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REPLY TO RESPONSE OF AP HOLDINGS LTD. TO AIRCOMPANY
CONSTANTA PRJSC’S RESPONSE TO AP HOLDINGS LTD.’S OBJECTION AND
MOTION TO DISMISS AS OF JULY 31%t, 2020

On July 31, 2020, AP Holdings Ltd. (“AP”) filed an Objection and Motion to Dismiss
(“Motion to Dismiss”), seeking to have dismissed «Aircompany Constanta» PrJSC’s
(“Constanta”) application for a foreign air carrier permit and an exemption (“Application”) with
the Department of Transportation (“DOT”). On August 7, 2020, Constanta filed an Objection to
AP’s Motion to Dismiss (“Objection”). On August 22, 2020, AP filed a Response to Constanta’s
Objection (“Response”). Constanta, by and through undersigned counsel, hereby submits the
following Reply to AP’s Response (“Reply”).?

As set forth in Constanta’s Objection, AP’s Motion to Dismiss was filed almost five months
after the regulatory deadline to submit same expired, despite AP being notified of the Application
via emails more than four months before it was filed. AP argues that those emails fail to establish

that AP was notified of the Application because they were addressed to CA Southerland, who

! Any capitalized terms not defined herein shall have the definitions set forth in Constanta’s Objection.
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allegedly does not have any authority to act on behalf of AP, as opposed to Justin Southerland
(“Mr. Southerland”), who has authority to act on behalf of AP. It is not necessary to address the
merits of whether CA Southerland had authority to act on behalf of AP, as Mr. Southerland
unequivocally was copied on those emails. Mr. Southerland was explicitly notified of the
Application and had several months to inquire about and/or object to the Application; he simply
chose not to do so. The fact that AP claims a lack of notice defies the facts and logic. Mr.
Southerland’s dereliction is insufficient to excuse his failure to object within the time required by
law. On this basis alone, AP’s Motion to Dismiss must be dismissed as a matter of law.

In its Objection, Constanta also pointed to the applicable Amendments to the respective
Leases, which further establish that Constanta is acting in accordance with its obligations under
the Leases. AP’s Response appears to argue that the Amendments to the Leases are not actually
amendments; rather, they are “Agreements” that must be filed with the Ukrainian Civil Aviation
Authority (“UCAA”), which did not occur. This argument lacks merit and fails for several reasons:

e The Amendments to the Leases certainly are, in fact, amendments. Indeed, each
Amendment’s plain language specifically references the applicable Lease that it is
amending and specifically states the Section (1.3) of the Lease that is being replaced
with the new language in the Amendment.? AP’s argument is one of form over
substance and is unpersuasive.

e AP claims that an unidentified representative of AP recently met with an unidentified
representative of the UCAA, and such UCAA representative stated that all leases must
be filed with the UCAA. Neither confirming nor denying AP’s unsupported legal
claim, the applicable Leases were filed with the UCAA. AP does not dispute this.

e Based upon the alleged statement from the unidentified UCAA representative that

leases must be filed with the UCAA, AP appears to presume that the Amendments must
also be filed. AP does not provide any evidence or cite to any legal authority to support

2 AP’s Response argues that the language in the Amendments merely supplements, and does not replace, Section 1.3
in the Leases. This argument lacks merit. It is unambiguous from the plain text of the Amendment that the language
therein replaces, and does not supplement, Section 1.3 of the Lease. Indeed, the Amendment specifically provides
that the language set forth therein is intended to “Set out paragraph 1.3 [of the] [Lease] as follows.” This language
unambiguously conveys the intent to replace Section 1.3 of the Lease with the language in the Amendment. The
Amendment does not use the word “supplement” or any similar word/term. Moreover, the contradictory nature of
Section 1.3 of the Lease versus the language in the Amendment necessarily and logically conveys that the language
in the Amendment replaces, and does not supplement, Section 1.3 of the Lease.
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this argument. Constanta disputes that the subject Amendments are required to be filed
with the UCAA.

e Finally, even assuming for sake of argument that the Amendments were required to be
filed with the UCAA but were not, that does not somehow automatically render the
Amendments void or unenforceable. AP has not provided any support to suggest
otherwise.

