IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF INDIANA
INDIANAPOLIS DIVISION

In re: ATA Holdings Corp., et al.,’ ) Chapter 11
)
Debtors. ) Case No. 04-19866 BHL
) (Jointly Administered)
)

SAN FRANCISCO AIRPORT COMMISSION’S OBJECTION TO NOTICE
REGARDING MAXIMUM CURE AMOUNT

The City and County of San Francisco, acting by and through the San Francisco
Airport Commission (“San Francisco”), by and through its undersigned counsel, respectfully
submits its Objection to Notice Regarding Maximum Cure Amount (this “Objection”). As
grounds for this Objection, San Francisco states as follows:

Background

1. On October 26, 2004 (the “Petition Date”), ATA Holdings Corp., and certain
of its affiliates (collectively, “Debtors”) filed voluntary petitions under Chapter 11 of Title 11
of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”). Debtors
continue to operate their businesses and manage their properties as debtors-in-possession
pursuant to 11 U.S.C. §§ 1107(a) and 1108.

2. On November 2, 2004, Debtors filed their Transaction Motion and Bid

Procedures Motion.> Pursuant to the Transaction Motion, Debtors seek authority to sell and

! The Debtors are the following entities, ATA Holdings Corp., ATA Airlines, Inc., Ambassadair Travel Club,
Inc., ATA Leisure Corp., Amber Travel, Inc., American Trans Air Execujet, Inc., ATA Cargo, Inc., and
Chicago Express Airlines, Inc.



assign certain assets, including Debtor’s gates at Chicago Midway Airport, to AirTran
Airways, Inc. (“AirTran”). The Transaction Motion also leaves open the possibility for
Debtors to sell other assets beyond the Midway gates to buyers other than AirTran.

3. Pursuant to the Procedures Motion, Debtors sought entry of an order
approving, inter alia, (a) bid procedures (the “Bid Procedures™), to use in connection with
proposals that may be made for one or more asset transfer transaction (the “Transactions”);
and (b) forms of notice of the establishment of the Bid Procedures.

4. On November 19, 2004, the Court entered an Order (A) Establishing
Procedures for Approval of One or More Transactions, (B) Approving and Authorizing a
Break-up Fee and Expense Reimbursement, and (C) Approving a Form of Notice (the
“Transaction Order”). Pursuant to the Transaction Order, Debtors were required provide a
notice to all non-Debtor parties to executory contracts or unexpired leases that may be
affected by the Transactions setting forth Debtors’ calculation of the amount to be paid and
any other actions to be taken necessary to cure any defaults under any executory contract or
unexpired lease (each, a “Cure Notice”).

5. On December 6, 2004, San Francisco, a creditor in this case and the owner
and operator of the San Francisco International Airport (“SFO”), received a Cure Notice (the

“SFO Notice”). Pursuant to the SFO Notice, Debtors list San Francisco as “City and County

2 The Transaction Motion is fully-titled: “Motion for Order Pursuant to 11 U.S.C. §§ 105(a), 363, 365 and
146(c) and Fed. R. Bankr. P. 2002, 6004 and 6006 Approving the AirTran Transaction or, if Applicable, One or
More Alternative Transactions.” The Procedures Motion is fully-titled: “Emergency Motion to Establish (A)
Procedures for Approval of Transaction, (B) a Break-up Fee, and (C) Forms of Notice.”



of San Francisco” contract party number 105, and state that the maximum cure amount due
under one contract bearing Internal ID No. 130 is $18,288.00 (the “Cure Amount”).

6. The SFO Notice fails to properly identify each of the contracts between
Debtors and San Francisco and the Cure Amount differs significantly from the actual amount
owed by Debtors to San Francisco. Therefore, San Francisco objects to the SFO Notice.

Debtors Use of SFO

7. Debtors have used SFO’s facilities in the operation of their businesses by,
among other things, causing passenger aircraft to land at and takeoff from SFO; using SFO
terminal space, including gates, offices, baggage and ramp areas; using non-terminal space,
such as cargo areas and aircraft parking spaces; and using SFO equipment, including one or
more jet bridges.

