
Air Transport Services Group, Inc.
Form DEF 14A
March 28, 2013

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No.      )
Filed by the Registrant x    Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11
(set forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

Edgar Filing: Air Transport Services Group, Inc. - Form DEF 14A

1



o Fee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously. Identify the previous filing by registration statement number,
or the Form or Schedule and the date of its filing.
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:

Edgar Filing: Air Transport Services Group, Inc. - Form DEF 14A

2



145 Hunter Drive, Wilmington, Ohio 45177
NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS
TO BE HELD MAY 10, 2013
Notice is hereby given that the 2013 Annual Meeting of Stockholders of Air Transport Services Group, Inc., a
Delaware corporation (the “Company”), has been called and will be held on May 10, 2013, at 11:00 a.m., local time, at
the Roberts Centre, 123 Gano Road, Wilmington, Ohio 45177, for the following purposes:
1.To elect two directors to the Board of Directors each for a term of three years;

2.To amend the Certificate of Incorporation to declassify the Board of Directors and provide for the annual election of
directors;

3.To ratify the selection of Deloitte & Touche LLP as the independent registered public accounting firm of the
Company for fiscal year 2013;

4.To hold an advisory vote on executive compensation; and
5.To attend to such other business as may properly come before the meeting and any adjournments thereof.
We are pleased to take advantage of the U.S. Securities and Exchange Commission rule that allows companies to
furnish proxy materials to their stockholders over the Internet. As a result, we are sending to our stockholders a Notice
of Internet Availability of Proxy Materials (the “Notice”) instead of a paper copy of this Proxy Statement and our 2012
Annual Report. We believe that this process allows us to provide our stockholders with the necessary information
while reducing our costs and lessening the environmental impact of the Annual Meeting. The Notice contains
instructions on how to access the Proxy Statement and 2012 Annual Report over the Internet. The Notice also contains
instructions on how to request a paper copy of the proxy materials.
The foregoing matters are described in more detail in the Proxy Statement that is available at
http://www.proxyvote.com.
At the meeting, we will also report on the Company’s business results for 2012 and the first quarter of 2013 as well as
other matters of interest to stockholders.
Only holders of record, as of the close of business on March 13, 2013, of shares of common stock of the Company
will be entitled to notice of and to vote at the meeting and any adjournments thereof.

By Order of the Board of Directors

/s/ W. Joseph Payne
Wilmington, Ohio W. JOSEPH PAYNE
March 28, 2013 Secretary
YOU ARE URGED TO VOTE AS PROMPTLY AS POSSIBLE BY USING THE INTERNET OR TELEPHONE
WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING. YOU MAY ALSO REQUEST A PAPER COPY
OF THESE MATERIALS, WHICH WILL INCLUDE A PROXY CARD. THEN, YOU MAY VOTE BY FILLING
IN, SIGNING AND RETURNING THE PROXY CARD IN THE PROVIDED ENVELOPE.
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PROXY STATEMENT
AIR TRANSPORT SERVICES GROUP, INC.
145 Hunter Drive, Wilmington, Ohio 45177
ANNUAL MEETING OF STOCKHOLDERS, MAY 10, 2013
This Proxy Statement is provided in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of Air Transport Services Group, Inc., a Delaware corporation (the “Company” or “ATSG”), for use at the Annual
Meeting of Stockholders to be held at the Roberts Centre, 123 Gano Road, Wilmington, Ohio 45177, at 11:00 a.m.,
local time, on Friday, May 10, 2013, and at any adjournments thereof. Proxies may be solicited in person, by
telephone or mail, and the costs thereof will be borne by the Company.
The proxy materials, including this Proxy Statement, proxy card and the Company’s 2012 Annual Report, are being
distributed and made available on or about March 28, 2013. This Proxy Statement contains important information for
you to consider when deciding how to vote on the matters brought before the meeting. Please read it carefully.
In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”), the
Company has elected to provide stockholders access to proxy materials over the Internet. Accordingly, a Notice of
Internet Availability of Proxy Materials (the “Notice”) will be mailed on or about March 28, 2013 to stockholders of
record who owned common stock at the close of business on March 13, 2013. Stockholders will have the ability to
access the proxy materials on the website referred to in the Notice or request that a printed set of the proxy materials
be sent to them by following the instructions in the Notice.
At the Annual Meeting, the holders of shares of common stock of the Company will (1) vote to elect two directors for
terms of three years and until their successors have been elected and qualified, (2) vote on a proposal to amend the
Company's Certificate of Incorporation to declassify the Board and provide for the annual election of directors; (3)
vote on a proposal to ratify the selection of Deloitte & Touche LLP as the independent registered public accounting
firm of the Company for 2013, (4) hold an advisory vote on executive compensation, and (5) transact such other
business as may properly come before the meeting and any adjournments thereof.

