SO ORDERED: June 27, 2007.

(Lo fror i

Basil H. Lorch llI
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF INDIANA

INDIANAPOLIS DIVISION
Inre: ) Chapter 11
)
ATA Holdings Corp., et al.,' ) Case No. 04-19866
) (Jointly Administered)
Debtors. )

ORDER GRANTING MOTION TO APPROVE
SETTLEMENT AND REQUEST FOR NEW HEARING
(Los Angeles World Airport)

This matter is before the Court on the Motion To Approve Settlement And
Request For New Hearing (the "Motion"), filed on May 10, 2007, resolving disputes between
Reorganized ATA and the City of Los Angeles acting by and through its Department of Airports

("Los Angeles"). The Court, having reviewed the Motion, and being otherwise sufficiently

' The Debtors are the following entities: ATA Holdings Corp. (04-19866), ATA Airlines, Inc. (04-19868),

Ambassadair Travel Club, Inc. (04-19869), ATA Leisure Corp. (04-19870), Amber Travel, Inc. (04-19871),
American Trans Air Execujet, Inc. (04-19872), ATA Cargo, Inc. (04-19873), and C8 Airlines, Inc. f/k/a Chicago
Express Airlines, Inc. (04-19874).



advised, now APPROVES the Motion as requested, it appearing to the Court that the request is
made for good cause. Accordingly,

IT IS HEREBY ORDERED:

I. The Motion is hereby approved and the Settlement Agreement attached
hereto as Exhibit 1 is effective as of the date of this Order.

2. The temporary restraining order in effect by consent of Los Angeles is
dissolved and the Ex Parte Motion and all related pleadings filed by the parties in the main case
are deemed withdrawn.

Hi#
Requested by:
James M. Carr (#3128-49)
Terry E. Hall (#22041-49)
300 North Meridian Street, Suite 2700
Indianapolis, Indiana 46204
Telephone: (317)237-0300
Facsimile: (317) 237-1000
Distribution:
Core Group
2002 List (post-confirmation)

Appearance List (post-confirmation)
Counsel for City of Los Angeles

4778375_1.DOC
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LAX

" Ontario
Van Nuys
" Palmdale

City of Los Angeles

Antonio R. Villaraigosa
Mayor

Board of Alrport
Commissioners

" Alan L. Rothenherg
~ President

Valeria C. Velasco
Vice President

. Joseph A. Aredas
Michael A, Lawson
Sylvia Patsaouras
Fernando M: Torres-Gii
Walter Zifkin

Gina Marie Lindsey
Executive Director

Los Angeles World Airports

RESOLUTION NO. 23327

WHEREAS, on October 26, 2004, ATA Airlines, Inc. (hereinafter referred to as “ATA") filed for
Chapter 11 relief in the U.S. Bankruptcy Court in Indianapaolis, Indiana and named the City of Los
Angeles, Department of Airports (hereinafter referred to as “CAWA”") as a creditor; and

WHEREAS, ATA filed a plan of reorganization which became effective on February 28, 2006; and

WHEREAS, as part of the reorganization plan, ATA assumed certain leases and the alr carrier
operating permit (hereinafter referred to as “ACOP”) and agreed to cure prior defaults and to
bring current all executory contracts and leases; and

WHEREAS, litigation arose between LAWA and ATA regarding the fees payable by ATA under
the ACOP and the sums due from ATA to LAWA for the holdover leases at LAWA,; and &

WHEREAS, the Board of Airport Commissioners met with its attorneys and staff in closed session
to discuss settlement of the litigation; and

WHEREAS, upon due consideration of the matter, the Board of Airport Commissioners
determined that it is in the best interest of the Department of Airports to settle the litigation by
accepting payment from ATA in the amount of $288,000 and to accept LAWA's unpaid baiance of
it's claims for the balances due under the holdover leases to be categorized as an allowed
general unsecured claim in the amount of $370,000; and

WHEREAS, this action, as a continuing administrative activity, is exempt from the requirements of
the California Environmental Quality Act (CEQA) pursuant to Article Il Section 2 (f) of the Los
Angeles City CEQA Guidelines, as amended by the City Council on July 31, 2002; and

WHEREAS, actions taken on this item by the Board of Airport Commissioners will become final
pursuant to the provisions of the Los Angeles City Charter Section 245;

"NOW, THEREFORE, BE IT RESOLVED that the Board of Airport Commissioners determined

that this action is exempt from CEQA requirements, and approved settlement of the above-

~ described litigation by receipt of the amount of $288,000 from ATA and the classification of

LAWA’s balance of its claims arising under the hoidover leases in the amount of $370,000 as an
allowed general unsecured claim.

00o

I hereby ceriify that the above is a true
and correct copy of Resolution No. 23327
adopted by the Board of Airport
Commissioners at a Regular Meeting held
Monday, June 4, 2007.

N,

Sandra J. Miller — Secretary
BOARD OF AIRPORT COMMISSIE)NERS

1 World Way P.O. Box 92216 Los Angeles Catifornia 90009-2216 Telephone 310 646 5252 Facsimile 310 646 0523 internet www.lawa.org




SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (this "Agreement") is made this 4th day
of May, 2007, by and between ATA Airlines, Inc. ("Reorganized ATA"), on one hand, and The
City of Los Angeles, (the "City," and together with Reorganized ATA, the "Parties,” or each a
"Party") on the other hand.

RECITALS
General Background

L. On October 26, 2004 (the "Petition Date"), each of ATA Airlines, Inc.
("ATA") and certain of ATA's afﬁhates (collectively, the "Debtors") filed with the United States
Bankruptcy Court for the Southern District of Indiana, Indianapolis Division (the "Bankruptcy
Court"), its respective voluntary petition for relief under Title 11 of the United States Code, 11
US.C. § § 101 er seq. as amended (the "Bankruptcy Code"). The "Debtors” other than ATA
‘were the following entities: ATA Holdings Corp., Ambassadair Travel Club, Inc., ATA Leisure
Corp., Amber Travel, Inc., American Trans Air Execu_]et Inc., ATA Cargo, Inc., and C8
Atirlines, Inc. f/k/a Chicago Express Airlines, Inc.