Incredibly, in an extreme and improper attempt to grasp at straws, AP’s Response makes a
conclusory, wholly unsupported, and false claim that the Amendments were created after AP’s
Motion to Dismiss and that the dates were nefariously fabricated. AP makes this claim despite the
fact that: (1) it did not provide a scintilla of evidence to support such a serious allegation; and (2)
Andrew Little, who signed the Amendments on behalf of AP, and who is a Director and 50%
shareholder of AP, confirmed that the Amendments appended to Constanta’s Objection are true
and accurate copies of the Amendments. See Exhibit 1, §7-8. As such, AP’s baseless allegation
is not only false, it also is improper, defamatory, and intended to wrongfully cause harm to
Constanta. Such an improper allegation is emblematic of AP’s strategy to use objectively false,
unsupported, and defamatory allegations to harm Constanta’s Application because AP lacks any
actual evidence to support its meritless position.

Finally, AP’s Response alleges that Constanta violated the Leases and ignored AP’s
requests for relevant information concerning the Leases. As addressed in detail in Constanta’s
Obijection, this allegation is false. To reiterate in short, pursuant to Mr. Little’s attached Affidavit;
he confirms that: (1) he has been continuously informed about the operation of the aircraft used by
Constanta under the Leases; (2) Constanta has provided him with all information and reports that
have been requested by AP regarding the aircraft used by Constanta under the Leases; (3) he has

no objection to the operation of aircraft used by Constanta under the Leases; (4) he is satisfied that

Constanta has satisfied and currently is in compliance with its obligations under the Leases;® (5)

% Including the obligation of Constanta to maintain the aircraft.

4



Constanta is a professional operator, meeting EASA standards; (6) and Constanta successfully has
completed many operational audits to the highest standards. See Exhibit 1, §19-12, 15.

Wherefore, in light of the foregoing, Constanta respectfully requests that AP’s Motion to
Dismiss with denied and that the DOT Application be granted.

Respectfully submitted,

| \‘ (A' /
S
Paul M. Grocki
Law Offices of Paul A. Lange, LLC
80 Ferry Boulevard
Stratford, CT 06615
Phone: (203) 375-7724
Fax: (203) 375-9397
pmg@Iopal.com

Counsel for
«Aircompany Constanta» PrJSC

Dated: August 31, 2020
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U.S. Department of Transportation
Office of International Aviation
1200 New Jersey Ave, SE
Washington, DC 20590

Tel.: (202) 366-8025

Email: brett.kruger@dot.gov

Rick Yoneoka

Director

Office of Aviation Negotiations Bureau of Economic and Business Affairs (EB/TRA/AN)
U.S. Department of State

Harry S Truman Bldg. Rm. 3817

2201 C StNW

Washington, DC 20520

Tel.: (202) 647-9797

Email: YoneokaR @state.gov

Dave Williams

Deputy

Office of Aviation Negotiations Bureau of Economic and Business Affairs (EB/TRA/AN)
U.S. Department of State

Harry S Truman Bldg. Rm. 3817

2201 C StNW

Washington, DC 20520

Tel.: (202) 647-5843

Email: WilliamsDS3@state.gov

Justin Southerland

COO/Co-Founder/Co-Owner

AP Holdings Ltd. (UAE)

c/o Airgenium, Inc. (as authorized agent for AP Holdings Ltd.)
12340 Coyle Road

Fort Myers, FL 33905

(561) 445-6051


mailto:brett.kruger@dot.gov
mailto:YoneokaR@state.gov
mailto:WilliamsDS3@state.gov

jsoutherland@aero-pioneer.com

Dated: September 1, 2020


mailto:jsoutherland@aero-pioneer.com

EXHIBIT 1



BEFORE THE
DEPARTMENT OF TRANSPORTATION

OFFICE OF THE SECRETARY
WASHINGTON, DC

)
Application of )

)
«Aircompany Constanta» PrJSC )

) Docket No. DOT- OST-2020-0022
For a foreign air carrier permit pursuant to )
49 USC § 41301 and for exemption authority )
pursuant to 49 USC § 40109 )
(US — Ukraine Open Skies) )

)
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AFFIDAVIT OF ANDREW DOUGLAS LITTLE

The undersigned, Andrew Douglas Little, being duly sworn, states under the penalty of
perjury:

1. T'am over the age of 18 years and understand the meaning of an oath. I make the following
statements based upon my personal knowledge.

2. Tam an Airline Transport rated Captain with 14,000 flight hours in operation of commercial
aircraft.

3. Iam a 50% shareholder of AP Holdings Limited (“AP”).

4. 1am the Director of AP and have the authority to make all decisions that bind AP.

5. AP owns 49% of the shares of «Aircompany Constantay PrJSC (“Constanta™).

6. Constanta has been and currently is in compliance with the leases of the three aircraft
owned by AP and leased to Constanta, serial numbers 2208, 113-05, and 120-08,
respectively (each a “Lease” and together as “Leases™), attached to Justin Southerland’s

Objection dated July 31, 2020 (“Objection™).



7. Each of the Leases was amended pursuant to written, signed agreements between AP and
Constanta, dated June 4, 2018 (each an “Amendment” and together as “Amendments™).

8. A true and accurate copy of each Amendment is appended hereto as Attachment 1,
Attachment 2, and Attachment 3, respectively.

9. 1 am satisfied that Constanta has satisfied and currently is in compliance with all of its
obligations under the Leases and Amendments.

10. I have been continuously informed about the Operation of Leased aircraft by Constanta.

11. Constanta has provided me with all information and operational reports that have been
requested on behalf of AP regarding Constanta’s use of the Leased aircraft.

12. I have no objection to any operation of the Leased aircraft by Constanta, as all operations
are consistent with and satisfy Constanta’s obligations under the Leases and Amendments.

13. I have no objection to Constanta’s pending application with the United Stated Department
of Transportation (“DOT”) for a foreign air carrier permit and an exemption
(“Application™).

14. AP was notified of Constanta’s intention to file the Application with the DOT well in
advance of the Application having been filed.

15.1 know Constanta to be a professional operator, meeting EASA standards, and having

successfully completed many operational audits to the highest standards.

™
26
Personally appeared, Andrew Douglas Little, before me, this%th day of August 2020, who, after
having been sworn, attested to the accuracy of the facts laid out in this affidavit.

Dated: August-7-2620~
S.E.D. Bainbridge Adasst 24,2020
Barrister, Solicitor & Notary Public 3
British Columbia, Canada %
Law Society of B.C. ID # 503701
Canadian Bar Assoc. ID # 8159401




CERTIFICATE OF SERVICE

I hereby certify that I have on this day served the foregoing Motion for Confidential Treatment
by first class mail, postage prepaid, upon the persons shown on the following service list.
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Brett Kruger
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Aaron P. Forsberg

Director
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Washington, DC 20520

Tel.: (202) 647-9797

Email: forsbergapstate.gov

Justin Southerland

COO/Co-Founder/Co-Owner

AP Holdings Ltd. (UAE)
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12340 Coyle Road

Fort Myers, FL 33905

(561) 445-6051

jsoutherland@aero-pioneer.com

Dated: August 7, 2020
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COrJJAINEHHE
k JAO0TOBOPY Nel-10/16
ONEPATHRHOTC THIHATA (APCRILL) Busaynmrn cyana AH-246

r. Janopokne wldy ssonn 2018 ropa
Yacruoe akonoHepAoe ofMecTBO «ABHAKOMIANUR
Koncrawray (Junopwsne, YipameEa), HMeHveMDe &
Aadibuedmen «wllysvHronoayvatensys, B Jdne Tlepsoro
FAMECTHTES NCHEPANLIOID JuperTopa AHopes Tananoea,
JefCTEVIILMIETD HA  OCHOREHMM  JIORCPCHHOCTH O
25.04.2018, c onnodl cropons, # koMianuy «AP Holdings
LTDw, (Jdydan, OAD), wmenvemas B JankHeHIncwM
aJlnznurogarenins, B ndue Anapio JlWTT, AeHCTBYIOWETO
Kak JIHPEKTOP. C© ApYIOR Cropolibl, MMenyembie B
JansHeR1em Cropousl,  3aKUOHUINM  HACTOALES
Cormawenye (3anee uMenyetes Cornamenne) k Jorosopy
Mal-10/1 6 ¢OneparnpuorciH3HHra {apesael ) BO3IVIIHGTD
cyira AH-26» ot «10» oxrabpa 20165 (nanee sveHyeres
HoToBOp) 0 HHKECICAY IOWEM.,

8 Hanomute myrkr 1.3, JTorosops s cnesyiowed
PelaKiHm:

w/ M3 HHrONamyYaTeh Oyuer HCTIONE30BATE
Apennosannoe BC B CRBOMX KOMMCPUCCKHX HITEPECHX.
JHzMHTOIaTE R AMECT  LPEMMYILECTBEHHOE  [paBo
KOMMEPHECKOro HCTIONE20BAHKA ApeHnoraHHoTG BC,

2. Hacromwee Cornawesde #BTAETCH HEOTEEMNEeMOH
yacteio Jlororopa Ne 1-10/16 «Ouepardsuoro Jid3uura
{apedasl) BazaymHore cyada AH-26x ot « 10w orTabps
2016 rofia, cOCTARICHO HA PYCCKOM M AHIIHACKOM 3LIKE,
B 2-X JKIEMIIApax. KaXKIBH H3  KOTOPHIX  HMEeT
DOHHAKORYH HOPHIHYCCKVIC CHILY M BCTYOET B ocuny © 04
wiops 2018 rona.

JHIHHT OO YYATEL / THE LESSEE

[ lepBrii 3aMecTHTENL [CHEPAILLIONID IHpERTOpa

First Deputy Di oty
a

__. an ﬂ,.*

AGREEMENT
T LEASE CONTRACT No. 1-10/16
of AN-26 AIRCRAFT !

Laporozhye city June 04, 2018
Private Joint Stock Company "Aircompany
Constanta"  (Zaporozhye, Ukraine), heremafter

referred to as "Lessee”, represented by the First Deputy
Director General Mr. Andrey Talanov, acting on the basis
of the power of altomey of April 25, 2008, on the one
hand, and the company «AP Holdings LTDw», (Dubai.
UAE), hereinafter referred to as "Lessor”, represented by
Mr. Andrew Little. acting as the Director on the other
hand. herenafler referred to as Parties, have concluded
this Agreement (hereinafter referred to as the Agreement)
1o the Lease Contract Nel-10/16 of AN-26 Aircraft dated
October 10, 2016 (hereinalter referred (o as the Contract)
as [ollows:

1. Setout paragraph 1.3, Contract as follows:

#The Lessee will use the Leased aircraft in its commercial
interests. ‘The Lessor has the preemptive right to
commercial use of the Leased aircrafts

2. This Agreement is an integral part of Lease Contract
Mo, 1-10/16 of AN-26 Adreraft dated October 10, 2016,
compiled in Russian and English. in 2 copies, each having
equal legal foree and comes into lorce on June 04, 2018,

JIHIHHIOIATEIL / THE LESSOR

Hupextop/
Director

f"mdrew Lmle
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COTIJANEHHE
ik JOI'OBOPY Nel-D5/18
GUEPATHRHOTO TAIHENA (APCAIE) BO3OYWHOIO CY118