8. Debtors are party to the following four separate agreements with SFO: (i)
Airline Operating Permit, dated May 1, 1997; (i1) Revocable Jet Bridge Use and Operating
Permit, dated December 19, 2001; (iii) Airline Terminal Space or Use Permit, dated July 1,
2002; and (iv) Airline Nonterminal Space or Use Permit (collectively, the “Permits”).

9. Under the Permits, Debtors incur the following obligations to San Francisco
on a monthly basis: (i) rent, charges and landing fees in the approximate amount of
$345,700; and (ii) Passenger Facility Charges (“PFCs”) in the approximate amount of
$202,000.

10.  Attached hereto as Exhibit A is a spreadsheet indicating amounts owed by

Debtors to San Francisco under the Permits. As detailed in Exhibit A, prior to the Petition



Date, Debtors’ incurred debt to San Francisco in the aggregate amount of $276,496.70 (the
“Prepetition Debt”). The Prepetition Debt includes prepetition landing fees in the amount of
$281,001.85, electricity in the amount of $2,938.99, jet bridge fees in the amount of
$12,800.00, aircraft parking fees in the amount of $7,833.33, security services fees in the
amount of $2,904.80, telecommunication fees in the amount of $16.00 and miscellaneous
charges in the amount of $14,122.84. In addition, San Francisco has calculated that Debtors
may be entitled to certain prepetition credits for rental of space in SFO’s South Terminal in
the amount of $44,275.11 and for licenses and permits in the amount of $846.00.

11. As also detailed in Exhibit A, Debtors owe $582,386.45 for their postpetition
use of SFO, calculated through and including December 31, 2004 (the “Postpetition Debt”).?
The Postpetition Debt includes $334,499.73 for landing fees, $8,268.85 for electricity,
$32,200.00 for jet bridge fees, $18,481.84 for air cargo space, $14,391.67 for aircraft
parking, $130,047.94 for South Terminal space, $12,240.10 for security services, $16.00 for
telecommunications fees, $480.00 for licenses and permits, and $31,760.32 for miscellaneous
charges.

12. Debtors have made two postpetition payments to San Francisco, in the amount
of $130,047.94 and $40,44.29, respectively. The first postpetition payment was applied to
Debtors’ South Terminal space rental obligations for November, 2004. The second
postpetition payment was received by San Francisco on December 8, 2004 and was applied

to prepetition amounts owed for electricity, jet bridge fees, and aircraft parking. These

? Certain of the amounts included in the Postpetition Debt are projected and subject to final adjustment.



payments are reflected on Exhibit A. Debtors have also paid its prepetition and postpetition
obligations to San Francisco for PFCs.

13. Thus, the total amount actually necessary to cure San Francisco under the
Permits, pursuant to 11 U.S.C. § 365(b)(1)(A), is the aggregate principal sum of
$858,883.15.

14.  Consistent with the Transaction Order, San Francisco reserves all of its rights
under the Permits and under the Bankruptcy Code, including its rights to object to any
assignment absent demonstration of adequate assurance of future performance as required by
11 U.S.C. § 365(b)(1)(C).

WHEREFORE, San Francisco respectfully requests that the Court enter an Order: (i)
sustaining this Objection; (i1) granting San Francisco all proper and just relief that may be
necessary for Debtors to properly cure San Francisco; and (iii) for such other relief as is

appropriate.

[Signature page follows]



Dated this 10th day of December, 2004.

JESSOP & COMPANY, P.C.

By: /s/ Douglas W. Jessop
Douglas W. Jessop, #13299
J. Brian Fletcher, #28629
Kerstin E. Cass, #30230
303 East 17th Avenue, Suite 930
Denver, Colorado 80203
Telephone: (303) 860-7700
Facsimile: (303) 860-7233
Email: dwjessop @jessopco.com
Email: jbfletcher @jessopco.com
Email: kecass @jessopco.com

and

FEIWELL & HANNOY, P.C.

By:_/S/RANDY C. EYSTER
Randy Eyster, Esq.

