UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF | NDI ANA
| NDI ANAPOLI S DI VI SI ON

In re:

ATA Hol di ngs Corp., et al. Case No. 04-19866-BHL-11
(Jointly Adm ni stered)

Debt or s.

N N N’ N N N

| NTERNATI ONAL ASSOCI ATI ON OF MACHI NI STS AND
AERCSPACE WORKERS' OPPOSI TI ON TO DEBTORS' MOTI ON
FOR ORDER APPROVI NG THE Al RTRAN TRANSACTI ON

The International Association of Mchinists and Aerospace
Wrkers ("IAM') objects to Debtors' Mtion for Order Approving the
AirTran Transaction or, if Applicable, One or Mre Aternative
Transactions ("Transaction Mtion"). AirTran's conmmtnent to
enploy Debtors' enployees is grossly inadequate, and the
transaction violates the successorship |anguage contained in the

| AMt ATA col |l ective bargai ni ng agreenent.

Fact s

Debtors filed for protection under Chapter 11 of the
Bankruptcy Code on October 26, 2004. The TAM is the certified
collective bargaining representative for approximately 515
enpl oyees at ATA. The | AM represents approximately 403 nenbers
enpl oyed as ranp agents, as well as 112 nmenbers enpl oyed as stores
clerks. ATA ranp agents are covered by a collective bargaining

agreenment between | AM and ATA. The coll ective bargai ni ng agr eenent



covering | AMrepresented stores clerks is currently in the process

of bei ng negoti at ed.

Article 3 of the |IAMATA collective bargaining agreenent

provi des that:

A The conpany wll notify the Union pronptly in
witing in case of consolidation, nmerger, and route
swap affecting work covered by the | AM Agreenents,
or in the event the Conpany purchases, acquires, or
absorbs another airline or portions thereof, or in
the event the Conpany or portion thereof is
acqui red by another airline.

B. Al'l provisions of this Agreenment shall be binding
upon the successors or assigns of the parties to
this Agreenent.

C The Conpany, the Union and other affected parties,
if any, will neet for purposes of negotiating the
integration of enployee seniority lists in the
event that any of the above occur.

(A true and correct copy of Article 3 of the | AMATA Collective

Bar gai ni ng Agreenent is attached as Exhibit A)

Ar gunent.

AirTran's Conmmitnent To The Debtors' Enployees |Is
| nadequat e And The Transaction Viol ates The Successorship
Language Contained In The | AM ATA Col | ective Bargaining
Agr eenent .

AirTran's Cctober 26, 2004 Conmtmnent Letter provides
Ai r Tr an:

"Wthout undertaking any obligation to hire any enpl oyee

or group, to the extent practical and consistent with its

hiring needs and standards, AirTran [sic] to undertake

good faith efforts to enploy individual qualified

exi sting enpl oyees of Sellers as new A rTran enpl oyees."
Exhibit A to Transaction Mtion at page 3, subparagraph (vii);

al so Transaction Mtion at page 11, paragraph 30(f).

t hat

see



Article X of the Asset Purchase Agreenent dated Novenber 16,
2004 ("APA") confirns that AirTran is making little or no
commtnment to hire former ATA enployees at M dway. Article X
st at es:

"Wthout undertaking any obligation to hire any enpl oyee
or group of enployees of Sellers, to the extent practica
and consistent with its hiring needs and standards,
AirTran agrees to undertake good faith efforts to enpl oy
individual qualified existing enployees of Sellers
resident in Chicago as new enployees of AirTran. In
furtherance of and subject to the foregoing, AirTran (i)
presently expects that at such tinme as all of its
services and flight schedules fromthe Mdway Gates are
operated with its own aircraft the nunber of full and
part-tinme jobs required to perform the airside and
| andsi de operations at the Mdway Gates wll be
substantially the same as the nunber of such jobs in
place as of the Execution Date, subject to norma
seasonal adjustnent; (ii) intends to make good faith
efforts to itself, or through third party vendors,
provide preferential hiring consideration for such jobs
to current, active individual enployees of Seller,
resi dent in Chicago, presently working in such positions
at Mdway, (iii) expects that it will, and will endeavor
to require any third party vendors to, make job
applications and/or interviews available to current,
active enployees of Seller and conduct or cause to be
conducted job fairs or other simlar opportunities for
applications to be nmade for such avail able positions;
(1v) believes that the current work experience of such
active enployees of Seller wll be an inportant
consideration in evaluating all such enpl oyees; and (v)
currently intends also to give preferential hiring
consi deration on the sanme basis set out above to current,
actively enployed Mdway based nechanics, flight and in-
flight personnel, resident in Chicago, for Chicago based
mechanic, flight and in-flight positions. It is
contenplated that, with respect to all such positions set
out in the preceding sentences, preferential hiring
consideration will continue for a period of one-year
after the Execution Date.