2. The Debtors (including ATA) filed an Amended Joint Plan of

- Reorganization (as immaterially modified, the "Plan"), which was confirmed by an order (the

"Confirmation Order") entered by the Bankruptcy Court on January 31, 2006 (the "Confirmation
Date"). The Plan became effective on February 28, 2006 Reorgamzed ATA is the successor
‘entity to ATA subject and pursuant to the Plan.

3. The City is the owner and operator of certain facilities and real property
comprising what is known as the Los Angeles International Airport ("LAX™).

4. Prior to thé Petition Date, the City and ATA had been a paﬁy to several
- leases and agreements covering facilities and operations at LAX, that may have included but are
not limited to, the followi_ng'

a. That certain Non—Excluswe Operating Penmt Between The City
Of Los Angeles And American Trans Air d/b/a American Trans Air Covering The
Use Of Landing Facilities, City contract number LAA-8018, with a term
commencing July 1, 2002 and ‘ending June 30 2007 (the "ACOP");

b. That certain lease covering space in Terminal 3, City contract
number NBL-2441 ("Terminal 3 Lease");

C. That certain lease for air cargo operations, Clty contract number
NBL 2339 (the "Cargo Lease"); and

d. That certain lease and/or contract for terminal use fees ("Terminal

U Lease") (the ACOP, Terminal 3 Lease, Cargo Lease and Terminal U Lease are
coHectwely referred to as the "Contracts").
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5. In connection with the Plan, ATA designated certain executory contracts
and unexpired leases which were to be assumed by Reorganized ATA, and with respect to each
such contract or lease ATA asserted what ATA alleges it believed was the cure amount (the
"Cure Amount"} required to be paid under 11 U.S.C. § 365(b) to cure all prior defaults and bring
current as of the Confirmation Date each executory contract or unexpired lease designated for
assumption. Under the terms of the Plan, executory contracts and unexpired leases not expressly
assumed were rejected. ATA designated the ACOP as an executory contract to be assumed, with
an asserted Cure Amount of $0. None of the other Contracts were designated in the Plan for
assumption and all of the other Contracts were thereafter rejected.

6. In connection with the Plan, certain procedures were approved by the
Bankruptcy Court for the determination of Cure Amounts. The City did not object to or
otherwise dispute ATA's asserted Cure Amount for the ACOP prior to the Confirmation Date.

' 7. ATA's liabilities prior to the Confirmation Date, and the liabilities of
Reorganized ATA after the Confirmation Date, under the ACOP are secured by letter of credit
SCL008692 issued by National City Bank of Indiana (the "Letter of Credit") in favor of "Los
Angeles World Airports," as beneficiary. The current amount of the Letter of Credit is $228,000.
In relevant part, the Letter of Credit provides for the availability of funds by draft at sight
accompanied by a statement of the beneficiary, signed by the executive director of the
Department of Airports or an authorized representative, stating "American Trans Air, Inc. is in
default under the operating agreement dated 07/02/02 between the City of Los Angeles and
American Trans Air, Inc.”

The Dispute

8. By letter dated January 16, 2007, to National City Bank of Indiana, the
City and the Department of Airports by and through the Los Angeles City Attorney's Office,
presented a sight draft to National City Bank to draw the sum of $228,000, representing the
entire amount of the Letter of Credit. The January 16, 2007 letter was accompanied by a
statement that "American Trans Air, Inc. is in default under the operating agreement dated
07/02/02 between the City of Los Angeles and American Trans Air, Inc."

9. On January 24, 2007 after 10:00 a.m. EST, National City Bank advised
Reorganized ATA that it had received the draw request. On January 25, 2007, Reorganized
ATA filed its Emergency Ex Parte Motion For Temporary Restraining Order And Order To
Show Cause (LAWA) (the "Ex Parte Motion"). After a hearing held on January 25, 2007, the
Bankruptcy Court on January 26, 2007 entered its Temporary Restraining Order, enjoining the
attempt by the City to draw against the Letter of Credit, and setting the matter for a preliminary
injunction hearing on February 8, 2007,

10.  Following the hearing on February 8, 2007 and based upon the consent of
the City, the Bankruptcy Court extended the Temporary Restraining Order and continued the
preliminary injunction hearing to February 16, 2007. On February 13, 2007, the City filed its
Points And Authorities Re Necessity For Adversary Proceeding For Imposition Of Injunctive
Relief (the "Points and Authorities"). Following a hearing on the Points and Authorities, and a
response thereto filed by Reorganized ATA, on February 20, 2007, Reorganized ATA filed its

2-
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Verified Complaint To Enforce Court's Confirmation Order: Request For Temporary Restraining
Order, Preliminary And Permanent Injunction, And Order To Show Cause Why The City Of Los
Angeles Should Not Be Held In Contempt (the "Adversary Proceeding"). '

11. By way of the Ex Parte Motion, and later the Adversary Proceeding,
Reorganized ATA requested that the Bankruptcy Court enjoin and prohibit the City from any
collection effort of any kind related to fees of any kind under the ACOP resulting from activities
by the Debtors during any period of time prior to the Confirmation Date, and that the Bankruptcy
Court grant other relief. '

12.  On March 26, 2007, the City filed its Answer And Counterclaim For
Breach Of Contract And Unjust Enrichment (the "Answer and Counterclaim"). By way of the
Answer and Counterclaim, the City denied that its efforts to draw under the Letter of Credit
should or could be enjoined and sought affirmative relief against Reorganized ATA for the
recovery of a principal sum of $644,787.82 which the City alleged to be due and owing under the
Contracts. Of that amount, the City alleges that the sum of $263,918.01 is due and payable
under the ACOP, and the balance of $380,869.81, is due and payable under the Terminal 3
Lease, the Cargo Lease, and the Terminal U Lease (these three leases collectively referred to as
the "Holdover Leases").

