SO ORDERED: November 12, 2004.

(Lo Lrore i

Basil H. Lorch llI
United States Bankruptcy Judge

UNITED STATES BANKRUPTCY COURT
SOUTHERNDISTRICT OF INDIANA
INDIANAPOLIS DIVISION

Debtors.

IN RE: )
) Chapter 11
ATA HOLDINGS CORP., et} ) Cas No. 4-1986-BHL-11
) (Jointly Administered)
)
)

ORDER APPROVING STIPULATION FOR USE OF CASH COLLATERAL
BETWEEN THE DEBTORSAND NATIONAL CITY BANK OF INDIANA

This cause cmesbefore the Cout on the “Stipulation For Use OfCash Cdlateral And Grart Of
Adequete PotectionBetweenThe Debtors Ad National City Bank Ofindiara” (the “Stipulatior?’) filed
by ATA HoldingsComp., et al.(the “Deltors’) andNational City Bankof Indiana the “Bank”) pursuant
to Section 38 of theBankuptcy Coce. In theStipulation, the partiesstate that the Bak hasissued
lettersof credit onbehalf of the Deltors and thatthe Deltors have pledyedcertain Bepostory Accounts
as coll ateral for sudh obligations? The paties further siatethat the amount in the Depository Accourts

exceedshe aggegateface amout of outstandng lettersof credt (the “ Total Exposue”). Becaus one

! The Deltors are tle following ertities: ATA Hddings Corp, ATA Airlines, Inc., Ambassadir Travel

Club, Inc., ATA Leisure Comp., Amber Travel, Inc., American Trans Air Exeajet, Inc., ATA Cargo, Incand
Chicago Kpress Airlines,Inc.
Any captalizedterms rot herein defined shall have the mearings ascriledto themin the Stipulation



or more of the bendi ciaries of the Bank’s lettersof credit issuel on behalf of the Debtor may amend the
face amout of their lettes of credt to lower amouits, the @rties articipate that the TotaExposue stall
belessthantheamourt in the Depostory Accounts the “Excesgunds). The Deltorsrequest Caurt
authority to use the ExcessFurdsin thar operations andthe Bank consents providedtha certain
adequate protectionis grartedto the Bank. Chiefanong the giarts of adewateprotectionis a minimun
$15Q000.® holdback d the Exces Funds,with sich hddbackbeing a makmum of $25,000.(0.

The Cout, having consderedthe Sipulation and being duy advisedof the pemises, fndsthat
goodcau® exigs forgrarting the Stipuation, that the use of cash dtateral desribed thereinis
necessay and beeficia to the aetates, and thattheadeagate potection accaded the Banlks proper and
reasoabe.

IT IS THEREFORECONSIDERED ANDORDEREDthat the Stipulatiobetween theDebtors
andthe Bankherebyis ard shall ke aporovedin all resgects

HHt#
Submitted by:
Co-counsel For The Deltors
Michaé P. O'Nel
Jeffrey J. Gaham
Sommer Barnard Attorneys,PC
One Indana Squaresute 3500
Indianapals, Indiana46204
Telephme: 317)713-3500
Facsinile: (317) 713-3699
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The following entities were served by first class mail on Nov 17, 2004.
db

