Expens

OTHER DEPRECIATION & AMORTIZATI
Mortization Developmental &Pre
Mmortization Other Intangibles
Depreciation Hangar & Maint. ¥q
Depreciation Cround Property
Amort. Capital Leases Other

& IIT Ctr: March 31, 2002
Operation: latin
Total Bqp B-727-1 B-727-2 DC-4-73
Code 3359 Code 7102 Code 7152 Code 8642
1,119,023 1,009 291,056 837,678
249,423 276 73,781 175,38€
170,384 1758 46,731 133,478
214,321 1,9 100,689 113,299
0 [ 9 0
0 0 o 0
56,084 0 Q 56,084
2,823 4 1,084 1,535
1,787,354 ] 151,608 1,635,748
5,439 & 1,561 3,872
139,137 17¢ 44,304 94,657
368,572 400 99,044 269,128
0 o o 0
123,055 123 32,767 90,165
3,185 L] L] 3,18%
39,650 145 18,576 20,529
4,279,630 4,327 851,578 31,413,724
307,771 490 145,17 189,102
55,296 223 39,026 27,047
1,185,596 1,422 4132,95% 771,305
90,396 806 52,783 36,601
0 o 0 0
331,849 37 26,565 7,187
1,342 2 73 1,261
-13,760 0 -12,417 -1,34)
445,986 553 150,736 294,637
107,135 -671 54,769 53,037
257,486 993 -15,3158 271,208
2,470,897 3,%23 846,432 1,620,542
773,445 1,406 324,615 447,424
1,244,342 5,329 ° 1,171,047 1,067,966
. ® ° o [
570,971 -787 400,142 171,616
111,035 1,230 106,164 3,641
116,973 122 39,847 75,004
€30 5 5 340
83,974 85 42,871 46,019
14 o L L]
0 o o 0
o o 9 0
8,410,623 10,311 2,622,003 5,778,309
[
o
35,770
-%,050
21,263




OPERATING EXPENSES BY OBJECTIVE GROUPING

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways

Schedule P-6 Operation System ER S
LINE# DESCRIPTION AMOUNT
SALARIES & REL. FRINGE BENEFIT
SALARIES:
Line 3 General Mgmt. Per. 457,942
Line 4 Flight Personnel 12,803,439
Line S Maintenance Labor 4,592,202
Line 6 Alrcr. & Traffic Hndl. Per. 650,605
Line 7 Other Personnel 5,174,462
Line 8 Total Salaries 23,678,650
RELATED FRINGE BENEFITS
Line 10 Personnel Expense 105,067
Line 11 Empl. Benefits & Pensions 5,623,974
Line 12 Payroll Taxes 1,724,212
Line 13 Total Fringe Benefits 7,453,253
Line 14 Total Salaries & Benefits 31,131,903
MATERIALS PURCHASED
Line 16 Aircraft Fuel & 0il 168,266
Line 17 Maintenance Materials 596,536
Line 18 Passenger Food 0
Line 19 Other Materials 552,547
Line 20 Total Materials 1,317,349
SERVICES PURCHASED
Line 22 Advertising & Other Promotion 0
Line 23 Communications 133,786
Line 24 Insurance 1,488,351
Line 25 Outside Flight Egpt. Maint. 12,909,209
Line 26 Traffic Commissions - Passenger 0
Line 27 Traffic Commissions - Cargo 0
Line 28 Other Services 399,119
Line 29 Total Services 14,930,465
Line 30 LANDING FEES 12,340
Line 31 RENTALS 7,020,942
Line 32 DEPRECIATION 6,248,889
Line 33 AMORTIZATION 205, 245
Line 34 OTHER 275,625
Line 35 TRANSPORT RELATED EXPENSES -211,081
Line 36 TOTAL OPERATING EXPENSES 60,931,677



Quarter Ended: March 31,

OPERATING EXPENSES BY OBJECTIVE GROUPING

2002

Schedule P-6

LINE#

DESCRIPTION

Air Carrier:

Operation

DHL Airways

Domestic

ERD
AMOUNT

Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line

16
17
18
19
20

22
23
24
25
26
27
28
29

30
31
32
33
34
35
36

SALARIES & REL. FRINGE BENEFIT
SALARTES:

General Mgmt. Per.

Flight Personnel
Maintenance Labor

Aircr. & Traffic Hndl. Per.
Other Personnel

Total Salaries

RELATED FRINGE BENEFITS
Personnel Expense

Empl. Benefits & Pensions
Payroll Taxes

Total Fringe Benefits
Total Salaries & Benefits

MATERIALS PURCHASED
Aircraft Fuel & 0il
Maintenance Materials
Passenger Food

Other Materials

Total Materials

SERVICES PURCHASED

Advertising & Other Promotion
Communications

Insurance

Outside Flight Egpt. Maint.
Traffic Commissions - Passenger
Traffic Commissions - Cargo

Other Services
Total Services

LANDING FEES

RENTALS

DEPRECIATION

AMORTIZATION

OTHER

TRANSPORT RELATED EXPENSES
TOTAL OPERATING EXPENSES

385,672
11,114,900
3,854,319
578,435
4,424,602
20,357,928

28,122
4,854,954
1,484,031
6,367,107

26,725,035

106,068
517,102

0

481,776
1,104,946

0

116,661
1,249,585
10,832,391
0

0

338,547
12,537,184

4,859
4,985,015
5,323,047

129,760
211,565
-2,806
51,018,605



OPERATING EXPENSES BY OBJECTIVE GROUPING

Quarter Ended: March 31, 2002
Schedule P-6

LINE#

DESCRIPTION

Air Carrier:

Operation

DHL Airways

Atlantic

ERA
AMOUNT

e e - e S T OB G e e v e W e e = e e e A e R A W e e e M e e e e e e e e e = e = e = e = e = e o

Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line

16
17
18
19
20

22
23
24
25
26
27
28
29

30
31
32
33
34
35
36

SALARIES & REL., FRINGE BENEFIT
SALARIES:

General Mgmt. Per.

Flight Personnel
Maintenance Labor

Aircr. & Traffic Hndl. Per.
Other Personnel

Total Salaries

RELATED FRINGE BENEFITS
Personnel Expense

Empl. Benefits & Pensgions
Payroll Taxes

Total Fringe Benefits
Total Salaries & Benefits

MATERIALS PURCHASED
Aircraft Fuel & 0il
Maintenance Materials
Passenger Food

Other Materials

Total Materials

SERVICES PURCHASED

Advertising & Other Promotion
Communications

Insurance

Outside Flight Egpt. Maint.
Traffic Commissions - Passenger
Traffic Commissions - Cargo
Other Services

Total Services

LANDING FEES

RENTALS

DEPRECIATION

AMORTIZATION

OTHER

TRANSPORT RELATED EXPENSES
TOTAL OPERATING EXPENSES

8,972
319,293
68,023
9,403
88,903
494,594

25
115,323
35,367
150,715
645,309

326
4,694
0
3,947
8,967

0

1,192
19,448
231,762
0

0
6,845
259,247

0
143,745
12,471
53,222
4,294
-204,617
922,638



OPERATING EXPENSES BY OBJECTIVE GROUPING

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways
Schedule P-6 Operation : Latin ERL
LINE# DESCRIPTION

Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line
Line

Line
Line
Line
Line
Line
Line
Line

16
17
18
19
20

22
23
24
25
26
27
28
29

30
31
32
33
34
35
36

SALARIES & REL. FRINGE BENEFIT
SALARIES:

General Mgmt. Per.

