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AFFIDAVIT OF JOHN J. GALLAGHER IN SUPPORT OF THE
APPLICATION OF THE DEBTORSTO EMPLOY AND RETAIN
PAUL, HASTINGS, JANOFSKY & WALKER LLP
AS SPECIAL LABOR COUNSEL

JOHN J. GALLAGHER, under penalty of perjury, says:

1 | am a partner in the firm of Paul, Hastings, Janofsky & Walker LLP (“Paul
Hastings” or the “Firm”), alaw firm with U.S. offices in Atlanta, New Y ork, Stamford,
Washington, D.C., Los Angeles, Orange County, San Diego, and San Francisco, and foreign
offices in London, Paris, Brussels, Tokyo, Hong Kong, Shanghai, and Beijing. The Firm’s
Washington, D.C. offices are located at 1299 Pennsylvania Avenue, N.W., Tenth Floor,
Washington, D.C. 20004.

2. | submit this affidavit in connection with the application (the “Application”),
dated October 26, 2004, of the above-captioned debtors and debtors-in-possession (collectively,
the “Debtors”) for approval of the Debtors' retention of Paul Hastings as specia labor counsel in
the above-captioned chapter 11 cases at the Firm’'s normal hourly rates in effect from time to
time and in accordance with the Firm’'s normal reimbursement policies, in compliance with
sections 328(a), 329, and 504 of title 11 of the United States Code (the “Bankruptcy Code”),
and to provide disclosure required under rules 2014(a) and 2016(b) of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules’).

3. The facts set forth below are based upon my personal knowledge, discussions
with other Paul Hastings attorneys, and the Firm’s client/matter records reviewed by me or other
Paul Hastings attorneys acting under my supervision and direction. Paul Hastings currently
employs approximately 900 lawyers. To the extent any information disclosed herein requires

amendment or modification upon Paul Hastings' completion of further review or as additional
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information becomes available to it, a supplemental affidavit will be submitted to the Court
reflecting such amended or modified information.

4, The Debtors have filed the Application to retain Paul Hastings (subject to this
Court’s approval) as special counsel to provide services, to the extent necessary and as requested
by the Debtors, with respect to (a) issues that may arise during the chapter 11 cases related to all
aspects of labor relations, including issues related to the Air Line Pilots Association, the
Association of Flight Attendants, the International Association of Machinists and Aerospace
Workers, and the Aircraft Mechanics Fraternal Association, collective bargaining issues, and
issues arising under the Railway Labor Act and under Sections 1113 and 1114 of the Bankruptcy
Code, and litigation related to such issues; and (b) such other issues as may be assigned by the
Debtors (collectively, the “Special Counsel Matters”). The Debtorsand Paul Hastings have
entered into an engagement letter (the “Paul Hastings Agreement”) formalizing this retention, a
copy of which is annexed as Exhibit B to the Application.

5. Paul Hastings has rendered legal services to the Debtors for many years. Since
1991, Paul Hastings has played a significant role in advising the Debtors from time to time
concerning labor law issues arising under the Railway Labor Act, specifically including advice
and counsel on collective bargaining issues, union representation disputes, and the interpretation
and application of the Debtors' collective bargaining agreements.

Paul Hastings Disclosur e Procedures

6. Paul Hastings has in the past represented, currently represents, and may in the
future represent entities that are claimants or interest holders of the Debtors or otherwise have an
interest in these cases. Paul Hastings has a large and diversified legal practice that encompasses
the representation of many financial institutions and commercial corporations.
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7. In preparing this affidavit, | used a set of procedures developed by Paul Hastings
to ensure compliance with the requirements of the Bankruptcy Code and the Bankruptcy Rules
regarding the retention of professionals by a debtor under the Bankruptcy Code (the “Firm
Disclosure Procedures’). Pursuant to the Firm Disclosure Procedures, | performed, or caused
to be performed, the actions described below to identify the parties relevant to this affidavit and
to ascertain Paul Hastings' connection to such parties.

8. Paul Hastings' conflicts check system is designed to include the identity of related
and adverse parties. Paul Hastings regularly updates this system. In preparing this affidavit, |
submitted, or caused to be submitted, for review pursuant to our conflicts check system the
names of the Debtors and their secured creditors, DIP lender, and fifty largest unsecured

creditors (collectively, the “Partiesin Interest”), which included the following persons and

entities:
Debtors and Debtor Affiliates
ATA Holdings Corp. ATA Cargo, Inc.
ATA Airlines, Inc. Amber Holdings, Inc.
Ambassadair Travel Club, Inc. Chicago Express Airlines, Inc.
ATA Leisure Corp. fka ATA Vacations, Inc. Kodiak Call Centre, Ltd.
fka Amber Tours, Inc. AATC Holding, Inc.

Amber Travel, Inc. Key Tours, Inc.
American TransAir Execujet, Inc. Travel Charter International, LLC

Consultrav, Inc.

Secured Creditors

Airline Transportation Stabilization Board
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50 Largest Unsecured Creditors

Acorn Distributors Inc.
Aircraft Service International
Airport Terminal Services
Avborne Accessory Group
Avenue Edit

Aviation Safeguards Lax
Avid Airline Products Corp.
Bafs Inc.

Banff Park Lodge

Betaco

Boeing

Celeste Industries Corp.
Chicago Art Production Se
City of Chicago

City of Los Angeles
Corintha Grand Hotel Roya
Cravath, Swaine & Moore
Crowne Plaza Mco Airport
Danbee Aerospace
Dfas-Co/Fps/F

Ernst & Young LIp

Federal Express Corp.
Flying Food Group

Fusion Technologies LIc
Gate Gourmet

Gate Safe Inc.

Ge Engine Services, Inc.
Globe Airport Security
Globeground North America
Goodrich Aviation
Goodyear Tire & Rubber Co.

Greater Orlando Aviation
Hamilton Sundstrand
Hexaware

Honeywell

Indianapolis Airport Authority
Infinity Broadcasting Corp.
Inflight Newspapers & Mag
Kelly Scott And Madisonl
Kgd Systems

Lion Apparel Inc.

