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OBJECTION DEADLINE: April 5, 2010 at 11:30 a.m. (Eastern Time) 
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Harvey R. Miller 
Stephen Karotkin 
Joseph H. Smolinsky 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors  
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

NOTICE OF PRESENTMENT OF  
ORDER PURSUANT TO 11 U.S.C. §§ 105(a) AND  

363(b)(1) AUTHORIZING THE EMPLOYMENT OF  
DELOITTE TAX LLP TO PROVIDE CERTAIN TAX  

ADVISORY SERVICES NUNC PRO TUNC TO JANUARY 1, 2010 

PLEASE TAKE NOTICE that upon the annexed Motion, dated March 15, 2010 

(the “Motion”), of Motors Liquidation Company (f/k/a General Motors Corporation) and its 

affiliated debtors, as debtors in possession (collectively, the “Debtors”), for an order, pursuant to 

sections 105(a) and 363(b)(1) of title 11, United States Code (the “Bankruptcy Code”) 

authorizing the Debtors to employ Deloitte Tax LLP to provide tax advisory services pursuant to 

that certain engagement letter, dated January 21, 2010 (the “Engagement Letter”), all as more 

fully set forth in the Motion, MLC will present the attached proposed order to the Honorable 

Robert E. Gerber, United States Bankruptcy Judge, for signature on April 5, 2010 at 12:00 noon 
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(Eastern Time).   

PLEASE TAKE FURTHER NOTICE that any responses or objections to the 

proposed order must be in writing, shall conform to the Federal Rules of Bankruptcy Procedure 

and the Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (a) 

electronically in accordance with General Order M-242 (which can be found at 

www.nysb.uscourts.gov) by registered users of the Bankruptcy Court’s filing system, and (b) by 

all other parties in interest, on a 3.5 inch disk, preferably in Portable Document Format (PDF), 

WordPerfect, or any other Windows-based word processing format (with a hard copy delivered 

directly to Chambers), in accordance with General Order M-182 (which can be found at 

www.nysb.uscourts.gov), and served in accordance with General Order M-242, and on (i) Weil, 

Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New York, New York 

10153 (Attn: Harvey R. Miller, Esq., Stephen Karotkin, Esq., and Joseph H. Smolinsky, Esq.); 

(ii) the Debtors, c/o Motors Liquidation Company, 500 Renaissance Center, Suite 1400, Detroit, 

Michigan 48243 (Attn:  Ted Stenger); (iii) General Motors, LLC, 300 Renaissance Center, 

Detroit, Michigan 48265 (Attn: Lawrence S. Buonomo, Esq.); (iv) Cadwalader, Wickersham & 

Taft LLP, attorneys for the United States Department of the Treasury, One World Financial 

Center, New York, New York 10281 (Attn: John J. Rapisardi, Esq.); (v) the United States 

Department of the Treasury, 1500 Pennsylvania Avenue NW, Room 2312, Washington, DC 

20220 (Attn:  Joseph Samarias, Esq.); (vi) Vedder Price, P.C., attorneys for Export Development 

Canada, 1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael J. Edelman, 

Esq. and Michael L. Schein, Esq.); (vii) Kramer Levin Naftalis & Frankel LLP, attorneys for the 

statutory committee of unsecured creditors, 1177 Avenue of the Americas, New York, New York 

10036 (Attn:  Thomas Moers Mayer, Esq., Amy Caton, Esq., Adam C. Rogoff, Esq., and 
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Gregory G. Plotko, Esq.); (xii) the Office of the United States Trustee for the Southern District 

of New York, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Diana G. 

Adams, Esq.); (xiii) the U.S. Attorney’s Office, S.D.N.Y., 86 Chambers Street, Third Floor, New 

York, New York 10007 (Attn: David S. Jones, Esq. and Matthew L. Schwartz, Esq.); and (xiv) 

Deloitte Tax LLP, c/o Deloitte LLP, 1633 Broadway, 37th Floor, New York, New York 10019 

(Attn: Roland Young, Assistant General Counsel), so as to be received no later than April 5, 

2010, at 11:30 a.m. (Eastern Time) (the “Objection Deadline”).  Unless objections are 

received by the Objection Deadline, the order may be signed.   