T. 3anopowise wldy nroan 2018 rojpa
HacTRoe axkuuomepHot oDIICCTRBO «ABMAKOMUAHUSR
Koncranra» (3anopombe, Yxpamma), HMeHveMoe B
faneHediiie™  «Jlusuuronoayaarens», B aune Tepeoro
FAMECTHTENA TEHEPANRHOTO AUperiopa Annpea Tananoea,
JEHCTEYHMUEID HA  OCHOBAHHMM  JIOBEPCHHOCTH  OT
25.04.2018, ¢ ogHoH cTopoHil, W koMnanks «AP Holdings
LT, (dyban, OA3), wumenveMas B JanwHeHincwM
«lluauurogarenty, B mHne Anapio Jurm, geficreymomero
KAK  AMPEKIOp. € ApYTol  CTOPOHBI, MMCHYEMbLIE B
danbueimen CTOPOHRL  3aKMO4UMnM HacTodllee
Cornamenue (saaee uMenyetcs Cormamenne) k Jorosopy
Nol-05/18 «OnepatiEHONG JiMsHHra (apeHaEp ) BO3AYIIHOTO
cyanay o1 «23» mas 2018r (oanee umenverca Jlororop) o
HMGKECAENYVIOIIEM!

l. Hanosrs nywkr 13, Jlorosopa B cieayiomei
PEeIAKLIHK:

«llMauurononyuarens Byaer HENOALIOBATE
Aperiosamoe BC B cROMX KOMMEPUECKHX HHTEpEcax,
Jusunronarens  HMEET TNPCHMYLIECTEEHUOE  NPaBo
KOMMEPUCCKO ) HENOAL30BaHHA Apenaorannoro BC.

2. Hacrosmer ConmlueHde ABIIETCA  HEOTheMIeMo
yacTeiy Moroeopa Ne [-05/18 aOneparusioro issuura
{(apeHian) BosaywHOre cyaday oT «23» mas 2018 rona,
COCTABIEHO HAa pPYCCKOM M AHTIHHCKOM #3klke, B 2-x
SKIEMIULAPAN, Ka#dbIA M3 KOTODBIX HMMEET OIMHEKORVIG
IOPHAHYECKVID CHIOY W BeTynacy B oy ¢ 04 mous 2018
TOfIA.

JIH3HHTOTMMOTYYATEIL / THE LESSEE

Tlepoii 3aMeECTHTETR FEHEPANLHOIO AMPERTODA!

AGREEMENT
TO AIRCRAFT LEASE CONTRACT
MNo. 1-05/18 1

Zaparozhyve city June 04, 2018
Private Joint Stock Company "Aircompany
Constanta" (Zaporozhyve, Ukraine), hercinaller
referred to as "Lessee”, represented by the First Deputy
Director General Mr, Andrey Talanov, acting on the basis
of the power of attorney of April 25, 2018, on the one
hand, and the company «AP Holdings LTD», (Dubai,
UAE), hereinafter referred to as "Lessor”, represented by
Mr. Andrew Litile, acting as the Director on the other
hand, hereinafter referred to as Partics, have concluded
this Agreement (hereinafier referred to as the Agreement)
to the Aircraft Lease Contract Nel-05/18 dated May 23,
2018 (hereinalier referred to as the Contract) as tollows:

1.  Betout paragraph 1.3. Contract as follows:

«The Lessee will use the Leased aircraft in its commercial
interests. The Lessor has the preemplive right to
commercial use of the Leéased aircrafl.

2. This Agreement 15 an inlegral part of Airerall Lease
Contract No. 1-05/18 dated May 23, 2018, compiled in
Russian and English, in 2 copies, each having equal legal
force and comes into foree on June 04, 2018,

JHIHHIONATEL / THE LESSOR

Jupextop/
Director

mMDLniﬂGS LIMITED.

