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BLQOfficial Form 1)(4/10)

United States Bankruptcy Court
Southern Pistrict of Florida

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle):
Arrow Air, Inc.

Name of Jomt Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
{include married, maiden, and frade names):

DBA Arrow Cargo

All Other Names used by the Joint Debtor in the last 8 vears
(include married, maiden, and trade names):

(if more than one, state all)

59-2929045

Last four digits of Soc. Sec. or Individual-Taxpayer 1.D. (ITIN) No./Complete EIN

Last four digits of Soc. Sec. or Individual-Taxpayer LD. (ITIN) No./Complete EIN

{if more than oneg, state all)

Street Address of Debtor (No. and Street, City, and State):
1701 NW 63rd Avenue, Building 712

Street Address of Joint Debtor (No. and Street, City, and State):

Miami, FL
ZIP Code ZIP Code
33126
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Miami-Dade
Mailing Address of Debtor (if different from street address): Maliling Address of Joint Debtor (if different from sireet address):
ZIP Code ZIP Code

Location of Principal Assels of Business Debtor
(if different from sireet address above):

Type of Debtor Nature of Business
(Forin of Organization) {Check one box)
{Check one box} O Health Care Business

O Individua!l (includes Joint Debiors)
See Exhibit D on page 2 of this form,
M Corporation (includes LLC and LLP)
O Parinership
O Other (If debfor is not one of the above entities,

in 11 US.C. § 101 (51B)
O Railread
[0 Stockbroker
[0 Commodity Broker
[d Clearing Bank
W Other

[ Single Asset Real Estate as defined

Chapter of Bankruptey Code Under Which
the Petition is Filed (Check one box)
[ Chapter 7
O Chapter 9
Il Chapter 11
O Chapter 12
O Chapter 13

[d Chapter 15 Petition for Recognition
of a Foreign Main Proceeding

[0 Chapter 15 Petition for Recognition
of a Foreign Nonmain Proceeding

Natnre of Debts

check this box and siate type of entity below.)
Tax-Exempt Entity

(Check box, if applicable)

[0 Debtor is a tax-exempt organization
under Title 26 of the United States
Code (the Internal Revenue Code).

(Check one box)

[0 Debts are primarily cansumer debts,
defined in 11 U.S.C. § 101(8) as
"ingurred by an individual primarily for
a personal, Family, or household purpose.”

Il Debis are primarily
business debts.

Filing Fee (Check one box)
B Full Filing Fee attached

[ Filing Fee to be paid in installments (applicable to individuals only). Must
- -attach signed application for the court’s consideration certifyinp that the
debtor is unable to pay fee except in installments. Rule 1006(b). See Official
Form 3A.

Check one box:
[J Debtor is a smalt business debtor as defined in 11 U.S.C. § 101(51D).

M Dcbtor is not a small business debor as defined in 11 UL.S.C. § 101{51D).
Chack if:
[ Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to insiders or affiliates)

are less than $2,343,300 (amount subject to adjiustment on 4/01/13 and every three years thereafier).

Chapter 11 Debtors

[ Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court's consideration. See Official Form 2B.

Check all applicable boxes:
O A plan is being filed with this petition.
[0 Acceptances of the plan were solicited prepetition from one or more ¢lasses of ereditors,
in accordance with 11 1U.5.C. § 1126(b),

StatisticalAdministrative Information

there will be no funds available for distribution to unsecured eredifors.

O Debtor estimates that funds will be available for distribution to unsecured creditors.
M Debtor estimates that, afler eny exempt properiy is excluded and adminisirative expenses paid,

THIS SPACE I8 FOR COURT USE ONLY

Estimated Number of Creditors

a a a ] O O O O O O
1- 50- 100- 200- 1,000- 5,001- 10,001- 25,001- 50,001- OVER
49 29 199 999 5,000 10,000 25,000 50,000 100,000 140,000
Estimated Asscfs
a a a O O |
50 ta 350,001 to $100,001 to  $500,001 $1,000,001 $10,000,001  $50,000,00f  $100,000,001 $500,000,001 More than
$50,000 $100,000 $500,000 to 5§ w510 to $50 to $100 to 3300 to 1 billion  $1 billien
million millian million million million
Estimated Liabilities
0 | O d d O | a
3010 $50,001 to $100,001 to  $300,001 51,600,661  $1C,000,001  $50,000,001  $100,000,001 $500,000,00] More than
$50,000 100,000 $500,000 o $1 to $10 to $50 to 3100 1o $500 to 81 billion  $1 billion
milkion million million miilion million
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B1 (Official Form 1){4/10)

Page 2

Voluntary Petition
(This page must be completed and filed in every case)

Name of Debtor(s):
Arrow Air, Inc.

