IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

___________________________________ <\(
In re
Chapter 1 Tases
FrULT OF THE LOOM, INC., et al., : No.o 99-044387 (PJW)
Debtors. :
77777777777777777777777777777777777 X

FINAI. APPLICATION COF GREENEBAUM DOLL & MCDONALD pPLLC, UNDER 11
U.S.C. &§§ 327 AND 1103, SEEKING
PAYMENT OF FINAL COMPENSATION FOR PROFESSIONAL FEES RENDERED

Name of Applicant: Greenebaum Dcll & McDonald PLIC

Authorized to Provide

Professional Services to: Fruit of the Loom, Inc.

NDate of Retention: Effective Decemberrggﬁw;gggl
Period for Which Compensatlon December 199% through

And reimbursement is Sought: April 30, 2007

Amcunt of Compensation _
Requested: $79,481.80"

! The Bankruptcy Court approved Frult of the Loom's retention

and employment of Greenebaum Doll & McDonald vLic pursuant to the
Administrative Order Authorizing Retention cof Professionals in
the Ordinary Course of Business, dated as of December 30, 1299;
however, because Greenebauvm Doll & McDonald’s fces in connectlon
with the Employment Litigation are expected to exceed tfhe
authorized limit for crdinary course professionals, Fruit of the
Loom, Inc. filed an applicaticn seeking the entryv of an order
authorizing the retention, employment, compensation, and
reimbursement of Greenebaum Doll & McDonald zLLC, as special
counsel, pursuant to sections 327{(e) and 328 {a) oi the
Bankruptcy Code, which order the Court signed.

- Pursuant to the terms of the Revised Compensaticn Order (as
defined in the annexed 2Zpplication), Greenebaum Doll & McDonald
PLLC seeks payment in the amount of $79,481.80 (representing 20%
of the total compensation due for professional services rendercd
and incurred pending allowance} in respect of the Final
Application Compensation Period.
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Amount. i BExpense
Relmbursement requested:

This is an: ) ~ interim X final appllcation.

The Lotal time sxpended oreparing this appiication is
approximately 15H hours.

This inal application for compensation and reimbursement
of ecxpenses filled by rebaum Doll & Mcbonald 2L In these
Ccascs.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

FRULIT OF THE LOOM, INC., et al., 4 Mo, 9%=-04497 (Pdd}

FINAL APPLICATICN OF GREENEBAUM DOLL & MCDONALD PLLC, AS SPECIAL
COUNSEL, FOR FRUIT OF THE LOOM, INC., UNDER 11 U.S.C. §§ 327 AND
1103, SEEKING APPROVAL AND ALLOWANCE OF COMPENSATION FOR
PROFESSIONAL SERVICES RENDERED

Greenebaum Doll & McDonald vilLe represents Fruit of the
Loom, Inc. (“FTL”) (together with FTL and thelr affiliated

debtors and debtors-in-possession herein, “Fruit of the Loom™),

in the following actions involving labor and employment claims;
Ward vs. FTL, Barnhart vs. FTL, Adamson & McFariand vs. 7L,
Danker vs. FTL, Hiram Smith & Kentucky Labor Cabinet
Investigation, Helm vs. Raymond Corporaticorn, Simmons vs. FTL,
Martin and Gildan Activewear, Parson vs. FTL, Huckaby vs. FTL,
Russell vs., FTL, OFCCP Fruit of the Loom, Inc. (Texas) and
numerous General Labor & Employment claims for FiL({the

“Employment Litigation”}. Greenebaum Doll & McDonald PLLC submilts

this application (the “Application”) to the Court, pursuant To
11 U.S.C. 88 327 and 1130, Rule 2016 of the Federal Rulos of
Bankruptcy Procedure, Rule 2016-2 of the Local Rules of
Bankruptcy Practice and Procedure for the United States

Bankruptcy Court for the District of Delaware (the "Local
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2" s L Ll Unined Stetes Trustoe Guidelinoes for Reviewiny
Arrlications for Compensation and Reimbursement of Expenses
'iled Under 11 U.8.0. & 330, dated as of January 30, 193¢ (tLhe
0.3, Trustee Guidelines”}, and the Revised Compensation Order
(defined below), for (1} allowance of final compensation for
professional scrvices rendered in the amount of $79,481.80,

during the period between December 1, 1992, and April 30, 2002

(Lthe “Final Application”), and (il) payment in the amount of

$79,481.80 (representing 20% of the total compensation due for
professional services rendered and incurred pending allowance),
and represents as follows:

INTRODUCTION

1. Chapter 11 Filing. On December 2%, 1999

ithe “Eeyitiongpapg”), Fruit c¢f the Lcocom commenced
recrganization cascs by filing voluntary petitions for relief
under chapter 11 of title 11 of the United States Code,

11 U.S.C. §§% 101-1330 (as amended, the “Bankruptcy Code”).

Fruit of the Loom continues to operate its businesses and manage
its property as debtor—in-possession under sections 1107(a) and

1108 of the Bankruptoy Code.

