MILLER & MARTIN PLLC

Dean Booth (DB-3807)

Shelley D. Rucker, (SR- 8175)

1170 Peachtree Street, NE, Suite 800

Atlanta, Georgia 30309

Telephone: (404) 962-6100

Facsimile: (404) 962-6300

Attorneys for DP3, Inc. d/b/a

Delta Pilots’ Pension Preservation Organization

J. Bomar, R. Colby, J. Gray, D. Mairose,
W. Wirth, J. Mills, and R. Ross

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
DELTA AIR LINES, INC., ez al,

Debtors.

M N N N N K

Objection Deadline: March 16, 2007
4:00 p.m. (Prevailing Eastern Time)
Hearing Date: March 21, 2007, 2:30 p.m.

(Prevailing Eastern Time)

Chapter 11
Case No. 05-17923 (ASH)

Jointly Administered

SUMMARY SHEET ACCOMPANYING MILLER & MARTIN PLLC’S APPLICATION
FOR AWARD OF COMPENSATION FOR PROFESSIONAL
SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES INCURRED

Name of Applicant:

Miller & Martin PLLC representing DP3, Inc. d/b/a Delta
Pilots’ Pension Preservation Organization, James Bomar,
Richard Colby, James Gray, Donald Mairose, William Wirth,
John Mills, and Roger Ross

Orders Authorizing Payment: Stipulation and Consent Order between the Debtors, the
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Committee and DP3 entered June 2, 2006 (Docket No. 2656);
Further Order Concerning Stipulation and Consent Order
Between the Debtors, the Committee and DP3 entered August
29, 2006 (Docket No. 3152) and Order Approving Stipulation
between Debtors, the Official Committee of Unsecured
Creditors and DP3, Inc. Regarding Allowed Claims in Respect
of Post-termination Non-Qualified Pension Benefits of Retired
Pilots entered December 15, 2006 (Docket No. 3871). The
three orders are referred to as the “Claims Settlement Orders.”



Period for Which Compensation and

Reimbursement is Sought:

Nature of Application:

Fees Requested:

October 1, 2004 to January 18, 2007

Applicant is seeking an award of fees for its services in
creating a fund of claims for retired pilots who were
participants in the NQ Plans and for its efforts to obtain the
appointment of a committee to represent the interests of retired
pilots. Any approved fees will be paid from claims previously
allowed by the Claims Settlement Orders. These claims are
currently held by Covered Pilots. No fees will be paid directly
to Applicant by the Debtors. The amount of the Applicant’s
claims for approved fees will reduce the allowed claims of the
Covered Pilots. Any distribution on account of the fee claims
will be paid at the same time as the allowed claims of the
Covered Pilots and pursuant to a confirmed plan of
reorganization.

Applicant seeks allowance of the following claims totaling
$6,611,937.00 (“Fee Claims™) as payment for its fees and
expenses:

(a) Administrative claim of $900,000.00

(b) General Unsecured Claim of $5,711,937.00.

The request is based on a percentage of the fund of claims
created.

Common Fund for Retired Pilot’s Resulting from Applicant’s efforts:

Fund of Percentage | Estimated Distribution | Estimated Distribution
Allowed Claims | Requested Value of Claims Value of Fee Claims
NQ Admin Claims $9,000,000.00 10% 9,000,000.00* 900,000
Balance Claims $71,399,209.08 8% 46,409,485.90** 3,712,759
Post Termination | $728.854,937.00 0% 473,755.709.05** 0
Claims
TOTAL $809,254,146.08 529,165,194.95 4,612,759

Fee Claims as a Percentage of Total Claims: .817% (6,611,937 + 809,254,146.08)

Fee Claims Distribution Value as Percentage of Total Claims Distribution Value: .871%

(4,612,759 + 529,165,194.95)

Lodestar Multiplier: 1.727 (based on Estimated Distribution Value excluding expenses -

$4,612,759 + 2,669,510.50)

* Contingent on plan confirmation and payment to Administrative Creditor Class.
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**Contingent on plan confirmation and the distribution of New Delta Common Stock generating
a recovery of 65% to the claimholder (.65x $71,399,209.08). No value is guaranteed.

