
PRESENTMENT DATE AND TIME: March 31, 2010 at 12:00 noon (Eastern Time) 
OBJECTION DEADLINE: March 31, 2010 at 11:30 a.m. (Eastern Time) 

 

US_ACTIVE:\43315780\07\72240.0639  

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. § 327(a)  

AND FED R. BANKR. P. 2014 AUTHORIZING THE  
RETENTION AND EMPLOYMENT OF PLANTE & MORAN, PLLC AS  

ACCOUNTANTS AND CONSULTANTS NUNC PRO TUNC TO OCTOBER 9, 2009 

PLEASE TAKE NOTICE that upon the annexed Application, dated March 17, 

2010 (the “Application”), of Motors Liquidation Company (f/k/a General Motors Corporation) 

(“MLC”) as debtor in possession, for an order, pursuant to section 327(a) of title 11, United 

States Code, Rule 2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”) and Rule 2014-1 of the Local Bankruptcy Rules for the Southern District of New York 

(the “Local Rules”) authorizing the retention and employment of Plante & Moran, PLLC 

(“P&M”) to perform certain accounting and consulting services, nunc pro tunc to October 9, 

2009, all as more fully set forth in the Application, MLC will present the attached proposed order 
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to the Honorable Robert E. Gerber, United States Bankruptcy Judge, for signature on March 31, 

2010 at 12:00 noon (Eastern Time).   

PLEASE TAKE FURTHER NOTICE that any responses or objections to the 

proposed order must be in writing, shall conform to the Bankruptcy Rules and the Local Rules, 

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., 
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Lauren Macksound, Esq., and Jennifer Sharret, 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 

Natalie Kuehler, Esq.); and (xiv) Plante & Moran, PLLC, 27400 Northwestern Highway, P.O. 

Box 307, Southfield, Michigan 48037 (Attn: Michael A. Colella), so as to be received no later 

than March 31, 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 17, 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 



PRESENTMENT DATE AND TIME: March 31, 2010 at 12:00 noon (Eastern Time) 
OBJECTION DEADLINE: March 31, 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 
 

APPLICATION OF MOTORS LIQUIDATION  
COMPANY FOR ENTRY OF ORDER PURSUANT  

TO 11 U.S.C. § 327(a) AND FED. R. BANKR. P. 2014 AUTHORIZING  
THE RETENTION AND EMPLOYMENT OF PLANTE & MORAN, PLLC AS 

ACCOUNTANTS AND CONSULTANTS NUNC PRO TUNC TO OCTOBER 9, 2009 
 
TO THE HONORABLE ROBERT E. GERBER,  
UNITED STATES BANKRUPTCY JUDGE: 
 

 Motors Liquidation Company (f/k/a General Motors Corporation), as debtor in 

possession (“MLC”) respectfully represents:  

Relief Requested  

1.    Pursuant to section 327(a) of title 11, United States Code (the 

“Bankruptcy Code”), Rule 2014 of the Federal Rules of Bankruptcy Procedure (the 
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“Bankruptcy Rules”), and Rule 2014-1 of the Local Bankruptcy Rules for the Southern District 

of New York (the “Local Rules”), MLC seeks entry of an order authorizing the retention and 

employment of Plante & Moran, PLLC (“P&M”) to perform certain accounting and consulting 

services, including tax compliance and tax consulting services, assessing and assisting in the 

implementation of and monitoring of MLC’s system of internal accounting control, and other 

related accounting and consulting services on an as requested basis (collectively, the 

“Accounting Services”) pursuant to the engagement letter between P&M and MLC, dated 

March 17, 2010, a copy of which is annexed hereto as Exhibit “A” (the “Engagement Letter”), 

nunc pro tunc to October 9, 2009.   

Jurisdiction 

2.    This Court has jurisdiction to consider this Application pursuant to 28 

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

Background 

3.    In connection with the ongoing administration of their estates in chapter 

11, Motors Liquidation Company (f/k/a General Motors Corporation) and its affiliated debtors, 

as debtors in possession (collectively, the “Debtors”), are preparing tax returns, financial reports 

and implementing a system of internal accounting procedures and financial reporting controls.  

In order for the Debtors to properly engage in these activities and tasks, they believe the 

Accounting Services of P&M are necessary and appropriate.  The provision of these services is 

consistent with and typical of services provided by P&M to other clients, both in and outside of 

bankruptcy. 

4.    Pursuant to the Transition Services Agreement, dated as of July 10, 2009 

(the “TSA”) between the Debtors and General Motors LLC (f/k/a/ NGMCO, Inc.) (“New GM”), 
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the Debtors have been using the services of New GM to prepare certain tax returns.  As of 

January 31, 2010, MLC has ceased using New GM’s services in the preparation of tax returns 

and, thus, requires the Accounting Services of P&M with respect to the preparation of tax returns 

on an ongoing basis.  In addition, certain other accounting services provided to the Debtors by 

New GM will be terminating, thereby requiring the Debtors to obtain the services of P&M as 

provided in the Engagement Letter. 

 

The Engagement Letter 

5.    In furtherance of the foregoing, and subject to the approval of this Court, 

MLC is seeking authority to retain P&M to render the Accounting Services as provided in the 

Engagement Letter.  The salient terms of the Engagement Letter are as follows:1 

 (a) Tax Related Services.  P&M will provide various tax services for MLC, 

including preparing tax returns and providing tax planning and consulting services 

relating to the transition of tax filing responsibilities from New GM to MLC and relating 

to ongoing operations and transitions.   

(b) Financial Reporting and Internal Controls.  P&M will provide consulting 

and other services relating to MLC’s internal controls, including evaluation of the 

current system, and implementing procedures to test the effectiveness of such controls.   

                                                            
1 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 Application is qualified in all respects by the terms of the Engagement 
Letter.  In the event of any conflict between the text of this Application and the Engagement Letter, the Engagement 
Letter shall govern. 
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(c) MLC may engage P&M to provide other financial, tax, and related 

assistance, which services may range from financial staffing assistance to information 

technology assistance.  P&M will not formally audit any of the Debtors.   

(e) P&M will be compensated based on the amount of professional time 

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

charged by P&M with respect to retentions of this nature: 

Professional Hourly Compensation 
Partner $300 - 450 

Associate $150 - 350 
Staff $80 - 200 

Paraprofessional & Admin. $75 - 125 
 

(f) In addition to the rates set forth above, the Debtors shall reimburse P&M 

for any travel expenses and out-of-pocket costs expenses incurred in connection with the 

performance of the Accounting Services.   

6.    P&M’s hourly rates are revised semi-annually in the ordinary course of 

business.  If a rate change is effective during the course of P&M’s retention by MLC, P&M shall 

advise MLC of such new rates. 

7.    MLC shall indemnify and hold harmless P&M, and all of its partners and 

staff, from any losses, claims, damages, or liabilities, to which P&M may become subject in 

connection with the provision of the Accounting Services, unless a court having jurisdiction shall 

have determined in a final judgment that such loss, claim, damage, or liability resulted primarily 

from the negligence of P&M, or one of its partners or staff.  This includes the agreement to 

reimburse P&M for any legal or other expenses incurred by P&M, as incurred, in connection 

with investigating or defending any such losses, claims, damages, or liabilities.   
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Disinterestedness of P&M 

8.    To the best of MLC’s knowledge, information, and belief, and based upon 

the Declaration of Michael A. Colella, a partner at P&M, annexed hereto as Exhibit “B” (the 

“Colella Declaration”), neither P&M nor any professional employee of P&M has any 

connection with or any interest adverse to the Debtors, their creditors, or any other party in 

interest, or their respective attorneys and accountants, except as may be set forth in the Colella 

Declaration. 

9.    Based upon the Colella Declaration, MLC believes that P&M is a 

“disinterested person,” as that term is defined in section 101(14) of the Bankruptcy Code, as 

modified by section 1107(b) of the Bankruptcy Code.  MLC has been informed that P&M will 

conduct an ongoing review of its files to ensure that no disqualifying circumstances arise, and if 

any new relevant facts or relationships are discovered, P&M will supplement its disclosure to the 

Court. 

The Relief Requested Should Be Approved by the Court 

10.    Section 327(a) of the Bankruptcy Code provides, in relevant part, that 

MLC “with the court’s approval, may employ one or more attorneys, accountants, appraisers, 

auctioneers, or other professional persons, that do not hold or represent an interest adverse to the 

estate, and that are disinterested persons, to represent or assist” MLC in carrying out its duties 

under the Bankruptcy Code.   

11.    P&M is a well respected and experienced professional accounting firm.  

MLC believes that P&M possesses extensive accounting, tax, and consulting expertise useful in 

these cases and that P&M is well-qualified to perform the Accounting Services as provided in 

the Engagement Letter.   
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12.    Furthermore, P&M has indicated a desire and willingness to act in these 

chapter 11 cases and render the necessary Accounting Services for MLC on the terms set forth in 

the Engagement Letter and described herein.  MLC believes that the services to be rendered by 

P&M are necessary and appropriate for the proper, economic, and efficient administration of 

these chapter 11 cases and that the fees proposed to be charged by P&M are fair and reasonable 

under the circumstances.   