All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheet)

(To be completed if debtor is required to file periodic reports (e.g.,
forms 10K and 10Q) with the Securities and Exchange Commission
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
and is requesting relief under chapter 11.) '

O Exhibit A is attached and made a part of this petition.

Location Case Number: Date Filed:
Where Filed: Southern District of Florida, Miami 04-10728-BKC-AJC 1/28/04
Location Case Number: Date Filed:
Where Filed:
Pending Bankruptcy Case Filed by any Spouse, Pariner, or Affiliate of this Debtor (If more than one, attach additional sheet)
Name of Debitor: Case Number: Daie Filed:
- None -
District: Relationship: Judge:
Exhibit A Exhibit B

(To be completed if debtor is an individual whose debits are primarily consumer debts.)

I, the attorney for the petitioner named in the foregoing petition, declare that I
have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title 11, United States Code, and have explained the relief available
under each such chapter. I further certify that I delivered to the debtor the notice
required by 11 U.S.C. §342(b).

X

Signature of Atiorney for Debtor(s) {Date)

[0 Yes, and Exhibit C is attached and made a part of this petition.
H No.

Exhibit C
Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifizble harm to public health or safety?

If this is a joint petition:

Exhibit D
(To be completed by every individual debtor. If a jeint petition is filed, each spouse must complete and attach a separaie Exhibit D.)

0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.

[0 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

sought in this District.

Information Regarding the Debior - Venue
{Check any applicable box)
[ | Debitor has been domiciled or has had a residence, principal place of busingss, or principal assets in this District for 180
days immediately preceding the date of this petition or for a longer part of such 180 days than in any other District.
O There is a bankrupicy case concerning debior's affiliate, general partner, or parinership pending in this District.

O Debtor is a debior in a foreign proceeding and has its principal place of business or principal assets in the United States in
this District, or has no principal place of business or assets in the United Staies but is a defendant in an action or
proceeding [in a federal or state court] in this District, or the interests of the parties will be served in regard to the relief

Certification by a Debtor Who Resides as a Tenant of Residential Property
{Check all applicable boxes)

O Landlord has a judgment against the deblor for possession of debtor's residence, (if box checked, complete the following.)

{Name of landlord that obtained judgment)

{Address of landlord)

after the filing of the petition.

O Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure
the entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

0 Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day period

O Debtor certifies that he/she has served the Landlord with this certification. {11 U.8.C, § 362(D).
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Signature(s) of Debtor(s) (TudividuslYoint)

! declare under penally of perjury that e information provided i thia
petition ¥ fue end cormeot.

[ petitioner i an individual whose debts are primarily consumer dstis mad
bz chosen to filo under chanter 711 am awars that T may proveed under
chapter 7, 11, 12, or 13 of tilte 11, Unifed Stafes Cods, underatand the yalisf
gvailable under sach such chaptar, and chonse to procesd under chapter 7,
[If 1o attorney represenis mo and 1o ha petifion preparer signs the
petition] 1 have obined and read the notice required by 11 US.C. §342¢b).

T request relief in accordance with the chapter of tifle 11, Uhited States Code,
. specified in this petition.

Sipnature of Debfor

Sigasture of Yoint Debtor

‘Teiephons Wumber {H noi represenied by elfomey)

VY

B1 (Officiol Form 1){#/10} Page3
Neme of 5&]:1::1'(3): .
Voluntary Petition Arrow Alr, Inc.
(Tis page must be completed and fifed in every case)
" Signatures

Signature of & Forelgn Representative

I declars undsr penalty of pesjury fhat the nfornmation provided in this petifon
is trae amd eorrect, that 1 am vhe forelgn representative of a debtnr in a forelgn
proceeding, and that T am authorized (o file this petitfon.

{Chaeoks only ane box.)