All capitalized terms shall have the meaning provided in the Claims Settlement Orders.
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INVOICE PERIOD COVERED

o D D NSV U AW

10/1/04 - 9/30/05
10/1/05 - 10/31/05
11/1/05 - 11/30/05
12/1/05 - 12/31/05
1/1/06 - 1/31/06
2/1/06 - 2/28/06
3/1/06 - 3/31/06
4/1/06 - 5/31/06
5/20/06 - 5/31/06
6/1/06 - 6/30/06
7/1/06 - 8/31/06
9/1/06 - 9/30/06
10/1/06 - 10/31/06
11/1/06 - 12/8/06
12/9/06 - 1/18/07

TOTALS

EXHIBIT 1 to SUMMARY
SUMMARY OF SERVICES RENDERED IN OBTAINING CLAIM FOR RETIRED PILOTS

FEES

390,259.00
291,235.00
189,507.00
200,724.00
136,049.00
44,723.00
23,227.00
0.00
321,194.00
115,705.25
257,363.85
115,351.50
183,449.50
224,281.50
164,718.00

2,657,787.60

EXPENSES

5,997.96
17,693.12
20,727.36
23,774.72
22,187.05

1,755.97
15,025.67

53.88

1,895.57

4,083.86

4,084.24
11,628.27
10,302.79

5,544.72

2,038.54

146,793.72

Page 1

AMOUNT
ADVANCED

396,256.96
308,928.12
210,234.36
224,498.72
158,236.05
46,478.97
38,252.67
53.88
323,089.57
119,789.11
261,448.09
126,979.77
193,752.29
229,826.22
166,756.54

2,804,581.32
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SUMMARY OF PROFESSIONALS PROVIDING SERVICES TO RETIRED PILOTS IN

PROFESSIONAL

G. Dean Booth

G. Dean Booth

G. Dean Booth
*Samuel F. Boyte
*Samuel F. Boyte
*Samuel F. Boyte
*Lawrence S. Burnat
James Tramonte
William O'Bryan
*James L. Mackay
Kent Antley

*John A. Christy
*John A. Christy
*John A. Christy
*Edward H, Brown
*Edward H, Brown
Shelley D. Rucker

Shelley D. Rucker
*Mark Johnson

John Bode

*Alexander J. Simmons, Jr.

William A. DuPre

Chris Crevasse

Chris Crevasse

*Debra A. Wilson
Ansley Moses

Nicholas W. Whittenburg
Scott Ruth

Scott Ruth

Carl Pilger

William Eiselstein
*Jason W. Graham
*Jason W. Graham
*Jason W. Graham
*Carole Thompson Hord
*Carole Thompson Hord
*Carole Thompson Hord
Ryan Kurtz

*Scott McAlpine

James Woodward
Joseph McCoin
Catherine Harrison
Ashley Commins

Ashley Commins
*Cheralynn M. Gregoire
*Cheralynn M. Gregoire
*Frederico C. Lander
Mike Marshall

Chris Walsh

Chris Walsh

*Bryan M. Knight

EXHIBIT 2 to SUMMARY

CHAPTER 11 PROCEEDING

INITIALS TITLE

GDB
GDB
GDB
SFB
SFB
SFB
LSB
JT
WO
JLM
KA
JAC
JAC
JAC

EHB

EHB
SDR
SDR
MlJ
JB
AlJS
WAD
CcC
CcC
DAW
AM
NWwW
SR
SR
CP

JIWG
JIWG
IWG
CTH
CTH
CTH

SM
W
M
CH
AC
AC
CMG
CMG
FCL
MPM
Ccw
Cw
BMK

Member
Member
Member
Of Counsel
Of Counsel
Of Counsel
Partner
Member
Member
Contract Att
Member
Partner
Partner
Partner