13.  In connection with the preparation of the Ex Parte Motion, the Adversary
Proceeding, responding to discovery requests propounded by the City, and evaluating defenses -
and responses to the Answer and Counterclaim, Reorganized ATA discovered and determined
that the Debtors, after the Petition Date and prior to the Confirmation Date, paid to the City an
amount not less $353,505.66 (the "Disputed Transfers") on account of the City's prepetition
claims against the Debtors arising under the Holdover Leases, Reorganized ATA advised and
informed the City of its intention to amend the Adversary Proceeding to assert a claim to avoid
the Disputed Transfers under 11 U.S.C. § 549 and to recover from the City the amount or value
of the Disputed Transfers under 11 U.S.C. § 550.

‘14, From and after the initial entry of the Bankruptcy Court of the Temporary
Restraining Order, to the effective date of this Settlement Agreement, Reorganized ATA and the
City have consented to multiple extensions of the Temporary Restraining Order, multiple
continuances of the preliminary injunction hearing, extensions of time for Reorganized ATA to
reply to the Answer and Counterclaim, and a tolling agreement by which any motion by the
Reorganized ATA to amend the Adversary Proceeding would be deemed to have been filed on
April 13, 2007. During this same period of time, counsel for Reorganized ATA and the City
have communicated and conferred in good faith concerning the disposition of multiple claims
which have or could have been asserted in the Ex Parte Motion, the Adversary Proceeding, or the
Answer and Counterclaim and more generally described in the Recitals above, and desire to
avoid the cost and uncertainty of litigation under the terms of this Agreement.

THE AGREEMENT

NOW, THEREFORE, in considerationAof the mutual releases set forth herein,
the allowance and payment of a Cure Amount to the City related to the ACOP as set forth herein,
the allowance of general unsecured claims arising under the Holdover Leases in favor of the City

3-
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against the Debtors to be treated in all respects consistent with the treatment of general
unsecured claims under the Plan, and other good and valuable consideration for the various
covenants and understandings set forth in this Agreement, the receipt and adequacy of which is
hereby acknowledge, the Parties agree as follows:

1. Recitals. The Recitals above are incorporated herein and made a part of
this Agreement by this reference.

2. Satisfaction of the ACOP Pre-Confirmation Claim.

a. Reorganized ATA shall pay to the City the sum of $228,000
(“Settlement Payment”) in full satisfaction of any and all amounts owing, or
alleged by the City to be owed, as a Cure Amount under the ACOP, relating to
any default, claim or charge arising or related to any period prior to ‘the
Confirmation Date. This payment shall constitute full and complete cure of any
such existing or prior defaults in connection with the assumption by Reorganized
ATA of the ACOP under the Plan. Except as otherwise expressly provided
herein, the performance, payment and other obligations of Reorganized ATA
arising after the Confirmation Date under the ACOP are otherwise expressly
preserved. ‘

b. ATA shall make the Settlement Payment to the City in good funds
on the later of:

1. Five business days after the Effective Date, as defined
below; and

ii. Five business days after receipt of a Resolution of the
Board of Airport Commissioners approving this Agreement (the
"Resolution").

c. ATA shall file such motion as may be required to be filed, to seek
Bankruptey Court approval to satisfy paragraph 2.b.i. above, by no later than five
(5) business day after execution and exchange of signature pages of this
Agreement.

d. The City will use its best efforts to timely obtain the Resolution.

e. In the event a final order and the Resolution are not both obtained
within forty five days of the date first hereinabove written, this Agreement shall
be of no force and effect unless the Parties agree in writing to extend this
deadline.

3. Disposition Of Claims Arising Under The Hold Over Leases. The unpaid
balance of claims of the City arising under the Hold Over Leases or any other agreement or
understanding between the City and ATA, other than the ACOP, that have not been previously
satisfied or paid, will be treated as an allowed general unsecured claim against ATA in the
amount of $370,011.21 and satisfied consistent with the treatment of general unsecured claims
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under the Plan and the City shall not be required to take any further action under the Plan, or
otherwise, to receive any distribution as may be forthcoming as a general unsecured creditor
holding an allowed claim. Except as expressly provided in this Agreement, the rights of the
Parties under the rejected Holdover Leases are otherwise not affected by this Agreement.

4, Enforceability Of Letter Of Credit. The Letter of Credit shall remain in
force and effect pursuant to its existing terms for any breach thereof with respect to the payment
and performance by Reorganized ATA of each and every obligation for and under the ACOP.
To avoid misunderstanding and to clarify any ambiguity, the parties acknowledge and the City
covenants and agrees that no draw may be made by the City against the Letter of Credit for any
charges or fees arising and accruing under Section 5.a. of the ACOP prior to the Confirmation
Date. The City shall not be permitted to draw against the Letter of Credit, under any "cross-
default" provision in the ACOP or otherwise, by reason of a pre-Confirmation Date default under
the Holdover Leases or any other agreement or understanding (other than the ACOP) between
ATA or any of the other Debtors and the City. The City’s right to performance from ATA under
the ACOP in all other respects is preserved. In consideration of the foregoing, in the event any
audit or review reveals that payments previously made by ATA for the period prior to the
Confirmation Date were greater than the amount actually due for such period, then in such event,
ATA shall not be entitled to any credit therefore and ATA hereby waives and releases any claim
thereto.

5. Good Faith Negotiations Regarding New Operating Permit. The Parties
will in good faith negotiate a new operating permit for the period July 1, 2007 through June 30,
2012, The draft operating permit recently tendered by the City to Reorganized ATA shall
continue to be the base document for the good faith negotiations, and the City (and all required
approval agencies) will in good faith consider for approval the form of operating agreement that
results from such negotiations. The approval process will be free of any taint or prejudice based
upon the acts, occurrences, allegations, disputes in connection with the Ex Parte Motion, the
Adversary Proceeding, and the Answer and Counterclaim or the resolution thereof under the
terms of this Agreement,

6. Dismissal of Adversary Proceeding. Reorganized ATA shall withdraw
the Ex Parte Motion and dismiss the Adversary Proceeding, and the City shall dismiss the
Answer and Counterclaim, each with prejudice and with each Party to bear its own costs, within
three (3) business days of the Effective Date.