Menzies Aviation Group Me
Metropolitan Washington A
Miami Dade Aviation Department
Michadl Lewis Company
Moore Wallace North America
NCR Corp.

Port Authority of New York & New
Jersey

Port of Sesttle

Primeflight Aviation Services
Prospect Airport Services
Rockwell Callins Inc.

Romani Bros,, Inc.

San Francisco Airports Co.
San Jose Advertising Group
St. Petersburg Clearwater
Swissport Usa, Inc.
Timco-Lake City

WGN AM Radio

World Fuel Services

Worrell Corporation

Thelist of Partiesin Interest was provided to us by the Debtors counsel. The results of our
conflict check were compiled and analyzed by Paul Hastings' attorneys acting under my

supervision.
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Paul Hastings' Connections with Partiesin I nterest

0. To the best of my knowledge, based on the review procedures described above,
Paul Hastings does not have any “connection” to the Parties in Interest except as described in this
affidavit. Neither the term “connection,” as used in Fed. R. Bankr. P. 2014, nor the proper scope
of aprofessional’s search for “connection” has been defined, and | am therefore uncertain what
this Court may consider a“connection” requiring disclosure. Out of an abundance of caution, |
am disclosing many representations, which are not, to my understanding, disqualifying or
problematic under either section 327(e) of the Bankruptcy Code or applicable standards of
professional ethics.

10. Neither I, nor any partner, of counsel, or associate of Paul Hastings, asfar as |
have been able to ascertain, has any connection with the Debtors, the United States Trustee, or
any Party in Interest, except as set forth below or otherwise in this affidavit:

a. Before October 26, 2004 (the “Petition Date”), Paul Hastings
performed certain legal services for the Debtors, as described in the
Application.

b. Annexed to the Application as Exhibit C isalist of Partiesin Interest
(or their affiliates) whom Paul Hastings represents, or has represented
in the past, in matters unrelated to the Special Counsel Matters.
Although Paul Hastings has represented, currently represents, and may
continue to represent certain entities and individuals listed on Exhibit
C hereto, Paul Hastings will not represent any such entity or
individual, other than GE and Rolls-Royce (each as defined below), in
the Debtors' chapter 11 cases.

c. Annexed to the Application as Exhibit D isalist of Partiesin Interest
(or their affiliates) whom Paul Hastings represents, or has represented
in the past, in matters related to the Special Counsel Matters. To my
knowledge, Exhibit D is limited to the Debtors and their affiliates.

d. Inaddition to GE and Rolls-Royce (discussed below), Paul Hastings
regularly represents a number of participants in the aviation industry
that are known to the Firm to have relationships with the Debtors,
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including (i) The Boeing Company and/or its affiliates and subsidiaries
(“Boeing”) on avariety of matters, such as litigation and employment
law issues, and (ii) International Lease Finance Corporation (“ILFC”)
on avariety of finance matters. Paul Hastings will not represent
Boeing or ILFC in the Debtors chapter 11 cases without the Debtors
written consent, the United States Trustee' s approval, and the Court’s
authorization.

Paul Hastings regularly represents the General Electric Company
and/or its affiliates and subsidiaries (collectively, “GE”), including
without limitation, GE Capital Aviation Services, Inc. (GECAS), in
connection withcertain relationships between GE, on the one hand,
and the Debtors, on the other hand, including matters involving the
negotiation, enforcement, restructuring, workout, or other aspects of
aviation equipment-related leasing, financing, and services
transactions relating to the Debtors.

Paul Hastings regularly represents Rolls-Royce plc and/or its affiliates
and subsidiaries (“Rolls-Royce”) in connection with certain
contractual relationships between Rolls-Royce, on the one hand, and
the Debtors, on the other hand, including without limitation, matters
involving the negotiation, enforcement, restructuring, workout, or
other aspects of fleet hour and spare parts agreements, and intends to
represent Rolls-Royce in connection with any contested bankruptcy
court matters arising out of or related to any of the foregoing.

The matters involving the Debtors in which Paul Hastings has been
asked to represent GE or Rolls-Royce during these chapter 11
proceedings are collectively referred to herein as the “Transactions™.
The Transactions involve matters unrelated to the Special Counsel
Matters. Paul Hastings seeks to continue representing GE and Rolls-
Royce in the Transactions only as expressy provided in subparagraphs
(k) through (n) below.

It is common practice in airline labor law for counsel to an air carrier
to regularly represent more than one air carrier. Indeed, | am well
acquainted with the small number of practitionersin this field, and |
am not aware of asingle law firm that regularly practices airline labor
law on behalf of air carriers that limitsit practice to the representation
of only one air carrier. Paul Hastings regularly represents other
commercial air carriers on labor and employment law issues,
including, but not limited to, United Airlines, Alaska Airlines, British
Airways, Continental Airlines, American Airlines, American Eagle
Airlines, Inc., Delta Air Lines, Inc., Executive Airlines, Inc., United
Parcel Service, and Northwest Airlines, al of which are competitors of
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the Debtors and which may be creditors of the Debtors or otherwise
have interests adverse to the Debtors. Paul Hastings has also
represented one or more of these carriers on selected litigation or
regulatory matters over the years. Paul Hastings' representation of
these other air carriers has been limited in scope and unrelated to the
Specia Counsel Matters. Paul Hastings will not represent any of these
other air carriersin the Debtors chapter 11 cases.

Paul Hastings also represents the Air Transport Association of
America (ATA) from time to time on matters designated by the ATA,
which is the industry trade association for the magjor U.S. air carriers.
ATA Airlines, Inc. is a member of the ATA. Among other matters,
the ATA has retained Paul Hastings from time to time to (i) prepare
and file amicus briefs on airline labor law issues pending before the
United States Supreme Court and/or various Circuit Courts of
Appesals, and (ii) represent member carriers collectively in the
renegotiation of their leases with selected airports. Paul Hastings
representation of the ATA has been limited in scope and unrelated to
the Special Counsel Matters. Paul Hastings will not represent the
ATA in the Debtors chapter 11 cases.