ATA Hol di ngs Corp., 7337 W Washi ngton St, I ndi anapolis, IN 46231-1328
aty +Adri enne Go Go, Deputy City Attorney, P. O, Box 8097, San Franci sco, CA 94128-8097
aty +Andrew | . Silfen, Arent Fox PLLC, 1675 Broadway, New Yor k, NY 10019-5820
aty +Barry Macey, Macey Swanson and Al | nan, 445 N. Pennsyl vani a Street, Ste 401,
I ndi anpaolis, I N 46204-1659
aty +Ben T. Caughey, lce Mller, One Anerican Squar e, Box 82001, I ndi anapolis, I N 46282-0200
aty +Brendan Col l'i ns, U. S. Department of Justice, P.O Box 875 Ben Franklin Station,
Washi ngt on, DC 20044-0875
aty +Bret S. denent, Ayres Carr & Sullivan, P.C., 251 E Ghio St Ste 500,
I ndi anapolis, I N 46204-2163
aty +Brian A. Jennings, Per ki ns Coi e LLP, 1201 Third Avenue, 48th Flr, Seattle, WA 98101-3029
aty +Brian Sirower, Quarles & Brady Streich Lang LLP, Renai ssance One, 2 North Central Avenue,
Phoeni x, AZ 85004- 2322
aty +Brian Sirower, Quarles & Brady Streich Lang, LLP, One Renai ssance Square,
Two North Central Avenue, Phoeni x, AZ 85004- 2322
aty +Carren Shul man, Hell er Ehrman White & McAuliffe, LLP, 120 West 45th Street,
New Yor k, NY 10036-4041
aty +Charles V. Trayl or, Kort epet er McPherson Hux Freihofer, 320 N Meridian St Ste 500,
I ndi anapolis, I N 46204-1724
aty +Chris L. Dickerson, 333 West Wacker Drive, Suite 2100, Chi cago, |L 60606-1220
aty +Chri stopher J. G ai no, Arent Fox PLLC, 1050 Connecticut Ave, N W, Washgi nton, DC 20036- 5303
aty +Chun  Won VI, Quadr angl e Group, LLC, 375 Park Avenue, 14th Flr, New York, NY 10152-1499
aty +Conni e A. Lahn, Oppenhei mer Wol ff & Donnel ly, LLP, 3300 Plaza VII, 45 South Seventh Street,
M nneapol is, MN 55402-1614
aty +David H. Kl ei man, Dann Pecar Newman & Kl ei nan, Box 82008, 1 Anerican Sq # 2300,
I ndi anapolis, I N 46282-0020
aty +Debor ah Carusoat, Dal e & Eke, 9100 Keystone Xing Ste 400, I ndi anapolis, I N 46240-2100
aty +Denni s F. Dunne, M | bank, Tweed, Hadley & MC oy LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005-1401
aty +Denni s O Dea, Hell er Ehrman White & McAuliffe, LLP, 120 West 45th Street,
New Yor k, NY 10036-4041
aty +Di ane D. Malfeld, Dorsey & Wi tney LLP, 50 South Sixth Street, Ste 1500,
M nneapol i s, M 55402- 1553
aty +Di ane M Pezanoski , City of Chicago, Dept of Law, 30 North LaSalle Street, Rm 900,
Chi cago, |IL 60602-3541
aty +Dougl as J. Lipke, Vedder Price Kauffman & Kammhol z, PC, 222 North Lasalle Street, Ste 2600,
Chi cago, |IL 60601-1100
aty +Dougl as W Jessop, Jessop & Conpany, PC, 303 East 17th Ave, #930, Denver, CO 80203-1262
aty +Edward B. Hopper, 11, Stewart & Irwin PC 251 E Chio St Suite 1100,
I ndi anapoli's, I N 46204-2142
aty Elliott D. Levin, Rubin & Levin, 342 Massachusetts Ave Suite 500, I ndi anapolis, IN 46204-2161
aty +Eric A Schaffer, Reed Smith LLP, 435 Si xth Avenue, Pi tt sburgh, PA 15219-1809
aty +Eric C. Redman, Bat or Rednan Bruner Shive & Ludwi g, 151 N Del aware St Ste 1106,
I ndi anapolis, |IN 46204-2573
aty +Eric Prezant, Vedder Price Kaufnman & Kammhol z, PC, 222 North LaSalle Street, Ste 2600,
Chi cago, |IL 60601-1100
aty +Est her Tryban Tel ser, City of Chicago, Dept of Law, 30 North LaSalle St, Room 900,
Chi cago, |L 60602-3541
aty +Frederick W Dennerline, 1|11, Fillenwarth Dennerline Goth & Towe,
Ste 204, 1213 N. Arlington Ave, I ndi anapolis, I N 46219-3238
aty +Gary Lynn Hostetler, Hostetler & Kowalik, P.C., 101 West Chio Street, Sui te 2100,
I ndi anapolis, I N 46204-4211
aty Grant F. Shipley, Shi pl ey & Associ at es, 233 W Baker St, Fort Wayne, IN 46802-3413
aty +Grant Levy, International Lease Finance Corporation, 10250 Constellation Blvd, 34th Flr,
Los Angel es, CA 90067-6234
aty +Gregory G Hesse, 1445 Ross Ave, Ste 3200, Dal | as, TX 75202-2785
aty +Gregory L. Taddoni o, Reed Snmith, LLP, 435 Si xth Avenue, Pi tt sburgh, PA 15219-1809
aty Harvey A. Strickon, Pual Hastings Janofsky & Wal ker LLP, 75 East 55th Street,