P. 0. Box 1961, DUBAI
UAE

Anapo Jura!
Andrew Little
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COI'TAINEHHE
K JOTOBOTY M2-05/18
OMCPATHEHGID JHIHITS (2Pelihl) ROZIYITHOTO CYIHA

r. Janopo&ee wll4» wiown 2018 roaa
YacTaoe axkunHoHepHoe 00MECTBY «ABHAKOMIAHHUS
Koncranra» (3anopoabe, YEpamHa)., WMCHYCMOE B
naasHeiimem «/lwzunronanyyarensy, & auue [lepsoro
SAMCCTHTENA [eHEPANBHOMD THpeKTopa AHapes TanaHoRa,
NeHCTBYHOINENG HA  OCHOBAHMM  UOBEPEHHOCTH  OT
25.04.2018, ¢ oanoi cropoust, 1 komnaHus «A* Holdings
LTD», (dyban, OAD), wMcHycMan B gadibHeHes
aJlmanuronareasy, B nHue ARIpo JIHTTL, AeHCTRYIONIETO
Kak JIHPEKTOp, © ApYIGH CTOPOHBL, HMEHYEMBIE B
naneHedwes  CTOPOHB,  AKMIOMHITH HACTOANCE
Cornamenne (Janee uMenyeres Comawenne) k lorosopy
No2-05/18 «OneparuBHOTO TH3MHTE (APEHTEE) ROFAYIIHOIO
cyanas o «30» maa 2018 (nanee wyerveres Horosop) o
HHRCCIC LY IOILEM;

L Manomaarm, nyvnr 1.3, Horosopa B cnemyromed
PEeAAKLMM;

«JIH3HHTONOo Y AT b Byaer WCHCUTRI0RATE
Aperaneantoe BC B CROMN KOMMEPYECKHX MHTEpecax.
JIM3HHTOAATEIL  MMEET  [NPEMMYLUECTBEHHOE  MParo
KOMMEPHECKOTO HCMOAEIORAHWA Aperiosaiuoro BC,

2. Hacrosmee Cormamedde AETACTCA  HEOTHCMICMOH
uacteio Jorosopa Ne 2-05/18 «OnepatvBHOro nHIHHTa
{apeHanRr) ROITYIIHONG evaHay oF «30» man 2018 ropa,
COCTABIENG Hd PYCCKOM H AHMHACKOM #3BIKE, B 2-X
IKIEMIIIAPAN. KAMCGIEIH M3 KOTOPEIX WMCCT OMAMHAKOBYIO
HOPMAHYSCKY IO CHTY H BeTynaeT B ouny ¢ (4 wona 2018
rofa.

JHIHHTOIMOMYYATEN / THE LESSEE

TTepBLIA 3aMECTHTENL TEHEPATEHOTD THPeKTOPa/

AGREEMENT
TO AIRCRAFT LEASE CONTRACT
No. 2-05/18 I

Zaporozhye city June 04, 2018
Private Joint Stock Company "Aircompany
Constanta"  {Zaporozhye, Ukraine), hercinafter
referred to as "Lessee”. represented hy the First Deputy
Director General Mr, Andrey Talanov, acting on the basis
of the power of attorney of April 25, 2018, on the one
hand. and the company «AP Holdings LTD», (Dubai,
L AE), hereinafter referred to-as "Lessor”, represented hy
Mr. Andrew Little, acting as the Direclor on the other
hand. herginafter referred to as Parties, have concluded
this Agreement (hereinafler refened to as the Agreement)
to the Aircraft Lease Contract Ne2-05/18 dated May 30,
2018 (hereinafier referred to as the Contract) as follows:

|, Set out paragraph |3, Contract as follows;

wThe Lessee will use the Leased aireralt in its commercial
interests. The Lessor has the preemptive right (o
commercial use of the Leased airerafl.

2. This Agreement s an integral part of Aireraft Lease
Contract No. 2-05/18 dated May 30, 2018, compiled in
Russian and English, in 2 copies, ¢ach having equal legal
force and comes into force on June 04, 2018,

JIM3HHIOAATEJIL / THE LESSOR

Muperrop!
Director

Aunnpro Jurrn!
Andrew Little