7. Mutual Releases. Except for such obligations, rights or claims as may be
created by, preserved, or arise out of the terms and conditions of this Agreement, upon the
satisfaction of the conditions set forth in section 8 of the Agreement, Reorganized ATA, on the
one hand, and the City, on the other hand, hereby mutually release, discharge and acquit each
other, as well as, to the extent applicable, their respective officers, directors, professionals,
employees, agents, heirs, beneficiaries, administrators, representatives, executors, parents,
subsidiaries, affiliates and their successors and assigns (the "Released Parties"), from any and all
claims, demands, costs, liabilities, objections, actions, and causes of action of any nature,
whether in law or in equity, whether known or unknown, whether suspected or unsuspected, that
the Parties ever had, now have, or may claim to have against each other of any type, nature or
description, that in any way arise out of, or are related to, or are connected with Debtors'

5.
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bankruptcy cases that have been or could have been asserted by the Parties including without
limitation, by the Debtors or Reorganized ATA, any of the Debtors' claims with respect to the
Disputed Transfers or otherwise assertable under chapter 5 of the Bankruptcy Code.

_ 8. Effectiveness of Agreement. If the deadline set forth in section 2.e. is
met, this Agreement shall become effective upon the entry of a final order of the Bankruptcy
Court approving this Agreement (the "Effective Date").

9. Understanding and Counsel. The Parties represent and warrant that (a)
they have read and understand the terms of this Agreement, (b) they have been represented by
counsel with respect to this Agreement, and all matters covered by and relating to it, and (c) they
have entered into this Agreement for reasons of their own and not based upon representations of
any other Party.

10. Legal Fees and Costs. Each of the Parties shall pay its own respective
costs and attorneys' fees.

11. Headings. All headings and captions in this Agreement are for
convenience only and shall not be interpreted to enlarge or restrict the provisions of the
Agreement.

12. Jurisdiction. By this Agreement, each of the Parties submits to the
jurisdiction of the Bankruptcy Court for any action to enforce or interpret this Agreement. The
Parties agree that this Court has and shall have no jurisdiction over the Parties actions under the
ACOP or otherwise relative to ATA flight and airfield operations at any airport operated by the
City.

13. Representation and Warranties. The undersigned represent and warrant
that they are duly authorized to execute this Agreement on behalf of the Parties hereto. The City
has advised that its authority to enter into this agreement is subject to the approval of the Board
of Airport Commissioners for the Department of Airports for the City of Los Angeles (the
"Board") and represents that approval by the Board shall be obtained prior to the commencement
of a hearing before the Bankruptcy Court to approve this Agreement. The Parties agree and
represent that they have not assigned or conveyed any of the claims or rights referenced in this
Agreement in any manner to any other Person and that each holds the rights and claims which
are retained, or released in this Agreement. The Parties agree that they have and will not assign
or convey any of the claims or rights referenced in this Agreement in any manner to any other
Person except as provided in this Agreement.

14. Entire Agreement. This Agreement constitutes the entire agreement
between and among the Parties concemning the subject matter hereof, and there are no other
understandings, representations, or agreements, oral or otherwise, between and among the Parties
concerning the subject matter of this Agreement.

15. Amendments; Modifications; Waiver. This Agreement may not be
‘modified, superseded, terminated, or amended and no provision hereto may be waived except by
(i) a writing making specific reference hereto signed by the Parties and approved by the
Bankruptcy Court or (ii) a final Order of the Bankruptcy Cout.

-6-
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16. Binding Effect. The terms and acknowledgements set forth in this
Agreement shall be binding upon the Parties and shall inure to the benefit of the Parties, and their
respective successors, assigns, heirs, executors, administrators, and representatives.

17. Participation in Drafting. Each Party has participated in, or contributed
to, the drafting and preparation of this Agreement. In any construction of this Agreement, the
provisions shall not be construed for or against any Party, but shall be construed according to
their plain meaning,. :

18. Further Necessary Actions. To the extent that any document is required
to be executed by any Party to effectuate the purposes of this Agreement, the Party will execute
and deliver such document or document to the requesting Party.

19. Action to Enforce. Should any action be brought by one of the Parties to
enforce any provision of this Agreement, the non-prevailing party to such action shall reimburse
the prevailing party for all reasonable attorneys' fees and court costs and other expenses incurred
by the prevailing party in the action to enforce.

20. Counterparts. This Agreement (and any amendments, modifications or
waivers in respect hereof) may be executed by facsimile in one or more counterparts, each of
which will be deemed an original, but all of which together will constitute one and the same
instrument.

21. Construction: As used herein, the plural shall include the singular, and
the singular shall include the plural, unless the context or intent indicates to the contrary.
"Person" shall include natural persons, corporations, partnerships, and/or any other entity which
by law is treated as or has the rights of a natural person and, where applicable, its past, present
and future officers, directors, employees, agents, administrators, beneficiaries, heirs, executors,
representatives, administrators, parents, subsidiaries, affiliates and their successors and assigns.

22, Governing Law. This Agreement shall be construed and interpreted in
accordance with the laws of the State of California.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day
and year set forth above.

ATA AIRLINES, INC.