New Yor k, NY 10022-3205

aty +J. Brian Fletcher, Jessop & Company, PC, 303 East 17th Ave, Ste 930, Denver, CO 80203-1262
aty +J. Patrick Donovan, City of Chicago, Dept of Law, 30 North LaSalle St, RM 900,
Chi cago, |L 60602-3541
aty +Janmes A. Knauer, Kroger Gardis & Regas, 111 Monurment Cir Ste 900, I ndi anapolis, |IN 46204-5125
aty +Janmes E. Coston, Coston & Lichtman, 407 S. Dearborn, Ste 600, Chi cago, |L 60605-1115
aty +Janes E. Rossow, Jr., Rubin & Levin, P.C., 500 Marott Center, 342 Massachusetts Ave,
I ndi anapol is, I N 46204-2146
aty +James H Billingsl ey, Hughes & Luce, LLP, 1717 Main Street, 2800 Bank One Center,
Dal | as, TX 75201- 7342
aty James M Carr, Baker & Daniels, 300 N Meridian St Ste 2700, I ndi anapolis, IN 46204-1782
aty +Jay P. Kennedy, Kroger Gardis & Regas, 111 Monunment Cir Ste 900, I ndi anapolis, |IN 46204-5125
aty Jeanette L. Thonas, Perki ns Coie, LLP, 1120 NW Couch Street, 10th Flr,
Portland, OR 97209-4128
aty +Jeannette Ei san Hi nshaw, Bose McKi nney & Evans, 135 N Pennsylvania St Ste 2700,
| ndi anapol is, I N 46204-2426
aty +Jeffrey A. Chadwi ck, Katten Michin Zavis Rosennan, 525 W Monroe St., Ste 1600,
Chi cago, IL 60661-3647
aty +Jeffrey J. G aham Sommer Barnard Attorneys, PC, One | ndi ana Squar e, Sui te 3500,
I ndi anapolis, I N 46204-2023
aty +Jeffrey K. Mlton, M | bank, Tweed, Hadley & McCl oy, LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005- 1401
aty +Jeffrey L. Gansberg, W dman, Harrold, Allen & Dixon LLP, 225 West Wacker Drive, Ste 3000,

Chi cago, IL 60606-1228
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+Jeffrey L. Hunter, Ofice of U S Attorney, Suite 2100, 10 West Market,
I ndi anapolis, I N 46204-1986
Jeffrey L. Logston, Kroger Gardis & Regas, LLP, 111 Monunent Circle, Ste 900,
I ndi anapoli's, IN 46204-5125
+John R Carr, |11, Ayres Carr & Sullivan, P.C, 251 E Chio St Ste 500,
I ndi anapolis, I N 46204-2163
+Jon B. Abels, Dann Pecar Newman & Kl ei nan, 1 Anmerican Sq Ste 2300, Box 82008,
I ndi anapolis, I N 46282-0018
+Jon Yard Anason, Vedder Pric Kaufman & Kammhol z, PC, 805 Third Ave, New Yor k, NY 10022- 7660
+Jonathan B. Alter, Bi ngham McCut chen, LLP, One State Street, Hartford, CT 06103-3100
Jonat han W Young, Wl dman, Harrold, Alen & Dixon, 225 Wet \Wacker Drive, Ste 3000,
Chi cago, IL 60606
+Kerstin E. Cass, Jessop & Conpany, PC, 303 East 17th Ave, Ste 930, Denver, CO 80203-1262
+Lee Marabl e, Airport Legal Services, 8500 Pena Blvd, Ste 9810, Denver, CO 80249-6205
+Lynne B. Xerras, Hol  and & Knoght LLP, 10 St. Janes Avenue, Boston, MA 02116- 3813
+Mary J. Dowd, 1050 Connecticut Ave, Washi ngt on, DC 20036- 5303
+Mel i ssa M Hinds, Baker & Dani el s, 300 N Meridian St Ste 2700, I ndi anapolis, |IN 46204-1782
+M chael A. Axel, KeyBank Nati onal Assoc., 127 Public Square, Cl evel and, OH 44114-1221
+M chael S. Haber, Smith, Ganbrell & Russell, LLP, Ste 3100, 1230 Peachtreet St, NE,
Atlanta, GA 30309-3592
+Mlton H Pachter, 225 Park Avenue South - 13th Fir, New Yor k, NY 10003- 1604