VOTING AT THE MEETING

Voting Rights and Outstanding Shares
Only holders of record of shares of common stock of the Company as of the close of business on March 13, 2013, will
be entitled to notice of and to vote at the meeting and any adjournments thereof. The common stock is the only class
of voting securities of the Company currently outstanding. Each share of common stock is entitled to one vote at the
meeting on all matters properly presented at the meeting. On March 13, 2013, there were 64,585,208 shares of
common stock outstanding. At the meeting, the presence in person or by proxy of a majority of the outstanding shares
is required for a quorum. Broker non-votes and abstentions will be counted for purposes of determining whether a
quorum is present.

Voting Procedures
Most stockholders have a choice of voting over the Internet, by telephone or by using a traditional proxy card. Please
refer to your proxy or voting instruction card to see which options are available to you and how to use them. The
deadline for voting by telephone or over the Internet is 11:59 p.m. ET, on May 9, 2013. If you are a registered
stockholder and attend the meeting, you may deliver your completed proxy card in person. Stockholders whose shares
are held in the name of a broker or other nominee and who wish to vote in person at the meeting will need to obtain a
signed proxy form from the institution that holds their shares.

Vote Required
Proposal 1: Election of Directors. The two nominees for director must each receive the affirmative vote of a majority
of the votes cast at the Annual Meeting, either in person or by proxy, and entitled to vote on this proposal, in
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order to be elected. A “majority of the votes cast” means that the number of votes “For” a nominee's election must exceed
the number of votes “Against” that nominee's election. Abstentions and broker non-votes will have no effect on the
outcome of the vote. The majority voting standard is discussed further under the section entitled "Majority Voting.”
Proposal 2: Amendment of Certificate of Incorporation to Declassify the Board and Provide for the Annual Election of
Directors.  The affirmative vote of at least two-thirds of the issued and outstanding shares entitled to vote at the
Annual Meeting is required to approve the amendment of the Certificate of Incorporation to declassify the Board and
provide for the annual election of directors. This means that if you abstain from voting on this proposal, it will count
as a vote against the amendment.
Proposal 3: Ratification of Selection of Independent Registered Public Accounting Firm. The affirmative vote of a
majority of the votes represented at the Annual Meeting, either in person or by proxy, and entitled to vote on this
proposal, is required to ratify the selection of Deloitte & Touche LLP as the independent registered public accounting
firm of the Company for the 2013 fiscal year. Abstentions will be counted as represented and entitled to vote and will
therefore have the effect of a vote against this proposal.
Proposal 4: Advisory Vote on Executive Compensation. The affirmative vote of a majority of the votes represented at
the Annual Meeting, either in person or by proxy, and entitled to vote on this proposal, is required to ratify this
proposal. Abstentions will be counted as represented and entitled to vote and will therefore have the effect of a vote
against this proposal.
If you properly sign and return your proxy card or complete your proxy via the telephone or Internet, your shares will
be voted as you direct. Unless a stockholder provides specific instructions to withhold votes from a nominee for
director with respect to Proposal 1, the persons named in the proxy will be authorized to vote the shares represented
thereby "For" the election of the Board’s nominees for director. To the extent specific instructions are not given with
respect to Proposals 2, 3 and 4, the shares represented by the proxy will be voted "For" the proposal.