By: f%r}\“&
Its: W Commni

THE CITY OF LOS ANGELES
Department of Airports
Los Angeles World Airports

LFPROVED AS TO FORM:
Rockard J. Delgadillo, City Attorney

Date: | dww; £, 07

vy . Tt %

Deputy/ t City Attorney

BDDBO1 4740437v6




CERTIFICATE OF SERVICE

2525 Network Place, 3rd Floor
Herndon, Virginia 20171-3514

District/off: 0756-1 User: patricia Page 1 of 4 Date Rcvd: Jun 28, 2007
866

Case:

Form | D: pdf Order Total Served: 166

The following entities were served by first class mail on Jun 30, 2007.

aty
aty
aty
aty
aty
aty

aty
aty

aty
aty

ATA Cargo, Inc., 7337 W Washington St., I ndi anapolis, IN 46231-1328

ATA Hol di ngs Corp., 7337 W Washington St, I ndi anapolis, IN 46231-1328

ATA Lei sure Corp., 7337 W Washington St., I ndi anapolis, IN 46231-1328

Anbassadair Travel dub, Inc., 7337 W Washington St., I ndi anapolis, IN 46231-1328

Anber Travel, Inc., 7337 W Washington St., I ndi anapolis, IN 46231-1328

Anerican Trans Air Execujet, Inc., 7337 W Washington St., I ndi anapolis, IN 46231-1328

Chi cago Express Airlines, Inc., 7337 W Washington St., I ndi anapolis, IN 46231-1328
+Aaron L Hammer, Freeborn & Peters LLP, 311 S Wacker Dr Ste 3000, Chi cago, IL 60606-6679
+Adam D. Marshal |, Ber ger Singernan, PA 350 E. Las O as Blvd, Ste 1000,

Fort Lauderdal e, FL 33301-4215

+Adri enne Co, Deputy City Attorney, P. 0. Box 8097, San Franci sco, CA 94128-8097

+Alan H Martin, Sheppard, Miullin, Richter & Hanpton LLP, 650 Town Center Drive, 4th Flr,
Costa Mesa, CA 92626- 1993

+Al exander D. MarKks, Bur ke, Warren MacKay & Serritella, PC, 330 N. Wabash Ave, 22nd Flr,
Chi cago, |IL 60611-3586

+Andrew A. Michoney, Cost on &Radenacher, 407 S Dearborn, Ste 600, Chi cago, Il 60605-1115

+Ant hony Mari no, 100 Cakvi ew Drive, Trunbul |, CT 06611-4724

+Aryeh D. Schwart z, Cheifetz lannitelli Marcolini, PC 1850 North Central Avenue,
Phoeni x, AZ 85004- 4527

+Ayal a A. Hassel |, O fice of the General Counsel, 5400 Legacy Drive, MS: H3- 3A-05,
Pl ano, TX 75024- 3105
+Barnes & Thornburg, LLP, 11 S. Meridian Street, I ndi anapolis, | N 46204-3535
+Ben T. Caughey, lce MIler LLP, One Anerican Square, Suite 3100, I ndi anapolis, I N 46282-0033

+Carli D. Fish, 222 South Riverside Plaza, Ste 1500, Chi cago, |IL 60606- 6000

+Chris L. Dickerson, 333 West Wacker Drive, Suite 2100, Chi cago, |IL 60606-1226

+Chri stopher J. G ai no, Arent Fox PLLC, 1050 Connecticut Ave, N W, Washgi nton, DC 20036- 5303
+Chun  Wn YI, Quadrangl e Group, LLC, 375 Park Avenue, 14th Flr, New York, NY 10152-1499
+Dani el T. Powers, P. O Box 8321, Savannah, GA 31412-8321

David D. d eary, McDermott WII & Energy, LLP, West Monroe Street, Chicago, IL 60606

+David J. Karnes, 324 West Jackson St., Munci e, | N 47305-1625
+Davi d Rosenber g, Todd & Levi, LLP, 444 WNadi son Ave, New Yor k, NY 10022-6903
+David W Lanpl, Leech Ti shman Fuscal do & Lanpl, LLC, Citizens Bank Buil di ng, 30th Flr,

525 Wl liam Penn Pl ace, Pi ttsburgh, PA 15219-1707

+Debra Sol | e Heal y, Buchal ter Nener Fields & Younger, 18400 Von Karman Ave, Ste 800,
Irvine, CA 92612-0514

+Denni s F. Dunne, M | bank, Tweed, Hadley & McC oy LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005-1401

Dennis Martini, Detroit Metro Wayne County Airport, L CSmith Terminal - Mezzani ne,

Detroit, M 48242

+Di ane D. Malfeld, Dorsey & Wi tney LLP, 50 South Sixth Street, Ste 1500,
M nneapol i s, M\ 55402- 1553

+Di ane M Pezanoski , City of Chicago, Dept of Law, 30 North LaSalle Street, Rm 900,
Chi cago, |L 60602-3541

+Dougl as J Ded opper, Dougl as J. Ded opper, Attorney at Law, 318 East 64th Street,
I ndi anapol is, I N 46220-1605

+Dougl as J. Li pke, Vedder Price Kauffman & Kanmhol z, PC, 222 North Lasalle Street, Ste 2600,
Chi cago, |IL 60601-1100

+Edward B. Hopper, Stewart & Irwin PC, 251 E Chio St Suite 1100, | ndi anapolis, I N 46204-2142

+El ai ne Z. Col e, New York State Dept of Taxation and Fin., 340 E. Main St.,
Rochester, NY 14604-2108

El i zabet h Banda, P. O Box 13430, Arlington, TX 76094-0430

+El i zabet h Page Snith, LeBoeuf, Lanmb, G eene & MacRae, L.L.P., 125 West 55th Street,
New Yor k, NY 10019-5389

+El i zabeth Wl | er, Li nebarger CGoggan Blair & Sanpson, LLP, 2323 Bryan Street, Ste 1600,
Dal l as, TX 75201-2644

+Eric A Schaffer, Reed Smith LLP, 435 Si xth Avenue, Pi ttsburgh, PA 15219-1808

+Eric Prezant, Vedder Price Kaufnman & Kanmmhol z, PC, 222 North LaSalle Street, Ste 2600,
Chi cago, |IL 60601-1100

+Erron H Fisher, John T. Moran & Associ ates, 309 West Washington Street, Ste 900,
Chi cago, |L 60606-3209

+Est her Tryban Tel ser, City of Chicago, Dept of Law, 30 North LaSalle St, Room 900,
Chi cago, |L 60602-3541

Eugene J. Kottenstette, Jr., 201 West Col fax Ave, Dept 1207, Denver, CO 80202-5332
+Ezra |. Bialik, 225 Park Avenue South - 13th Flr, New Yor k, NY 10003- 1604
+Gary Lynn Hostetler, Hostetler & Kowalik, P.C., 101 WGhio St Ste 2100,

I ndi anapolis, IN 46204-4211
+Geor ge Di amant opoul os, Seham Seham Meltz & Petersen, LLP, 445 Ham | ton Avenue, Ste 1204,
Wiite Plains, NY 10601-1833
+Grant Levy, I nternational Lease Finance Corporation, 10250 Constellation Blvd, 34th Flr,
Los Angel es, CA 90067-6234
+Gregory G Hesse, 1445 Ross Ave, Ste 3200, Dal | as, TX 75202-2785
+Gregory J. Mascitti, Ni xon Peabody LLP, 1300 dinton Square, Rochester, NY 14604-1792
+Gregory L. Taddoni o, Reed Snmith, LLP, 435 Si xth Avenue, Pi tt sburgh, PA 15219-1808
+Harold A O sen, Stroock & Stroock & Lavan LLP, 180 Mai den Lane, New Yor k, NY 10038-4982
Harvey A. Strickon, Pual Hastings Janof sky & Wl ker LLP, 75 East 55th Street,
New York, NY 10022-3205
+Hugh R Coffin, Singer & Coffin, APC, 30 Corporate Park, Ste 300, Irvine, CA 92606-5133
+J. Patrick Donovan, City of Chicago, Dept of Law, 30 North LaSalle St, RM 900,
Chi cago, |L 60602-3541
+J. Thomas Chute, CGol dberg, Wi sman &Cairo, One E Wacker Dr, Sui te 3400,
Chi cago, |L 60601-2095
+Jack E Robi nson, Nat Tel , LLC, 2187 Atlantic Street, Stanford, CT 06902-6880
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Janes C. Carignan, Pepper Hami|lton, LLP, 1313 Market St., P.O Box 1709,
W mington, DE 19899-1709
+James E. Coston, Coston & Licht man, 407 S. Dearborn, Ste 600, Chi cago, |L 60605-1115
+Jay A Sel cov, 225 Park Avenue South - 13th Flr, New Yor k, NY 10003-1604
+Jeffrey K. Mlton, M | bank, Tweed, Hadley & Mcd oy, LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005-1401
+Jeffrey L. Gansberg, Wl dman, Harrold, Alen & Dixon LLP, 225 West Wacker Drive, Ste 3000,
Chi cago, |L 60606-3007
Jeffrey M Sullivan, Fol ey & Lardner, LLP, 3000 K St NW Ste 500, Washi ngton, DC 20007-5143

+John F. Isbell, 191 Peachtree St, Ste 4900, Atlanta, GA 30303-1762
John P. Dill man, P. O. Box 3064, Houston, TX 77253-3064
+John Thomas Moran, Jr., John T. Moran & Associ ates, 309 West Washington, Ste 900,