+Ni quelle R Allen, lce Mller, One Anerican Square Box 82001, I ndi anapolis, I N 46282-0200
+Orenstein & Associ ates, PC, 325 N. St. Paul Street, Ste 2340, Dal | as, TX 75201- 3890
+Randy C Eyster, Fei wel | & Hannoy, P.C., 251 North Illinois Street, Suite 1700,
I ndi anapolis, I N 46204-1944
Randy C. Eyster, Fei wel I & Hannoy, PO Box 44141, 251 N Illinois #1700,
I ndi anapolis, IN 46244-0141
+Randy C. Eyster?2, 251 North Illinois Street, Suite 1700, PO Box 44141,
I ndi anapolis, I N 46244-0141
+Rhonda S. VanLowe, Rol | s-Royce North Anerica, Inc., 14850 Conference Center Dr, Ste 100,

Chantilly, VA 20151-3805
+Ri chard J. Swanson, Macey Macey & Swanson, 445 N Pennsylvania St Ste 401,

| ndi anapolis, I N 46204-1659
+Ri chard S. Lauter, Seyfarth Shaw LLP, 55 E. Monroe Street, Ste 4200, Chi cago, IL 60603-5863
+Ri sa M Rosenberg, M | bank, Tweed, Hadley & MOC oy, LLP, 1 Chase Manhattan Pl aza,

New Yor k, NY 10005-1401
+Robert D. Al bergotti, Haynes & Boone, LLP, 901 Main Street, Ste 3100, Dal | as, TX 75202-3789
+Rosa R Orenstein, 325 N. St. Paul Street, Ste 2340, Dal | as, TX 75201-3890
+Sandra Landron, Hel l er Ehrman Wiite & McAuliffe, LLP, 120 West 45th Street,

New Yor k, NY 10036- 4041
Sandra PerKki ns, Dal | as/ Fort Worth International Airport, Legal Dept, P. O Box 619428,

DFW Ai rport, TX 75261-9428
+Scott WEverett, Haynes and Boone, LLP, 901 Main Street, Suite 3100, Dal | as, TX 75202-3789
+St ephen C. St apl et on, Cowl es & Thonpson, PC, 901 Main Street, Ste 4000, Dal  as, TX 75202- 3793
+Steven J. Heim Dorsey & Wi tney LLP, 50 South Sixth Street, Ste 1500,

M nneapol is, M\ 55402- 1553
+Steven J. Reisnan, 101 Park Ave, New Yor k, NY 10178- 0002
Steven M Hedber g, Perkins Coie LLP, 1120 NW Couch Street, 10th Flr, Portland, OR 97209-4128

+Susan E. Trent, Rot her berg Logan & Warsco, PO Box 11647, Fort \Wayne, | N 46859-1647
+Terry E Hall, Baker & Dani el s, 300 N Meridian St Ste 2700, I ndi anapolis, I N 46204-1782
+Thomas C. Scherer, Bi ngham McHal e LLP, 10 W Market St Ste 2700, I ndi anapolis, I N 46204-2982
+Thomas N. Eckerl e, 1 Indiana Sq Ste 2600, I ndi anapolis, I N 46204-2015
+Ti mot hy L Bl ack, Fei wel | & Hannoy, PO Box 44141, 251 N Illinois #1700,

I ndi anapolis, IN 46244-0141
+Ti ot hy R Pohl , 333 West Wacker Drive, Sui te 2100, Chi cago, IL 60606-1220
+Toby L. GCerber, Ful bright & Jaworski, LLP, 2200 Ross Ave, Ste 2800, Dal | as, TX 75201-2784
+Wendy D. Brewer, Bar nes & Thor nbur g, 11 S Meridian Street, I ndi anapolis, I N 46204-3535
+Whitney L. Mosby, 10 West Market Street, #2700, I ndi anapolis, I N 46204-2982