251 N. Illinois St. #1700
Indianapolis IN 46204

Telephone: (317) 237-2858
Facsimile: (317) 237-2717

Email: reyster @feiwellhannoy.com

Attorneys for the City and County of San
Francisco, by and through the San Francisco
Airport Commission



CERTIFICATE OF SERVICE

The undersigned certifies that on the 10th day of December, 2004, the foregoing San
Francisco Airport Commission’s Objection to Notice Regarding Maximum Cure
Amount, was served via postage paid, first class U.S. Mail to the parties on the attached
listing and via facsimile as indicated below:

/SIRANDY C. EYSTER
RANDY C. EYSTER

Jon B. Abels
jabels @dannpecar.com; dbaker@dannpecar.com; ccanny @dannpecar.com

Niquelle R. Allen
niquelle.allen @icemiller.com

John W. Ames
shm@ gdm.com; tlm @gdm.com

Michael A. Axel
michael axel@keybank.com

James H. Billingsley
ibillingsley @hughesluce.com

Timothy L. Black
USDCSDECFBK @feiwellhannoy.com; arobinson @feiwellhannoy.com

C. R. Bowles
crb@gdm.com; shm@gdm.com; tiIm@gdm.com

Wendy D. Brewer
wendy.brewer @btlaw.com; marilyn.strange @btlaw.com

Deborah Caruso
dcaruso @daleeke.com; lharves @daleeke.com

Ben T. Caughey
ben.caughey@icemiller.com




Brendan Collins
brendan.collins @usdoj.gov

Scott W. Everett
scott.everett@haynesboone.com

Randy C. Eyster
usdcsdecfbk @feiwellhannoy.com; reyster @ feiwellhannoy.com

Randy C. Eyster2
USDCSDECFBK @feiwellhannoy.com

Jeffrey J. Graham
jerahan @sommerbarnard.com; ECFClerk @sommerbarnard.com;
dwineinger @ sommerbarnard.com

Michael S. Haber
mhaber@segrlaw.com

Terry E. Hall
terry.hall @bakerd.com; sarah.laughlin @bakerd.com

Melissa M. Hinds
melissa.hinds @bakerd.com; patricia.moffit@bakerd.com

Jeannette Eisan Hinshaw
jhinshaw @boselaw.com; sryan @boselaw.com

Edward B. Hopper
ehopper @silegal.com; rtsmith @silegal.com

Gary Lynn Hostetler
glh @hostetler-kowalik.com; jlw @hostetler-kowalik.com

Jeffrey L. Hunter
jeff.hunter @usdoj.gov; bankruptcy @usdoj.gov

Stacy D. Justic
sjustic @winston.com; mjones @winston.com; dwirt @winston.com; tmalik @ winston.com

Jay P. Kennedy



ipk@kerlaw.com

Elliott D. Levin
edl @rubin-levin.net

Joseph F. McGonigal
joe.mceonigal @usdoj.gov; joe.mcgonigal @usdoj.gov

Alan K. Mills
alan.mills @btlaw.com; janice.dressler @btlaw.com

Michael P. O’Neil
moneil @sommerbarnard.com; ecfclerk @sommerbarnard.com

James E. Rossow
1im @rubin-levin.net; jarthur @rubin-levin.net

Grant F. Shipley
ofs @ gshipley.com; ecf@ gshipley.com

Brian Sirower
bsirower @quarles.com; ctraylor @ilectris.com

Brian Sirower
ctraylor @ilectris.com

Richard J. Swanson
rswanson @macevylaw.com; mdicken @maceylaw.com; twhitton @ maceylaw.com

Jeanette L. Thomas
jthomas @perkinscoie.com

Susan E. Trent
strent @rlwlawfirm.com; jstapleton @rlwlawfirm.com; cwitters @rlwlawfirm.com

William J. Tucker
wtucker @ wijtucker.com; kshamblin @ wjtucker.com

Thomas P. Yoder
tpy @barrettlaw.com




Chun Won YI

Quadrangle Group, LLC
375 Park Avenue, 14" Floor
New York, NY 10152

Robert D. Albergotti
Haynes & Boone, LLP
901 Main Street, Ste 3100
Dallas, TX 75202

Jonathan B. Alter
Bingham McCutchen, LLP
One State Street

Hartford, CT 06103

Jon Yard Amason

Vedder Price Kaufman & Kammholz, PC
805 Third Avenue

New York, NY 10022

Jonathan W. Young
Wildman, Harrold, Allen & Dixon
225 West Wacker Drive, Ste 3000
Chicago, IL 60606