E] T request relief in accordance with chapter 15 of fitls 11. United States Code,
Corified coptas of the documents required by 11 U.8.C, §1515 are attached,

[J Pursuent ¢ 11 U.S.C. §1511, I request relief In accordauce with the chapier
of tifle 11 apcified In this petition, A certified copy of the order granting
recognition of the foreign main proceeding is attachsd.

X

Signature of Foreign Representative

Printed Name of Foteigh Representative

Date

\ / \I Signatore of Alterney*
\ ¥

dtare 4f Attoiney for Debior(s)

Biscayne Bivd

Suite 1000
niaml, FL 33131

Address

Emall: jguso@@bergereingerman.com
(305) 755-9500 Fax: (305} 714-4340
Telephone Nwnber
June 30, 2010
Date
*In n case iv which § TD7(bYE{D) apples, this signature also constitutes a

cestiffcation that the attormey hag no knowledge after an ingmiry that the
infarmation in the schedules & incomect. .

Signature ufnebtor_(ﬁurpuraﬁanlﬁrmership)

Ydeclme nader penafly of perjury that the information provided in this
petition is troe and eorrect, and that 1 have been anthorized to fils this potition
on babalf of the debtor,

The debtor requests relisf in accordance with the chapter of jifle 11, United
States Code, ificd in thi

Signafure of Avtiorized-hrditvidual
Doug Yakola
Printed Name £ Awlhorized Tndbvigual
Chlef Restructuring Officer
Title of Authorized Tndividual
June 30, 2040
Date

Signatm:e of Non-Attorney Bankraptey Petition Preparer

1 doglere undec penalty of perfury that: (1} ! am a bankruptey petition
preparer a3 defined in 11 U.8.C, § 110; £2) I prepared this document for
eompenantion and have provided the debtor with a copy of this dacument
and the notices and information required under 11 17.8.C, §§ 110(h),
110(k}, and 3¢X(h); and, (3) if mles or gnidelines bave been promuizated
pureiant v 11 U.S.C. § 110(h) sefting & maxdmum fee for servicea
chargeehle by backruptcy pefition propavers, T have given the debtor notico
of the maximum ermount before proparing any dacyment for filing fora
dctor or gecepting any fes fiom the deblor, as required in fat section,
Oifipisl Form 19 {2 attaghed.

Printed Name und title, if any, of Rankwpicy Petition Preparer

Sacial-Sevarity number (If the bankutpcy petition preparer is not
on individusl, state the Social Seeyrity mimber of the officer,
prineipal, tesponsible person or pariner of the bankrupiey petition
proparer.)(Requirad by 11 US.C. § 110,

Address

Dnte

Signatuve of Bankrupicy Petition Preparer er officer, principal, responsicle
petspu,or pariner whesc Social Ssuug‘y number fs pravided above,

Nangs and Sowial-Secorily mmmbers of alf other individvats who prepared or
assisied it preparing this document unless the hankruptoy petition preperer is
not en individual:

Ifmore than ane persen prepared this dosument, attach additional sheets
canforming tu the appropriale offisial form for each peraon.

A bankruptey peiition preparer’s fiilure 1o comply wiih the previsions of
titte 11 and fie Federal Rules of Banfruptoy Procedure may resull in
Jines or imprivonuent or both {1 US.C. §110; I8 US.C. 156,
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CERTIFIED RESOLUTIONS OF THE
BOARD OF DIRECTORS OF
ARROW AIR, INC.

WHEREAS, Arrow Air Inc.(the “Corporation’) is in default under the terms of its
secured credit facility and in default or operating under temporary forbearance agreements under
substantially all of its material aircraft and real property leases; and

WHEREAS, the Corporation and its parent company, Arrow Air Holdings Corp.
(“;Aﬂ”) have explored strategic alternatives, including discussions and negotiations with
numerous potential purchasers of the stock or assets of the Corporation or AAH, but have been
unable to finalize a fransaction that is reasonably expected to yield a better return to creditors
than the expected retwxn to creditors from an orderly liquidation of the Corporation and AAH;
and