+W | bur F. Foster, M | bank, Tweed, Hadley & McCl oy, LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005- 1401

+Ai rcraft Mechanics Fraternal Association, c/ o George Di amant opoul os, Esq.,
445 Ham I ton Ave., Ste. 1204, White Plains, Ny 10601-1833

Fort Wayne-Allen County Airport Authority, c/o Mark A. Warsco and Susan E. Trent,
Rot hberg Logan & Warsco LLP, P. 0. Box 11647, Fort Wayne, IN 46859-1647

+LI NC Capital, Inc., 3300 S. Parker Rd., Sui te 500, Aurora, CO 80014-3522

The following entities were served by el ectronic transm ssion on Nov 16, 2004 and recei pt of the transm ssion

was
aty

aty

confirmed on:

+Fax: 502-587-3695 Nov 16 2004 03:05: 22 C. R Bowes, Jr, Greenbaum Dol | & M:Donal d,
101 S. 5th Sst., Loui sville, KY 40202-3197
+Fax: 502-587-3695 Nov 16 2004 03: 05: 22 John W Anes, Greenebaum Doll & MDonal d,

101 S 5th St Ste 3300, Loui sville, KY 40202-3197
TOTAL: 2

***%% BYPASSED RECI Pl ENTS (undeliverable, * duplicate) *****
AMR Cor por ati on, Areri can Airlines, AR Eagl e Hol di n

Ad Hoc Committee of Certificateholders of Class A

Air Line Pilots Association, |International

Air Transportaion Stablization Board

AirTran Airways, Inc. a Del aware Corporation

Anerica West Hol di ngs Corporation

Associ ation of Flight Attendants

Beal Savi ngs Bank

Cty and County of San Francisco
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**x%% BYPASSED RECI Pl ENTS (continued) *****

cr City of Chicago

cr Dal  as/Fort Worth International Airport Board

cr Denver |nternational Airport

cr Di scover Financial Services, Inc.

cr Fever Basketbal | Corporation

cr Fl yi ng Food G oup, LLC

cr Gate Gournet, Inc.

cr General Electric Capital Corp., including GE Engin
cr General Electric Capital Corporation

cr Goodrich Corpration

cr Govco Inc./Gtibank, NAGticorp North Arerica, In
cr Greater Olando Aviation Authority

cr I ndi anapolis Airport Authority

cr International Air Transport Association

cr I nternational Association of Machiniests and Aeros
cr International Lease Finance Corporation

cr KeyCorp Leasing, a/k/a Key Equi pnent Finance, a di
cr Metropolitan Airports Commi ssion

cr M chael Lew s Conpany

cr National City Bank of Indiana

cr Obitz, LLC

cr Pacers Basketbal | Corporation

cr Quadr angl e Group, LLC

cr Rol | s- Royce North Anerica, Inc.

cr San Franci sco Airport Conmi ssion

credatty Sout hwest Airlines, Co.

cr The Boei ng Conpany, Boeing Capital Corporation, BC
cr The Port Authority of New York and New Jersey

cr Travel ers Casualtty & Surety Conpany of Anerica

cr Travel ocity. com LP

cr U.S. Bank National Association

cr U. S. Bank National Association, U S. Bancorp Leasi
cr Uni on Pl anters Bank

cr United States of Anerica

crcm Unsecured Creditors Conmmittee

cr Wachovi a Bank, N. A

cr Washi ngt on Trust Conpany

cr Wel |'s Fargo Bank Northwest, NA

cr W m ngton Trust Conpany

TOTALS: 48, * 0

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that autonation-conpatible nail display the correct ZIP.

I, Joseph Speetjens, declare under the penalty of perjury that | have served the attached document on the above listed entitiesin the manner
shown, and prepared the Certificate of Service and that it istrue and correct to the best of my information and belief.

First Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social

Security Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy containsthe redacted SSN asrequired
by the bankruptcy rulesand the Judiciary’s privacy policies.

Date: Nov 17, 2004 Signature:



