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BEFORE THE
DEPARTMENT OF TRANSPORTATI ON
WASHI NGTON, D. C.

Joint Application of
AVERI CAN Al RLI NES, I NC

and ; OST-00-
THE TACA GROUP “

under 49 USC 41308 and 41309 for approval
of and antitrust immunity for agreenent

JO NT MOTI ON OF AMERI CAN Al RLINES, | NC
AND THE TACA GROUP FOR CONFI DENTI AL TREATMENT

OF DOCUMENTS UNDER 14 CFR 302.12

Anerican Airlines, Inc. and its regional affiliates
(Arerican Eagle Airlines, Inc., Executive Airlines, Inc. d/b/a
American Eagle, and Business Express Airlines, Inc.) and the
TACA G oup (Aviateca S.A., Lineas Aereas Costarricenses S.A.,
Nicaraguense de Aviacion S.A., TACA International Airlines
S.A., and TACA de Honduras S.A.), under 14 CFR 302.12,% hereby
jointly nove that the Departnent W thhold certain proprietary

and commercially sensitive confidential information from public

di scl osure.

'This was formerly 14 CFR 302.39. See Rules of Practice
in Proceedings, 65 Fed. Reg. 6445, February 9, 2000.



Confidential information is being submtted separ-
ately by the joint applicants in connection with their joint
application for approval of and antitrust imunity for an
agr eenent . For these docunents, we request that access be
l[imted to counsel and outside experts for interested parties.

In support of this notion, the joint applicants
respectfully state as foll ows.

|.  THE CONFI DENTI AL | NFORVATION IS PROTECTED FROM
PUBLI C DI SCLOSURE UNDER THE FREEDOM OF | NFORMATI ON
ACT

The confidential information submtted herewith is
protected from public disclosure under various exenptions in
the Freedom of Information Act, including 5 USC 552 (b) (3) and 5
USC 552 (b) (4) .

Exenption (4) exenpts from public disclosure "trade
secrets and conmercial or financial information obtained from a
person and privileged or confidential." This exenption has
been construed to prevent public disclosure of information that
is not the type usually released to the public, and that if
rel eased would cause substantial harm to the conmpetitive
position of the person from whom the infornmation was obtai ned.

See, e.q., @QIf & Western Industries, Inc. v. United States,

615 F.2d 527, 530 (D.C. Cir. 1980); Anerican Airlines, Inc. v.

NMB, 588 F.2d 863, 871 (2d Cir. 1978); National Parks & Conser-



vation Ass'n v. Kleppe, 547 F.2d 673, 684 (D.C. Cir. 1976) ;

Joint Application of Delta and Virgin Atlantic, Oder 94-5-42,

May 28, 1994; Joint Application of United and Lufthansa, Oder

93-12-32, Decenber 18, 1993; Joint Application of Northwest and

KLM, Order 93-1-11, January 8, 1993, p. 19; Information Direc-

tives Concerning CRS, Order 88-5-46, May 22, 1988; Carrier-

Omed Conputer Reservations Systems, ER-1385, Order 86-5-54,

May 19, 1986; Information Directives Concerning CRS, Order 83-

12- 136, Decenber 29, 1983. The purpose of these exenptions "is
to protect the confidentiality of information which citizens

provide to their governnent, but which would customarily not be
rel eased to the public, and to facilitate citizens' ability to

confide in their governnent." Burke Energy Corp. v. DOE, 583

F.Supp. 507, 510 (D. Kansas 1984).

For information to qualify for exenption (4), the
information nust be (1) commercial or financial in nature, (2)
obtained froma person, and (3) privileged or confidential.

See Public CGtizen Health Research Goup v. FDA, 704 F.2d 1280,

1290 (D.C. Cir. 1983). The confidential information being
submtted by the joint applicants satisfies this three-part

t est.



First, the confidential information is commercial or
financial in nature, in that it relates to commercially sensi-
tive, proprietary, and privileged financial and corporate
i nf ormati on. This type of confidential information is propri-
etary and commercially sensitive, and would not otherw se be
made publi c. It is being submtted to the Departnent so that
the Departnent can expeditiously evaluate the public interest
benefits that will result from granting approval of and anti-
trust immunity for the American/TACA G oup alliance.

Second, the information has been "obtained from a
person" within the meaning of exenption (4).

Third, the information is "confidential." This
confidential information is not available to the public, and
its public disclosure is not required to further the public

interest or to pronote conpetition. In National Parks &

Conservation Ass'n v. Mrrton, 498 F.2d 765, 770 (D.C. Cir.

1974), the Court held that information is "confidential" for
purposes of exenption (4) if it would not customarily be

rel eased to the public by the person from whom it was obtai ned,
and if disclosure is likely to have either of the follow ng
results: "(1) to inpair the CGovernnment's ability to obtain
necessary information in the future; or (2) to cause substan-
tial harmto the conpetitive position of the person from whom

the informati on was obtai ned."”



American and the TACA Goup submit that public
di scl osure of the type of confidential information at issue
here woul d cause substantial harmto their respective conpeti-
tive positions, and could inpair the Governnent's ability to
obtain simlar information on a voluntary basis from individu-

als in the future.

1. ACCESS TO THESE HI GHLY SENSI TI VE DOCUMENTS SHOULD
BE LIMTED TO COUNSEL AND QUTSI DE EXPERTS

Anerican and the TACA G oup are submtting highly
sensitive internal corporate docunents, studies, surveys,
anal yses, reports, and data which should be accorded limted
access. Such access should be granted only to counsel and
outside experts who file Rule 12 affidavits stating that the
affiant will (1) use the information only for the purpose of
participating in this proceeding, and (2) not disclose such
information to anyone other than counsel or outside experts who
have filed a valid affidavit.

The subject materials contain highly sensitive
comrercial information relating to international planning and
strategi c deci sion-making by American and the TACA G oup. The
information contained in these docunents has not been publicly
rel eased. If released, conpetitors would gain valuable in-
sights into each carrier's internal strategies and objectives

with respect to the nost conpetitively sensitive matters



relating to their individual business plans and strategies and
to their proposed relationshinp.

In order to mnimze the risk of harnful disclosure
of this conpetitively sensitive information, access should be
strictly limted, as requested. Anerican and the TACA G oup
are separately filing, concurrently with this joint notion,
five copies of this information, in sealed envel opes | abeled
"Confidential Treatnment Requested Under 14 CFR 302.12; Access
Is Limted To Counsel O CQutside Experts Wio Have Filed Proper
Confidentiality Affidavits."

The request to limt disclosure to counsel and
outside experts is fully consistent with Departnent precedent

and policy. Thus, in _United/Lufthansa, Oder 93-12-32, supra,

the Departnent granted the applicants' request to limt access
to certain confidential information to counsel and outside
experts who filed appropriate affidavits. In so limting such
access, the Departnent bal anced the disclosure of the confiden-
tial information against the conpetitive harmto the applicants
that would result if access were expanded, and concl uded that
"the undue conpetitive harm to the applicants outwei ghs the
commenters' need for expanded access to the highly sensitive
material in this case" (p. 5) . The Departnment also noted that
"interested parties to this proceeding can obtain adequate

advice on the nerits of the application through outside experts



and persons authorized to review the materials" (id.). See

also, e.g., Joint Application of Anerican and Canadi an | nterna-

tional Order 96-1-6, January 11, 1996, p. 3.

Access to the joint applicants' internal docunents
and data should be limted in a conparable manner, in |ight of
t he undue conpetitive harmto the joint applicants that woul d
result from a broader disclosure of such highly sensitive
i nformation.

CONCLUS| ON

The Departnent should grant the joint applicants'
notion to withhold certain proprietary and commercial sensitive
confidential information from public disclosure, as requested
her ei n.

Respectful ly subm tted,

TRt . Vaghs W g M&Q,

ROBERT D. PAPKIN CARL B. NELSON, JR 7

JAMES Vv. DI CK Associ ate Ceneral Counse

Squire, Sanders & Denpsey, Anerican Airlines, Inc.
LLP

Attornevs for the TACA G oup

March 17, 2000



AMERI CAN Al RLI NES, | NC
| NDEX OF CONFI DENTI AL DOCUMENTS
PURSUANT TO 14 CFR 302.12
MARCH 17, 2000

001-002 TACA Cities. This is a chart listing cities
served by the TACA carriers

003-009 American-Grupo TACA QSI Valuation, Internationa
Pl anning, March 23, 1999. This is an interna
val uation of codesharing by Anerican and the
TACA Group in various markets.

010-024 Latin America Alliance Strategy, Corporate
Devel opnent, International Planning, February 2,
1999 (DRAFT). This provi des background i nforma-
tion on American's alliance strategy in Latin
Aneri ca.

025-034 TACA Group Update, International Planning, Decem
ber 20, 1999. This discusses inplenmentation issues
of the American/TACA G oup codeshare under the
Departnent's authorization order.

035-038 Email from Kate Nava to Linda Lipsconb, August 10,
1998. This discusses American/TACA G oup narketing

i ssues.

039 Email from Linda Lipscomb to Kate Nava, July 31,
1998. This discusses American/TACA G oup narketing
i ssues.

040-041 Value to American Airlines of a Continental Code-
share with TACA, March 25, 1999. This is a projected
val uation by city-pair.

042-043 Value to Anerican Airlines of a Delta Codeshare wth
TACA, March 25, 1999. This is a projected valuation
by city-pair.

044-045 Value to Various Airlines of a Codeshare Alliance
with TACA, March 24, 1999. This is a projected val u-
ation by airline.

046-049 Value to Anerican Airlines of a Merger with TACA,
March 24, 1999. This is a projected valuation by
city-pair.

050-052 DL/CO Conpetitive Latin Markets, Decenber 6, 1999.
This is a conpetitive analysis of certain U.S.-
Latin Anerica routes.



053-054

055-059

060

061-062

063-078

079-092

093-097

098-102

Top 10 Destinations from North America POO to Centra
America (excluding Mexico), undated. This is a com
petitive analysis of certain U S -Latin Anerica

rout es.

Significant Latin America Schedul e Changes Since
1997, undat ed. This is a conpetitive analysis of
certain U S -Latin Anerica routes.

CO vs AA Latin Anerican Service as of Dec. 98,
undat ed. This is a conpetitive analysis of certain
U S -Latin Anerica routes.

Latin Anmerican Capacity Conparison 3Q96 to 3Q98,
undat ed. This is a conpetitive analysis of certain
U S.-Latin America routes.

Latin America Share Performance, August 28, 1998.
This is a conmpetitive analysis of certain U S -Latin
Anerica routes.

Latin America Flow Availability Adjustnments -

Fol low Up, International Revenue Managenent, August
12, 1999. This is an analysis of American's narket
share trends and inventory availability.

GUA-Northeast Flow Market Traffic, July 29, 1999.
This is a conpetitive analysis of certain U.S.-
GQuatenmala Gty markets.

IAH and DFW Latin Anerica Market Size, Cctober
9, 1998. This is a conpetitive analysis of IAH
and DFW to Latin Anerica markets.



INDEX OF GRUPO TACA CONFIDENTIAL DOCUMENTS

GTO001 - GT030

GT031-GT042

GTO043

GT044

GTO045 - GTO077

PURSUANT TO 14 CFR 302.12

“TACA Group Holdings. Five Year Financia Projections and
Assumptions’ (Jan. 1999)

Draft American Airlines, Inc./Grupo TACA contract regarding ground
handling at JFK International Airport (never executed) (Oct. 1998)

“AA Connect Revenue’ spreadsheet calculating interline revenue
potential from American (circa Jan. 1999)

“Common Stations — Grupo TACA Existing Plus Projected Operations as
of End of January 1999 (circa Jan. 1999)

Computer print-out estimating potential code share revenue with
American Airlines (Jan. 20, 1999)
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| hereby certify that | have this day served the

f oregoi ng docunent by first-class Mail on all persons named on

CARL B. NELSON, dJR. ;

the attached service list.

March 17, 2000



R. Bruce Keiner
Crowell & Moring LLP

1001 Pennsylvania Ave., N.W.

Washi ngt on,

Jeffrey A

D.C. 20004

Manl ey

Wilmer, Cutler & Pickering
2445 M Street, N.W.

Washi ngt on,

D.C. 20037

Robert E. Cohn
Shaw Pittman
2300 N Street, N.W.

Washi ngt on,

D.C. 20037

Megan Rae Rosia

Associ ate General Counse
Nort hwest Airlines, Inc.
901 15th Street, N.W.

Suite 310
Washi ngt on,

D.C. 20005

d enn P. Wcks
The Wcks G oup, Inc.
1700 N. Moore Street

Suite 1650
Arlington,

VA 22209

Robert P. Silverberg

Bagileo, Silverberg &
Bikoff, LLP

1101 30th Street, N.W.

Washi ngton, D.C. 20037

John E. Gillick

Wnt hrop, Stimson, Putnam
& Roberts

1133 Connecticut Ave., N.W.

Washington, D.C. 20036

Marshal | sS. Sinick

Squire, Sanders & Denpsey
1201 Pennsylvania Ave., N.W.
Suite 400

Washi ngton, D.C. 20004

John L. Richardson

Crispin & Brenner, P.L.L.C.
1100 New York Ave., N.W.
Suite 850

Washi ngton, D.C. 20005

Mark w. Atwood

Sher & Bl ackwel

1850 M Street, N.W.
Suite 900

Washington, D.C. 20036



Allan W. Markham Nat hani el P. Breed, Jr.

2733 36th Street, N.W. Shaw Pittman

Washi ngton, D.C. 20007 2300 N Street, N.W.
Washi ngton, D.C. 20037

Aaron A. Goerlich Jeffrey N. Shane

Boros & Garofalo, P.C. Wilmer, Cutler & Pickering
1201 Connecticut Ave., N.W. 2445 M Street, N.W.

Suite 700 Washi ngton, D.C. 20037

Washi ngton, D.C. 20036

Wlliam H. Cal | anay, Jr. Allan |. Mendelsohn

Zuckert, Scoutt & Rasen- Mendelsohn & Symkowicz
berger, L.L.P. 1233 20th Street, N.W.

888 17th Street, N.W. Suite 800

Washi ngton, D.C. 20006 Washi ngton, D.C. 20036

R. Tenney Johnson Suzette Matthews

2121 K Street, N.W. Bernstein & WMatthews

Suite 800 5649 John Barton Payne Rd.

Washi ngton, D.C. 20037 Marshal |, VA 22115

Richard P. Tayl or Kevin P. Mont gonery

Steptoe & Johnson LLP Polar Air Cargo

1330 Connecticut Ave., N.W. 1215 17th Street, N.W.

Washington, D.C. 20036 Suite 300

Washi ngton, D.C. 20036



Elijah Jackson

Pr esi dent

Prestige Airways
9815 Godwin Drive
Manassas, VA 22110

Donald D. Ryan

Pr esi dent

Ryan Int'l Airlines
6810 West Kell ogg
Wchita, KS 67209

Pierre Mirphy
2445 M Street, N.W.

Richard D. Mathias

Zuckert, Scoutt & Rasen-
berger, L.L.P.

888 17th Street, N.W.

Washi ngton, D.C. 20006

Julie Sorenson Sande
Wrld A rways, Inc.
13878 Park Center Rd.
Suite 490

Herndon, VA 22071

U S. Transcom/TCJ5

Attn: Ar Mbility Analysis

Suite 260 608 Scott Drive

Washington, D.C. 20037 Scott AFB, IL 62225

Stephen L. Gelband Roger W. Fones

Hewes, Gelband, Lambert & Antitrust D vision
Dann, P.C. Departnment of Justice

1000 Potonmac Street, N.W. 325 7th Street, N.W.

Suite 300 Suite 500

Washi ngton, D.C. 20007 Washington, D.C. 20530

David L. Vaughan John R. Brimsek

Kelley, Drye & Warren, LLP Mullenholz, Brimsek &

1200 19th Street, N.W. Belair

Suite 500 1150 Connecticut Ave., N.W.
Washi ngton, D.C. 20036 Suite 700

Washi ngton, D.C. 20036



Donald T. Bliss
O'Melveny & Myers

555 13th Street, N.W
Suite 500-W

Washi ngton, D.C. 20004

Federal Aviation Adm nistration
Fl i ght Standards

800 | ndependence Ave., S.W.
Washington, D.C. 20591