WHEREAS, due to normal seasonality of the busﬁcss of the Corporation and constraints
on the operations of the business due to its distressed ﬁna..ncial condition, the cash and cash flow
of the Corporation are forecast to decrease substanfially if it continnes to operate and it will incur
substantial operating losses, and the Corporation and AAH have no alternative sources of cash
available to them, and as a result thereof in the judgment of the Board of Directors of the
Corporation, it is desirable and in the best interest of the Corporation, its creditors, stockholders,
and other interested parties to authorize the officers of the Corporation to cause the Coxporation
to discontinue and shut down its operations and to cause to be filed a petition by the Corporation
seeking relief under the provisions of chapter 11 of title 11, United States Code (the “Bankruptcy
Code™) on or after June 30, 2010, and pursue a liquidation through the chapter 11 process and
ultimately to terminate the existence of the Corporation in accordance with the provisions of the

Bankruptey Code, the corporation law of the State of Florida and other applicable law,



i
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NOW, THEREFORE, BE IT

Shutting Down and Clessation of Operations
RESOLVED, that the President, the Chief Restructuring Officer, the Chief Operating
Officer, the Treasurer, or such other officer(s) of the Corporation as they shall from time to time

designate (each, an “Authorized Officer”), or any of them be, and each of them hereby is,

authorized and directed fo take all actions necessary to discontinue and shut down the operations
of the Corporation, and preserve and liquidats its assets, including without limitation terminating
employees, confacling and bargaining with the Unions that represent employeces of the
Corporation over the effects of the closure, grounding and returning aircraft, engines and other
leased equipment to lessors and secured lenders and causing to be filed in the chapter 11 case a
Disclosure Statement and a Plan of Liquidation {the “Plan™), and to seek confirmation of the Plan
by the Bankruptcy Court, with such amendments as may be required by the Bankruptey Court;
and it is further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and

directed to take all actions mnecessary to effect the closure, dissolution, wind down, and

liquidation of its foreigh branches, subsidiaries and affiliates (the “Foreign Entities”), such that,
each of them is hereby jointly and severally authorized and directed in the name and on behalf of
the Corporation to take any and all actions which such Authorized Officer or Authorized Officers
may deem necessary or advisable in order to close, dissolve, wind down, and liquidate the
Foreign Entities, including but not limited to terminating all employees employed by the Foreign
Entities, closing bank accounts, notifying all applicable governmental anthorities of the cessation
of operations and dissolution and liquidation of the Foreign Entities in their respective countries,

and executing and filing final tax returns and tax forms and certificates of dissolution or similar

H-Ariow_ Arrow Aijr Inc Certified Resolutions(831541_8).D0OC = 2~
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documents or instruments as may be required to terminate the existence of all such entities,
including without lirnitation making the payment of required filing and document fees and tax
deposits or payments; and it is further

Filing and Prosecution of Bankruptcy Case

RESOLVED, that it is desirable and in the best interest of the Corporation and its
creditors, stockholders, and other interested parties to authorize the Authorized Officers to cause

to be filed a petition in the name of the Corporation (the “Chapter 11 Petition™) seeking relief

under the provisions of chapter 11 of the Bankruptey Code; and it is further

RESOLVED, that the Authorized Officers be, and each hereby is, authorized and directed
to execute and verify the Chapter 11 Petition and to cause the same to be filed in the United
States Bankruptcy Court for the Southemn District of Florida, Miami Division (the “Bankruptcy
Court™), in such form and at such time on or after June 30, 2010 as such officer(s) shall
determine; and it is further

RESOLVED, that the Authorized Officers be, and each hereby is, authorized to execute
and file (or direct others to do so on behalf of the Corporation as provided herein) all necessary
documents, including, without limitation, all petitions, affidavits, schedules, motions, lists,
applications, pleadings and other pape,;rs, and in connection therewith, to employ and retain all
assistance by legal counsel, accountants or. other professionals and to take any and all action
which they deem necessary and proper in connection with the chapter 11 case; and it is further
Employment of Professionals

RESOLVED, that the law firm of Haynes and Boone, LLP be, and hereby is, employed
under general retainer as bankruptey counsel for the Corporation in the chapter 11 case, and the

Authorized Officers of the Corporation are hereby authorized and directed to execute appropriate

H-Arrow_ Arrow Air Inc Cestified Resolutions(831541_8).DOC - 3-
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retention agreements, pay appropriate retainers prior to and immediately upon the filing of a
chapter 11 case and cause to be filed an appropriate application for authority to retain the
services of Haynes and Boone, LLP; and it is further