Dated: New York, New York 
 March 15, 2010 

  

 /s/ Stephen Karotkin     
      Harvey R. Miller 
      Stephen Karotkin 
      Joseph H. Smolinsky 

      WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors  
and Debtors in Possession 
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Harvey R. Miller 
Stephen Karotkin 
Joseph H. Smolinsky 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors and  
Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

MOTION OF DEBTORS FOR ENTRY  
OF ORDER PURSUANT TO 11 U.S.C. §§ 105(a)  

AND 363(b)(1) AUTHORIZING THE EMPLOYMENT  
OF DELOITTE TAX LLP TO PROVIDE CERTAIN TAX  

ADVISORY SERVICES NUNC PRO TUNC TO JANUARY 1, 2010 
 
TO THE HONORABLE ROBERT E. GERBER, 
UNITED STATES BANKRUPTCY JUDGE: 
   
  Motors Liquidation Company (f/k/a General Motors Corporation) and its 

affiliated debtors, as debtors in possession (collectively, the “Debtors”), respectfully represent: 

Relief Requested 

1. Pursuant to sections 105(a) and 363(b)(1) of title 11, United States Code 

(the “Bankruptcy Code”), the Debtors request authorization to employ Deloitte Tax LLP 

(“Deloitte Tax”) to provide tax advisory services pursuant to that certain engagement letter, 
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dated January 21, 2010 (the “Engagement Letter”), a copy of which is annexed hereto as 

Exhibit “A.”1   

2. The Debtors request that Deloitte Tax’s employment be made effective 

nunc pro tunc to January 1, 2010 to allow Deloitte Tax to be compensated for work performed 

on behalf of the Debtors since January 1, 2010, but prior to the submission of this Motion.   

Jurisdiction 

3. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).   

Background 

4. Deloitte Tax was employed as one of the accounting firms for General 

Motors Corporation prior to the commencement of these chapter 11 cases.  Thus, Deloitte Tax 

possesses certain records and institutional knowledge relevant to tax matters involving the 

Debtors.  Accordingly, the retention of Deloitte Tax to perform the services provided for in the 

Engagement Letter is the most practical, efficient and economic way in which to proceed.   

The Engagement Letter2  

5. The salient terms of the Engagement Letter are summarized as follows: 

(a) Deloitte Tax will provide tax advisory services (“Tax Advisory 

Services”) on federal, foreign, state and local tax matters on an as-requested basis.  It is 

                                                 
1 A very brief portion of the Engagement Letter has been redacted because it contains confidential information.  
This section is available for in-camera inspection by the Bankruptcy Court, the Office of the United States Trustee 
and the Unsecured Creditors Committee.   

2 The description of the Engagement Letter contained herein is intended to be a summary for the convenience of the 
Court and parties in interest and is not intended to modify any of the terms of the Engagement Letter.  As such, the 
description of the Engagement Letter in this Motion is qualified in all respects by the terms of the Engagement 
Letter.  In the event of any conflict between the text of this Motion and the Engagement Letter, the Engagement 
Letter shall govern. 
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anticipated that these services will relate principally to the preparation and submission of  private 

letter rulings to the Internal Revenue Service (the “IRS Letter Rulings”) relating to a chapter 11 

plan.  

(b) The Debtors will pay Deloitte Tax fees based on the amount of 

professional time required at the following hourly rates, which rates represent the customary 

hourly rates charged by Deloitte Tax with respect to retentions of this nature: 

 Local National 

Partner $723 $837 

Senior Manager $595 $642 

Manager $531 $557 

Senior Associate $425 $425 

Staff $340 $340 

 

(c) In addition to the fees set forth above, the Debtors will reimburse 

Deloitte Tax for any reasonable and necessary expenses incurred in connection with Deloitte 

Tax’s performance of the Advisory Services.   

