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APPLI CATI ON OF M DWEST EXPRESS Al RLI NES, | NC.
FOR AN EXEMPTI ON

Pursuant to 49 U . S.C. § 40109 and Subpart D of Section 302
of the regulations of the Departnent of Transportation
(" Department™), M dwest  Express Airlines, I nc. ("M dwest
Express") hereby respectfully requests an exenption from 49
U S.C. 8 41101, and from any applicabl e Departnment regul ati ons,
to permt Mdwest Express to engage in scheduled foreign air
transportation of persons, property and nmail between any point
or points in the United States and any point or points in
Canada. In accordance with the ternms of a code share agreenent
with Arerican Eagle Airlines, Inc. ("American Eagle"), M dwest
Express seeks to commence service to Canada on or about My 24,
2000, subject to its receipt of all necessary approvals fromthe
Departnment and the Canadian governnent. M dwest Express'’

request for authority to serve Canada is based on and consi stent



with the 1995 U S. -Canada Air Transport Agreenent ("Air
Transport Agreenent").

In further support of this Application, M dwest Express
states as follows:

1. M dwest Express is a Wsconsin corporation in good
standing, and maintains its principal office at 6744 South
Howel | Avenue, QOak Creek, Wsconsin 53154. M dwest Express
holds certificates of public convenience and necessity
authorizing it to provide scheduled interstate and foreign air
transportati on of persons, property and mail.*’

2. M dwest Express is a citizen of the United States as
that termis defined in 49 U S.C. § 40102(a)(15). By Order 96-
4-18, the Departnent nost recently found M dwest Express to be a
U S. citizen, to be managerially and financially fit, and to
have a satisfactory conpliance disposition. No facts or
ci rcunst ances have since arisen that m ght call the DOT's prior
determ nation into question.

3. As DOT has determned in the above-referenced O ders,
M dwest Express is fit, willing and able to provide the proposed

service and to conformto the provisions of Title 49 and the

! See Order 84-6-1, issuing a certificate of public
conveni ence and necessity to M dwest Express to engage in
scheduled interstate air transportation; Order 96-9-17,
issuing a certificate of public convenience and necessity to
M dwest Express to operate schedul ed foreign air
transportation between M| waukee, W sconsin and Toronto,
Canada.



Application for Exenption of

M dwest Express Airlines, Inc.

page 3

rul es, regulations and requirenents of the Departnment. To the
extent necessary, M dwest Express requests that the Departnent
take official notice pursuant to Rule 24 of the Departnment's
Rul es of Practice of the data on file at the Departnent which
establishes the fitness of M dwest Express to operate the
services at issue.

4. M dwest Express requests exenption authority to provide
schedul ed foreign air transportation of persons, property and
mai | between any point or points in the United States and any
point or points in Canada. In the near-term M dwest Express
intends to offer service between Boston, on the one hand, and
Hal i fax, Otawa and Quebec on the other, in accordance with the
ternms of a code-share agreenment between M dwest Express and
American Eagle. Under this agreenment, M dwest Express wll only
act as the marketing carrier. All aircraft operations will be
conducted by Anerican Eagle. Anerican Eagle will not place its
code on any flights operated by M dwest Express in any US. -
Canada or any ot her narket.

5. Although M dwest Express initially only intends to code-
share in the three markets discussed above, it seeks broad

exenption authority to avoid the need to seek new exenption

authority each time a new market opportunity devel ops, either on
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a code-share basis or otherwise. In this manner M dwest Express
w |l be responsive to the needs of its passengers for increased
i nternational service. Additionally, this authority wll

strengt hen M dwest Express' conpetitive position with respect to
the U S. and foreign air carriers that now dom nate the U. S. -
Canada passenger and cargo markets. All of these factors wll
enabl e M dwest Express to provide nore efficient and expeditious
service to the public.

6. M dwest Express submits that grant of the requested
exenption authority is entirely consistent with the Air
Transport Agreenent between the United States and Canada. The
Air Transport Agreenent permts operations by flag carriers of
each country between any point or points in the U S. and any
point or points in Canada. In addition, carriers of both
countries are free to engage in wunlimted code-sharing
operations on trans-border routes. See Air Transport Agreenent,
Article 10, Section 6. Accordingly, this exenption application
is fully consistent with the ternms and provisions of the Air
Transport Agreenent and Departnent precedent granting numerous
statenments of authorization permtting trans-border code share
oper ati ons.

7. Gant of this Application will not result in a near-term
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increase in fuel consunption of ten mllion gallons or nore
Mor eover, approval wll not require or result in a mjor

regulatory action by the Departnent within the neaning of
Section 313.4(a)(1) of the Departnment's regul ati ons.

WHEREFORE, M dwest Express respectfully requests that the
Departnment grant it the exenption authority requested herein, as
wel |l as such other or additional relief as the Departnent deens
appropri at e.

Respectfully submtted,
S| LVERBERG, GOLDMAN & BI KOFF, L.L.P
Attorneys for

M DWEST EXPRESS Al RLI NES, | NC.