RESOLVED, that the law firm of Berger Siﬁgennan be, and hereby is, employed as co-
bankruptcy counsel for the Corporation in the chapter 11 case, and the Authorized Officers of the
Corporation are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon the filing of a chapter 11 case and cause to
be filed an appropriate application for authority to retain the services of Berger Singerman; and if
is further

RESOLVED, that the financial advisory firm of Seabury Advisors, LLC, together with its
broker-dealer affiliate, Seabury Securities, LILC and/or one or more of their affiliates

)

(collectively, “Seabury”) be, and hereby is, employed as financial advisor for the Corporation in
| the chapter 11 case, and the Authorized Officers of the Corporation are hereby authorized and
directed to execute appropriate retenfion agreements, pay appropriate retainers prior to and
immediately upon the filing of a chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Seabury; and it is ﬂﬁther

RESOLVED, that the Authorized Officers of the Corporation be, and they hereby are,
authorized and directed to employ any other firm as professionals or consultants io the
Corporation as are deemed necessary to represent and assist the Corporation in carrying out its
duties under the Baokruptey Code and, in connection therewith, the Authorized Officers of the

Corporation are hereby authorized and directed to execute appropriate retention agreements, pay

appropriate retainers prior to and immediately upon the filing of a chapter 11 case and cause to

H-Amow_ Arraw Air Inc Certified Resolutions(831541_8).DOC - 4-
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be filed an appropriate application for authority to retain the services of such firm; and it is
further

RESOLVED, that all acts lawfully done or actions lawfully taken by any Authorized
Officer to seek relief under chapter 11 of the Bankruptcy Code or in connection with the chapter
11 case, or any matier related thereto, be, and hereby are, adopted, ratified, confirmed and
approved in all respects as the acts and deeds of the Corporation; and it is further
General Anthorizing Resolutions

RESOLVED, that the Authorized Officers be, and each of them, with full authority to act
without the others, hereby is authorized and directed, in the name of and on behalf of the
Corporation, under the Corporation’s corporate seal or otherwise, to make, enter into, execute,
deliver and file any and all other or further agreements, documents, certificates, materials and
instruments, to disburse funds of the Corporation, to take or cause to be taken any and all other
actions, and to incur all such fees and ekpenses as any such officer deems to be necessary,
appropriate or advisable to carry out the purposes of the foregoing resolutions and the
transactions c;)ntemplated thercunder and/or to successfully complete a chapter 11 case, the
taking of any such action to constitute conclusive evidence of the exercise of such discretionary
authority; and it is further

RESOLVED, that all authorized acts, transactions, or agreements undertaken prior to the
adoption of these resolutions by any officer of the Corporation on behalf of the Coxporation in
connection with the foregoing matters are hereby authorized, approved, ratified, confirmed and
adopted as the acis of the Corporation; and it is further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized,

empowered and directed to certify and attest any documents or materials which they deem

HeArrow_ Amrow Afr Inc Ceriified Resofutions(831541_8).D0C - 3 -
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necessary, desirable or appropriate to consummate the transactions contemplated by the
foregoing resolutions, without the necessity of the signature or sttestation of any other officer or
the affixing of any seal of the Corporation,

This Consent may be executed in one or more counterparts, each of which shall be
deemed an original and all of which, together, shall constitute one consent. All of the foregoing
resolutions shall be deemed adopted simultaneously.

I, Luis Soto, secretary of the Corporation, certify that the above resolutions were adopted

by the Board of Directors of Arrow Air, Inc. at a duly called meeting held on June 28, 2010,

sSoiyfeactary

H-Arow _ Arrow Air Tnc Certified Resolutions{831541.8) - 6 -
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United States Bankruptcy Court
Southern District of Florida

Inre _Amow Alr, Ine. Case No,

Debtor(s) Chapier 11

VERIFICATION OF CREDITOR MATRIX

1, the Chief Restructuring Officer of the corporation named as the debior in this case, hereby verify that the atiached list of creditors is

trac and correct to the best of my knowledge.

Date:  June 3D, 2010

Doug Ya@émsmﬁﬁﬂng Officer
Signer/Titls

Sofiwars Copyight {c) 16882010 Bes? Cago Bolutions - Evanstan, iL - biastease.com i Bae} Case Bankaptoy