(d) The Debtors will indemnify and hold harmless Deloitte Tax, its 

subcontractors and their respective personnel from all claims, liabilities or expenses relating to 

the engagement, except to the extent finally judicially determined to have resulted primarily from 

the bad faith or intentional misconduct of Deloitte Tax or its subcontractors.  The Engagement 

Letter also provides for a limitation on damages of Deloitte Tax, except to the extent finally 

judicially determined to have resulted primarily from the bad faith or intentional misconduct of 

Deloitte Tax or its subcontractors.   
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6. It should be noted that Deloitte Tax also is retained by General Motors 

Company (“GMC”) and that Deloitte Tax is authorized to disclose to GMC information 

furnished to it or otherwise derived in connection with the Engagement Letter.  The Debtors do 

not believe that this creates any type of disabling conflict, and both MLC and GMC have 

consented to Deloitte Tax being retained by both entities.   

The Relief Requested Should Be Approved by the Court 

7. As stated, pursuant to this Motion, the Debtors seek authority to employ 

Deloitte Tax, pursuant to the Engagement Letter, to provide the Advisory Services, including 

with respect to the preparation and submission of IRS Letter Rulings which will relate to a 

chapter 11 plan.   

8. Section 363(b)(1) of the Bankruptcy Code provides in relevant part that 

the “trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course 

of business, property of the estate. . .”  11 U.S.C. § 363(b)(1).  Further, pursuant to section 

105(a) of the Bankruptcy Code, the “court may issue any order, process, or judgment that is 

necessary or appropriate to carry out the provisions of this title.”  11 U.S.C. § 105(a).   

11. Under applicable case law in this and other circuits, if a debtor’s proposed 

use of its assets pursuant to section 363(b) of the Bankruptcy Code represents a reasonable 

business judgment on the part of the debtor, such use should be approved.  See Committee of 

Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983) 

(requiring an “articulated business justification”); Myers v. Martin (In re Martin), 91 F.3d 389, 

395 (3d Cir. 1996) (noting that under normal circumstances, the court defers to the debtor in 

possession’s judgment so long as there is a “legitimate business justification”); In re Delaware & 
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Hudson R.R. Co., 124 B.R. 169, 176 (D. Del. 1991) (courts have applied the “sound business 

purpose” test to evaluate motions brought pursuant to section 363(b)). 

12. The Debtors submit that the employment of Deloitte Tax as described 

herein represents a sound exercise of their business judgment.  First, Deloitte Tax, based upon its 

historical relationship with MLC, possesses certain institutional knowledge and other 

background information which will significantly facilitate the performance of the services to be 

rendered and the preparation and submission of the IRS Rulings.  Indeed, Deloitte Tax is the 

most logical firm to provide these services and can do so in the most efficient and economic 

manner.   

13. Second, Deloitte Tax is a highly respected and experienced professional 

services firm, well recognized in the field of tax advisory services in the bankruptcy context, and 

is frequently engaged by companies in chapter 11.  Further, the Debtors believe that the fees to 

be paid to Deloitte Tax as set forth in the Engagement Letter, are reasonable based on the 

services to be rendered.    

14. Lastly, Deloitte Tax has indicated a desire and willingness to act in these 

chapter 11 cases and to render the Advisory Services on the terms and conditions described 

herein and as more fully as set forth in the Engagement Letter.   

15. The Debtors submit that the Advisory Services will not duplicate the 

services to be provided by other professionals in these chapter 11 cases. 

16. Based on the foregoing, the employment of Deloitte Tax on the terms and 

conditions set forth in the Engagement Letter is necessary and appropriate, and is in the best 

interests of the Debtors’ estates, creditors, and all other parties in interest.  Thus, the Debtors 

submit that there is ample justification for the relief requested herein.  
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17. In order to assist the Debtors in the expeditious administration of these 

cases, Deloitte Tax commenced rendering services on or about January 1, 2010.  Accordingly, 

this Motion seeks approval of Deloitte Tax’s retention, nunc pro tunc, to such date.  In addition, 

because this proposed retention is being sought pursuant to section 363 of the Bankruptcy Code, 

the Debtors propose that Deloitte Tax not be subject to the “disinterested” standard of section 

327 of the Bankruptcy Code.  The Debtors have discussed the foregoing with the Office of the 

United States Trustee, and the Office of the United States Trustee has advised the Debtors that it 

has no objection thereto.   

