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Amerijet International, Inc. (“Amerijet”), Arrow Air, Inc. (“Arrow”) and the Official Committee of Unsecured Creditors of Atlas Air, Inc. (the “Atlas Unsecured Creditors” or the “Committee”) have answered the referenced application for route transfer approval.  While not opposing the application, each interested party makes certain points that are worthy of comment.  The Joint Applicants accordingly are filing this reply pursuant to 14 C.F.R. §302.204(b).

Amerijet supports the application so long as the contemplated transaction does not enable Polar to reclaim the designation and four frequencies that are now subject to reallocation in Docket OST-2003-16690.  There is no cause for concern in that regard.  As Atlas and Polar explained in the application, Polar’s permanent designation and four frequencies have reverted to the Department for reallocation pursuant to Order 2002-5-24.  To provide for a smooth transition, the Department granted Polar the right to continue to operate to Brazil – but only until the permanent successor is able to start service, at which time Polar’s right will expire by its own terms.  It is precisely because Polar lost its permanent designation and frequencies and will lose its temporary rights that it and Atlas are seeking DOT permission to transfer the Atlas designation and frequencies to Polar.

Like Amerijet, Arrow expresses no objection to the relief requested in the application so long as there is no impact on the outcome of the ongoing reallocation proceeding.  Additionally, Arrow asks the Department to clarify through diplomatic correspondence that Atlas’ designation will be limited to code-share-only services.  Because that is all the U.S.-Brazil aviation agreement contemplates and the Joint Applicants seek, we have no objection to such clarification at the appropriate time.  We caution, however, that we are now seeking only the Department’s anticipatory approval of a transaction expected to occur at some undetermined point in the future.  The U.S. government needs to be careful not to disturb Polar’s existing designation until the Joint Applicants are ready to effectuate the route transfer.

In contrast to Amerijet and Arrow, the Atlas Unsecured Creditors suggest deferral of the captioned proceeding pursuant to 14 C.F.R. §302.209 in order to accommodate pending bankruptcy matters.  More specifically, they would have the Department “postpone any action on the Joint Application until such time as both Atlas and the Committee consent.”  Answer at 3.  While the Atlas Unsecured Creditors have an understandable desire to protect their bankruptcy-related financial interests, we must point out – as we did in the application – that effectuation of the contemplated transfer requires bankruptcy court approval (in addition to DOT approval) and that the Committee’s interests thus will be protected regardless of what action, if any, the Department decides to take in this proceeding.  By acceding to the Committee’s request to withdraw the motion for bankruptcy court approval,
 the Joint Applicants already have provided the necessary safeguard.

Withdrawal of the bankruptcy court motion may have reduced the urgency for DOT action, but it has not entirely eliminated the need for this agency’s involvement.  The Joint Applicants still have ultimate route transfer as their goal.  Committee consent should not be a prerequisite for further processing of the pending application.  Nor should the Department formally defer processing the application pursuant to 14 C.F.R. §302.209, as suggested by the Committee.  Use of that provision is limited to situations in which the applicant has failed to submit the information necessary for a DOT decision – something that here has not even been alleged.

Respectfully submitted,
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/s/

Kevin P. Montgomery




Russell E. Pommer

For Polar Air Cargo, Inc.



For Atlas Air, Inc.
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I hereby certify that I have, this 22nd day of April 2004, caused a copy of the foregoing reply to be served by e-mail on all persons listed below:

	        Name
	Representing
	                    E-mail

	
	
	

	Carl B. Nelson, Jr.
	American
	carl.nelson@aa.com

	Jeffrey A. Manley
	United
	jeffrey.manley@wilmer.com

	Hershel Kamen
	Continental
	hkamen@coair.com

	Sascha Van der Bellen
	Delta
	sascha.VanderBellen@shawpittman.com

	Megan R. Rosia
	Northwest
	megan.rosia@nwa.com

	Nancy Sparks
	FedEx
	nssparks@fedex.com

	David L Vaughan
	UPS & Altas Unsecured Creditors
	dvaughan@kelleydrye.com

	Moffett Roller
	Gemini
	mroller@rollerbauer.com

	Thomas Lydon
	Evergreen
	tom.lydon@evergreenaviation.com

	John L. Richardson
	Amerijet
	jrichardson@johnlrichardson.com

	Larry Wasko
	Arrow
	ldwasko@erols.com

	Joanne W. Young
	World
	jyoung@bakerlaw.com

	Stephen H. Lachter
	Astar
	lachter@starpower.net

	David M. Kirstein
	North American
	dkirstein@bakerlaw.com

	Marshall S. Sinick
	Florida West
	msinick@ssn.com

	James J. Ballough
	FAA
	jim.ballough@faa.gov

	John Byerly
	DOS
	byerlyjr@state.gov
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    Russell E. Pommer

�  In our application  (at 6), we explained that Brazilian authorities had indicated that Polar soon might no longer be permitted to hold out service in its own name.  Since that time, our concern about the imminence of such action has somewhat diminished, allowing us to accommodate the Committee’s request.
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