Each of the entities and individuals identified on Exhibit C or in
subparagraphs d, e, and f above for whom Paul Hastings has
performed services accounted for less than 1% of Paul Hastings
revenues for the Firm’'sfiscal year ending January 31, 2004, except for
(i) Boeing, which accounted for less than 1.5% of such revenues, and
(i) GE, which accounted for approximately 5.63% of such revenues.
The services performed for such entities and individuals were
unrelated to Paul Hastings' representation of the Debtors on the
Special Counsel Matters. Paul Hastings has no knowledge of any facts
or information derived from services provided to any of the entities or
individual s described above that would adversely affect Paul Hastings
representation of the Debtors in the Special Counsel Matters.

Paul Hastings has been retained to represent GE and/or its subsidiaries,
including GECAS, in connection with the Transactions while the
Debtors are subject to these chapter 11 proceedings. The Debtors and
GE have consented to Paul Hastings' request for a written waiver of
any potential conflict of interest in matters relating to the Transactions
and the Special Counsel Matters, provided that Paul Hastings
maintains compl ete separation (an ethical wall) between the attorneys,
files, and information relating to Paul Hastings' representation of the
Debtors and those relating to Paul Hastings' representation of GE in



relation to any of the Debtors. Paul Hastings will not represent GE in
any respect in connection with the Special Counsel Matters.*

I.  Paul Hastings has been asked to represent Rolls-Royce in connection
with the Transactions while the Debtors are subject to these chapter 11
proceedings. The Debtors and Rolls-Royce have consented to
Paul Hastings' request for a written waiver of any potential conflict of
interest in matters relating to the Transactions and the Special Counsel
Matters, provided that Paul Hastings maintains complete separation
(an ehica wall) between the attorneys, files and information relating
to Paul Hastings' representation of the Debtors and those relating to
Paul Hastings' representation of Rolls-Royce in relation to any of the
Debtors. Paul Hastings will not represent Rolls-Royce in any respect
in connection with the Special Counsel Matters.?

m. Paul Hastings' representation of GE and Rolls-Royce in relation to the
Debtors has been and will continue to be conducted by attorneysin
Paul Hastings Corporate Law Department in the Stamford, New
York, and Atlanta offices. In contrast, Paul Hastings' airline labor law
practice is based in Paul Hastings' Washington, D.C. office.

Paul Hastings' representation of the Debtors in the Special Counsel
Matters has been and will continue to be conducted by attorneysin
Paul Hastings Employment Law Department in Washington, D.C. and
by Robert Span of Paul Hastings' Litigation Department in Los
Angeles.

n. Inaddition, Paul Hastings has imposed (and will continue to impose)
further screening procedures. Out of an abundance of caution, these
procedures are intended to assure that there will be no inadvertent
disclosure of the Debtors confidential information that could,
arguably, adversely affect the Debtors. These screening procedures
are also designed to avoid even the appearance of impropriety.
Specifically, the law firm and its employees will adhere to the
following "ethical walls'":

() For the duration of the chapter 11 proceedings, Mr. Span
and I, aswell as the other Paul Hastings attorneys and staff
who represent the Debtors, (a) will exclude ourselves from

! The Firm has complied with the applicable Rules of Professional Conduct and Section 6.3 of the Court’s General
Order No. 03-10. Pursuant to that Order, a copy of the GE and Debtor waivers described above is attached
hereto as Exhibit E.

2 The Firm has complied with the applicable Rules of Professional Conduct and Section 6.3 of the Court’s General
Order No. 03-10. Pursuant to that Order, a copy of the Rolls-Royce and Debtor waivers described aboveis
attached hereto as Exhibit F.
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any current or future representation of GE or Rolls- Royce
in matters affecting the Debtors; (b) will not discuss any
aspect of our representation of the Debtors with any

Paul Hastings' attorneys or staff who are representing GE
or Rolls-Royce in these cases; (c) will physically remove
ourselves from (and not listen to) any discussion about GE
or Rolls-Royce relating to the Debtors that could
inadvertently occur in our presence; and (d) will take
appropriate steps to secure the Debtors computerized and
hard copy documents, such that attorneys representing GE
or Rolls-Royce will not have access to such files.

(i) The foregoing screening procedures are now and will be
reciprocal, i.e., the Paul Hastings attorneys and staff
representing GE and Rolls-Royce in matters relating to the
Debtors aso (a) will exclude themselves from any current
and future involvement in the Special Counsel Matters;
(b) will not discuss any aspect of their efforts for GE or
Rolls-Royce with attorneys and staff representing the
Debtors; ( c) will physically remove themselves from (and
not listen to) any discussion involving the Special Counsel
Mattersthat could inadvertently occur in their presence;
and (d) will take appropriate steps to secure the
computerized and hard copy documents involving GE and
Rolls-Royce, so that counsel for the Debtors (including
myself, Mr. Span, and the attorneys and staff under our
supervision) will not have access to such files.

(iii) These screening procedures will be in effect for the
duration of Paul Hastings' representation of the Debtorsin
their chapter 11 proceedings and for the duration of the law
firm's representation of GE and Rolls-Royce in matters
affecting the Debtors. | believe that such procedures are
fully adequate to preclude any inadvertent disclosure of the
Debtors confidential information.

0. Paul Hastings does not represent and does not intend to seek to
represent any entity or individual, other than the Debtors, GE, and
Rolls-Royce, in these chapter 11 proceedings, without the Debtors
written consent, the United States Trustee' s approval, and the Court’s
authorization.

p. In matters unrelated to the matters on which Paul Hastings is to be
employed, Paul Hastings has worked with certain of the Debtors other
professionals.
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g. Given the number of attorneysin its offices, several attorneys at Paul
Hastings have professional, working, or social relationships with firms
or professionals at firms that may be adverse to the Debtors. In
addition, several attorneys at Paul Hastings have spouses, parents,
children, siblings, fiancés or fiancées who are attorneys at other law
firms or companies. Also, certain attorneys at Paul Hastings may have
spouses, parents, children, siblings, fiancés or fiancées who are
employees of one or more of the Debtors. Paul Hastings has strict
policies against disclosing confidential information to anyone outside
of Paul Hastings, including spouses, parents, children, siblings, fiancés
and fiancées.

r. Paul Hastings has approximately 900 attorneys and 2000 other
employees. It is possible that certain Paul Hastings attorneys or
employees hold interests in mutual funds or other investment vehicles
that may own the Debtors' securities. Despite the efforts described
above to identify and disclose Paul Hastings' connections with parties
in interest in these cases, because Paul Hastings is an international firm
with hundreds of attorneys in fifteen offices, and because the Debtors
are amultinational enterprise with thousands of creditors and other
relationships, Paul Hastings is unable to state with certainty that every
client representation or other connection has been disclosed.