Fee Applications 

18. Deloitte Tax will file interim and final fee applications with respect to its 

Advisory Services in accordance with the procedures set forth in sections 330 and 331 of the 

Bankruptcy Code, applicable Bankruptcy Rules, Local Bankruptcy Rules for the Southern 

District of New York and orders of the Court, guidelines established by the U.S. Trustee, and 

such other procedures as may be fixed by order of this Court, including but not limited to the 

Court’s Order Pursuant to Sections 105(a) and 331 of the Bankruptcy Code and Bankruptcy Rule 

2016(a) Establishing Procedures for Interim Monthly Compensation and Reimbursement of 

Expenses of Professionals, dated August 7, 2009 [Docket No. 3711]. 

Notice 

19. Notice of this Motion has been provided to Deloitte Tax and parties in 

interest in accordance with the Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 

1015(c) and 9007 Establishing Notice and Case Management Procedures, dated August 3, 2009 

[Docket No. 3629].  The Debtors submit that such notice is sufficient and no other or further 

notice need be provided.   
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20. No previous request for the relief sought herein has been made by the 

Debtors to this or any other Court. 

WHEREFORE the Debtors respectfully request entry of an order granting the 

relief requested herein and such other and further relief as is just.   

Dated: New York, New York 
 March 15, 2010 

  

/s/ Stephen Karotkin     
      Harvey R. Miller 
      Stephen Karotkin 
      Joseph H. Smolinsky 

      WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors  
and Debtors in Possession 
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Engagement Letter 





























 

US_ACTIVE:\43307167\08\72240.0639   2

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 
 

ORDER PURSUANT TO 11 U.S.C. §§ 105(a) AND  
363(b)(1) AUTHORIZING THE EMPLOYMENT OF  
DELOITTE TAX LLP TO PROVIDE CERTAIN TAX  

ADVISORY SERVICES NUNC PRO TUNC TO JANUARY 1, 2010 
 
 

Upon the Motion, dated March 15, 2010 (the “Motion”)1
 of Motors Liquidation 

Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession 

(collectively, the “Debtors”), pursuant to sections 105(a) and 363(b)(1) of title 11, United States 

Code (the “Bankruptcy Code”) for entry of an order authorizing the Debtors to employ Deloitte 

Tax LLP (“Deloitte Tax”) in accordance with the terms of the Engagement Letter to provide the 

Advisory Services, all as more fully described in the Motion; and due and proper notice of the 

Motion having been provided, and it appearing that no other or further notice need be provided; 

and the Court having found and determined that the relief sought in the Motion is in the best 

interests of the Debtors, their estates, creditors, and all parties in interest and that the legal and 

factual bases set forth in the Motion establish just cause for the relief granted herein; and after 

due deliberation and sufficient cause appearing therefor, it is 
                                                 
1 Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in 
the Motion.   
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ORDERED that the Motion is granted as provided herein; and it is further 

ORDERED that the Debtors are authorized to employ Deloitte Tax, nunc pro tunc 

to January 1, 2010, pursuant to the terms and provisions of the Engagement Letter; and it is 

further  

ORDERED that Deloitte Tax shall not be subject to the disinterestedness 

requirements of section 327 of the Bankruptcy Code in connection with its retention as 

authorized hereby; and it is further 

ORDERED that Deloitte Tax shall file with the Court interim and final fee 

applications in accordance with the procedures set forth in sections 330 and 331 of the 

Bankruptcy Code, applicable Bankruptcy Rules, the Local Rules and orders of the Court, 

guidelines established by the U.S. Trustee, and such other procedures as may be fixed by order 

of this Court, including but not limited to the Court’s Order Pursuant to 11 U.S.C. §§ 105(a) and 

331 Establishing Procedures for interim Compensation and Reimbursement of Expenses of 

Professionals [Docket No. 3711]; and it is further 

ORDERED that notwithstanding anything contained in the Engagement Letter to 

the contrary, this Court shall retain jurisdiction to hear and determine all matters arising from or 

related to this Order.  

Dated: New York, New York 
 March __, 2010 
  

          
United States Bankruptcy Judge 