R. Timothy Bryan

Piper Rudnick, LLP

1775 Wiehle Avenue, Ste 400
Reston, VA 20190

James M. Carr

Baker & Daniels

300 N. Meridian St Ste 2700
Indianapolis, IN 46204

John R. Carr

Ayres Carr & Sullivan, P.C.
251 E Ohio St Ste 500
Indianapolis, IN 46204

Kerstin E. Cass

Jessop & Company, PC
303 East 17" Ave, Ste 930
Denver, CO 80203

Jeffrey A. Chadwick

Katten Muchin Zavis Rosenman
525 W. Monroe St., Ste 1600
Chicago, IL 60661

Rebecca K. Cheney

City of Charlotte

Charlotte/Douglas International Airport
P.O. Box 19066

Charlotte, NC 28219

David D. Cleary

McDermott Will & Emergy, LLP
West Monroe Street

Chicago, IL 60606

Bret S. Clement

Ayres Carr & Sullivan, P.C.
251 E Ohio St Ste 500
Indianapolis, IN 46204

James E. Coston

Coston & Lichtman

407 S. Dearborn, Ste 600
Chicago, IL 60605

Frederick W. Dennerline, 111
Fillenwarth Dennerline Groth & Towe
Ste 204, 1213 N. Arlington Ave
Indianapolis, IN 46219

J. Patrick Donovan
City of Chicago, Dept of Law
30 North LaSalle St, RM 900
Chicago, IL 60602
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Mary J. Dowd
1050 Connecticut Ave
Washington, DC 20036

Dennis F. Dunne

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza

New York, NY 10005

Thomas N. Eckerle
1 Indiana Sq Ste 2600
Indianapolis, IN 46204

J. Brian Fletcher

Jessop & Company, PC
303 East 17" Ave, Ste 930
Denver, CO 80203

Wilbur F. Foster

Milbank, Tweed, Hadley & McCloy, LLP
1 Chase Manhattan Plaza

New York, NY 10005

Jeffrey L. Gansberg

Wildman, Harrold, Allen & Dixon LLP
225 West Wacker Drive, Ste 3000
Chicago, IL 60606

Toby L. Gerber

Fulbright & Jaworski, LLP
2200 Ross Ave, Ste 2800
Dallas, TX 75201

Christopher J. Giaimo

Arent Fox PLLC

1050 Connecticut Ave, N.W.
Washington, DC 20036

Adrienne Go Go

Deputy City Attorney
P.O. Box 8097

San Francisco, Ca 94128

Andrea H. Handel

United States Department of Justice
875 Ben Franklin Station
Washington, DC 20044

Steven M. Hedberg

Perkins Coie LLP

1120 NW Couch Street, 10" Fir
Portland, OR 97209

Steven J. Heim

Dorsey & Whitney LLP

50 South Sixth Street, Ste 1500
Minneapolis, MN 55402

Gregory G. Hesse
1445 Ross Ave, Ste 3200
Dallas, TX 75202

Brian A. Jennings

Perkins Coie LLP

1201 Third Avenue, 48" Flr
Seattle, WA 98101

Douglas W. Jessop
Jessop & Company, PC
303 East 17" Ave, #930
Denver, CO 80203

David H. Kleiman

Dann Pecar Newman & Kleiman
Box 82008

One American Sq # 2300
Indianapolis, IN 46282

James A. Knauer
Kroger Gardis & Regas

Eugene J. Kottenstette, Jr.
201 West Colfax Ave, Dept 1207
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111 Monument Cir Ste 900
Indianapolis, IN 46204

Denver, CO 80202

Connie A. Lahn

Oppenheimer Wolff & Donnelly, LLP
3300 Plaza VII

45 South Seventh Street

Minneapolis, MN 55402

Sandra Landron

Heller Ehrman White & McAuliffe, LLP
120 West 45" Street

New York, NY 10036

Richard S. Lauter

Seyfarth Shaw LLP

55 E. Monroe Street, Ste 4200
Chicago, IL 60603

Jill Levi

Todd & Levi, LLP
444 Madison Ave
New York, NY 10022

Grant Levy

International Lease Finance Corporation
10250 Constellation Blvd, 34™ Fir

Los Angeles, CA 90067

Douglas J. Lipke

Vedder Price Kauffman & Kammbholz, PC
222 North Lasalle Street, Ste 2600
Chicago, IL 60601