11. | am not related to and, to the best of my knowledge, no other attorney at
Paul Hastings is related to: (@) any United States Bankruptcy Judge for the Southern District of
Indiana, or any of the District Judges for the Southern District of Indiana who handle bankruptcy
cases, or (b) the United States Trustee for the Southern District of Indiana or any person
employed by the Office of such United States Trustee.

12. Based on the foregoing and except as provided herein, to the best of my
knowledge, information and belief formed after reasonable inquiry, Paul Hastings does not: (a)
represent or hold any interest adverse to the Debtors or their estates with respect to the matters
on which Paul Hastings seeks to be employed; or (b) have any connection with the Debtors, any

creditors or other partiesin interest, their respective attorneys and accountants, or the United
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States Trustee for the Southern District of Indiana or any person employed by the Office of such
United States Trustee.

Paul Hastings' Rates and Billing Practices

13. Paul Hastings has not received any promises as to payment or compensation in
connection with these chapter 11 cases other than in accordance with the provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules for the Southern District of
Indiana (the “L ocal Rules’), and the Guidelines established by the Office of the United States
Trustee (the “U.S. Trustee Guidelines’), and as disclosed herein.

14. It is Paul Hastings' policy to chargeits clientsin all areas of practice for expenses
incurred in connection with aclient’s case. The expenses charged to clients include, among
other things, photocopying, witness fees, travel and lodging expenses, certain secretarial and
other overtime expenses, filing and recording fees, long distance and other telephone charges,
postage, vendor charges, express mail and messenger charges, computerized legal research
charges and other computer services, expenses for “working meals,” and telecopier charges.

Paul Hastings will charge the Debtors for these expenses in a manner and at rates consistent with
charges made generally to its other clients, subject to this Court’s approval of such expenses
pursuant to Sections 330 and 331 of the Bankruptcy Code, such Bankruptcy Rules as may from
time to time be applicable, such procedures as may be fixed by Order of this Court, the General
Order No. 03-10 (Chapter 11 Procedures), the U.S. Trustee Guidelines, and other Orders of this
Court. Paul Hastings believes that failure to charge these expenses would require the Firm to
increase its current hourly rates.

15. Pursuant to Bankruptcy Code section 329(a), Paul Hastings provides the
following information: during the one-year period before the Petition Date, Paul Hastings
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received from the Debtors a total of approximately $92,500 for services rendered, and costs and
expenses incurred, in representing the Debtors.® Before the Petition Date, Paul Hastings also
received aretainer of approximately $14,000 (the “Retainer”) for services to be rendered, and
costs and expenses to be incurred, in connection with these cases. Paul Hastings placed the
Retainer in a client trust account, from which it intends to draw down funds in accordance with
Section 6.4(b) of the Court’s General Order No. 03-10* and as otherwise permitted under the
Bankruptcy Court’s Orders and the U.S. Trustee Guidelines.

16. Paul Hastings and the Debtors considered many factors in determining the amount
of the Retainer, including: (@) the size and nature of the Debtors operations; (b) the probable
duration for the chapter 11 cases and the time that Paul Hastings will need to devote to the
representation of the Debtors; and (c) the fact that Paul Hastings expects to incur significant out-
of-pocket expenses in the course of rendering its professional services. Paul Hastings
acknowledges that the Retainer is subject to Court review pursuant to Bankruptcy Code section
329(b). In addition, to the extent that the fees for services and expenses allowed pursuant to
orders of the Court under Bankruptcy Code section 330 do not exceed the amount of the
Retainer, Paul Hastings agrees promptly to return the difference to the Debtors' estates. Paul
Hastings has agreed to accept as compensation for its services in these cases the Retainer and

such additional sums as may be allowed by this Court, based upon the time spent and services

3 Itis possible that the actual amount of Paul Hastings' prepetition expenses could be somewhat higher than known
at thistime. Paul Hastings will not know the exact amount of its prepetition expenses for weeks or longer due to
(a) the delay between the time when internal expenses are incurred and then posted onto Paul Hastings' billing
system, and (b) the delay between the time when outside expenses are incurred, billed to Paul Hastings, and then
posted onto Paul Hastings' billing system.

* Section 6.4(b) of General Order No. 03-10 provides that “the Professional may hold the entire retainer without any
application to payment of fees and expenses, until final approval by the Court of such professional’sfinal
application for fees and expenses, with such allowed interim fees and expenses paid periodically from other
estate assets.”
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rendered, the results achieved, the difficulties encountered, the complexities involved, and other
appropriate factors.

17. Paul Hastings intends to seek compensation in accordance with the Paul Hastings
Agreement, section 330(a) of the Bankruptcy Code, the U.S. Trustee Guidelines, the Bankruptcy
Rules, the Local Rules, and any applicable Orders of the Court.

18. Paul Hastings hourly rates are set at alevel designed to compensate it fairly for
the work of its attorneys and paraprofessionals and to cover fixed and routine overhead expenses.
Hourly rates vary with the experience and seniority of the individuals assigned. Paul Hastings
current hourly rates, subject to change from time to time, range from $400 to $740 for partners,
from $340 to $650 for counsel, from $190 to $470 for associates, and from $100 to $260 for
paraprofessionals and staff. Paul Hastings may, during the pendency of these cases, change
these rates in the ordinary course of business | believe that these rates are commensurate with
the hourly rates of other firms of similar size and expertise.