~ditors’ Committee. On Januwary 10, 2000, the

2. Cr

o

United States Trustoee (the “U.S. Trustee”) appointed an Official

Committaec of Unscecured Creditors of Fruit of the Loom

(the “Creditors’ Committee”) in Frult ol tThe Loom's chapter 11

CAaASes.

b2
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3. Jurisdion Ton. Tre Jourt nas Jurisdiction owver
this Applicarion unaer 25 U.8.C.0 § 1234, wnlch 18 a core
proceeding within the meaning of 28 U.25.C.0 5 157 (b)) (21 Verne
of Fruit of the Leom’s chapter 11 cases and this Application in
this district is proper under 28 U.5.C. &5 1408 and 140%. The
statutory predicates for the relief sought hercin are sections
330 and 331 of the Bankruptcy Code and Rule 201le-2 of the Local
Rules. This Application is made pursuant to the Order of this
Court, under 11 U.S.C. 8§ 327 and 1103, Establishing Procedures
for Final Compensation and Reimbursement of Professicnal [ees,

dated as of ARpril 19, 2002 (the "Confirmation Order™}.

RETENTION OF GREENEBAUM DOLIL & MCDONALD PLLC AND BILLING HISTORY

4. Greenebaum Doll & McDonald's retenticn and
employment as speclal counsel was initially approved pursuant to
the Administrative Order Authorizing Retention of Professionails
in the Ordinary Course of Business, dated as of December 30,

1999 (the "Ordinary Course Professionals Crder"); however, since

GCrecenebaum Doll & McDonald's fees in connection with the
Employment Litigation are expected to exceed the authorized
limit for ordinary course professionals, Fruit of the Loom, Inc.

filed an application (the "Greenebaum Relention Applicatlion),

secking the entry of an order authorizing the retention,
employment, compensation, and reimbursement of Greenebaum Doll &

Mcbhonald PLLC, as speclal counsel, pursuant to sections 327 (2)
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and 328 {a) of b dankruntay Code, which order the Court =zilgared

Lo "Groeenebaum BRetentlon COrder™).

o Tne Greenebaum Retention Order authorigzed,
pursuant to sectlions 327 (e) and 3Z8(a) of the Bankruplcy Code,
to retain, employ, compensate, and reimburse Greenchaum Doll &
Mclionald PLLC as special counsel on the terms and conditions set
forth in the Greenepaum Retention Application and the Engagement
Letter (copy annexed to the Greenebaum Retention Application)
including the contingency fee scheme set forth therein, subject
to Greenebaum Doll & McDonald applying to this Court for payment
of compensation and reimbursement of expenses in accordance with
the applicable provisions and standards of the Bankruptcy Code,
including secticns 330 and 331 thereof, Third Circuit caselaw,
the Bankruptcy Rules, the guidelines promulgated by the Ofifice
of the United States Trustee, and the local rules and orders of
this Court, and pursuant to any additional procedures
established by the Court in these cases.

6. This Application 1s Grecenebaum Doll & McDonald’s
final application for approval and allowance of compensation for
professional fees. Greenebaum Doll & McDonald makes this
Application for payment of final compensation and relmbursement
of Professional Fees pursuant to the Confirmation Order entered
on April 19, 20072.

7. No prior application has been made to any othor
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court tor the reilel roguested herein, nor has paymenl boon
recojved Dy Groeconcbhaum Dol! & McDonald pLLe for services provided
to and on behalf of FI'L, or for expensces 1ncurred in connection
therewith, during the Final Applicallcon Period.

5. Greenebaum Doll & McDeonald vl has not entered
lnto any agreement, express or impliced, with any other party for
the purpose ot {ixing or sharing fees or other compensation to
be paid for professional services rendered in these cases,
except as may be permitted by the Greenebaum Retention Order as
provided in the Greenebaum Retention Application.

STATUS OF EMPLOYMENT LITIGATION

9. Upon the commencement of the Employment
Litigation, FTL was the sole named defendant. The plaintiffs
are employses or ex-employees inveolved in Labor and Employment
claims.