Jeffrey L. Logston

Kroger Gardis & Regas, LLP
111 Monument Circle, Ste 900
Indianapolis, IN 46204

Barry A. Macey

Macey Swanson and Allman

445 N. Pennsylvania Street, Ste 401
Indianapolis, IN 46204

Diane D. Malfeld

Dorsey & Whitney LLP

50 South Sixth Street, Ste 1500
Minneapolis, MN 55402

Lee Marable

Airport Legal Services
8500 Pena Blvd, Ste 9810
Denver, CO 80249

Alan H. Martin

Sheppard, Mullin, Richter & Hampton LLP
650 Town Center Drive, 4™ FIr

Costa Mesa, CA 92626

Jeffrey K. Milton

Milbank, Tweed, Hadley & McCloy, LLP
1 Chase Manhattan Plaza

New York, NY 10005

Whitney L. Mosby
10 West Market Street, #2700
Indianapolis, IN 46204

Dennis M. O’Dea

Heller Ehrman White & McAuliffe, LLP
120 West 45™ Street

New York, NY 10036

Rosa R. Orenstein
325 N. St. Paul Street, Ste 2340
Dallas, TX 75201

Orenstein & Associates, PC
325 N. St. Paul Street, Ste 2340
Dallas, TX 75201
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Milton H. Pachter
225 Park Avenue South — 13" FIr
New York, NY 10003

Sandra Perkins

Dallas/Fort Worth International Airport
Legal Dept.

P.O. Box 619428

DFW Airport, TX 75261

Diane M. Pezanoski

City of Chicago, Dept of Law
30 North LaSalle Street, Rm 900
Chicago, IL 60602

Daniel T. Powers
P.O. Box 8321
Savannah, GA 31412

Eric Prezant

Vedder Price Kaufman & Kammbholz, PC
222 North LaSalle Street, Ste 2600
Chicago, IL 60601

Steve J. Reisman
101 Park Ave
New York, NY 10178

David Rosenberg
Todd & Levi, LLP
444 Madison Ave
New York, NY 10022

Risa M. Rosenberg

Milbank, Tweed, Hadley & McCloy, LLP
1 Chase Manhattan Plaza

New York, NY 10005

Eric A. Schaffer
Reed Smith LLP
435 Sixth Avenue
Pittsburg, PA 15219

Thomas C. Scherer
Bingham McHale LLP
10 W Market St Ste 2700
Indianapolis, IN 46204

Carmen Shulman

Heller Ehrman White & McAuliffe, LLP
120 West 45™ Street

New York, NY 10036

Andrew I. Silfen
Arent Fox PLLC

1675 Broadway

New York, NY 10019

Stephen C. Stapleton
Cowles & Thompson, PC
901 Main Street, Ste 4000
Dallas, TX 75202

Harvey A. Strickon

Paul Hastings Janofsky & Walker LLP
75 East 55™ Street

New York, NY 10022

Jeffrey M. Sullivan

Foley & Lardner, LLP
3000 K Street, NW, Ste 500
Washington, DC 20007

Gregory L. Taddonio
Reed Smith, LLP
425 Sixth Avenue
Pittsburg, PA 15219

Thomas Thornhill

Charles V. Traylor
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Heller Ehrman White & McAuliffe LLP
120 W. 45™ Street
New York, NY 10036

Kortepeter McPherson Hux Freihofer
320 N Meridian St Ste 500
Indianapolis, IN 46204

Esther Tryban Telser

City of Chicago, Dept of Law
30 North LaSalle St, Room 900
Chicago, IL 60602

William Tucker

William J Tucker & Associates

429 N. Pennsylvania Street, Suite 400
Indianapolis, IN 46204

Rhonda S. VanLowe

Rolls-Royce North America, Inc.
14850 Conference Center Dr, Ste 100
Chantilly, VA 20151

Elizabeth Weller

Linebarger Goggan Blair & Sampson, LLP
2323 Bryan Street, Ste 1600

Dallas, TX 75201
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Michael D. Wexler
Seyfarth Shaw LLP
55 E. Monroe Street, Ste 4200
Chicago, IL 60603

Donald A. Workman

Foley & Lardner, LLP
3000 K Street, NY, Ste 500
Washington, DC 20007

Lynne B. Xerras
Holland & Knight LLP
10 St. James Avenue
Boston, MA 02116
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