Partner

Partner
Member
Member
Contract Att
Member
Partner
Member
Member
Member
Partner
Member
Member
Member
Member
Member
Member
Associate
Associate
Associate
Associate
Associate
Associate
Member
Associate
Member
Associate
Associate
Associate
Associate
Associate
Associate
Associate

Associate
Associate
Associate

State of
Admission

GA
GA
GA
VA
VA
VA
GA
LA & GA
TN
GA
GA
GA
GA
GA

IL & GA

IL & GA

GA & TN

GA& TN
TX

GA
GA
CA& TN
CA& TN
GA
GA& TN
GA & TN
FL & TN
FL & TN
GA
TN & GA
GA
GA
GA
GA
GA
GA
TN & GA
GA
GA

TN & GA
GA
GA
GA
GA
GA

GA
GA
GA

Page 1

Year of
Admission

1963
1963
1963
1975
1975
1975
1975
1976 & 1989
1977
1975
1978
1980
1980
1980

1980 & 1984

1980 & 1984
1982
1982
1983
1985
1986
1986

1987 & 1996

1987 & 1996
1988

1989 & 1991
1990

1993 & 1997

1993 & 1997
1994

1995 & 1998
1996
1996
1996
1996
1996
1996

1997 & 2003
1999
1999
1999
1999
2002
2002
2003
2003
2004

2004
2004
2005

RATES

450.00
550.00
580.00
250.00
260.00
440.00
500.00
350.00
375.00
300.00
335.00
330.00
340.00
550.00

310.00

500.00
320.00
340.00
400.00
330.00
430.00
350.00
305.00
325.00
430.00
330.00
275.00
300.00
325.00
300.00
305.00
200.00
220.00
350.00
190.00
210.00
340.00
290.00
320.00
270.00
235.00
270.00
195.00
200.00
140.00
250.00
240.00
305.00
175.00
195.00
200.00

HOURS

177.60
1,569.00
338.10
46.90
7.60
183.40
32.40
5.20
0.50
742.60
7.10
0.80
1.30
170.10

3.50

5.20
574.40
37.60
41.20
2.50
1.80
18.60
134.80
17.30
11.50
0.70
91.90
5.90
0.70
812.30
0.40
23.50
17.50
695.50
0.60
0.80
61.90
140.60
33.20
0.30
2.20
3.00
6.00
15.80
1.00
41.10
9.00
2.00
220.50
3.00
29.50

VALUE OF
SERVICES
RENDERED

79,920.00
862,950.00
196,098.00
11,725.00
1,976.00
80,696.00
16,200.00
1,820.00
187.50
222,780.00
2,378.50
264.00
442.00
93,555.00

1,085.00

2,600.00
183,808.00
12,784.00
16,480.00
825.00
774.00
6,510.00
41,114.00
5,622.50
4,945.00
231.00
25,272.50
1,770.00
227.50
243,690.00
122.00
4,700.00
3,850.00
243,425.00
114.00
168.00
21,046.00
40,774.00
10,624.00
81.00
517.00
810.00
1,170.00
3,160.00
140.00
10,275.00
2,160.00
610.00
38,587.50
585.00
5,900.00
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EXHIBIT 2 to SUMMARY

SUMMARY OF PROFESSIONALS PROVIDING SERVICES TO RETIRED PILOTS IN

CHAPTER 11 PROCEEDING

State of Year of

PROFESSIONAL INITIALS TITLE Admission Admission RATES HOURS
M. Craig Smith MCS Associate ™ 2005 155.00 146.70
M. Craig Smith MCS Associate TN 2005 190.00 6.30
*Paul Vranicar PV Associate GA 2006 150.00 23.20
Gail Sisson GS Att/Librarian TX & TN 1994 & 1997 150.00 1.70
Jeff Gibson JG Clerk 95.00 7.30
Kate C. MacDonald KCM Clerk 100.00 5.50
Michael Lord ML Clerk 95.00 3.40
Sonya Madison SM Clerk 95.00 8.00
Dara Ballard DB Clerk 90.00 0.30
*Shawn J. Cade SIC Paralegal 110.00 2.50
*Renee D. Williams RDW Paralegal 150.00 310.10
Janet Brock JB Paralegal 165.00 20.40
Pamela Starr PS Paralegal 165.00 192.00
Pamela Starr PS Paralegal 180.00 1.50
Tanya Travis TT Paralegal 165.00 277.90
Tanya Travis TT Paralegal 180.00 22.10
7,378.80

Average Rate=$307.73 per hour
Average Partner Rate = $370.48 per hour
Average Associate Rate = $226.67

*Attorney w/Shreeder, Wheeler & Flint

Page 2

VALUE OF
SERVICES
RENDERED

22,738.50
1,197.00
3,480.00

255.00
693.50
550.00
323.00
760.00

27.00
275.00

46,515.00
3,366.00

31,680.00

270.00

45,853.50
3,978.00

2,669,510.50
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MILLER & MARTIN PLLC Objection Deadline: March 16, 2007
Dean Booth (DB-3807) 4:00 p.m. (Prevailing Eastern Time)

Shelley D. Rucker, (SR- 8175) Hearing Date: March 21, 2007, 2:30 p.m.
1170 Peachtree Street, NE, Suite 800 (Prevailing Eastern Time)

Atlanta, Georgia 30309

Telephone: (404) 962-6100
Facsimile: (404) 962-6300
Attorneys for DP3, Inc. d/b/a
Delta Pilots’ Pension Preservation Organization
J. Bomar, R. Colby, J. Gray, D. Mairose,
W. Wirth, J. Mills, and R. Ross

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

DELTA AIR LINES, INC,, et al, Case No. 05-17923 (ASH)

Debtors. Jointly Administered

M N N N X

APPLICATION BY MILLER & MARTIN PLLC FOR AWARD OF COMPENSATION
FOR PROFESSIONAL SERVICES RENDERED AND REIMBURSEMENT OF
EXPENSES INCURRED

COMES NOW Miller & Martin PLLC (“Miller & Martin” or “Applicant”), Attorneys for
DP3, Inc. d/b/a Delta Pilots’ Pension Preservation Organization, James Bomar, Richard Colby,
James Gray, Donald Mairose, William Wirth, John Mills and Roger Ross (collectively “DP3”),
and files its Application for Award of Compensation for Professional Services Rendered and
Reimbursement of Expenses Incurred (“Application”) in pursuit of the rights of retired pilots on
behalf of DP3 in this Chapter 11 proceeding. This Application is made pursuant to (1) the
Stipulation and Consent Order between the Debtors, the Committee and DP3 entered on June 2,
2006 (the “Stipulation”) [Docket No. 2656]; (2) the Further Order between the Debtors, the

Committee and DP3 entered on August 29, 2006 (“Further Order”) [Docket No. 3152]; and (3)
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the Order Approving Stipulation Between the Debtor, the Official Committee of Unsecured
Creditors and DP3 Regarding Allowed Claims In Respect of Post-termination Non-Qualified
Pension Benefits of Retired Pilots entered on December 15, 2006 (the “Post-Termination
Stipulation™) [Docket No. 3871] (collectively the “Claims Settlement Orders™)'. Applicant seeks
allowance of compensation for the professional services it and DP3’s prior counsel performed
during the period from October 2004 through December 31, 2006 (the “Fee Application Period™)
in connection with their representation of DP3 and the interests of retired pilots in the bankruptcy
proceeding of Delta Air Lines, Inc., et al. (the “Debtors”).” Pursuant to the Claims Settlement
Orders, fees requested are in the form of allowed clams to be paid out of the common fund of
claims allowed to Covered Pilots under the Claims Settlement Orders. Applicant seeks an award
of an administrative claim of $900,000 (the “Admin Fee Claim™) from the NQ Admin Claims
which aggregate $9,000,000, an award of an unsecured claim of $5,711,937 (the “Unsecured Fee
Claim”) from the Balance Claims which aggregate $71,399,209.08 and nothing from the Post
Termination Claims which aggregate $728,854,937. This request represents 10% of the NQ
Admin Claims and 8% of the Balance Claims. In support of its Fee Application, Applicant
would show the Court the following:

BACKGROUND

1. DP3, Inc. is a Delaware not-for-profit corporation which was formed in October
of 2003 with the stated intent of seeking to preserve pensions, health insurance and other benefits

of the retired Delta pilots and their dependents and survivors. It was created following the

' Capitalized terms not defined herein shall have the meaning assigned in the Claim Settlement Orders.