10. Greenebaum Doll & McDonald PLLC asslisted in the
preparation and filing of the answers to complaints (and
numercus pleadings).

11. the courts in the Employment Litigation have set
forth an intensive discovery schedule.

APPLICATION

12. By this Application, Greencbaum Doll & McDonald
pLILC is secking (a) allowance of compensation for 20% of actual

and necessary professional services rendered by Greenecbaum Doll

0000000004007



& MaDonald Lo, in connection with the rendition of orofessionagl
services during the Final Application Compensation Perlod, and
(D) payment of 20% of the compensation reguested hereunder,

13. Greenebaum Dcll & McDonald riLc seeks final
allowance of compensation in the amount of 379,481.80 for
professional services rendered on behalf of FTL during the Final
Application Compensation Period, incurred in connection with the
rendition of such services. Greenebaum Doll & McDonald PLLO seeks
payment in the amount of $79,481.80 (representing 20% of the
total compensation due for professional services rendered) in
respect of the fees requested pursuant to this Application. The
fees sought. by this Application reflect hours of attorney and
paraprofessional time spent and recorded in performing services
for FTL during the Final Application Compensation Period.

14,  Greenebaum Doll & McDonald »ii¢ rendered all
services for which compensaticn 1s sought to Fruit of the Loom
solely in connection with the Employment Litigation in
furtherance of defending FTL.

15, Greenebaum Doll & McDonald FLLC malintains written
records of the time expended in the rendition of the
professional services required by Fruit of the Loom. These
records are maintained in the ordinary course of Greenebaum Doll

& McDonald’s practice.

0000000004008



SUMMARY OF PROFESSIONAL SERVICES RENDERED

L&, ‘o oprovide an orvacrly summary of the services
renderaed on bshalf of Fruit of the Loom by Greenebaum Doll &
McDonald pPLLG, ana 1n accordance with the U.5. Trustee
Guidelines, Greenebaum Doll & Mcbonald prioc has established the
following separate project biiling categories 1n connectilion with

these cases:

(a) Contacts with adverse parties and clients;

(b) Preparation of pleadings, correspondence,
memorandum ;

{(¢) Docketing of deadlines;

(d) Research;

(e) Preparation and attendance at witness
interviews;

(f) Court hearings and preparation for same; and

(g) Preparation and attendance at depositions

17. The following summary 1s intended to highlight a
numpber of the services rendered by Greenebaum Doll & McbDonald
110 In the separate billing cavegories where Greenebaum Doll &
McDonald L.t has expended a considerable number of hours on
behalf of FTL, and it is not meant to be a detalled descriptlon
of the day-to-day services provided by Greensbaum Doll &
McDonald rlic. Greenebaum Doll & McDonald pLLc has been hcavily

involved in the conducting of Employment Litigation on a daily
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Pasls, including night and weekend work, oftfen under extrams
pressure Lo meet court lmposed deadlines.

18. During the Final Application Compensation Period,
Greenebaum Doll & McDonald PLLC attorneys spent a slignlflcant
amount of time drafting and filing necessary pleadings,
researching and analyzing case authority relating to numerous
issues, including discovery, procedural matters, relevant to the
Employment Litigation.

19. Greenebaum Doll & McbDonald PLLC attorneys drafted
and filed voluminous pleadings and engaged in extensivce
discovery matiers.

20. Greenebaum Doll & McDornald PLLC reviewad and
analyzed cases 1in preparation for trial. In addition,
Greenebaum Doll & McDonald PLLC has communicated with various
lawyers and witnesses who are in possession of factual
information and privileged communications which bear on the
clalms asserted in the Employment Litigation.

CONDITIONS UNDER WHICH SERVICES WERE PROVIDED

21. Greenebaum Doll & McDecnald FLLC attorneys woerc
required to render services during the Final Application
Compensation Period almost daily. Meost of the Greenebaum Doll &
McDonald »iic attorneys working cn the Fmployment Litlgatlon were
ragquired to devote substantial amcunts of their time to the

case. It is accordingly not possible to detail the many
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dratiing sessions, conloronces, taelephone conversations,
seltlement negotlating sesslons and obther matters that occupied
Greaenchasum Doll & MecbDonald 2007 on a daily basis,

RELEVANT LEGAL STANDARDS FOR AWARDING ATTORNEYS’ FEES

al

I'he allecwance of compensation for services

A
[

rendered and reimbursement of expenses in bankruptcy cases i

0]

governed by section 330 of the Bankruptcy Code. With respect to
the level of compensation, section 330{(a) (1) of the Bankruptcy
Code provides, 1in pertinent part, that the Court may award to a
professional person: Mreasonable compensation for actual,
necessary services rendered.” Section 330(a) (3)(A), in turn,
provides that:

In determining the amount of reasonable compensation
to be awarded, the court shall consider the nature,
the extent, and the value of such services, taking
into account. all relevant factors, including -

(A}  the time =spent on such services;

(B} the rates charged for such services;

(C) whether the services were necessary to the
administration of, or beneficial at the time which the service

was rendered toward the completicn of, a case under this
title;

(D) whether the services were performed within a
reasonable amount of time commensuratoe with the complexity,
importance, and nature of the problem, issues or task
addressed; and

(E) whether the compensation 1s reasonabkle based on
Lthe customary componsation charged by comparably skilled
practitioners in cases cther than cases under this title.

11 U.8.C. & 330(a) (3) (). The congressional policy expressed in

this statute 1s to provide for adequate compensation in order to
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continue Lo attract cualified and compolons profosaionens b
bankruptcy cases.

22, To award compensation and veimbursemaent of
expenses under section 330 of the Bankruptoy Code, the court
must find that such reguests are reascnable. Courts acolormine
the reasonableness of a compensation application by considering
the nature, extent, and wvalue of the services provided by the

professional seeking compensation and the comparable cost of

such services in a non-bankruptcy context. Zolfo, Cooper & Co.

v. Sunbeam-Cster Company, 50 F.3d 253, 258 (3d Cir. 19%4). When

considering professional compensation requests, the Third
Circuit applies the ‘market driven approach,’ which focuses on
the ¢osts for comparable services in a non-bankruptcy context.

Zolfo Cooper, 50 F.3d at 258; see also Busy Beaver, 19 F.3d at

B850 (“Congress rather clearly intended to provide sufficlent
economic incentive to lure competent bankruptcy specialists to
practice in the bankruptcy courts”) (citation and internal
quotation marks omitted).

24 . Greenebaum Doll & McDonald pLLC respectfully
submits that a consideration of the foregeing facrtors and
standards should result in this Court’s allowance o: thoe full
compensation sought.

25. The professional services reondered by GCreencbaum

Doll & McDonald rLLC have required a high degree of professional

0000000004012



comnpelenon arnd cxpertisce 5o that The numerous 1ssucs regul ©ing
svailuation and action could pe addressed with skill and
dispatch. 1t 1s respectfully submitted that the services
rendereca to Fruit of the Loom were performed efficiently,
otiectively, and ecconomically, and the results obtained toe date
have benefited Fruift of the Loom.

Notice

26. This Application is being served and noticed in
accordance with the Confirmation Order.

WHEREFORE, Greenebaum Doll & Mcbonald pPLIC respectfully
requests allowance of Final Application compensation for
professional services rendered in the amount of $79,481.80,
during the Final Application Compensation Period for an award of
579,481.80 (representing 20% of the total compensation due for
protessional services rendered and incurred during the Final
Application Compensation Period), and such cther related relief

as 1s just.
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Louisville, Kentucky

Dated:
July ;j;i 2002

Sreenaebaum Dol & McDonald riLe

Richard 3. Cleary

3300 National City Tower
Loulsville, Kentucky 40202
(502)587-3504

71903401
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

___________________________________ X
In re
Chapter L. (Cascs

FERUTIT OF THE TLOOM, 1INC., et al., : No., 99-04497 (PJw)

Debtors. :
___________________________________ X

AFFIDAVIT OF RICHARD S. CLEARY
State ot Kentucky )
) 5500

County of Jefferson )

RICHARD . CLEARY being first duly sworn on oath,
deposes and states:

1. I am a member in the law firm of Greenebaum Doll
& McDonald pLLC, which maintains an office located at 3300
Naticnal City Tower, Louisville, Kentucky 40202. T submit this
affidavit in connection with Greenebaum Doll & McDonald’s PFinal
Application for compensation and reimbursement of Professicnal
Fees. I have personal knowledge of the matters set forth herein
and, if called as a witness, would competently testlfy thereto.

2. I have reviewed the requirements of Rule 20l16-2
of the l.ocal Rules of Bankruptcy Practice and Procedure for the
United States Bankruptcy Court for the District of Delawarc (the

"Tocal

Rules™) . To the best of my knowledge, except as providaed

in the Application regarding the maintenance of detailed time
records, the Application complies with the requiremenls of Rule

2016-2 of the Local Rules.
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SWORN IO AND SUBSCRIZED
befcre me Lhls gzhuuy of July, 2002

m/m )

tdLJ Public
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