Shares Registered in the Name of a Broker
Brokerage firms holding shares in street name for customers are required to vote such shares in the manner directed by
their customers. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name, and these proxy materials are being forwarded to you by
your broker or nominee which is considered, with respect to those shares, the stockholder of record. As the beneficial
owner, you have the right to direct your broker how to vote and are also invited to attend the meeting. Your broker or
nominee has enclosed or provided a voting instruction card for you to use in directing the broker or nominee how to
vote your shares. However, since you are not the stockholder of record, you may not vote these shares in person at the
meeting unless you obtain a signed proxy from the record holder giving you the right to vote these shares. A “broker
non-vote” occurs when a stockholder of record, such as a broker or bank, does not vote on a proposal because it has not
received voting instructions from the beneficial owner and does not have discretionary authority to vote on the
proposal. The proposal for the election of directors (Proposal 1) and Proposals 2 and 4 are not discretionary items, so
you must provide instructions to your broker in order to cast a vote on those proposals. Broker non-votes will have no
effect on the outcome of the vote on Proposals 1, 3 or 4, but with respect to Proposal 2 (declassification of the Board
and the annual election of directors), such votes will have the same effect as if the shares were voted against such
proposal.

Revocability
You may revoke your proxy in one of the following ways: by voting in person at the Annual Meeting, by giving
written notice of revocation to the Secretary of the Company prior to the voting, or by giving a later dated proxy
(including by means of a telephone or Internet vote) at any time before the voting deadline, which is 11:59 PM ET, on
May 9, 2013.

2
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Confidentiality
It is the policy of the Company that all proxy cards, ballots and vote tabulations that identify the vote of a specific
stockholder on any matter submitted for a vote of stockholders be kept secret from the Company and its directors,
officers and employees, except when (a) disclosure is required by applicable law or regulation, (b) a stockholder
expressly requests such disclosure, or (c) in a contested proxy solicitation.

Proxy Solicitation
Proxies may be solicited by directors, executive officers and other employees of the Company in person or by
telephone, telegraph or mail only for use at the Annual Meeting or any adjournment thereof. The Company has
retained Georgeson, Inc. (“Georgeson”) to assist with the solicitation of proxies for a project management fee of
$16,500, plus reimbursement for out-of-pocket expenses. The Company may also engage Georgeson to solicit proxies
by telephone for a reasonable additional fee determined on a per-completed-call basis. All solicitation costs will be
borne by the Company.

Proxy Tabulation
Proxies and ballots will be received and tabulated by, and the inspector of election will be from, an independent firm
that is not affiliated with the Company. Subject to the above exceptions to the confidential voting policy, comments
on written proxy cards will be provided to the Secretary of the Company without disclosing the vote unless the vote is
necessary to understand the comment.

Separate Voting Materials
If you share an address with another stockholder and we sent you a notice of an intent to send you a householded
mailing, you may receive multiple proxy cards but only one set of proxy materials (including our 2012 Annual Report
and Proxy Statement) unless you have provided contrary instructions. If you wish to receive a separate set of
documents now or in the future, you may write or call to request a separate copy of these materials from:
Air Transport Services Group, Inc.
145 Hunter Drive
Wilmington, Ohio 45177
Attn: Executive Assistant
Telephone: (937) 366-2296
Similarly, if you share an address with another stockholder and have received multiple copies of our proxy materials,
you may write or call us at the above address and phone number to request that in the future, we deliver to you a
single copy of these materials.

3
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Principal Stockholders
To the Company’s knowledge, as of March 13, 2013, only the following stockholders owned more than 5% of the
outstanding common stock of the Company:
Common Stock Ownership of Certain Beneficial Owners
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