Flight Personnel
Maintenance Labor

Aircr. & Traffic Hndl. Per.
Other Personnel

Total Salaries

RELATED FRINGE BENEFITS
Personnel Expense

Empl. Benefits & Pensions
Payroll Taxes

Total Fringe Benefits
Total Salaries & Benefits

MATERIALS PURCHASED
Aircraft Fuel & 0il
Maintenance Materials
Passenger Food

Other Materials

Total Materials

SERVICES PURCHASED

Advertising & Other Promotion
Communications

Insurance

Outside Flight Egpt. Maint.
Traffic Commissions - Passenger
Traffic Commissions - Cargo
Other Services

Total Services

LANDING FEES

RENTALS

DEPRECIATION

AMORTIZATION

OTHER

TRANSPORT RELATED EXPENSES
TOTAL OPERATING EXPENSES

63,298
1,369,246
669,860
62,767
660,957
2,826,128

76,920
653,697
204,814
935,431

3,761,559

61,872
74,740
0
66,824
203,436

0

15,933
219,318
1,845,056
0

0
53,727
2,134,034

7,481
1,892,182
913,371
22,263
59,766
-3,658
8,990,434



Quarter Ended: March 31, 2002
Schedule P-7

LINE#

OPERATING EXPENSES BY FUNCTIONAL GROUPING

Operation
DESCRIPTION

Air Carrier:

DHL Airways
System ER S

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line

Line
Line
Line

Line
Line
Line
Line

Line

@~Joanun

10

12
13

15
16
17
18

20
21
22
23

25
26
27
28

29

31
32
33

34
35
36
37

38

AIRCRAFT OPER. EXPENSES (DIRECT)
Aircraft Operating Expenses

SERV., SALES & GEN.OP. (INDIRECT)
PASSENGER SERVICE EXPENSE:
Flight Attendant Expense

Food Expense

Other In-Flight Expense

Total Passenger Service Exp.

PASSENGER SERVICING EXPENSE:
Line Servicing Expense
Control Expense

Landing Fees

Total Aircraft Servicing Exp.

TRAFFIC SERVICING EXPENSE:
Directly Assignable- Pagr.
Directly Assignable- Cargo
Not Directly Assignable
Total Traffic Servicing Exp.

RESERVATIONS AND SALES EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo

Not Directly Assignable

Total Reservat. & Sales Exp.

ADVERTISING & PUBLICITY EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo

Not Directly Assignable

Total Advertising & Prom. Exp

GENERAL & ADMINISTRATIVE EXPENSE

MAINT. & DEPREC. -GROUND PROP.&EQ.
Maintenance Ground Prop.&Eqpt.
Depreciation Ground Prop.&Eqgpt
Total Maint.&Depr.- Ground P&E

DEPR. EXPENSE - MAINTENANCE EQ.
AMORT. (OTHER THAN FLIGHT EQ.)
TOTAL SVCING,SALES & GEN.OP.EXP.
TRANSPORT RELATED EXPENSES

TOTAL OPERATING EXPENSES

56,518,594

OQOoOO

453,934
1,604,576
12,340
2,070,850

0
21,279
0
21,279

0
51,496
0
51,496

[oNeNeoNo]

2,213,586

-83,409
-94,087
~177,496

239,205
205,245
4,624,165
-211,081

60,931,678



Quarter Ended: March 31, 2002
Schedule P-7

LINE#

OPERATING EXPENSES BY FUNCTIONAL GROUPING

DESCRIPTION

Air Carrier:
Operation

DHL Airways

ERD
AMOUNT

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line

Line
Line
Line

Line
Line
Line
Line

Line

[oo I R W 6)]

15
16
17
18

20
21
22
23

25
26
27
28

29

31
32
33

34
35
36
37

38

AIRCRAFT OPER. EXPENSES (DIRECT)
Aircraft Operating Expenses

SERV., SALES & GEN.OP. (INDIRECT)
PASSENGER SERVICE EXPENSE:
Flight Attendant Expense

Food Expense

Other In-Flight Expense

Total Passenger Service Exp.

PASSENGER SERVICING EXPENSE:
Line Servicing Expense
Control Expense

Landing Fees

Total Aircraft Servicing Exp.

TRAFFIC SERVICING EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo
Not Directly Assignable
Total Traffic Servicing Exp.

RESERVATIONS AND SALES EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo

Not Directly Assignable

Total Reservat. & Sales Exp.

ADVERTISING & PUBLICITY EXPENSE:
Directly Assignable- Pagr.
Directly Assignable- Cargo

Not Directly Assignable

Total Advertising & Prom. Exp

GENERAL & ADMINISTRATIVE EXPENSE

MAINT. & DEPREC. -GROUND PROP.&EQ.

Maintenance Ground Prop.&Egpt.
Depreciation Ground Prop.&Egpt
Total Maint.&Depr.- Ground P&E

DEPR. EXPENSE - MAINTENANCE EQ.
AMORT. (OTHER THAN FLIGHT EQ.)
TOTAL SVCING, SALES & GEN.OP.EXP.
TRANSPORT RELATED EXPENSES

TOTAL OPERATING EXPENSES

47,044,446

[sReoNoN o]

387,923
1,388,197
4,859
1,790,979

0
12,216
0
12,216

0
11,500
0
11,500

0
0
0
0
1,531,959

-66,360
-33,169
-99,529

200,081
129,760
3,976,966
-2,806

51,018,606



Quarter Ended: March 31, 2002 Air Carrier:
Schedule P-7 Operation
LINE# DESCRIPTION

OPERATING EXPENSES BY FUNCTIONAL GROUPING

DHL Airways
Atlantic ERA
AMOUNT

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line
Line
Line
Line

Line

Line
Line
Line

Line
Line
Line
Line

Line

o-~Joau;m

11
12
13

15
16
17
18

20
21
22
23

25
26
27
28

29

31
32
33

34
35
36
37

38

ATRCRAFT OPER. EXPENSES (DIRECT)
Aircraft Operating Expenses

SERV., SALES & GEN.OP. (INDIRECT)
PASSENGER SERVICE EXPENSE:
Flight Attendant Expense

Food Expense

Other In-Flight Expense

Total Passenger Service Exp.

PASSENGER SERVICING EXPENSE:
Line Servicing Expense
Control Expense

Landing Fees

Total Aircraft Servicing Exp.

TRAFFIC SERVICING EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo
Not Directly Assignable
Total Traffic Servicing Exp.

RESERVATIONS AND SALES EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo

Not Directly Assignable

Total Reservat. & Sales Exp.

ADVERTISING & PUBLICITY EXPENSE:
Directly Assignable- Psgr.
Directly Assignable- Cargo

Not Directly Assignable

Total Advertising & Prom. Exp

GENERAL & ADMINISTRATIVE EXPENSE

MAINT. & DEPREC. -GROUND PROP.&EQ.
Maintenance Ground Prop.&Eqpt.
Depreciation Ground Prop.&Eqgpt
Total Maint.&Depr.- Ground P&E

DEPR. EXPENSE - MAINTENANCE EQ.
AMORT. (OTHER THAN FLIGHT EQ.)
TOTAL SVCING,SALES & GEN.OP.EXP.
TRANSPORT RELATED EXPENSES .