APA at pages 36-37, Article X (enphasis added).
Distilled to its essence, AirTran is under no obligation to

hire a single ATA enployee as a result of the transaction. And its
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commtnment, so far as it goes, to nmake "good faith" efforts to
provide preferential hiring consideration is [imted only to those
active enployees "resident in Chicago."” APA at page 37, Article X
ATA has not provided any information as to how many of its M dway
enpl oyees even reside within the Chicago city Iimts. To exclude
active Mdway enpl oyees who may reside outside the city is wholly
arbitrary and irrational. Moreover, in addition to making no real
commitnment to hire any ATA enpl oyees, the Transaction Mtion al so
provides no nechanism for the Gty of Chicago, ATA, |abor
organi zations or individual enployees to nonitor or enforce
AirTran's |limted "commtnent” to afford forner certain ATA
enpl oyees preferential hiring. Absent any real conmtnent to hire
ATA enpl oyees and absent any nechani smfor individual enployees to
enforce AirTran's agreenent to consider preferential hiring, the
AirTran transaction in sinply inequitable.

Debtors rely on In re The Lady H Coal Co., 193 B.R 233, 245

(Bankr. S.D. WVa. 1996), for the proposition that a decision to
enpl oy Debtors' enployees is a factor viewed favorably by courts in
revi ewi ng proposed asset sales such as this. Transaction Mtion at
13. In that case, however, the alternative to the sale of
substantially all of the Debtors' assets was the "pieceneal
iquidation" of the Debtor. 193 B.R at 245. Nonethel ess, the
proposed purchaser conmtted to "consider[ing] all existing
enpl oyees for hire and to retain no fewer than 25% of the existing
wor kforce." |d. at 245, Here, Debtors make no claim that the

alternative to the AirTran Transaction is pieceneal |iquidation
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and yet AirTran nmakes no firmcommtnment to enpl oy any of Debtors’
enpl oyees. The apparent refusal by AirTran to conmit to hire any
of Debtors' enployees is particularly egregious given its express
acknow edgnent that it fully expects that the nunber of jobs
required to be filled after AirTran assunmes full operation of the
M dway assets will be "substantially the same"” as currently exists.
APA at page 37, Article X

Finally, Debtors nade no effort to conply with any of the
terms of the successorship | anguage contained in Article 3 of the
| AV ATA col | ective bargaining agreenent prior to entering into its
conmtnent with AirTran and filing its Transaction Mdtion. As has
been noted, a "debtor has a duty under § 1113 [of the Code] to not
obligate itself prior to negotiations with its union enployees,
whi ch woul d preclude reaching a conpronmise” with the union. 1In re

The Lady H Coal Co., 193 B.R at 242.

In sum wunless AirTran is willing to commit to enploy those
ATA enpl oyees affected by the proposed transaction and agrees to an
enforcenment nmechanism for nonitoring such conmtnent, the

Transacti on Mtion should be deni ed.



Concl usi on

Based on the foregoing, Debtors' Transaction Mtion should be

deni ed.

Respectful 'y subm tted,

/s/ John R. Carr III

John R Carr, 111 (#3131-49)
Ayres, Carr & Sullivan, P.C
251 E. Onio St., Suite 500

| ndi anapolis, IN 46204-2186
317-636- 3471/ Fax 317-636-6575
jrciii @cs-law. com

John A. Edmond

Guerrieri, Edmond & Clayman, P.C.

1625 Massachusetts Ave., N.W., Suite 700
Washington, D. C. 20036-2243
202-624-7400/Fax 202-624-7420
jedmond@geclaw.com

Attorneys for The Internationa
Associ ati on of Machinists and Aerospace Wrkers

Certificate of Service

The undersi gned hereby certifies that a copy of the foregoing
was served this 10" day of December, 2004, by electronic mail or
overnight mail on the Core G oup, 2002 List and Appearance List.

/s/ John R Carr |11




Article 3: Status of Agreement

A. This Agreement between the Company and the Union constitutes the total Agreement
affecting the craft-or class of émployee(s) covered by this Agreement, including Letters
ofmmwmwmmnﬂmmaeas Leuasongmement
of this Agreement.-

B. ThoCompanymunoufythoUmmpmumﬂymwnhnginmofeomhdmm,
mexger, and route swap affecting work covered by the IAM Agrecments, or in the cvent
the Company purchages, acquires, or absorbs another sirline or portions thereof, or in the
mthannpanymporﬂonthuwfu qunbdbymoﬂuuﬂmn.

C. Aﬂmmmofﬂmwshallbebmdmgmthemmormgmof
the parties o this Agreement. .

D. The Company, the Union and other nﬂ'ééhad pazties, if any, will'maet for purposes of

. nogotiating the integration of employee seniority lists in the event that any of the above

Exhibit A , 5