19.  The Paul Hastings attorneys expected to be most active in the Debtors' chapter 11

cases and their current respective hourly rates include:

John J. Gallagher, Partner, Employment, Washington, D.C. $545 per hour

Robert S. Span, Partner, Litigation, Los Angeles $535 per hour
Jon A. Geier, Partner, Employment, Washington, D.C. $520 per hour
Scott M. Flicker, Partner, Litigation, Washington, D.C. $475 per hour
Kenneth M. Willner, Partner, Employment, Washington, $510 per hour
D.C.

Margaret H. Spurlin, Counsel, Employment, Washington, $460 per hour
D.C.

Katherine A. Traxler, Counsel, Bankruptcy, Los Angeles $520 per hour

Brendan M. Branon, Associate, Employment, Washington, $265 per hour
D.C.

Hannah Breshin, Associate, Employment, Washington, D.C. | $315 per hour
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Additional attorneys and legal assistants will be staffed to work on this representation as
necessary.

20. Paul Hastings has not agreed to share any of its compensation from the Debtors
with any other person, other than a partner, counsel, associate, or staff person employed by Paul
Hastings as permitted by section 504 of the Bankruptcy Code. The proposed retention of Paul
Hastings is not prohibited by Federal Rule of Bankruptcy Procedure 5002.

By:  /s/John J. Gallagher

John J. Gallagher, Partner
Paul, Hastings, Janofsky & Walker LLP

CERTIFICATE OF SERVICE

The undersigned hereby certifies that the foregoing was served this 26" day of

October, 2004, by expedited service (facsimile, e-mail, and/or overnight delivery) on the

attached list.

/sTerry E. Hall
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Name and Address of Served Party

AIR TRANSPORTATION STABILIZATION BOARD, BRIAN D JACKSON, DIR OFC OF FED LEN, CFO,
FEDERAL FINANCING BANK, BRIAN.JACKSON@DO.TREAS.GOV

AIR TRANSPORTATION STABILIZATION BOARD, DEPARTMENT OF TRANSPORTATION, BERNARD
F DIEDRICH, ESQ, UNITED STATES OF AMERICA, OFFICE OF GENERAL COUNSEL,
WASHINGTON, DC 20590

AIR TRANSPORTATION STABILIZATION BOARD, EVAN BORENSTEIN, CURTIS, MALLET- PREVOST,
GOLT & MOSL, EBORENSTEIN@CM-P.COM

AIR TRANSPORTATION STABILIZATION BOARD, LACHLAN W SEWARD, SR ADVISOR TO THE
FISCAL ASSIST, LACHLAN.SEWARD@DO.TREAS.GOV

AIR TRANSPORTATION STABILIZATION BOARD, MARK R DAYTON, EXECUTIVE DIRECTOR,
MARK.DAYTON@DO.TREAS.GOV

AIR TRANSPORTATION STABILIZATION BOARD, REGIS P MILAN, ASSOCIATE DIRECTOR, U S
DEPT OF TRANSPORTATION, REGIS.MILAN@OST.DOT.GOV

AIR TRANSPORTATION STABILIZATION BOARD, STEVEN REISMAN, CURTIS, MALLET- PREVOST,
GOLT & MOSL, SREISMAN@CM-P.COM

ALEXANDER W (ALEX) PHILLIP, THE BOEING COMPANY, ALEXANDER.W.PHILLIP@BOEING.COM
AMERICAN AIRLINES, BOB ALBERGOTTI, HANES & BOONE,
ROBERT.ALBERGOTTI@HAYNESBOONE.COM

AMERICAN AIRLINES, ROSE GACILOS, AMR LEASING, INC, 4333 AMON CARTER BLVD, MD 560S,
FT. WORTH, TX 76155

AMERICAN AIRLINES, SCOTT EVERETT, HANES & BOONE,

AMR LEASING CORPORATION, ATTN: PRESIDENT, 4333 AMON CTR BLVD, MD 5605, FORT
WORTH, TX 76155

AMR LEASING CORPORATION, ATTN: VP & GENERAL COUNSEL, 4333 AMON CTR BLVD, MD
5605, FORT WORTH, TX 76155

ANN LEAVINE, GE CAPITAL AVIATION SERVICES, INC, ANN.LEAVINE@GECAS.COM

ATA AIRLINES - CREDITORS, BARRY E BELDIN, SENIOR VP, UNION PLANTERS BANK,
BARRY.BELDIN@UNIONPLANTERS.COM

ATA FINANCIAL ADVISORS, MICHAEL J KENNELLY, MANAGING DIR, HURON CONSULTING
GROUP, MKENNELLY@HURONCONSULTINGGROUP.COM

ATA FINANCIAL ADVISORS, ROBERT OGLE, HURON CONSULTING GROUP,
ROGLE@HURONCONSULTINGGROUP.COM

ATA FINANCIAL ADVISORS, THOMAS J ALLISON, GRP MANAGING DIR, HURON CONSULTING
GROUP, TALLISON@HURONCONSULTINGGROUP.COM

ATA LABOR LAWYERS, JOHN J (JACK) GALLAGHER, ESQ, PAUL, HASTINGS, JANOFSKY &
WALKER L, JACKGALLAGHER@PAULHASTINGS.COM

ATA LABOR LAWYERS, JON A GEIER, ESQ, PAUL, HASTINGS, JANOFSKY & WALKER L,
JONGEIER@PAULHASTINGS.COM

ATA LABOR LAWYERS, KATHERINE A (KATIE) TRAXLER, ESQ, PAUL, HASTINGS, JANOFSKY &
WALKER L, KATIETRAXLER@PAULHASTINGS.COM

ATA LABOR LAWYERS, MARGARET H (MEG) SPURLIN, ESQ, PAUL, HASTINGS, JANOFSKY &
WALKER L, MEGSPURLIN@PA ULHASTINGS.COM

ATTORNEYS FOR ABLECO FINANCE LLC, ADAM L HIRSCH, BANKRUPTCY ASSOC, SCHULTE
ROTH & ZABEL LLP, ADAM.HIRSCH@SRZ.COM

ATTORNEYS FOR ABLECO FINANCE LLC, ANDREW R GOTTESMAN, BANKRUPTCY ASSO,
SCHULTE ROTH & ZABEL LLP, ANDREW.GOTTESMAN@SRZ.COM

ATTORNEYS FOR ABLECO FINANCE LLC, DANIELLE M DEPALMA, FINANCE ASSOC, SCHULTE
ROTH & ZABEL LLP, DANIELLE.DEPALMA@SRZ.COM

ATTORNEYS FOR ABLECO FINANCE LLC, FREDERIC L RAGUCCI, FINANCE PARTNER, SCHULTE
ROTH & ZABEL LLP, FREDERIC.RAGUCCI@SRZ.COM

ATTORNEYS FOR ABLECO FINANCE LLC, WENDY J PERRY, FINANCE ASSOC, SCHULTE ROTH &
ZABEL LLP, WENDY.PERRY@SRZ.COM

ATTORNEYS FOR AIRTRAN, HOWARD E TURNER, ESQ, SMITH, GAMBRELL & RUSSELL, LLP,
HTURNER@SGRATL.COM

ATTORNEYS FOR ATA - CONFLICT COUNSEL, JERALD ANCEL, ESQ, SOMMER BARNARD

ATTORNEYS, PC, JANCEL@SBALAWYERS.COM
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ATTORNEYS FOR ATA - CONFLICT COUNSEL, MARLENE REICH, ESQ, SOMMER BARNARD
ATTORNEYS, PC, REICH@SBALAWYERS.COM

ATTORNEYS FOR ATA, DAVID A. FOSTER, ESQ, BAKER & DANIELS,

ATTORNEYS FOR ATA, EDWARD E. (TED) HOLLIS I, ESQ, BAKER & DANIELS,
EDWARD.HOLLIS@BAKERD.COM

ATTORNEYS FOR ATA, JAMES M CARR, ESQ, BAKER & DANIELS, JIM.CARR@BAKERD.COM
ATTORNEYS FOR ATA, JEFFREY C NELSON, ESQ, BAKER & DANIELS,
JEFFREY.NELSON@BAKERD.COM

ATTORNEYS FOR ATA, LEAH SCHLESINGER, ESQ, BAKER & DANIELS,
LEAH.SCHLESINGER@BAKERD.COM

ATTORNEYS FOR ATA, MELISSA M (MISSY) HINDS, ESQ, BAKER & DANIELS,
MELISSA.HINDS@BAKERD.COM

ATTORNEYS FOR ATA, ROBERT K STANLEY, ESQ, BAKER & DANIELS,

ROBERT.STANLEY @BAKERD.COM

ATTORNEYS FOR ATA, SARAH B LAUGHLIN, PARALEGAL, BAKER & DANIELS,
SARAH.LAUGHLIN@BAKERD.COM

ATTORNEYS FOR ATA, STEPHEN A CLAFFEY, ESQ, BAKER & DANIELS,
STEVE.CLAFFEY@BAKERD.COM

ATTORNEYS FOR ATA, TERRY E HALL, ESQ, BAKER & DANIELS, TERRY.HALL@BAKERD.COM
ATTORNEYS FOR ATA, WENDY W PONADER, ESQ, PONADER & ASSOCIATES, LLP,
WPONADER@PONADERLAW.COM

ATTORNEYS FOR BOEING CAPITAL CORPORATION AND THE B, DOUGLAS S MACBAIN, ESQ,
PERKINS COIE LLP, DMACBAIN@PERKINSCOIE.COM

ATTORNEYS FOR GE CAPITAL AVIATION SERVICES, INC, ALAN K MILLS, ESQ, BARNES &
THORNBURG LLP, ALAN.MILLS@BTLAW.COM

ATTORNEYS FOR GE CAPITAL AVIATION SERVICES, INC, S SCOTT PAREL, ESQ, WEIL, GOTSHAL
& MANGES LLP, SCOTT.PAREL@WEIL.COM

ATTORNEYS FOR GE CAPITAL AVIATION SERVICES, INC., ELIZABETH H EVANS, ESQ, WEIL,
GOTSHAL & MANGES LLP, ELIZABETH.EVANS@WEIL.COM

ATTORNEYS FOR GE CAPITAL AVIATION SERVICES, INC., RICHARD P KRASNOW, ESQ, WEIL,
GOTSHAL & MANGES LLP, RICHARD.KRASNOW@WEIL.COM

ATTORNEYS FOR GE CAPITAL AVIATION SERVICES, INC., SCOTT E COHEN, ESQ, WEIL, GOTSHAL
& MANGES LLP, SCOTT.E.COHEN@WEIL.COM

ATTORNEYS FOR U.S. DEPARTMENT OF TRANSPORTATION, DANIEL R LENIHAN, ESQ, CURTIS,
MALLET-PREVOST, GOLT & MOSL, DLENIHAN@ CM-P.COM

ATTORNEYS FOR UNION PLANTERS BANK, JOHATHAN B ABELS, ESQ, DANN PECAR NEWMAN &
KLEIMAN PC, JABELS@DANNPECAR.COM

AVIATION FINANCIAL SERVICES, DECLAN KELLY/JOHN BOYLE, C/O GE CAPITAL CORP, 200 HIGH
RIDGE RD, STAMFORD, CT 06927-4900

BANK OF AMERICA, ROBERT MERRILL, M/S RI DE 03708C, ONE FINANCIAL PLAZA, PROVIDENCE,
RI 2903

BANKERS TRUST OF NEW YORK, DECLAN KELLY/JOHN BOYLE, C/O GE CAPITAL CORP, 200
HIGH RIDGE RD, STAMFORD, CT 06927-4900

BILL CERNEY, CHICAGO DEPT OF REVENUE, WCERNEY@CI.CHI. IL.US

BILL JENNINGS, GREATER ORLANDO AVIATION AUTH, BJENNINGS@GOAA.ORG

BMC, MYRTLE JOHN, 1330 E FRANKLIN AVE, EL SEGUNDO, CA 90245

BMC, TINAMARIE FEIL, 1330 E FRANKLIN AVE, EL SEGUNDO, CA 90245

BRIAN HUNT, ESQ, ATA HOLDINGS CORP, BRIAN.HUNT@IFLYATA.COM

CARLOS TRUEBA, AEROPUERTO DE CANCUN, SA DE CV, CTRUEBA@ASUR.COM.MX

CHARLES T CLEAVER, ATA HOLDINGS CORP, CHARLES.CLEAVER@IFLYATA.COM

CITIBANK NA AS AGENT FOR LENDER GRP, 2 PENNS WAY, SUITE 200, NEW CASTLE, DE 19720
CITY OF CHICAGO SFR BOND, WALTER K KNORR, CITY COMPTROLLER, CITY OF CHICAGO,
DEPT OF FINANCE, 121 NORTH LASALLE ST RM 501, CHICAGO, IL 60602

CITY OF CHICAGO, RUBIN & LEVIN, P.C., ELLIOT D. LEVIN, 500 MAROTT CENTER, 342
MASSACHUSETTS AVENUE, INDIANAPOLIS, IN 46204-2161

CODE PLUS, 2810 OLD LEE HWY STE 305, FAIRFAX, VA 22031-4376

COMMISSIONER JOHN ROBERSON, DEPARTMENT OF AVIATION, JROBERSON@OHARE.COM
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COUNSEL FOR WELLS FARGO FOOTHILL - POSSIBLE DIP LE, ANDREW M KRAMER, ESQ,
OTTERBOURG, STEINDLER, HOUSTON & RO, AKRAMER@OSHR.COM
CRAIG SIMON, MICHAEL LEWIS COMPANY, CRAIG.SIMON@MLCO.COM
DAVID COTTON, CFO, FLYING FOOD GROUP, DCOTTON@FLYINGFOOD.COM
DECLAN KELLY, VICE PRESIDENT, GE CAPITAL AVIATION SERVICES, INC,
DECLAN.KELLY @GECAS.COM
DEUTSCHE BANK TRUST CO AMERICAS, GRANT LEVY, C/O ILFC, 1999 AVENUE OF THE STARS
39TH FL, LOS ANGELES, CA 90067-6022
DIANE PEARSON-COLLECTIONS COORDINAT, DRIESSEN AIRCRAFT INTERIOR SYSTEMS,
DIANE.PEARSON@DRIESSENUSA.COM
DONNA COLES, GATE GOURMET, DCOLES@GATEGOURMET.COM
DVF WIRE DEPOSITORY, DECLAN KELLY, C/O GE CAPITAL CORP, 200 HIGH RIDGE RD,
STAMFORD, CT 06927-4900
ESTHER TRYBAN TELSER, SNR COUNSEL, CITY OF CHICAGO; DEPARTMENT OF LAW,
ETRYBANTELSER@CITYOFCHICAGO.ORG
FIRSTAR BANK, NA, LEGAL DEPT, 425 WALNUT ST, ML: CN-WN-08EF, CINCINNATI, OH 45069
GATX THIRD AIRCRAFT CORP, DAVID THOMPSON, C/O LASALLE BANK, P O BOX LL, CHICAGO, IN
60690-9882
GECC, DECLAN KELLY, 10 RIVERVIEW DR, DANBURY, CT 06810-6268
GEORGE SAN JOSE, SAN JOSE ADV ERTISING GROUP, GSANJOSE@SJADV.COM
GEORGE VASIOS, SECURITIES AND EXCHANGE COMMISSION, VASIOSG@SEC.GOV
GILBERT D VIETS, ATA HOLDINGS CORP, GILBERT.VIETS@IFLYATA.COM
GRANT LEVY, INTERNATIONAL LEASE FINANCE CORPORA, GLEVY@ILFC.COM
INTERNAL REVENUE SERVICE, 574 N. PENNSYLVANIA STREET, ROOM 573, STOP WI665,
INDIANAPOLIS, IN 46204
INTERNAL REVENUE SERVICE, IRS INSOLVENCY GROUP 2, 5014 CHI, 230 S DEARBORN ST RM
2560, CHICAGO, IL 60604
INTERNATIONAL LEASE FINANCE CORPORA, GRANT LEVY, 1999 AVENUE OF THE STARS 39TH
FL, LOS ANGELES, CA 90067-6022
J GEORGE MIKELSONS, ATA HOLDINGS CORP, GEORGE.MIKELSONS@ATTGLOBAL.NET
JAMES E. CARLBERG, BOSE MCKINNEY & EVANS LLP, JCARLBERG@BOSELAW.COM
JAMES J JESSUP, THE BOEING COMPANY, JAMES.J.JESSUP@BOEING.COM
JAMES M PECK, BANKRUPTCY PARTNER, SCHULTE ROTH & ZABEL LLP,
JASON DANFORTH - ACCOUNT TEAM LEADE, HONEYWELL AEROSPACE SERVICES,
JASON.DANFORTH@HONEYWELL.COM
JEANNE OLLER, WILMINGTON TRUST COMPANY, JOLLER@WILMINGTONTRUST.COM
JERRY K MILES, JR , ESQ, BOEING CAPITAL CORP, LEGAL DEPT, JERRY.K.MILES@BOEING.COM
JIM HLAVACEK, ATA HOLDINGS CORP, JIM.HLAVACEK@IFLYATA.COM
JIM KUBIAK, PARTNER, KGD SYSTEMS, JIM@KGDSYSTEMS.COM
JOHN A SLOWIK, CITIGROUP GLOBAL MARKETS, INC, JOHN.SLOWIK@CITIGROUP.COM
JOHN F GRIER, CITIGROUP GLOBAL MARKETS, INC, JOHN.F.GRIER@CITIGROUP.COM
JOHN HANCOCK LEASING CORPORATION, DAVID SANTOM, C/O JOHN HANCOCK LEASING, 200
CLARENDON ST, T-33, BOSTON, MA 2117
JOHN W (JACK) SCHULTZ, ATA HOLDINGS CORP, JACK.SCHULTZ@IFLYATA.COM
JON YARD ARNASON, VEDDER PRICE, JARNASON@VEDDERPRICE.COM
JONI WILLIAMS, KELLY SCOTT AND MADISON INC, JWILLIAM@KSMMEDIA.COM
JORDAN S WELTMAN, BOEING CAPITAL CORPORATION, JORDAN.S.WELTMAN@BOEING.COM
KATHY RACER, CITIBANK, N.A., AS AGENT FOR LENDER, KATHLEEN.C.RACER@CITIGROUP.COM
KEITH RYAN, PRESIDENT, AIRCRAFT SERVICE INTERNATIONAL, KEITH.RYAN@ASIG.COM