TOTAL OPERATING EXPENSES

1,063,525

Qoo

12,856
23,894

36,750

CcCooo

24,711

-2,527
-51,868
-54,395

3,354
53,222
63,730

-204,617

922,638



PPT Slide http://api.hq faa.gov/Conference/Conference2002commercial/ Tim* & =+ - =+ ==

Planning in an Uncertain
Environment:
An Integrator’s Perspective

Tim Howard \/}?
Senior Manager, FP&A
DHL Worldwide Express wﬁ?

March 13, 2002

!/

== _J F i —
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DHL Holdings, Inc. (USA) monfcrcncc”OOchommcrcxaI’T1m°‘? =

DHL Holdlngs Inc. (USA)

" Wholly-owned subsidiary of DHL
International (Brussels)

" Responsible for selling, transporting and
servicing shipments originating in the
U.S.

" Seamless delivery of shipments destined
to the U.S. from abroad

2 Own a minority stake of DHL Airways

Slide 2 of 13
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Key Point: Risk Is Not New http://api.hq.faa. gov/Conference/Conference2002commercial/Tim®s20How ard 513003 htm

Key Point: Risk Is Not New

Content:

" Uncertainties facing integrators
» Economic slowdown
» Continued impact of 9-11

» Increased competition

» Changing customer needs A3
=
= DHL's revenue planning process {j}

B Conclusions

Slide 3 0of 13
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US GDP

1ofl

http://api.hq.faa.gov/Conference/Conference2002commercial/Tim

% change (annualrate

-1.3%
1937 193 1238 1Q00 2000 3QQ00 4Q00 1Q01 2601 3Q-01 4G-01

Source: Department of Commerce

The economy began slowing in the second
half of 2000.

Slide4 of 13
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U.S. Domestic Express Shipments http://api.hq faa gov/Conference/Conference2002commercial/ Tim2620Ho4 20 2 .25 b,

U.S. Domestic Express Shipments

15%6 5
10%% 4

5%

Yeat-over-year 06 Change

- 10@6 <

Aithoine

-1595 /

2 3 3 1 3
199 199 199 19 200 Doo 2000 W0 200 Wor Aot 200

TONrED Compary tharchikpons

2001 was a tough year for everyone.

)/ .

WA R 4

Slide 3 0f 13
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Int’l Express Shipments http://api.hq.faa.gov/Conference/Conference2002commercial/Tim%20Howard 's1d006.htm

Int’l Express Shipments

i

:

: 3

;

Year aver Year 9% Change

A
R
0 @ @ ¢ g @ Q4 2 o o ),

Q3 Q1
1999 1999 1999 1999 2000 2000 2000 200 2001 2001 2001

i
TOVICED oxipa, Thac il pots ﬁ;

International express is not immune from the
risk of slowing economies.

e e

L GEAL - S g ]

Slide6of 13
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US GDP Forecast http://api.hq.faa.gov/Conference/Conference2002commercial Tim® . Lo T =

US GDP Forecast

7.04 1
6.0 - ST

5.04 1

4.0% 1 ) 36%
. : 358 324 3t g0

% Change (annual rate)

3.04 7
2.0%% 1
1.04 1
O.(F% 1
1.3% 4 \;) 1Y
1.3 . f
204 - 1F = \?3
1G:00 2G00 3G 00 4Q00 1301 2801 3001 401 1G@ 200 3G 4302 1G03 2006 2303 4003 ﬁ :
et
Source: Department of Commerce; D aima Securties America (\/-\)‘}
The economy is expected to be back on track

in 2002.
e N

WIS QXU €4
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Stock Prices http://api.hq.faa. gov/Conference/Conference2002commercial/ Tim%a20Howard sId00S. htr

Stock Prices

140 - FedEx

130
120
110 +
100 -
90 A
80 1
70 1

60 L L L] L T
09102001 10/10/2001 11/10:2001 12102001 01102002 02:10:2002

Source: Yahoo!Firarce

Aithomme

UPS

S&P 500

Sept. 10 = 100

Integrators are expected to recover relatively
fast from Sept. 11.

Slide80of 13
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Customer Needs http://api.hq.faa.gov/Conference/Conference2002commercial/Tim%o20How &2 _2 <2 him

Customer Needs

Express is losing ground to deferred

®* Technology o .
influence 80%
Time definit cove
¥ Time definite vs. 60%
— > 509
express e
= One-stop shopping s
! product bundling 1o | , ).
% 90 00 0 o1 o1 o1 of )
s

Changing customer needs is a source of
uncertainty for integrators.

e !’/
"N N S

WV AF AXPT 4
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DHL’s Revenue Forecasting Process http://api.hq.faa gov/Conference/Conference2002commercial/Tim®al 41 =« .2 ==

DHL’s Revenue Forecasting Process

® Technical forecast - revenue group
» Emersion In detailed data
» Model trends and seasonality

> Explicitly incorporate economic &
competitive environment

» Heavy dose of judgment
» Call-out risks
> Variance analysis, follow-up

Slide [0 of 13

1ofl 7/23/2002 4:45 PM


http://api.hq

DHL’s Revenue Forecasting P'rocess {(con’t) http://api.hq.faa.gov/Conference/Conference2002commercial/Tim%20How a-2 o . | homr

DHL'’s Revenue Forecasting Process (on

" Incorporate sales & marketing manager's
insight

» Know the pulse of their customers
» Spot competitive shifts early

> Advise of upcoming promotions and
sales strategies

Historical data do not reveal everything we -
need to know to forecast the future.

Slide 1 of 13

lofl 7/23/2002 4:45 PM



DHL's Revenue Forecasting Process (con’t) http://api.hq.faa.gov/Conference/Conference2002commercial/Tim® . >

DHL’s Revenue Forecasting Process (con

= Blended forecast approach has proven
quite successful

» More accurate predictions

> Heightened sales commitment to
achieving planned resulits

> Better able to make mid-course
corrections to realize plans

DHL’s revenue planning process reduces the
risk of unexpected outcomes.

¢ 14
WYX RN 4

Slide 12 of 13
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Expect the Unexpected http:/fapi.hq.faa. gov/Conference/Conference2002commercial/Time o2 ¥iwm 5+ 7 b

Expect the Unexpected

= Understand the most important risks
and monitor their indicators

» Economic

> Competitive

» Regulatory

= Develop contingency plans in advance \_ﬁ’
= Adapt quickly to unanticipated )
structural change | el
,—

—

WV LK XX ¢

Zd2130f13
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: FCCE03 . FCC Wireless Telecommunications Bureau Approved by OMR™ 7T
i : Application for Assignments of Authorization 0600800 .

' : and Transfers of Control ;,ﬁb,’;c‘b'u",iié‘,!"c’,l?;..(c

. Submitted 02/27/2001
H i )L ¢

(v, wac N at 01:00PM

: TR 5 R .

; A i ir g . File Number:

]

23) 1f this 'cquesl T foran “Amendment or Wnthdra\\'al enier The File Number of the pendmg application cumently. e Numb V_
on file with the I'CCL ile Number:

20 Tite numbers of n.lalcd pendmg .lpphuhun: cul m.nl!y on hlc Wih the FCC

Type of Transaction

d3)Isthisa profornm assignment ST aulharization or transter o controTIYes

.)h; 1l the answer to ltem 3a is 'Yes', s this a notfication of a pro forma Transaction bung fiTed under the Commission's forbearance procedures
mr telecommunications heenses? l\o

) Forassignment of aulhonzauon onl) is this a pamnon and/or dusaggrcgauon" r\o

Sa) Docs this tiling request a waiver of the Tommission ruies?
;H' Yus', attach an cxlublt provudmg lhc rule numbcrs and cxplammg cncurrulanccs No

i5h) It a feeable waiver request (s attached, mulliply The number oF sTations (call Signs) Tunes the nuiber uﬁulc
iscctions and enter the result.

0) Are auachmems being fi Tiled with this appllcallon" Yes

772) Docs the transaction that 1s the subjccz of this application also mvolve transfcr or assmnmen of other wp‘c]ess Ticenses held bv the
sassignor/transfcror or affiliates of the assignor/iransicror(c.g., parents, subsidiarics, or commonly controlled cntitics) that are not included on this
tform and for which (ommssmn approvalis required? No

) Does the transaction lﬁal is “the subject of this apphcanon a!sn ln\nlvc transfer or asmgr‘n"cnl ol aon- “wirclcss Tieenscs that are not ircladed of
is form and (or which Commission approval is required? No

Transaction Information

B) TTow will assignment ofaulhonzatlon or transfer of controi be ac omphsh»d Sale or other atslgnmenl or trnnsfer ol'stock
lfuqmrgd by applicable rule, attach as an cxhibil a statement on how control 1s to be assigned or transterred, along w:th copies of any pertinent
;eontracts, agreements, instruments, certified copies of Court Ordcrs et

:9) The assignment ufaulﬁomnhon or Transfer of LOﬂer] ol’hccnsc is: Vulu nlary

Licensee/Assignor Information
AOYFCC Regisiration Number (FRNY, 0001516756
T Firet Nome (il':ndi;;dunl) s er . Ilasl Name iSul'h;:A
M) Fnuly T\amc {it'not an mdwndua\) Dlll Airways Tnc.
) /\llcnlmn To: TERR\’ SHFRI !N
o , ~ "]A{{/:_cif'f:"' : i kg
[17) Sl:nc OH ] [18) pr (odc 45275

‘)) Tclc_honc Number : (859)283-
2[) C-Mail Addrcss

22) Racc. Ethnicity, Gender of AsSIgnorlLlcensee (Opnonal)

,Ruu.. Amcncaﬂnd-an or Alaska Asian: Dlack or African-American: |Native I_Iawaii:m or Other Pacific - White: 1
Mu»c Islander: :

‘Ethnicity: ‘Hlspanlc or T auno [Not Hispanic oc T afina:

Gender: fFemale: [Male:

Transferor Information (for transfers of control only)

0

MA

07/17/2002 1:06 PM


http://wtbwww05.fcc.gov:80/dcfault

FCC Print Preview

20f5

123) FCC Regustration Number (PRN): _ e .
{23 First Name (il individual): ML Last Name- {Suftix:

35) Entity Nome (if not an individeal): T
56 PO Box V
28) Criy: [ — ' 129 State:
73T) Telephone Number: 0§ Srher:
I3 E-Mai Address: . = '

“[ARd7Or  [37) Stccl Address
S TG Zip Cade T T T

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)
PR Name M T flastName i
i35) Company Name:
PO BR CmaTe St AR
Sy . L Psae 19 Zip Code: -
:41) Telephone Number: [45)TAX Numbcr
'43) E-Nail Addrcss: 7 —

Assignee/Transferee Information

'44) The Asifgh'eé'i’s“_v‘.f(n) _‘(‘g_lfgqlfé»l;iq‘li: .V

8y FOC Regition Narber (FRN) 7 T
:46) First Name (il individual): [ME™™ ™ [TastName: [

37V Eniity Name (if oiher than individual): DHL WORLDWIDE EXPRESS INC
{38 Name of Real Parly in Interest: - - Babi

30) Allention To- SHAWN FARSCHT , e
1535 Ciiy: SAN FRANTISCO ' Sy

“Address: 50 CALIFORNTA STSUITE 500
[ ZpTedesari

I56) Telephone Number: (31516776537 {37) FAX Number. (415)677-7265
:58) E-Mail Address:

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)

HOY) rnrslrr;lm_'nc:” - IMI - [l,'as( Name. fSul‘Inx_ — (
760y Company Name: - -

61y P00 Box: — B [K'ﬁll/(")f 4 [62)5"9‘?FA‘5§(?§$;___' T

%) Criy: T (69 Suate” .. 9 ZipCoder e
(60 Telephone Number: e s e [67) FAX Number: e

08) L-Mail Address™ e .
Alien Ownership Questions

Eb‘ﬂ s the Assignee or ;r.ravﬁst;é;;-e.zi;éré'ign go»crrrncnlorlhcﬂrcprescnl:{‘lwenfan)?o?engn govermment? o — . Fo-

{70)'15 the Assignee or Transferee an alien or the represenialive of an alicn?

ony fa n gavernmcnt?

71y Is the Assignee or Transferee o carporation organized under the Ta t
“72)Ts the Assignee or Transferce a corporation of which mare than one-ith of the capital stock 15 owned of record or voted by aliens or
"their representatives or by a foreign govermment or representative thereof or by any corporation organized under the laws of a forcign
‘country?

Basic Qualification Questions

07/17/2002 1:06 PM
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FCC Print Preview http://wtbwww05.fce.gov:80/detault..._print_ Ahome_html__ $06517.0___MA

:7;1) TTas the Assignee or Transferee or any party to this application had any FCC station authorization, icensc or constnichion })cr.’nit revoked
'INaf

tor had any application for an initial, modification or renewal of FCC” station authorization, license, construction permil denied by the
‘Commission? If 'Yes', attach exhibit explaining circumstances.

:75) Has'the Assignee or Transferec or any party to this application, or any parly direcily c?F':’Fd}?é'c'ﬂy'chéurolling the Assignee or Transferee)| |
{or any party 1o this application ever been convicted of a felany by any state or federal court” If 'Yes', altach exhibit explaining No
-jeircumstances. e e e e o :
170) Has any court finally adjudged the Assignee or Trunsferee, or any party directly or indirectly controlling the Assignee or Translcrec :
Iguitty of untawfully monopolizing or aticmpting un\.:.,-m\y 1o monopolize radio communicn\in‘n_. direcily or indircetly, hivugh conuul of N .
imarnufacture or sale of radio apparatus, cxelusive traflic arrangement, or any other means or unfair methods of competition? If 'Yes', attach | °:
‘exhibit explaining circumstances. o e |
177) Is the Assignee or Transferce, or any party directly or indircetly controlling the Assignee or Transferee currently a party in any pending - No.
!matter referred to in the preceding two 1ems? lf'Ygsf. attach exhibit cxplammg circumstances. 0.

Asian: iB!ack or African-Amenican:

T e
Islandcr: I‘\'}ch. :

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

T fKewericen fndian or Alasks
Native:

¥
\iRluz

irEthnici-t-y:v {Hispanic or [atina: [NotTiispanic or Tatino:

iGender: [Femnale: ‘ IMalctv

Assignor/Transferor Certification Statements

tuaiil the consent of the Federal Communications Comnussion has been given, or (2) that pnor LCommission consent s not required because the
ftransaction is subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See
ngnnrnmlum Opinion and Order, 13 TCC Red. 6293(1998)

3) The Assignor or ransfcror certifics that all statements made in this application and in the ex_hihns, ullaghmenls, ar in documents incorporated
by reference arc matcrial, wre port of this application, and are true, complets, correct, and made in good faith. :

{79) Typed or Prinicd Name of Party Authorized (o Stgn

[First Name: VICTOR . IVIEY [Tast Name: GUINASSO el

§0y Tile- CEG DHI ATRWAVR ING ;

{Sgnature: VICTOR A GUINASSO 131) Date: 022701 !
Assignee/Transferee Certification Statements

gm:ﬁc Assignce or 1ransferee ‘Certitics ciiher (1) that the authonzation will nat be assigned or that conirol ol the Ticerse will not be Transferred I
:unt:] the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the i
!ransaction is subject lo streamlincd notification procedures for pro forma assignments ard transfers by telecommunications carmiers See :
Memorandum Opinion and Order. 13 FCC Red. 6293 (1998). .

fi) The Assignee or Transferee waives any cla:m to the use of any particular frequency or of the eleciromagnetic spectrurmas aganst the .
jregulatory pawer ol the United States because of the previous use of the same, whether by license or otherwise, and requests an authorization in )
faccurdance with this application.
f]) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of any

ipertinent cross-ownership, attribution, or spectrum cap rule *
i*It the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the outcome o
ithe waiver request.

&) The Assignee or Transfcree agrees to assurme all obligations and abide by alf conditions imposed on the Assignor or Transferor under the
‘subject authorization(s). unless the Federal Communications Commission pursuant to a request made herein otherwise allgws, cxcept for liability
“for any act done by, ar any right accured by. or any suit or proceeding had or commenced against the Assignor or Transferor prior to this
assignment.

;5) The Assignee or Transferee cerfifics that all siatements made in this application and in (hc ¢xRibits, allachments, or in documents incorporated
iby reference are matcerial, arc part of this application. and ore true, complete, correct, and made in good faith. :

6) The Assigne;: or Transferec certifics that neither st nor any other party to the application 15 subject Lo a denal ;)1; !'cderal benefi';s purs;mnl lo. :
-Scction 530] of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, becausc of a conviction for possession or distribution of a controlled !
isubstance. See Spqllon 1.2002(b) of the rules, 47 CFR § 1.2002(b), for.lhc definition of "party to the application” as used in this certification.

17) “The upplicant certilies Mt it citlicr (1) las an updated Foim 602 on file with the Conmission, (2) is filing an updated Torm 602
{simuliancously with this application, or (3) is not required 10 file Form 602 under the Commission's rules.

82) Typed or Printed Name of Party Authorized to Sign

iFirst Name: VICTOR — M A [Cast Name: GUINASSO et
By Titic: CEO DHI. WORLDWIDE EXPRESS INC

;’:‘;:‘,.;._.“.m VICTON X GUINASED T RN Dav 034901 —
AVILTFUL FATSE STATEMENTS MADE ONTHIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINFAND/IOR
HIMPRISONMENT (U1.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION

IPERMIT (1'S. Code, Title 41, Section 312(a)(1)). AND/OR FORFEITURE (LS. Code, Title 47, Section $03).

Authorizations To Be Assigned or Transferred

Jofs 07/17/2002 106 PM
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i 85) Call Sign: F) Radio Service [ 87) Location Number ‘ (i%}c[::lwh;j::,?;;r) F,).elqg:l:;;h&g:;r 0 Up;()ir Fr;qucncy 91)$:Sn/s1ﬁ]cmd
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 FCC Form 603 Schedule for Assignments of Authorization '3\6’(?60.\3301(’)" OMB

! Schedule A and Transfers of Control in Auctioned Services See instructions for public
burden estimate

Assignments of Authorization
1) Asslgnee Ellglbllll) for Installment Pavmenls (for assxgnments of authorxzatnon only)

'Is the Assignee cl:umung the same category or a smaller calcgory of‘cllgle(y for instaliment paymen(s as the Awgnor (as
:dulcmuntd by the applicable rules goveming the licenses issued to the Assignor)?

jlf"Yes"is the Assignee applying for installment payments? — ] T : : B ' '- E

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer W :nphcahle .|uu|on rulcs for mmhml to determine n:qulrcd gross revenues :-ld total assets mlorm‘uon

Year 1 Gross Revenues [uum:'ﬂ) [ \car ) (.rms Revenues { Ycar 3 Gros> Revi enucs [ i _ “Total Assels:

3) Certilication Statements
For Assignees (‘hlmmg Ehglbnllty as an Enlrcprcneur Undcr lhe General Rule

Awuqcc ccmﬁcs lhal lhcy are chglble to obtain the hccnscs for Whlch thc) apply . o - ._ ]

For Assignees Claiming Ehglblllty as a Publicly Traded (‘orpor:non

ngnue certifics that lhcy are éllg;ble 10 ob(am The Ticenses for which they lpply and thal lhcy comply “with the definition of a Pubhcly Traded
iCornoralion, as set out in the applicable FCC rules.

For Amgnees (‘Iummg Ellglbality Unng 2 ( omrol (.roup Structure

Tor Assignees Claiming Eligibility as a Very Small Busincss, Very Small Rusiness Consortium, Small Business, or as a Small Business
Consortium

{Assignee certifics that lhcy are chgnble to obiain the Ilcenses Tor whlch th) apply

‘Assmnec certifies that the aophcant s sole conlrul Rroup. rrv:mber 52 pre-exlslmg cnllty lfappflcablt.

For Assignces Clnlmmg Ehglbnhly ss a Rural Telephone (‘ompuy

Assignee certifics that they meet the definition ol a Rural Tclcphone Company as set oot in the apjlcablc FCC rulcs; and must disclose all
ipartics 1o agreement(s) to partition licenses won in this auction. Sce annlicable FCC rufes.

Transfers of Control
4) Licensee Eligibility (for transfers of control only)

“As aTesult of transfer of control, must the icensec Row claim & larger or higher category of ehglblhly Than was originally
“declared?

40f5 07/17/2002 1:06 PM
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dectured?

%Il'Ye's;‘”ﬂ'u:. nc;/éﬁxegnrynl eligibility of the Ticensce s o B I — ’

Certification Statement for Transferees

rTransfesee certifies that the answers provided in Ttem 4 are true und correct. ,

Attachment List

e . ’ e e iiers e ieeeisiimie s e sl
: Date Description Contents
 Type ] P |

i
i

‘Other [02727701

OTHER ATTACHMENT (01 76580940844726698201230 pdl
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DESCRIPTION OF TRANSACTION

This application seeks Commission approval for the pro forma assignment of certain
licenses currently held by DHL Airways, Inc. (“Airways”) to DHL Worldwide Express, Inc.
(“Express”™), a newly created, wholly owned subsidiary of Airways. This assignment is part of a
reorganization of the existing DHL corporate structure. Currently, Airways, a Nevada
corporation, operates the integrated DHL air express package delivery business, including both
airline and ground operations. Afier the reorganization, Airways will operate the airline
operations, and the ground operations will be operated by Express, a Delaware corporation.

Following the restructuring, all airline operations and assets, including aircraft licenses
and aviation radionavigation licenses, will be retained by Airways. All ground operations and
assets, including the land mobile radio licenses, that are used in the package delivery business
will be transferred to Airways’ new subsidiary, Express.

Airways is a wholly owned subsidiary of DHL Holdings (USA), In¢. ("Holdings™). No
individual shareholder holds a majority voling interest in Ho]dings.“ DHL Worldwide Express
B.V. (“Express B.V.”) has an approximately 52% equity interest, but cnly a 22.8% voting
interest, in Holdings. Express B.V., in tum, is wholly owned by DHL International Limited

(“DHLI").

v Larry L. Hillblom, one of the founders, owned and controlled approximately 62% of the
shares of the entity now known as Holdings at the time of his death in 1995. In 1998, that entity
acquired his interest from his estate.



Certification under Anti-Drug Abuse Act of 1988
DHL Airways, Inc. (“Airways”) and DHL Worldwide Express, Inc. (“Express™ certify
that none of their ofticers, directors, or individual shareholders holding 5% or more of the
outstanding stock is subject to a denial of federal benefits that includes FCC benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a
conviction for possession or distribution of a controlled substance.

Express will be a wholly owned subsidiary of Airways. Airways is a wholly owned
subsidiary of DHL Hoidings (USA), Inc. (“Holdings”). Only three individuals (as opposed to
corporations) will have a 5% or greater interest in Holdings: William A. Robinson (24.9%
equity, 43.2% voting); John J. Atwood, Jr. (8.5% cquity, 14.7% voting); and Kenneth D. Sato
(4% equity, 7% voting). None of them is subject to a denial of federal benefits. The remaining
shareholders with 5% or greater interests in Holdings are corporations. Applicants have
ascertained that, applying the multiplier rule in 47 C.F.R. § 73.3555 note 2(d), which is
applicable to certifications under the Anti-Drug Abuse Act, see Report and Order, Amendment of
Part I of the Commission’s Rules to Implement Section 530] of the Anti-Drug Abuse Act of
1988, 6 FCC Red 7551 § 16 n.36 (1991), no individual shareholder of any such corporate
investor in Holdings would be attributable for these purposes.
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Ms. Kelly Lawver

Federal Communications Commission
1270 Fairfield Road

Gettysburg, PA 17325-7245%

Re: KEY993, KNBL723, WNGS442, WNIS232, WNISE3  WNIS322, WNMK289,
WNSN712, WNVRE94, WPDZ958, WPFC238 WRE424, WRH204

Dear Ms. Lawver:

1'am writing to you regarding the application filed on February 27, 2001 by licensee DHL
Airways, Inc. for the pro forma assignment of the above-referenced land mobile licenses to its
newly created, wholly owned subsidiary, DHL Worldwide Express. The Commission granted
special temporary authority (STA) for the assignment on February 28, 2001. The parties
consummated the assignment, also on February 28, 2001.

| ‘LM\ We understand that the Commission has been unable to locate copies of the underlying
C‘/ application for the assignment. As requested by Commission staff, we have attached a date-
stamped photocopy of the February 27 application (with ariginal signatures added), along with a
copy of the STA request.

In addition, I have enclosed a copy of the 603 Schedule D, informing the Commission
that the assignment was consummated on February 28, 2001. We have been unable to complete
the form because the applications do not have a file number,

Please let me know if you need additional information.

Sincerely,

fﬁw/f y/

Mark S. Morelli
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432)Ts this a pro[omm asslgnm«,nl of authorization or transfer of control?No

“FCC Wireless Telecommunications Bureat Approved by OMD
Application for Assignments of Authorization 3060 - 0800

See Instructions for
and Transfers of Control public burden estinute

i T e et Submitted 10/12/2001
e AN R at 03:15PM
L File Number:
0000557562

\l 3y Apphcauon Purposc Amendment

"23) T his request is for an Amendment or Wuhdrawal enter the File Narber of the pcndmg application Lummly (File Number:
un fife with the £CCL o ) ) 0000357562

2b) File numbers ofrclalcd pcndmg apphcalmm currcnﬂy on file with the FCC:

Type of Transaction

|3b) T the answer to {tem 3a is ‘Yes', (s this a notification ot aproforma transaction bemg filed under the Commission's forbearance proccdurcs
I|III h’l(“L(ll"lﬂl"llL I'MIII\ ,ILE"‘C\”

T4y For asslg"lmem of aun‘onzanon only. Ts this 2 pamuon andior d'saggrcgnnon”'

i$a) Ducs this I'lmg. nqucsl a wawver of the Commission nules?
,lr Yes', amch an exhibit pruvndmg lhe rulc numbers and cxplammg urcunmances No

isbyiTa ]cgabk waiver rcquv.st is amc.hcd muluply lht: number ul';uuon.s (call signs) times the numbu ul'rulc.
jsections and enter the result.

|(\) An: .m.uhmcms lxmg lllcd wuh llu: dpphuhun *Yes

71) Tes Ihe Transaction (haf ic the <uhp-r tof thic application alss myvolve TanaTer o “&lgn'm Tl other wirelaes Treners held h The
,asstgnorltrnnsieror or afTiliates of the assignorftransieror{c.g., parents, subsidianes, or commonly controlled entities) that are not mcluded on this
;form and for which Comemission approval 15 required? Yes

"7_6)'_005 {7 transaction ihat is the subject of tFis application also involve fransfer of as;.gnmcn! o on-wireless Ticenscs that a7e not incloded c.J

ithas form ard for which Commission approval is required” No 4

Transaction Information

H) How w it assignment of authorization or transfer of contra. be accomplished? Sale or other assignment or transler of stock
'H required by applicable rule, attach as an exhibit a statement on how control is 1o be assigned or transferred, alung with copies af any pertineni
jcontracts, agreements, instruments, ceruﬁed copies m’("oun Orders, etc.

xO) Tho. assignment ufau(hm/almn or transter nfcnn!rnl nflxu:n:e is: \’nlunury

Licensee/Assiguor Information

oY FCC chlstrnhon Numbcr (FRN) 0005748595

1) Pirst Nanx (|f|ndw-dua|) M JLusrName: ] T ) [Sultix:
112} Entity Namc (if not an mdlwdual) IJHI \\ ORI I’)\\ lDF F)\PRFSS Ih ;

{T3) Atiention To SHELLEY WARD _
N6 FE Rax-

TG (T REDWOOD CTTV
fw) lLkphonL “Namber: (65078024934 N

Amencan InJran ar Ala:k: ative Hawatian ar Othes Pacifie -
lRatt .iAs::m: Biack or Amcan-American: xI’Whnc
. Native: o :{Islander:

.l-:thmmy |H|span|c or Latino: [Not Tiispanic or Latino:
:(,tndgl: [I'-cr‘r)ale i - ] [Male:

Transferor Information (for transfers of control only)

IA

07/17/2002 1:03 PM
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"48) Name of Real Party in Tnter
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23)P(‘C Registration Numbcr(FRN) ooo451z|5i; """""""" R g
4)F|rsl Name (lfmdlv:dual) _ [Ml: ‘ [Lgi.@a,‘m lsg.mx o : —
i25) Cnuty Namc (if not an mdlvndual) DHL Airvuy: lnc.
reEwm O oy R N
28)(|Ly CINCINNATI . "[25) Sue: O [0 Zip Code: 45275

.‘ll) rrlrphnnr Norrher: ()NQ)!R\-??.\Z

12} FAY Nomber (SRGEIET 508

HTEME AR

Name of l‘ransl’eror (‘ontart Represon(ahvc (|fother than lmnsteror) (for transfers of’ conh'ol only)

Jd]Fn'sl\hme ) [Ml [Lasl\‘ame - [Suﬂ'x T :
DS Compary Name: ——————— R
36 PO Box: ) [And70r |37) Street Address:
38)C|(y .Pq)s‘,“_l_::. e
Ny I'elcphonc N mbcr A FAX Number:

AT EMail Address:

Assigneel’l‘ransferee Information

i44) l'he Acsngncc " a(r\) (‘or:porallon )

RESYE T chmranon humbcr (FRN)

46) l'lm Name (nf'mdmdual) ’\ﬂ

[Last Name: i

. 47) Enmv P\amc (lfulhcr than mdlvrdual) DHL HOLDII\GS USA lNC

{30} Attention To: TFRR\' SHERLIA

[TYFO. Box: 15137 ~[And7Or

" [3%)Sucet Address.

53) Cuy: (.IVC[NNATI

154)5 te: OH

156) nclcphonc. umbcr (859)

I FAX Number (859)525-!998

'<8) E- Méll Address

Name of Assigneefrransferee Contact Representahve (if other than Assxgnee/Transferec)

[5} First Name: T mEEEEE -"]ﬁf:' [Las! Rarx: |§ufl'x

160) Company Name: Y
{61)P.O. Box: A[And/Or |62) Street Address:

j63) Ciry: (6_4)“Smte: ] _[65)_Zip Code:

[66) Tclcphonc Numbcr -

‘-S) L- Manl Addrcss

Alien OQwnership Questians

I\C

(—‘5) 1s :hc Assugnee or Tmnsferee a lo i govcmmcnl or (hc rcprcscn

ofany forcxgn gn\cmmcnl’

WO) Ts lhc Assvgncc or Trnnsfcrce an ahen (;r the rcprcscnlauve of‘an lllcn”

|7l) TSthe ‘Assignee or lmnsfercc a corpm:hon ‘organized under the laws of any forclgn govcmmcnt" ]

country?

72) Is the Assignee or Transferec 8 comaration of which morc than one-filch of the capital stock is owned “of record or voted by aliens or =
their represenlanves or by a foreign government or representative thereof ur by any corporation organized under the laws of a foreign

73) Is the Assignee or Transferee directly or indirectly controlled by any other curpomllon of which mare than ane-fourth of the capual slo&
is owned of record or voled by aliens, their representatives, or by a foreign government or representative thereof, or by any corporation i
organized undcr lhc laws of 2 forelgn country? lf'ch atuch cxh'bu explammx naturc and extent ofalncn or foretgn ownershlp or comrol

Basic Qualification Questions

07/17/2002 1:03 PM


http://wtbwww05

FCC Print Preview http://wtbwww05.fcc.gov:80/default..._print__Ahome_htm]___ 9673210 1A

{74) Nas the Assignee or Transfcrce or any party to this application had any FCC station authonzalion, license or construction permit revoke
*or had any application for an initial, modification or renewal of FCC station authorization, license, construction permit denicd by the No
‘Commission? 11 "Yes', attach exhibit explaining circumstances.

gnee or Transferee,

{T3)Has iﬁe Asmg'h'.g or'frﬁnsl'crcc or ény party 1o this app‘ﬁcaiion. or ar{y pa‘rly. dllrc'c'lly or mdwcclTy confroiﬁng the Assi
ior any party to this application ever been convicied of a felony by any state or federal court? IfYes', attach exhibil explaining
‘circumstances

76) Hus any court finally adjudged the Assignec or Transferce, or any party directly or indirectly controlling the Assignce or Transferee

‘guilty of unlaudully monapotizing or attempiing unlawiully to monopolize radio communication. directly or indirectly. through control of
imanufacture or sale of radio apparatus, exclusive traffic amangement, or any other means or unfair methods of competition? [€'Yes', attach
texhibit explaining circumstances.

No

177) Is the Assignee or 'rmnéfcrce.'d-r.ér{y party directly or indirectly con'l'r‘ovlvlvivn‘é-lhe Assignee or Transferee currently a party in any pending No'
imatier referred to in the preceding two items? 1M 'Yes', altach cxhibit explaining circumstances o _ °

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

S erican Indian of Afaska [x.. ~ Rative Tlawaiian or Oher Bace ==
fRaves Nagive: _ Asian * |Islander: White: |
iFthnicity: :Tlispanic or Latino: [Not Hispanic or Catino:

‘Gender:  Female: |Male:

Assignor/Transferor Certification Statements

1) The Assignor or Transferor certifies either (T) that the authorization will not be assigned or that control of the license will not be transferred
juntil the conscnt of the Federal Communications Commission has becn given, or (2) thet prior Commission conscnt is aol required because the *
itransaclion is subject to streamlined notification procedures for pro forma zssignments and transfers by telecommunications carriers. Sce
IMeworandum Opinion and Order, 13 FCC Red. 6293(1998).

i) The Assignor or Transferor certifics that all statements made 1n this application and in the exhibils, allachments, or in documents incorporated
|by reference are material, are part of this application, and are true, complete, correct, and made in good fuith.

119) Typcd ar Printed Name of-lf.?ny Authorized 10.Sign

iFirst Name: Terry - [MI: [Last Name: Sherlin I T {Suffix:
{RO} Tile: Manager, Flight Contral -
iSignawre: Tercy Sherlin - i81) Date: 10/12/01

Assignec/Transferee Certification Statements

:1) The Assignee or Transteree certifics cither (1) (23t the autharization wil! nos be assigned of ihat control uf the license will Rt BE fransiemen
iuntil the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not required because the
iransaction is subject to streamlined notification procedres for pro forma zssignments and transfers by telecommunications carriers See
iMemorandum Opinion ard Order, 13 FCC Red. 6292 (1998).

'ff)':rhc Assignee or Tranﬁfcycc walves any claim 16 the use 6F any particular frequency of of the elecToragnelic SPectrum as agamet ihe
-regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an authorization in
taccardance with this application.

73) The Assignee or Transferee centifics that grant of this application would nol cause the Assignee or Transferee to be in violation of any

peclineul cruss-swrieiship, awibution, or spectium cap sule.® .
i’ll'lhe applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the outcome of
the waiver request.

) The Assignee or fransferee agrees 1o assumc all obligations and abide by all conditions imposed an the Assignor or Transteror under the
subject authurization(s). unless the Federal Canmunications Commission pursuant o a request nade hercin otherwise allows, except for liahitity
lor any act done by, or any right accured by, or any suit or procceding had or commenced againsl the Assignor or Transferor prior (o this
Lassignment.

$YThe Assignee or Transferee certifics thal all statements made in this appllca(mnandm The cxhibits. aftachments, or in ducuments Tncorporated
;Ly 1cference are material, arc part of this application, and are truc, complete, comrect, and made in good faith.

:6) The Assignee or Transferce certifies that ncither it nor any other party to the application s subject 10 a deatal of Federal benclils pursuant 1o
:Section 5301 uf the Anti-Drug Abuse Act of 1998, 21 US.C § 862, because of a conviction for possession or distribution of a controllcd
“substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), f i "party to the application™ as used in this certification.

:7) The applicant certifics (haf it either (1) has an updated Form 602 on lile

the Commission, (2) is Ming an updated Form 602
:simwlianeously with this application, or (3) is not required 1o file Form 602 under the Commission's rules.

82) Typed or Printed Name of Party Authorized to Sign

'First Name: Tf"fl’y. M o ['La.ﬁ Namc: Sherlin o .- T [Quﬁ‘;x o
:83) Title: Manager, Flight Control ]
;Signature: Terry Shertin [34) Tate: 10/1 2701

‘WILLFUL FALSE STATEMENTS MADE ON THIS FORM OK ANV ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (LS. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION 1.ICENSE OR CONSTRUCTION
'PERMIT (USS. Code, Title 47, Secti

. Cede, Title 47, Scction 503). ] ) .

Authorizations To Be Assigned or Transferred

Jof5 07/17/2002 1:03 PM
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88)Palh Number [ 89) Lower of Center 90)Uppcrl-rcqucncy 9l)('onstrucled
(M z) ) Yes/ No

sﬁ)( all Sign 186) Radio Service 187) Tocation Namber g(Mmquvq oo | Feequency (Mt
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\ FCC Form 603 Schedule for Assxgnments or Authonzauon 3‘&’55"_'5{;‘0‘5’ OMB

: Schedule A and Transfers of Control in Auctioned Services See instructions for public
. . burden estimate

Assignments of Authorization

1) Assignee Eligibility for Insmllment Payments (f'nr accxgnment; of aulhnnzauon only)

i{s the Assignee claiming the same calegory ora smaller catcgory ol'chgnblhly for mslallmcnl payment_s as the Assugnor (as
deurmmcd by the :pphcablc rules govcrnmg the licenses lssued 1o the A.sugnor)"

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Rclcr 1o applicable auction rules for methed to determine required gross revenues and total assets irformation
har T(:russ Rmcnucs (cuncm) ] \u' 2 Giross ‘Rc_\c'rvn_qc; ' o ‘_r‘c‘a'f_B_ (_"{(o_s.s R_c»gjg_cs - ;l Total Assets: |l

3) Certification Statements
For Assignm ('lnmmg Elugabnlhv ssan En(reprcncur Under the General Rule

lAsSIgncc c.:riuf"cs that lhcy are cllglblc to oblam the hcenscs for which thy apply B . IR N J

iAssignee corifics that l‘\cy are c]lglb!c to obtain the hcenscs for whlch they apply and lhal thy comply wilh the defimition of & Pubhcly Traded.
iCorporation, as sct out in the applicable FCC rules.

For Aulgnees Claimmg Ellgabnhly Usmg a Control Croup S(ruclure

'Assngnec certifies thai ﬂ\cy :r‘hglbl*o obiain the licenses Tor which lhey apply
,Amgnce certifies that the appf'cant s solc conlrol group member is a pre-cxisting cnmy. Tapphcable

For Assignees Claiming Eligibility as a Very Small Busincss, Very Small Business Consortium, Small Business, or as 2 Small Business
(‘oluonlum

fAss-gncc cchcs that the appllcanl s solc conlml group member is a prc-cxxstmg enlity, |f applucablc

For Asnguccs Clmmmg Flignbllhy as a Rural Telcphone (omplny

'/\ssngncc certTes that lhcy meet the definttion of a Rural rclephonc Com['.a'lny 35 set out in the apphcablc FCC rules and must disclose all -}
parucs to agreemeni(s) to partition licenses won in this auction. See applicable FCC rules. o

Transfers of Control
4} Licensee Ehglbxhty (f'or transfers of'controf only) .....

iAs a result of transfer of control, must the licensce naw claim a Targer or higher calcgory of eligibility than was onglnally
ldcclared"

fiTYes, the new catcgnry of ehgTBIlny of the Ticensee is:

1A

07/17/2002 1:03 PM
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*If"Yes', the new category of eligibility of the licensce is:

- |
Certification Statement for Transferecs
;Transfcrce certities lhal lh'e' answers _p_rf.}Wd:d w llem 4 are hu;:nd currcct = _______ =
Attachment List -
Attachment . e
 Mypert | Date | Dewpin | Comews
;‘Other - 5105/03/01 {OTHER ATTAC_HMENT 0176783420181021135151910.pdf

Sof§ 07/17/2002 1:03 PM


http:/lwtbwww05

DESCRIPTION OF TRANSACTION

This application secks Cuntnission approval for the transfer of control of licensee DHL
Worldwide Express, Inc. (“Express™}, a Delaware corporation, in conjunction with a
reorganization of the existing DHL corporate structure. Currently, DHL Airways, Inc.
(“Airways’), a Ncvada corporation, uperdles the airline operations of the DHL air express
package delivery business.” Airways is wholly owned by its current parent company, DHL
Holdings (USA) Inc. (“Holdings”). Express operates the ground operations of the package
delivery business and holds land mobile licenses.? Express is currently a wholly owned
subsidiary of Airways. As a result of the contemplated transaction, Holdings will acquire all of
the shares of Express from Airways.

As noted above, at the present time, Express is a wholly owned subsidiary of Airways,
and Airways is a wholly owned subsidiary of Holdings. DHL Worldwide Express B.V.
{(“Express B.V.”) has an approximately 52% equity intcrest, but only a 22.8% voting interest, in
Holdings. Currently, no single shareholder holds a majority of the voting interest in Holdings. ¥
Express B.V., in turn, is wholly owned by DHL International Limited.

As a result of the transaction, there will be a transfer of control of Express. As noted
above, Airways will no longer own Express, Instead, Airways® current parent, Holdings, will
own all the shates of Express. Express B.V. will acquire all the shares of Holdings. /*

Thus, as a result of the transaction, all airline operations and assets, including aircraft
licenses and aviation radionavigation licenses, will be retained by Airways as a separate
operating entity. All ground operations and assets, including the land mobile radio licenses, that
are used in the package delivery business will be retained by Express, and Holdings will be the
parent of Express. Airways and Express will enter into several agreements under which Airways
will continue to provide air carrier service to the DHL package delivery service operated by
Express, and Express will provide certain administrative support services to Airways.

v The parties are filing a separate application for Commission approval for the transfer of
control of Airways, which holds aviation radionavigation and aircraft licenses.

¥ On February 28, 2001, the Commission granted special temporary anthority for the pro

forma assignment of the land mobile licenses from Airways to Express. The assignment was
consummated that same day.

¥ Larry L. Hiliblom, one of the founders, owned and controlled approximately 62% of the

shares of the entity now know as Holdings at the time of his dcath in 1995. In 1998, that entity
acquired his interest from his estate,



Certification under Anti-Drug Abuse Act of 1988

DHL Airways, Inc. (“Airways”) and DHL Worldwide Express, Inc. (“Express”) certify
that none of their officers, directors, or individual shareholders holding 5% or more of the
outstanding stock is subject to a denial of federal benefits that includes FCC benefits pursuant to
Scction 5301 of the Anti-Drug Abuse Act uf 1988, 21 U.S.C. Section 862, because of a
conviction for possession or distribution of a controlled substance.

Express is a wholly owncd subsidiary of Airways. Airwadys is a wholly owned subsidiary
of DHL Holdings (USA), Inc. (“Holdings™). Only three individuals (as opposed to corporations)
have a 5% or greater interest in Holdings: William A. Robinson (24.9% equity, 43.2% voting);
John J. Atwood, Jr. (8.5% equity, 14.7% voting); and Kcnncth D. Sate (4% cyuity, 7% voting).
None of them is subject to a denial of federal benefits. The remaining shareholders with 5% or
greater interests in Holdings are corporations. Applicants have ascertained that, applying the
multiplier rule in 47 C.F.R. § 73.3555 note 2(d), which is applicable to certifications under the
Anti-Drug Abuse Act, see Report and Order, Amendment of Part I of the Commission’s Rules to
Implement Section 5301 of the Anti-Drug Abuse Act of 1988, 6 FCC Red 7551 16 n.36 (1991),
no individual sharehnlder of any such corporate investor in Holdings would be attributablc for
these purposes.



August 8, 2001

To Whom It May Concern:

The licenses being transferred in the attached application were assigned to
DHL Worldwide Express, File No. 0000480919. A consummation notice,
File No. 0000549202, has been filed since the return of this application and
it is now ready for processing. Thank you.

10G 2001

Rannived

WY G55