By:
Robert P. Silverberg
Dated: April 25, 2000



CERTI FI CATE OF SERVI CE

| hereby certify that the persons on the attached Service
List were served by first-class mail, postage prepaid, wth
M dwest Express' Application for Exenption this 25" day of
April, 2000.

Robert P. Silverberg



SERVI CE LI ST

Megan Rae Rosi a
Managi ng Director,
Gover nnment
Affairs & Associ ate
General Counse
Nort hwest Airlines, |nc.
901 15'" Street, N W
Suite 310
Washi ngton, D.C. 20005

d enn P. Wcks

The W cks G oup, Inc.

1700 N. Monroe Street
Suite 1650

Arlington, Virginia 22209

Carl B. Nelson, Jr.
Associ ate General Counse
American Airlines, Inc.
1101 17'" Street, N W
Suite 600

Washi ngton, D.C. 20036

Joanne W Young

Baker & Hostetler, L.L.P.
Washi ngt on Square, Ste 1100
1050 Conn. Avenue, N W
Washi ngton, D.C. 20036

Robert E. Cohn

Shaw Pi tt man

2300 N Street, N W
Washi ngton, D.C. 20037

Marshall S. Sinick

Squi re, Sanders & Denpsey,
L.L. P

1201 Penn. Avenue, N W

Washi ngton, D.C. 20044

Ber| Bernhard
Verner, Liipfert, Bernhard,
McPher son & Hand

901 15th Street, N W
Suite 700
Washi ngton, D.C. 20005

R. Bruce Keiner, Jr.

Crowell & Moring, L.L.P.
1001 Penn. Avenue, N W
Washi ngton, D.C. 20004

Jeffrey A. Manl ey
Kirkland & Ellis

655 15'" Street, N W
Suite 1200

Washi ngton, D.C. 20005

David T. Beddow

O Melveny & Wyers, L.L.P.
555 13'" Street, N W
Washi ngton, D.C. 20004

Anita Mosner

GKMG Consul ting Services,
I nc.

1054 31°' Street, N. W
Washi ngton, D.C. 20007

St ephen H. Lachter

Law Offices of Stephen

Lacht er

1050 Conn. Avenue, N W
Suite 900

Washi ngton, D.C. 20036

Patrick P. Salisbury
Sal i sbury & Ryan

1325 Avenue of the Anmericas
New Yor k, New York 10019

Theodore |. Seanon

1000 Potomac Street, N W
Suite 300

Washi ngton, D.C. 20007

Steven A. Altermn



Myers & Alterman
1220 19'" Street, N W
Washi ngton, D.C. 20036

Donald T. Bliss

O Melveny & Myers, L.L.P.
555 13'" Street, N W
Washi ngton, D.C. 20004

St eve Gel band
Hewes, Gel band, Lambert
& Dann
1000 Potomac Street, N W
Suite 300
Washi ngton, D.C. 20007

Bert Rein

Wley, Rein & Fielding
1776 K Street, N W
Washi ngton, D.C. 20006

Thomas J. Whal en

Condon & Forsyth

1016 16'" Street, N W
Washi ngton, D.C. 20036

Nat hani el P. Breed
Shaw Pi tt man

2300 N Street, N W
Washi ngton, D.C. 20037

David L. Vaughan

Kell ey, Drye & Warren,
L.L.P.

1200 19'" Street, N. W
Suite 500

Washi ngton, D.C. 20036

U.S. Transcont TCI5

Attn: Air Mbility Analysis
508 Scott Drive

Scott AFB, Illinois 62225-
5357

Ri chard P. Tayl or

St ept oe & Johnson

1330 Conn. Avenue, N W
10'" FI oor

Washi ngton, D.C. 20036

Crai g Denny

Vi ce President

Big Sky Airlines

P. O. Box 31397

Logan Int'l Airport
Billings, Mntana 59107

David O Connor

Di rector of Externa

Rel ati ons
-- U S

| nternational Air Transport
Associ ati on

1001 Penn. Avenue, N W

Suite 285 North

Washi ngton, D.C. 20004

Roger W Fones
Antitrust Division
Depart nent of Justice
325 7'" Street, N W

Sui te 500

Washi ngton, D.C. 20530

Tom Ki nt on

Director, Logan Int'l

Ai rport

Massport

One Har borside Drive
Suite 200S

East Boston, Mass. 02128-
2909

Hon. Thomas M Meni no

Mayor, City of Boston
Mayor's Office

1 Gty Hall Plaza

Bost on, Massachusetts 02201
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Communi cations with respect to this docunent may be served
upon:

Ti not hy Hoeksenma Robert P. Silverberg, Esg.
Chai rman, President and S| LVERBERG, GOLDMAN &

Chi ef Executive Oficer Bl KOFF, L.L.P.

M DVWEST EXPRESS Al RLI NES, | NC. 1101 30th Street, N W
6744 South Howel |l Avenue Suite 120

OCak Creek, Wsconsin 53154 Washi ngton, D.C. 20007

(202) 944- 3300

Attorneys for
M DWEST EXPRESS Al RLI NES,
| NC.

Dated: April 25, 2000