13.    Further, nunc pro tunc retention is appropriate to allow P&M to be 

compensated for the Accounting Services performed on behalf of the Debtors since October 9, 

2009, but prior to the submission of this Application.  In view of the transition of various 

services from New GM to MLC since the sale of substantially all of the Debtors’ assets, the 

actual scope of services to be provided by P&M and to be included in the Engagement Letter 

took some time to finalize.  Because the Debtors needed the services of P&M to commence in 

October, P&M agreed to commence rendering services well prior to the time all of the terms of 

its Engagement Letter had been finalized.  The Debtors submit that in view of the value of the 

services rendered by P&M since October, and the fact that this Application was delayed through 

no fault of P&M, nunc pro tunc retention as requested herein is appropriate.   

14.    Accordingly, MLC submits that the retention of P&M on the terms and 

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

of their estates, creditors, and all other parties in interest, and should be granted in all respects. 

Fee Applications  

15.    P&M will file interim and final fee applications for allowance of its 

compensation and expenses with respect to its Accounting Services in accordance with the 

procedures set forth in sections 330 and 331 of the Bankruptcy Code, applicable Bankruptcy 
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Rules, 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 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  

16.    Notice of this Application has been provided to P&M 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].  MLC submits that such notice is sufficient and no other or further notice 

need be provided   

17.    No previous request for the relief sought herein has been made by MLC to 

this or any other Court.   
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  WHEREFORE MLC respectfully requests entry of an order granting the relief 

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

 
Dated: New York, New York 
 March 17, 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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Exhibit A 
 

Engagement Letter
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Exhibit B 
 

Declaration of Michael A. Colella 
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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. § 327(a)  

AND FED. R. BANKR. P. 2014 AUTHORIZING THE  
RETENTION AND EMPLOYMENT OF PLANTE & MORAN, PLLC AS 

ACCOUNTANTS AND CONSULTANTS NUNC PRO TUNC TO OCTOBER 9, 2009 
 

 Upon the Application, dated March 17, 2010 (the “Application”)1,
 

of Motors 

Liquidation Company (f/k/a General Motors Corporation) (“MLC”), as debtor in possession, 

pursuant to section 327(a) of title 11, United States Code (“Bankruptcy Code”), Rule 2014 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1 of the 

Local Bankruptcy Rules for the Southern District of New York (the “Local Rules”) for entry of 

an order authorizing the retention and employment of Plante & Moran, PLLC (“P&M ”) to 

perform certain accounting and consulting services (collectively, the “Accounting Services”), 

pursuant to that certain Engagement Letter, dated March 17, 2010 (the “Engagement Letter”), 

nunc pro tunc to October 9, 2009, as more fully described in the Application; and due and proper 

notice of the Application 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 

Application is in the best interests of the Debtors, their estates and creditors, and all parties in 

                                                            
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Application. 
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interest and that the legal and factual bases set forth in the Application establish just cause for the 

relief granted herein; and after due deliberation and sufficient cause appearing therefore, it is  

  ORDERED that the Application is granted as provided herein; and it is further  

  ORDERED that, pursuant to section 327(a) of the Bankruptcy Code, MLC is 

authorized to retain and employ P&M to perform the Accounting Services, nunc pro tunc to 

October 9, 2009, on the terms and conditions set forth in the Engagement Letter; and it is further  

 ORDERED that P&M 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 all requests of P&M for payment of indemnity pursuant to the 

Engagement Letter shall be made by means of an application (interim or final as the case may 

be) and shall be subject to review by the Court to ensure that payment of such indemnity 

conforms to the terms of the Engagement Letter and is reasonable based upon the circumstances 

of the litigation or settlement in respect of which indemnity is sought; provided, however, that in 

no event shall P&M be indemnified in the case of its own bad-faith, self-dealing, breach of 

fiduciary duty (if any), gross negligence, or willful misconduct; and it is further  

ORDERED that in the event P&M seeks reimbursement for attorneys’ fees 

pursuant to the terms of the Engagement Letter, the invoices and supporting time records from 

such attorneys shall be included in P&M’s own application, and such invoices and time records 
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shall be subject to the United States Trustee’s and the Court’s guidelines for compensation and 

reimbursement of expenses and the approval of the Bankruptcy Court under the standards of 

sections 330 and 331 of the Bankruptcy Code; and it is further  

 ORDERED that to the extent this Order is inconsistent with the Engagement 

Letter, this Order shall govern; and it is further 

 ORDERED that 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 