KEVIN P. DEMPSEY, US TRUSTEE, KEVIN.P.DEMPSEY@USDOJ.GOV
KEYBANK, BARNEY FUNK, 54 STATE ST, ALBANY, NY 12207
KEYCORP LEASING, BARNEY FUNK, 54 STATE ST, ALBANY, NY 12207
LARRY TIBERIO, HAMILTON SUNDSTRAND, LARRY.TIBERO@HS.UTC.COM
LASALLE NATIONAL BANK, BARRY BELDIN, P O BOX LL, CHICAGO, IL 60690-9882
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LORRAINE GRAINGER, AVIATION SERVICE, AER RIANTA SHANNON,
LORRAINE.GRAINGER@AER-RIANTA.IE
MARK KRIESCHEN, WGN AM RADIO, MKRIESCHEN@TRIBUNE.COM
MARTY SCHULTZ, PRESIDENT, SAAB AIRCRAFT OF AMERICA, LLC, MSCHULTZ@SAAIUS.COM
MICHAEL CHEN, MANAGING DIRECTOR, GE CAPITAL AVIATION SERVICES, INC,
MICHAEL.CHEN@GE.COM
MICHAEL JACKSON, GE CAPITAL AVIATION SERVICES, INC, MICHAEL.JACKSON@GECAS.COM
MICHAEL KENNEDY, VICE PRESIDENT NAT, US BANK, MICHAEL.KENNEDY@USBANK.COM
MICHAEL L KRIEDBERG, EXEC VP, GE CAPITAL AVIATION SERVICES, INC,
MICHAEL.KRIEDBERG@GECAS.COM
MIKE MCCRAY, AON RISK SERVICES, MIKE_MCCRAY@ARS.AON.COM
NANCY BRYSON, DIRECTOR, CITIGROUP GLOBAL MARKETS, INC,
NANCY.BRYSON@CITIGROUP.COM
NATIONAL CITY BANK, BINGHAM MCHALE LLP, THOMAS C. SCHERER, 2700 MARKET TOVER, 10
W. MARKET ST, INDIANAPOLIS, IN 46204-4900
PHYLISS HASEN, WELLS FARGO FOOTHILL, PHASEN@WFFOOTHILL.COM
PROVIDENT BANK, F RICHARD BLANKENSHIP, ONE NATIONAL CITY SQUARE, LOCATOR 60-
4008, INDIANAPOLIS, IN 46255
REGINALD MORRIS, ROCKWELL COLLINS INC, RDMORRIS@ROCKWELLCOLLINS.COM
RICHARD MAGURNO, AIRTRAN AIRWAYS, RICHARD.MAGURNO@AIRTRAN.COM
ROBERT MERILL, BANK OF AMERICA, ROBERT_E_MERRILL@FLEETCL.COM
ROBERT MERILL, UNION PLANTERS BANK, NA, WILLIAM.PERRY @UPBNA.COM
SCOTT NIELSEN, WELLS FARGO BANK NORTHWEST, N.A.,
SCOTT SCHERER, VP/GEN MGR, BOEING CAPITAL CORPORATION,
SEAN FRICK, ATA HOLDINGS CORP, SEAN.FRICK@IFLYATA.COM
SECURITIES AND EXCHANGE COMMISSION, SEC DIVISION OF INVESTMENT MANAGEME, 450
5TH STREET, NW, WASHINGTON, DC 20549
SONIA U CHAE, SECURITIES AND EXCHANGE COMMISSION, CHAES@SEC.GOV
STANLEY J GADEK, AIRTRAN AIRWAYS, STAN.GADEK@AIRTRAN.COM
STATE ST BANK AND TRUST CO OF CT NA, CORPORATE TRUST ADMIN, 225 ASYLUM ST,
HARTFORD, CT 6103
SUMMIT BANK, 750 WALNUT AVENUE, CRANFORD, NJ 07016
THERESA MARINO, BOEING COMMERCIAL AIRPLANE GRP, THERESA.C.MARIANO@BOEING.COM
TIM CRANSTON, MOORE WALLACE NORTH AMERICA INC, TIM.CRANSTON@RRD.COM
TIM GREEN, FINANCE ASSOC, SCHULTE ROTH & ZABEL LLP, TIM.GREEN@SRZ.COM
TRACY BARE, DFAS-CO / FPS / F, TRACY.BARE@DFAS.MIL
UNION PLANTERS BANK, N.A., BARRY.BELDIN@UNIONPLANTERS.COM
US BANCORP LEASING & FINANCIAL, LEGAL DEPT, 7659 SW MOHAWK ST, PO BOX 2177,
TUALATIN, OR 97062-2177
WACHOVIA BANK, STEVEN A FINKLEA, CORPORATE TRUST GROUP (DE7475), ONE RODNEY SQ,
920 KING ST, STE 102, WILMINGTON, DE 19801
WELLS FARGO BANK MINNESOTA, N.A., ATTN: CORPORATE TRUST SVCS, WF 8113,
MINNEAPOLIS, MN 55485-8113
WELLS FARGO BANK NORTHWEST, N.A., CORPORATE TRUST DEPT, 79 SOUTH MAIN ST, SALT
LAKE CITY, UT 84111
WILMINGTON TRUST, JEANNE OLLER, CORPORATE TRUST ADMIN - RISK UNIT, 1100 N MARKET
ST, WILMINGTON, DE 19890-0001
WISTY MALONE, ATA HOLDINGS CORP, SEAN.FRICK@IFLYATA.COM
YOGEN SHAH, HEXAWARE, YSHAW@HEXAWARE.COM

Subtotal for this group: 142
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