2 The Debtors are the following entities: ASA Holdings, Inc.; Comair Holdings, LL.C; Comair, Inc.; Comair
Services, Inc.; Crown Rooms, Inc.; DAL Aircraft Trading, Inc.; DAL Global Services, LLC; DAL Moscow, Inc.;
Delta AirElite Business Jets, Inc.; Delta Air Lines, Inc.; Delta Benefits Management, Inc.; Delta Connection
Academy, Inc.; Delta Corporate Identity, Inc.; Delta Trading, Inc.; Kappa Capital Management, Inc.; and Song,
LLC.
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bankruptcy filing of US Airways and the perceived treatmeﬁt of the retired pilots in that case. As
rumors in the market led the retired pilots to believe that other airlines, including Delta Air
Lines, Inc. (“Delta”), could be looking to file Chapter 11 proceedings to restructure their
obligations, especially pension and other employee benefits obligations, the founders of DP3

determined to be prepared should Delta file.

2. From its inception, DP3 engaged the services of G. Dean Booth, an attorney with
over 30 years of experience in litigation involving airlines and employment issues. At this time,
Mr. Booth was a partner with the firm of Schreeder, Wheeler & Flint, LLP in Atlanta, Georgia.
Mr. Booth and his team incorporated DP3 and began work preparing the pleadings that would be
necessary should Delta file. In March of 2006, Mr. Booth moved his practice to the firm of

Miller & Martin and has been working with Applicant since that time.

3. Prior to the Debtors’ bankruptcy filings, retired pilots were receiving benefits
pursuant to the Delta Pilots Retirement Plan and the Western Air Lines Defined Benefit Plans
(together the “Qualified Plans™) and the Delta Pilots Bridge Plan and the Supplemental Annuity
Plan (together the “Non-Qualified Plans” or “NQ Plans”). These plans were incorporated by
reference into the Pilots Working Agreement (“PWA”), the collective bargaining agreement
between Delta and the Air Line Pilots Association, International (“ALPA”). The retired pilots
also participated in various medical benefit plans as part of their retirement benefits under the

PWA.

4, In the fall of 2004, Delta was on the verge of filing for Chapter 11 relief until it
reached a last minute wage concession agreement with ALPA, thereby avoiding the need for a

bankruptcy filing.
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5. Delta’s problems continued and on September 14, 2005 (the “Petition Date”) the
Debtors filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code. Upon
filing, the Debtors ceased making any payments to retired pilots under the NQ Plans. The loss of
these benefits left many retirees with no income. This loss was followed by negotiations
between the Debtor and ALPA to modify the PWA to terminate the existing pension plans. In
addition to pension benefits being subject to termination, medical benefits were also considered
for modification. ALPA refused to represent the interests of the retired pilots in any of these

negotiations.

6. On September 15, 2005, DP3 sought the emergency appointment of a committee

for retired pilots. See Emergency Motion to Appoint Committee of Retired Pilots on behalf of

DP3, Inc. [Docket No. 69]. On September 23, 2005, counsel for DP3 began asserting the rights

of the retired pilots by filing a Motion to Compel the Continued Payment of Collectively
Bargained for Pension Benefits [Docket No. 396] (“Motion to Compel”). Applicant has
continued its representation of the retired pilots throughout the case on numerous issues affecting

their livelihood.

JURISDICTION

7. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334(b). This

matter is a core proceeding under 28 U.S.C. § 157(b)(2)(A), (B) and (O).

PROVISIONS FOR FEES

8. Paragraph 5 of the Stipulation provided that nether DP3 nor the professionals
working on its behalf would seek reimbursement of fees or expenses from the Debtors or from
the estate or the fiduciaries of the various plans. The Stipulation provided that “such fees and

expenses shall include a reasonable percentage of the actual distribution value on account of, and
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shall be paid entirely out of, the . . .[claims allowed in the settlement].” Stipulation, paragraph 5,
p. 6 [Docket No. 2656]. The percentage is to be determined by this Court after notice to all
Covered Pilots. The Debtors and the Committee agreed not to oppose any request for such fees
and expenses so long as such request did not exceed 10% of the actual distribution value on

account of certain claims.

9. Under the terms of the Claim Settlement Orders, the Court may allow
compensation of DP3’s fees only after notice and hearing. Miller & Martin’s Application is the

only such application to be made by DP3 under the Claim Settlement Orders.

CREATING THE COMMON FUND

10.  Applicant’s efforts have created a substantial fund to compensate the Covered
Pilots for the loss of their NQ Plan benefits and retiree benefits. The major activities undertaken

by Applicant in this case during the Fee Application Period are summarized as follows:

a. Motion to Compel Post Petition Pension Payments. Miller & Martin and

its predecessor Schreeder Wheeler & Flint prepared the pleadings and pursued litigation to
compel Delta to pay the pension benefits that accrued post petition and to make contributions to
the Qualified Plans. DP3 argued that the Debtor was obligated to continue making payments
under the Qualified Plans and the NQ Plans under Section 1113 of the Bankruptcy Code until the
Debtors had rejected the collective bargaining agreement with the ALPA. DP3’s Motion to
Compel the payments was initially dismissed. DP3 appealed. The United States District Court
for the Southern District of New York reversed the Bankruptcy Court and remanded the issue for
trial. DP3 filed an adversary proceeding on the same issue seeking class certification on the
payment of these benefits prior to completion of the 1113 process on behalf of all of the Covered

Pilots (“DP3 Adversary Proceeding”).
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b. Review of ALPA Negotiations and Objection to 363 Motion to Approve

Settlement with ALPA. The retired pilots’ pension benefits under the Qualified and NQ Plans

were granted under the PWA, and those plans could not be terminated without ALPA’s consent.
Since ALPA took the position that it did not represent the interests of the retired pilots, DP3
monitored the proceedings between ALPA and the Debtor and sought to have a representative
appointed to participate in the negotiations. The rights of retirees to participate in the 1113
negotiation presented an issue addressed in a case decided prior to the 1984 amendments to the

Bankruptcy Code. In re Century Brass Products, Inc., 795 F.2d 265, 271-273 (2d Cir. 1986).

There were no other cases which have allowed the appointment of such a representative,
although the same issue was working its way through the Seventh Circuit in the United Air Lines

bankruptcy. In re UAL Corporation, 443 F.3d 565 (7™ Cir. 2006). When the Debtor and ALPA

reached an agreement and filed a Motion to modify the PWA pursuant to Letter of Agreement
#51, (the “363 Motion”), DP3 objected on the basis that the retired pilots’ pension benefits were

being bargained away without representation and prepared to pursue the objection.

c. Negotiation and Settlement of NQ Claims. (i) NQ Admin Claims and

Balance Claims - On June 2, 2006 the Debtors, the Official Committee of Unsecured Creditors
(the ‘;Committee”) and DP3 entered into a stipulation (the “Stipulation”) resolving the Motion to
Compel, the DP3 Adversary Proceeding and DP3’s objection to the 363 Motion. The parties
sought Court approval of a consent order resolving issues related to pre-termination claims of
approximately 3,200 retired pilots for benefits owed to them under the NQ Plans. The
Stipulation assumed that the NQ Plans would be terminated and stipulated a formula and priority
for claims of the Covered Pilots arising prior to the termination of the NQ Plans. The issue of

Post-Termination Claims was reserved to a later date. The pre-termination claims were allowed
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