Chi cago, |L 60606-3209
+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
+Jordi Guso, Ber ger Singernman, PA, 200 South Biscayne Blvd, Ste 100, M am , FL 33131-2368
Jor ge Far nandez- Rebor edo, Ri vera & Fernandez- Rebor edo, P. O Box 360764,
San Juan, Puerto Rico, 00936- 0764, PUERT
+Karen L. Fortin, 175 Ammon Street, Manchester, NH 03103-3311
+Kat hri ne A. McLendon, Si npson Thacher & Bartlett, LLP, 425 Lexi ngton Ave,
New Yor k, NY 10017-3954
+Keith H Wofford, 101 Park Avenue, New Yor k, NY 10178-0002
+Lee Marabl e, Airport Legal Services, 8500 Pena Blvd, Ste 9810, Denver, CO 80249-6205
+Loui se K Y. Ing, Al ston Hunt Floyd & Ing, 1001 Bi shop St 18th FI,
Anerican Savings Bank Tower, Honol ul u, H 96813-3689
+Lynne B. Xerras, Hol  and & Knoght LLP, 10 St. Janmes Avenue, Bost on, MA 02116- 3889
+Mark A. Schnei der, Houck Hami|ton & Anderson, PA, 200 S. Biscayne Blvd, Ste 300,
Mami, FL 33131-5308
+Mark T. Flewelling, Anglin, Flewelling, Rasnussen, 199 South Los Robles Ave, Ste 600,
Pasadena, CA 91101-2459
+Marvin F. Dubin, Dubin & Sonmmerstein, LLP, 600 Rand Buil di ng, Buf fal o, NY 14203-7505
+Mary J. Dowd, 1050 Connecticut Ave, Washi ngt on, DC 20036- 5303
+M chael A. Zas, 315 Court Street, 6th Flr, Cl earwater, FL 33756-5165
+M chael C. Adl ey, One Indiana Sg, Ste 1400, I ndi anapolis, I N 46204-2058
+M chelle A Levitt Levitt, 70 Pine Street, 31st Flr, New Yor k, Ny 10270- 0002
+Mlton H Pachter, 225 Park Avenue South - 13th Fir, New Yor k, NY 10003- 1604
+Orenstein & Associ ates, PC, 325 N. St. Paul Street, Ste 2340, Dal | as, TX 75201- 3890
+Randal | G Reese, Skadden, Arps, Slate, Meagher & Flom LL, 333 West Wacker Drive,
Sui te 2100, Chi cago, IL 60606-1226
+Randy C Eyster, Fei wel | & Hannoy, P.C., 251 North Illinois Street, Suite 1700,
I ndi anapolis, |IN 46204-4302
+Rebecca K. Cheney, City of Charlotte, Charl otte/ Dougl as I nternational Airport,
P. O Box 19066, Charlotte, NC 28219-9066
+Rhonda S. VanLowe, Rol | s-Royce North Anerica, Inc., 14850 Conference Center Dr, Ste 100,
Chantilly, VA 20151-3805
+Richard S. Lauter, Levenfeld Pearlstein, LLC 2 North LaSalle Street, Ste 1300,
Chi cago, |L 60602-3709
+Ri chard W Engel, Jr., One Metropolitan Square, Ste 2600, St. Louis, MO 63102-2793
+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
Robert F. Rubin, 2730 Wlshire Blvd, Ste 425, Santa Monica, CA 90403-4747
+Rosa R Orenstein, 325 N St. Paul Street, Ste 2340, Dal | as, TX 75201- 3890
+Sanmuel S. Kohn, King & Spal ding, LLP, 1185 Avenue of the Anmericas, New Yor k, NY 10036-2686
Sandra PerKki ns, Dal I as/ Fort Worth International Airport, Legal Dept, P. O. Box 619428,
DFW Ai rport, TX 75261-9428
+Sara E. Cook, McKenna Storer, 666 Russel Court, Ste 303, Woodst ock, IL 60098-2672
+Soni a Chae, Securities and Exchange Conmi ssion, 175 West Jackson Blvd, Ste 900,
Chi cago, |L 60604-2615
+St ephen H. G oss, Hodgson Russ LLP, 152 West 57th Street, 35th Flr, New Yor k, NY 10019-3310
+Steven J. Heim Dorsey & Wi tney LLP, 50 South Sixth Street, Ste 1500,
M nneapol i s, M 55402- 1553
Steven M Hedber g, Per ki ns Coie LLP, 1120 NW Couch Street, 10th Fir,
Portland, OR 97209-4128
+Susan M Freenman, Lewis & Roca, LLP, 40 North Central Ave., Phoeni x, AZ 85004- 4419
+Susan R Fuertes, 14910 Al di ne-Westfield Road, Houst on, TX 77032-3028
+Terry John MaliKk, Wnston & Strawn LLP, 35 West \Wacker Drive, Chi cago, IL 60601-1695
+Ti mothy R Pohl, 333 West Wacker Drive, Sui te 2100, Chi cago, |L 60606-1226
Wanda E. Jones, Jones Law Offi ces, 60 North Jefferson, P. 0. Box 1759,
Nashville, IN 47448-1759
+Whi t man H. Bri sky, Mauck & Baker, LLC, 1 N LaSalle St., Ste 2001, Chi cago, |IL 60602-3923
+W | bur F. Foster, M | bank, Tweed, Hadley & McC oy, LLP, 1 Chase Manhattan Pl aza,
New Yor k, NY 10005-1401
+Wlliam C. Price, Leech Tishman Fuscal do & Lanpl, LLC, Citizens Bank Buil di ng, 30th Flr,
525 WIliam Penn Pl ace, Pi tt sburgh, PA 15219-1707
+Zachary Mosner, 900 Fourth Ave, Ste 2000, Seattle, WA 98164-1076
+-BDar | and Marion County Treasurer, Marion County Treasurer, 200 E Washington St Ste 1041,
I ndi anapolis, I N 46204-3318
+AMR Leasi ng Corporati on, c/o Scott Everett, Haynes and Boone, LLP,
901 Main Street, Suite 3100, Dal  as, TX 75202-3789
+Aer oRepai r Corp, c/ o John Prendergast, Treasurer, 1 Delta Drive, Londonderry, NH 03053-2329



District/off: 0756-1 User: patricia Page 3 of 4 Date Rcvd: Jun 28, 2007

Case: 04-19866

cr
cr

cr

dbatty
cr

cr

cr

cr

cr
credatty
cr

cr

cr

cr
cr

cr
cr

cr
cr
ccatty

consul t
cr

cr

cr
cr

op
cr
cr
cr
ccatty
cr
cr
cr

cr
dbatty
cr

cr
cr
op
cr
cr
cr
dbatty
cr
cr
cr
cr
cr
cr
cr

cr

The following entities were served by el ectronic transm ssion.
NONE.
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+Ai rcraft Mechanics Fraternal Association, c/ o George Di amant opoul os, Esq.,
445 Ham |l ton Ave., Ste. 1204, Wiite Plains, NY 10601-1833
+Ai rport Termnal Services, Inc., c/o Arnmstrong Teasdal e, One Metropolitan Square, Sui te 2600,

St. Louis, MO 63102-2793, us
Anerican Express Travel Related Svcs Co, c/ o Becket & Lee, P. 0. Box 3001,
Mal vern, PA 19355-0701
Baker & Daniels, Baker & Daniels, 300 N. Meridian St, Ste 2700, I ndi anapolis, IN 46204-1782
+Bet aco, Inc., c/o C. Daniel Mtsinger, Krieg DeVault LLP, One I ndi ana Square, Suite 2800,
I ndi anapolis, |IN 46204-2017
+Brant \W\r ner, 8644 Scar sdal e Dr, Las Vegas, NV 89117-5841
Budapest Airport, 1052 Budapest, V?ci utca 12, HUNGARY
+City of Waco (Waco Regional Arport), c/o M chael Reed, P. O Box 26990,
Austin, TX 78755-0990

+Dani el Zani el , c/o Steven R Schumacher, 9557 S. Kingston Court, Engl ewood, CO 80112-5952
+Dougl as W Patt er son, 2221 WFranklin Street, Evansville, IN 47712-5116
+Edward R Dockery, 2221 WFranklin Street, Evansville, IN 47712-5116

+Evansvi | | e- Vander burgh Airport Authority, 7801 Bussing Drive, Evansville, IN 47725-6799
Fort Wayne-Allen County Airport Authorit, c/o Mark A. Warsco and Susan E. Trent,
Rot hberg Logan & Warsco LLP, P. O, Box 11647, Fort \Wayne, IN 46859-1647
+GWD Airline Services, Inc., PO BOX 37667, Al RPORT STATI ON, SAN JUAN, PR 00937-0667
+Galileo International Airlines, L.L.C, 151 N. Delaware St., Ste. 1104,
I ndi anapolis, I N 46204-2573
+Gayl a A Dockery, 2221 WFranklin Street, Evansville, IN 47712-5116
Georgi a Departnment of Revenue, c/o Cscar B. Fears, III, State Law Depart nment,
40 Capitol Square SW Atlanta, Ga 30334-1300
+3 obal Ground North Anerica LLC, 111 Great Neck Road, Suite 600, G eat Neck, NY 11021-5406
+CGoodri ch Avi ation Technical Services, In, 3100 W 112th Street SW Everett, WA 98204-3524
+Gr eenebaum Dol | & McDonal d PLLC, 3500 National City Tower, 101 South Fifth Street,
Loui sville, KY 40202-3157
+Huron Consul ting Services LLC, 1301 Avenue of the Americas, New York, NY 10019- 6022
| KON Fi nanci al Servi ces, Attn: Jeff hall, Bankrupcty Adm nistration,
1738 Bass Rd, P.O Box 13708, Macon, GA 31208-3708
+l11inois Department of Revenue, Bankruptcy Unit, 100 W Randol ph St., #7-400,
Chi cago, |IL 60601-3218
+l ndi ana Department of Revenue, 100 N Senate Ave, I NDI ANAPOLI S, | N 46204- 2253
+lnternetAd, Inc., Locke Reynolds LLP, 201 N. Illinois Street, Sui te 1000,
I ndi anapolis, I N 46204-4210
+Jul i e A Manni ng, Shi pman & Goodwi n LLP, One Constitution Plaza, Hartford, CT 06103-1919

+Kent County Departnent of Aeronautics, 5500 44th Street S. E., Grand Rapids, M 49512-4075
+Key Equi pnent Fi nance Inc., 127 Public Square, Cl evel and, OH 44114-1221

+LINC Capital, Inc., 3300 S. Parker Rd., Sui te 500, Aur ora, CO 80014-3522

+Lytl e Soul e & Curl ee, 119 North Robi nson, Suite 1200, Ckl ahoma City, OK 73102-4600

+M chi gan Departnent of Labor & Econonic, 3030 W Grand Blvd., Suite 9-600,

Detroit, M 48202-6030

+Office of Unenpl oyment Conpensation Tax, Attn: Sharon L. Royer, 1171 S Caneron St, RM 312,
Harri sbury, PA 17104-2510

+Pascual a Navarret e, c/ o Nol an Law G oup, 20 N. Cark St., 30th Floor, Chi cago, |IL 60602-5094

+Peggy S. Fogl e, 1913 W ndenere Dri ve, Greencastle, In 46135-9213

+Ponader & Associ ates, LLP, 5421 North Meridian Street, I ndi anapolis, I N 46208-2655

+Quest Comuni cati ons Cor porati on, Legal Departnent, 1801 California Street, Sui te 900,
Denver, CO 80202-2609

+Qnest Cor porati on, Qrest Legal Dept, 1801 California Street, Sui te 900,
Denver, CO 80202-2609

+RPK Capital V, L.L.C, c/o RPK Capital Managerment Group,L.L.C., 1640 West Hubbard Street,
Chi cago, |L 60622-6378
+Richard S. Lauter, Levenfield Pearlstein LLC 2 North LaSalle Street, Sui te 1300,
Chi cago, |L 60602-3709
+SBN, Inc. d/b/a Corporate W ngs, c/o Robert L. Konopi nski, 205 W Jefferson Blvd., Suite 605,

South Bend, I N 46601-1814
+Servisair & Shell Fuel Services LLC, 111 Great Neck Road, Suite 600,
Great Neck, NY 11021-5406

+Servisair, USA Inc., 111 Great Neck Road, Suite 600, G eat Neck, NY 11021-5406
+Somer Barnard Attorneys, PC, One I ndi ana Square, Suite 3500, I ndi anapolis, I N 46204-2023
+The Cradl e Conpany, IIl, Inc., Attn: 02850001- 0006, 100 North Center Street,
Newt on Fal |'s, OH 44444-1380
+Ti me Warner Tel ecom Inc., Li nda Boyl e, 10475 Park Meadows Dr, #400,
Littleton, CO 80124-5454
+Travel ocity.com L.P., Wyoden & McLaughlin LLP, One | ndi ana Squar e, Sui te 1800,
I ndi anapolis, I N 46204-4208
+V10 Aircraft Corp., c/o Thomas P. Yoder, Esgq., Barrett & McNagny LLP, 215 East Berry Street,

Fort Wayne, I N 46802-2718
+Vi ncent Tri bo, C/ O Cohen & Mal ad, LLP, One I ndi ana Squar e, Sui te 1400,
I ndi anapolis, I N 46204-2058
+Wells Foothill Fargo, Inc., c/o Wendy D. Brewer, c/o Timothy A Hammons,
Bar nes & Thornburg LLP, 11 South Meridian Street, I ndi anapolis, I N 46204-3535
+Wor | dspan, L.P., Gregory W Buhler, Schnader Harrison Segal & Lewis LLP, 140 Broadway,
New Yor k, NY 10005-1108
+Wor | dspan, L.P., Wendy D. Brewer, Barnes & Thornburg LLP, 11 South Meridian Street,
I ndi anapolis, I N 46204-3535

TOTAL: O



District/off: 0756-1 User: patricia Page 4 of 4 Date Rcvd: Jun 28, 2007
Case: 04-19866 Form | D: pdf Order Total Served: 166
*xx %% BYPASSED RECI Pl ENTS (continued) *****

**xx% BYPASSED RECI Pl ENTS *****
NONE. TOTAL: O

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that automation-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: Jun 30, 2007 Signature:



