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SCHULTE ROTH & ZABEL LLP 
Proposed Special Counsel to the Debtors and Debtors in Possession 
919 Third Avenue 
New York, NY 10022 
Telephone: (212) 756-2000 
Facsimile: (212) 593-5955 
Adam C. Harris 
Lawrence V. Gelber 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
------------------------------------------------------x 
      : 
In re      : Chapter 11 Case Nos. 
      : 
CHRYSLER LLC, et al.,   : 09-50002 (AJG) 
      : 
 Debtors.     : (Jointly Administered) 
------------------------------------------------------x 
 

APPLICATION FOR ORDER UNDER 11 U.S.C. §§ 327(e) and 328(a) AUTHORIZING 
DEBTORS TO EMPLOY AND RETAIN SCHULTE ROTH & ZABEL LLP  

AS SPECIAL CORPORATE COUNSEL FOR THE DEBTORS,  
NUNC PRO TUNC TO THE PETITION DATE 

 
 
TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 
 
 Chrysler LLC ("Chrysler") and certain of its affiliates, as debtors and debtors in 

possession in the above-captioned chapter 11 cases (collectively, the "Debtors"), submit this 

application (the "Application") for an order under 11 U.S.C. §§ 327(e) and 328(a) authorizing the 

Debtors to employ and retain Schulte Roth & Zabel LLP as special corporate counsel in these 

cases, nunc pro tunc to the Petition Date (as defined below), and in support thereof respectfully 

represent as follows: 

Jurisdiction and Venue 

1. This Court has jurisdiction to consider this Application pursuant to 28 U.S.C. §§ 

157 and 1334.  Consideration of this application is a core proceeding under 28 U.S.C. § 157(b).  
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Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

2. The Debtors filed chapter 11 petitions on April 30, 2009 (the "Petition Date"). By 

a motion filed on the Petition Date, the Debtors have requested that their chapter 11 cases be 

consolidated for procedural purposes only and administered jointly. 

3. The Debtors are authorized to continue to operate their business and manage their 

properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code. 

4. The Debtors and their non-Debtor direct and indirect subsidiaries (collectively, 

the "Chrysler Companies") comprise one of the world's largest manufacturers and distributors of 

automobiles and other vehicles, together with related parts and accessories.  On the Petition Date, 

the Chrysler Companies employed approximately 55,000 hourly and salaried employees 

worldwide, 70% of whom were based in the United States.  In addition, as of the Petition Date, 

the Debtors made payments for health care and related benefits to more than 105,000 retirees. 

5. Chrysler's ultimate parent company, Chrysler Holding LLC ("Chrysler Parent"), 

also owns a financing company, non-Debtor Chrysler Financial Services Americas LLC 

("Chrysler Financial"), that operates under a governance structure separate from Chrysler, with 

its own board and management.  Historically, Chrysler Financial has provided financing to both 

Chrysler's dealers and consumers. 

6. For the twelve months ended December 31, 2008, the Chrysler Companies 

recorded revenue of more than $48.4 billion and had assets of approximately $39.3 billion and 

liabilities totaling $55.2 billion. 
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Overview of These Cases 

7. The significance of this chapter 11 filing to Chrysler and to the United States 

economy is difficult to overstate.  In connection with the filing, Chrysler is seeking approval 

from this Court to consummate the only sale transaction that preserves some portion of its 

business as a going concern and averts a liquidation of historic proportions.  If the proposed 

transaction, designed to effect an alliance with Italian automobile manufacturer Fiat S.p.A. 

("Fiat"), is rejected and Chrysler liquidates, it will mean the end of an iconic, 83-year-old 

American car company whose name has been synonymous with innovative engineering, from the 

Slant-Six and HEMI engines, to power windows, power brakes and power steering, to the 

minivan.  A liquidation would also have impacts on the nation's economy and Chrysler's 

stakeholders. 

8. The economic and market conditions that led to the commencement of Chrysler's 

chapter 11 cases and the need for the proposed sale transaction are well known, but sobering 

nonetheless.  The automotive market meltdown, the worst in at least twenty-six years,1 disrupted 

Chrysler's substantial progress in implementing a long-term plan to reduce costs and transform 

its businesses for the next generation of cars.  With sales plummeting and credit markets frozen, 

Chrysler undertook an intense effort to address the challenges it faced.  After months of hard 

work and dedication by Chrysler's management, employees and advisors, working with all key 

stakeholders and with the support of the U.S. government, the Debtors have commenced these 

cases to implement a prompt sale to preserve the going concern value of their businesses and 

return these businesses to viability under new ownership. 

9. The proposed sale transaction would create the sixth-largest global automaker by 

                                                 
1  Chris Isidore, Auto Sales Are Worst in 26 Years.  January Sales Tumble More Than Expected at GM, Ford 

and Toyota as Rental Car Companies Slash Purchases, CNNMoney.com, Feb. 3, 2009 (4:22 p.m., ET).  
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volume unit, increasing competitiveness with other Original Equipment Manufacturers 

("OEMs") and creating billions of dollars in synergies.  This transaction is the result of thousands 

of hours of negotiations among multiple parties.  The transaction is being financially backed by 

the United States Department of the Treasury (the "U.S. Treasury"), which will provide the new 

alliance with $6 billion of taxpayer money to start up and maintain operations.  In addition to this 

unprecedented government support, virtually all of the major constituencies that would be 

affected by a Chrysler liquidation have recognized how devastating it would be and have made 

important concessions in support of the proposed alliance: 

• The International Union, United Automobile, Aerospace and Agricultural 
Implement Workers of America (the "UAW") has agreed to wage and benefit 
reductions in the context of a sale to the new company, which would receive 
the benefit of a new collective bargaining agreement eliminating certain 
severance benefits, and would be a party to an agreement with the UAW 
containing restructured retiree health care benefits; 

• Chrysler's dealers have agreed to reduce their dealer and service contract 
margins;   

• Chrysler's largest secured creditors, JPMorgan Chase, Goldman Sachs, 
Morgan Stanley and Citigroup, have agreed to the transaction that would 
substantially compromise their first lien debt, comprising 70% of the 
$6.9 billion total outstanding, for an estimated recovery of approximately 
28 cents on the dollar; and 

• Chrysler Parent's minority shareholder, Daimler AG ("Daimler"), has agreed 
as part of a settlement with Chrysler to (a) forgive $1.5 billion of second lien 
debt, at the same time that $500 million of second lien debt is forgiven by 
majority shareholder Cerberus Capital Management L.P. ("Cerberus"); and 
(b) assist in funding Chrysler's pension plans. 

Representatives of these constituencies have devoted the past six months to reaching these 

agreements. 

10. These efforts culminated on April 30, 2009, when Chrysler, Fiat and New 

Chrysler (as defined below) entered into a Master Transaction Agreement (collectively with 

other ancillary and supporting documents, the "Purchase Agreement").  Pursuant to the Purchase 
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Agreement, among other things:  (a) Chrysler will transfer the majority of its operating assets to 

New CarCo Acquisition LLC ("New Chrysler"), a newly established Delaware limited liability 

company that currently is an indirect wholly-owned subsidiary of Fiat; and (b) in exchange for 

those assets, New Chrysler will assume certain liabilities of Chrysler and pay to Chrysler 

$2 billion in cash (collectively with the other transactions contemplated by the Purchase 

Agreement, the "Fiat Transaction"). 

11. With the support of the U.S. government, Fiat, the UAW, dealers, suppliers and 

other stakeholders, the Debtors commenced these cases to implement an expeditious sale process 

to implement the Fiat Transaction, or a similar transaction with a competing bidder, designed to 

maximize the value of the Debtors' operations and businesses for the benefit of their stakeholders.  

Pending the proposed sale, the Debtors will idle most operations as they conserve their resources, 

while at the same time ensuring that (a) the facilities are prepared to resume normal production 

schedules quickly upon the completion of a sale and (b) consumers are not impacted by the filing. 

12. Time is of the essence.  Given the continuing stress on all aspects of the 

automotive industry and the idling of the Debtors' manufacturing facilities, key relationships 

with suppliers, dealers and other business partners simply cannot be preserved if the sale process 

is not concluded quickly.  Absent a prompt sale, approved and consummated in the coming 

weeks, the value of the Debtors' assets will rapidly decline and the ability to achieve a going 

concern sale will be irretrievably lost.  By contrast, the proposed sale transaction, if it can be 

promptly consummated, will maximize the value available for stakeholders, will save hundreds 

of thousands of jobs and will strengthen the U.S. automotive sector and the economy generally. 

Relief Requested 

13. By this Application, the Debtors seek an order in the form attached hereto as 
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Exhibit A (the "Proposed Order") authorizing the Debtors, pursuant to sections 327(e) and 328(a) 

of title 11 of the United States Code (the "Bankruptcy Code") and Rule 2014(a) of the Federal 

Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), to retain and employ Schulte Roth & 

Zabel LLP ("SRZ" or the "Firm"), nunc pro tunc to the Petition Date, as special corporate 

counsel ("Special Counsel") for the limited purposes of representing the Debtors in connection 

with: (a) the ongoing reorganization of the Debtors' ownership structure; (b) the Fiat Transaction; 

and (c) certain defined and finite corporate, debt finance and settlement matters, including the 

Nissan Matter (as defined below).  The Debtors request that the Court approve the employment 

of SRZ under the terms and conditions set forth in this Application and as described in the 

accompanying Declaration of Adam C. Harris, an SRZ partner, annexed hereto as Exhibit B (the 

"Harris Declaration"). 

14. The Debtors have selected SRZ to serve as their Special Counsel because of the 

Firm's extensive experience and knowledge in corporate transactional work and litigation, and in 

particular because of SRZ's renowned expertise in credit, finance, capital markets, taxation, 

compensation, employee benefits, environmental law, business reorganization and restructuring, 

and bankruptcy litigation, among other practices.  More specifically, beyond the Firm's far-

reaching experience in multiple areas of law, the Debtors wish to retain SRZ because of its 

intimate and extensive personal knowledge of the Debtors and its recent -- and -- ongoing 

representation in connection with the Fiat Transaction.  Indeed, the Debtors believe that without 

SRZ's continuing participation in the Fiat Transaction, consummating that transaction would be 

difficult, if not impossible. 

Scope of Services 

15. SRZ's services are critical to enable the Debtors' ability to properly execute their 
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duties as debtors and debtors in possession.  The Debtors wish to retain SRZ to continue to 

render certain limited legal services as requested by the Debtors including, but not limited to, 

strategic corporate and related advice regarding the acquisition by Fiat of certain interests in the 

Debtors.  The scope of services to be provided by SRZ in connection with the Fiat Transaction is 

expected to encompass the full range of services normally associated with a transaction such as 

this, which the Firm is in a position to provide (collectively, the "Special Counsel Matters").  The 

Special Counsel Matters have included, and will include, but are not limited to: (a) negotiating 

transaction agreements with Fiat and other parties in interest, including the U.S. Department of 

Treasury; (b) conducting diligence of Fiat, including a massive document review encompassing 

some 6,000 documents and over 250,000 pages of information related to the Fiat Transaction; (c) 

drafting and reviewing all relevant transaction documents; and (d) advising the Debtors in such 

specialized areas of law such as tax, litigation, and employment to ensure that all aspects of the 

Fiat Transaction are in the Debtors' best interests. 

16. The Debtors have previously applied to the Court for authority to retain Jones 

Day LLP ("Jones Day") as general bankruptcy counsel to represent the Debtors in these chapter 

11 cases.  With cost minimization in mind, SRZ has been working, and will continue to work, 

closely with Jones Day and the other professionals retained by the Debtors to ensure that each 

professional is assigned, works on, and completes specific, complementary, and non-duplicative 

tasks. 

Retention of SRZ is in the Best Interests of the Debtors 

17. The Debtors submit that SRZ is well-qualified and singularly able to represent the 

Debtors in an efficient and effective manner.  SRZ has represented the Debtors regarding the Fiat 

Transaction since its inception, providing corporate, tax, intellectual property and other advice 
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and representation in the Debtors' ongoing negotiations with Fiat and other interested parties. 

18. The Debtors seek to retain SRZ as their Special Counsel because of the Firm's 

extensive familiarity with and knowledge of the Debtors' business and financial affairs, as more 

fully described below.  SRZ is uniquely familiar with the Debtors.  The Firm has worked closely 

with the Debtors, identifying, articulating, researching, and advising on the vast array of issues 

facing the Debtors in recent years, as well as in their contemplation and pursuit of the Fiat 

Transaction.  The Debtors thus believe that SRZ is singularly positioned to continue advising the 

Debtors on the Special Counsel Matters.   

19. Well before the Fiat Transaction was contemplated, SRZ was intimately familiar 

with the Debtors.  In 2007, Daimler sold a majority stake in the Debtors to a new company (the 

"2007 Transaction"), and SRZ played a central role.  SRZ represented Cerberus, the majority 

owner of the new company, and was involved in all aspects of the 2007 Transaction, including, 

among others: (a) negotiations with Daimler; (b) formulating a new corporate structure; (c) 

analyzing and drafting cooperation agreements between the operational and financial arms of the 

new company; (d) analyzing all leases and real estate holdings of the Debtors; (e) analyzing the 

tax implications of the 2007 Transaction; (f) analyzing and negotiating union and employment 

issues; and (g) analyzing and restructuring of Debtors' Canadian and Mexican operations.  In 

short, SRZ was instrumental in effectuating the 2007 Transaction, and in the process, gained an 

extraordinary level of knowledge and understanding of the Debtors' operations, structure, and 

personnel. 

20. Following the 2007 Transaction, SRZ advised the Debtors regarding, among other 

things: (a) continued restructuring of the new company; (b) establishing and selling Tritec, a 

joint venture with BMW to manufacture and sell motor vehicles in Brazil; (c) vehicle-specific 
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cross-supply, differentiation, and re-badging agreements with various Nissan affiliates (the 

"Nissan Matter"); (d) purchasing certain foreign national sale companies from Daimler pursuant 

to a settlement agreement; (e) advising on intellectual property matters; (f) advising on industrial 

agreements; (g) advising on implementation and construction of prior commercial agreements; 

and (h) advising on litigation matters.   

21. In late 2008, SRZ advised the Debtors with respect to a potential transaction with 

General Motors.  SRZ also negotiated with the U.S. Government on behalf of the Debtors to 

secure Federal funds related to the TARP legislation and with the Canadian government to 

secure automobile company bailout funds. 

22. As a result of the foregoing, SRZ is intimately familiar with all aspects of the 

Debtors and their businesses.  Forcing the Debtors to forego SRZ's institutional knowledge and 

expertise would cause severe harm to the Debtors' estates.  Conversely, authorizing SRZ's 

retention would inure to the benefit of all parties-in-interest in these cases. 

Basis for Relief 

23. Where counsel has been engaged and its representation is the subject of a section 

327(e) application, continuing the representation is in the "best interests" of the estate.  See, e.g., 

In re Goldstein, 383 B.R. 496, 501-02 (Bankr. C.D. Cal. 2007) (approving retention of special 

counsel and holding, "when counsel is very familiar with the non-bankruptcy litigation because 

counsel has previously performed legal services for the debtor, it is obvious that the continuation 

of counsel's special services is in the best interest of the estate." Further, "[s]pecial counsel's 

familiarity with a case would expedite the process of resolving matters and will lead to 

advantages for the estate and the creditors."); see also In re Bowman, 181 B.R. 836, 847 (Bankr. 

D. Md. 1995) (approving the appointment of special counsel, and noting that where "special 
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counsel is . . . already familiar with the litigation, . . . appointing different counsel could cause 

needless and wasteful expense and delay to the estate."). 

24. The Debtors believe that SRZ's knowledge of the Fiat Transaction, understanding 

of the Debtors' operations stemming from SRZ's long-time representation of the Debtors, and the 

Firm's expertise in the relevant areas of law associated with the Special Counsel Matters make it 

imperative that the Debtors retain SRZ as Special Counsel in these bankruptcy cases.  Failure to 

continue SRZ's retention would mean that the Debtors would have to search for and retain new 

counsel who is unfamiliar with Fiat Transaction in particular and with the Debtors generally.  

Thousands of hours of work by SRZ would go to waste, and significant time, effort, and money 

would have to be spent to bring a new law firm up to speed.  Any such interruption would result 

in undue delay and significant expense to the Debtors' estates and, ultimately, their creditors.  

The Debtors and Fiat have finally entered into the Fiat Transaction after months of extensive 

negotiations and efforts by SRZ on behalf of the Debtors; the Debtors cannot understate the 

importance of SRZ's ongoing role in working toward consummation of the Fiat Transaction.  The 

Debtors thus wish to avoid the severe prejudice the estates and other parties in interest would 

suffer if SRZ were not to be retained as Special Counsel.  It is appropriate and in the best 

interests of the Debtors' estates that SRZ continue to be retained by the Debtors for the Special 

Counsel Matters. 

25. As previously discussed, the survival of the Chrysler Companies is of paramount 

importance.  The Debtors hope and expect to continue the Chrysler Companies' long tradition of 

manufacturing superior automobiles, of leading the automotive industry in innovation, of 

employing thousands of skilled workers, and of being an American icon with a brand 

synonymous with quality throughout the nation and the world.  The Fiat Transaction must be 
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culminated and the Debtors believe, without reservation, that it can only be accomplished 

efficiently and effectively with SRZ's assistance and counsel. 

Professional Compensation 

26. The Debtors believe that SRZ's hourly rates and disbursement policies, as 

described in the Harris Declaration, are reasonable and appropriate.  The Debtors have agreed to 

pay SRZ according to those terms.  The Debtors understand, based on the Harris Declaration, 

that the members, counsel, and associates of SRZ who will be employed in this case are 

members in good standing of the courts in which they are admitted to practice. 

27. In addition to SRZ, the Debtors have and may further employ certain other 

professionals that are necessary to a successful and efficient resolution of their cases, including, 

without limitation, financial advisors and public relations consultants.  SRZ will work closely 

with these professionals and any other professionals and counsel retained by the Debtors in 

connection with their chapter 11 cases to ensure that there is no duplication of efforts. 

28. The Debtors understand that SRZ will apply to the Court for allowance of 

compensation and reimbursement of expenses in accordance with the applicable provisions of 

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

District of New York (the “Local Rules”), the guidelines established by the Office of the United 

States Trustee (the “Guidelines”), and the orders of this Court (“Orders”) for all services 

performed and expenses incurred after the Petition Date. 

29. The Debtors, subject to the provisions of the Bankruptcy Code, the Bankruptcy 

Rules, the Local Rules, the Guidelines, and the Orders, propose to pay SRZ's customary hourly 

rates for services rendered that are in effect from time to time, as set forth in the Harris 

Declaration, and to reimburse SRZ according to its customary reimbursement policies, and 
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respectfully submit that such rates are reasonable.  Provided that all fees and expenses billed are 

timely paid in accordance with any orders of the Bankruptcy Court authorizing payment of fees 

and expenses to professionals retained by the Debtors in the chapter 11 cases, SRZ will provide a 

20% discount to its aggregate fees at the conclusion of the engagement. 

30. SRZ has agreed to accept such compensation for the services rendered and 

expenses incurred in connection with its representation of the Debtors such sums as may be 

allowed by this Court based on the time spent and services rendered, the result achieved, the 

difficulty and complexity encountered, and other appropriate factors.  SRZ will not be paid any 

compensation by the Debtors, except pursuant to an interim compensation procedure order and 

upon application to and approval by the Bankruptcy Court after notice and a hearing. 

31. To the best of the Debtors’ knowledge and based on the Harris Declaration 

submitted in connection with this application, there are no arrangements between SRZ and any 

other entity to share compensation received or to be received in connection with this case, other 

than as permitted by section 504 of the Bankruptcy Code. 

SRZ Does Not Hold an Interest Adverse to the Debtors' Estates 

32. To the best of the Debtors’ knowledge, and based on the Harris Declaration, SRZ 

and the attorneys employed by it do not hold or represent an interest adverse to the Debtors' 

estates and do not have any connection with the Debtors, their creditors, or any other party in 

interest, or with their respective counsel or accountants, or with the United States Trustee or any 

person employed in the Office of the United States Trustee, except as set forth in the Harris 

Declaration. 

33. SRZ has disclosed to the Debtors that SRZ has in the past represented, currently 

represents, and will likely represent in the future, certain of the Debtors’ creditors, affiliates of 
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the Debtors’ creditors, professionals and other parties in interest in matters unrelated to the 

Debtors or their chapter 11 cases.  Specifically, SRZ has disclosed a list of clients that SRZ 

represents or has recently represented on unrelated matters on Schedule 1 to the Harris 

Declaration. 

34. Without limiting the generality of the foregoing, SRZ has advised the Debtors, 

and the Debtors have acknowledged, that the Firm has in the past represented Cerberus Capital 

Management, L.P., Chrysler Holding LLC, and Chrysler Financial Services LLC, in matters 

related to the Debtors.  The Debtors have been informed that the Firm will not, however, 

represent any of the foregoing entities in any matter adverse to the interests of the Debtors, nor 

will the Firm represent the Debtors in any matter adverse to the interests of such entities.  The 

Debtors do not believe that any such representations present a conflict of interest under the 

circumstances of these cases or diminish SRZ’s ability to represent the Debtors effectively as 

Special Counsel.  If and the extent any potential conflict of interest were to arise, the Debtors 

would utilize the services of separate counsel. 

35. The Debtors firmly believe that SRZ is well qualified to represent their interests 

and the interests of their estates.  Further, if the Debtors are required to retain counsel other than 

SRZ in connection with the Special Counsel Matters, the Debtors, their estates, and all parties in 

interest would be severely prejudiced by the time and expense necessary to enable other counsel 

to become familiar with the Fiat Transaction in particular and the Debtors' businesses, operations, 

and capital structure more generally. 

Notice 

36. No trustee or examiner has been appointed in these chapter 11 cases.  Notice of 

this Application has been given to:  (a) the Office of the United States Trustee for the Southern 
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District of New York; (b) the creditors holding the 50 largest unsecured claims against the 

Debtors' estates, as identified in the Debtors' chapter 11 petitions; (c) counsel to the 

administrative agent for the Debtors' prepetition senior secured lenders; (d) counsel to Cerberus; 

(e) counsel to Daimler, (f) counsel to the UAW; (g) counsel to the U.S. Treasury; and (h) Export 

Development Canada.  The Debtors submit that no other or further notice need be provided. 

37. No previous motion or application for the relief sought herein has been made to 

this or any other court. 

 WHEREFORE, the Debtors respectfully request entry of the attached Order (i) 

authorizing the Debtors' retention, employment, and compensation of SRZ as Special Counsel 

and (ii) granting such other or further relief as is proper. 

 

 

Dated: Auburn Hills, Michigan  Respectfully submitted,     
 May 4, 2009 
 
      CHRYSLER LLC 
 
 
 
      By:__/s/ Holly E. Leese_____________________ 
      Name: Holly E. Leese 
      Title: General Counsel 



 

SRZ-10884514.14  
 

EXHIBIT A 
 

PROPOSED ORDER 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

SRZ-10884514.14 1 
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
------------------------------------------------------x 
      : 
In re      : Chapter 11 Case Nos. 
      : 
CHRYSLER LLC, et al.,   : 09-50002 (AJG) 
      : 
 Debtors.     : (Jointly Administered) 
------------------------------------------------------x 
 
 
ORDER UNDER 11 U.S.C. §§ 327(e) and 328(a) AUTHORIZING THE EMPLOYMENT 
AND RETENTION OF SCHULTE ROTH & ZABEL LLP AS SPECIAL CORPORATE 

COUNSEL FOR THE DEBTORS, NUNC PRO TUNC TO THE PETITION DATE 
 

 Upon the application dated May 1, 2009 (the "Application")2 of Chrysler LLC and certain 

of its affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the "Debtors"), pursuant to sections 327(e) and 328(a) of the Bankruptcy Code and 

Bankruptcy Rule 2014(a), for authorization to employ and retain Schulte Roth & Zabel LLP 

("SRZ") as special corporate counsel for the Debtors, pursuant to the terms set forth in the 

Application; and upon the Declaration of Adam C. Harris, a partner of SRZ, dated May 1, 2009, 

filed in support of the Application and annexed to the Application as Exhibit B (the "Harris 

Declaration"); and the Court being satisfied based on the representations made in the Application 

and the Harris Affidavit, that SRZ neither holds nor represents any interest adverse to the 

Debtors and their estates on the matters as to which it is being engaged; and the Court having 

jurisdiction to consider the Application and the relief requested therein pursuant to U.S.C. § 1334 

and the Standing Order of Referral of Cases to Bankruptcy Judges of the District Court for the 

Southern District of New York dated July 10, 1984 (Ward, Acting C.J.); and consideration of the 

                                                 
2 Unless otherwise defined, capitalized terms used herein shall have the same meanings ascribed to them in the 
Application. 
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Application and the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and 

venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and 

proper notice of the Application having been provided; and it appearing that no other or further 

notice be provided; and the relief requested in the Application being in the best interests of the 

Debtors and their estates and creditors; and the Court having reviewed the Application; and the 

Court having determined that the legal and factual bases set forth in the Application establish just 

cause for the relief granted herein; and upon all of the proceedings had before the Court and after 

due deliberation and sufficient cause appearing therefore, it is 

 ORDERED that the Application is granted; and it is further 

 ORDERED that pursuant to sections 327(e) and 328 of the Bankruptcy Code, the Debtors 

are authorized to employ, retain, and compensate SRZ nunc pro tunc to the Petition Date on the 

terms and conditions (including, without limitation, hourly rates) set forth in the Application and 

Harris Declaration; and it is further 

 ORDERED that SRZ shall file fee applications for interim and final allowance of 

compensation and disbursement of expenses pursuant to the procedures set forth in sections 330 

and 331 of the Bankruptcy Code, any applicable Bankruptcy Rules, the Local Bankruptcy Rules, 

any orders of this Court, and guidelines established by the Office of the United States Trustee; 

and it is further 

 ORDERED that a copy of this Order and the Application shall be served upon: (i) 

counsel for the creditors' committee, (ii) the Office of the United States Trustee for this District, 

and (iii) all parties having filed a notice of appearance and request for pleadings in this case by 

First Class mail within three business days after entry hereof; and it is further 
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 ORDERED that the requirement, pursuant to Local Rule 9013-1(b), that the Debtors file 

a separate memorandum of law in support of the Application is unnecessary and hereby 

dispensed with. 

 

New York, New York 

Dated: May ___, 2009 

 

____________________________________ 

UNITED STATES BANKRUPTCY JUDGE 
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SCHULTE ROTH & ZABEL LLP 
Proposed Special Counsel to the Debtors and Debtors in Possession 
919 Third Avenue 
New York, NY 10022 
Telephone: (212) 756-2000 
Facsimile: (212) 593-5955 
Adam C. Harris 
Lawrence V. Gelber 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
------------------------------------------------------x 
      : 
In re      : Chapter 11 Case Nos. 
      : 
CHRYSLER LLC  et al.,   : 09-50002 (AJG) 
      : 
 Debtors.     : (Jointly Administered)             
------------------------------------------------------x 

 
 

DECLARATION OF ADAM C. HARRIS AND DISCLOSURE STATEMENT OF  
SCHULTE ROTH & ZABEL LLP IN SUPPORT OF THE APPLICATION OF THE 

DEBTORS TO EMPLOY AND RETAIN SCHULTE ROTH & ZABEL LLP  
AS SPECIAL CORPORATE COUNSEL FOR THE DEBTORS 

 
Adam C. Harris declares as follows: 
 

1. I am a partner of the firm Schulte Roth & Zabel LLP ("SRZ" or the "Firm"), a law 

firm with its principal office at 919 Third Avenue, New York, New York 10022.  The Firm has 

other offices in Washington, D.C. and London, England. 

2. I submit this declaration (the "Declaration") in connection with the application 

dated May 4, 2009 (the "Application")3 of the above-captioned debtors and debtors in possession 

(collectively, the "Debtors") for approval of the Debtors' retention of SRZ as their Special 

Counsel in the above-captioned chapter 11 cases and to provide required disclosures under 

                                                 
3 Unless otherwise defined herein, each capitalized term used herein shall have the meaning ascribed to such term in 
the Application. 
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Bankruptcy Rules 2014(a) and 2016(b).  Unless otherwise stated in this Declaration, I have 

personal knowledge of the facts set forth herein. 

3. Subject to the qualifications herein and, to the best of my knowledge, neither I, 

nor SRZ, nor any partner, counsel to, or associate of the Firm represents any other entity other 

than the Debtors in connection with the Debtors' chapter 11 cases or Special Counsel Matters.  In 

addition, except as described herein, to the best of my knowledge, after an inquiry conducted by 

certain of my partners and various associates working under my supervision, neither I, nor SRZ, 

nor any partner, counsel to, or associate of the Firm represents any party in interest in these 

chapter 11 cases in matters related to the Debtors' chapter 11 cases or the Special Counsel 

Matters. 

4. SRZ has in the past represented, currently represents, and may in the future 

represent, in matters unrelated to the Debtors' chapter 11 cases, entities that are claimants against 

or interest holders in the Debtors.  The Firm, which employs more than 450 attorneys, has a large, 

diversified legal practice that encompasses the representation of many financial institutions and 

commercial corporations.  Some of those entities are, or may consider themselves to be, creditors 

or parties in interest in the Debtors' chapter 11 cases or to otherwise have interests in the cases. 

5. Well before the Fiat Transaction was contemplated, SRZ was intimately familiar 

with the Debtors.  As described more fully in the Application, SRZ represented Cerberus Capital 

Management, L.P. in connection with the 2007 Transaction, by which Cerberus acquired a 

controlling interest in the Debtors from Daimler AG.  Indeed, SRZ was instrumental in 

effectuating the 2007 Transaction, and in the process, gained an extraordinary level of 

knowledge and understanding of the Debtors' operations, structure, and personnel. 

6. The deepening of the relationship between the Firm and the Debtors has 
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continued unabated, as the Firm has provided advice and representation to the Debtors on a wide 

range of complex and intricate transactions and litigation matters over the last two years, as more 

fully described in the Application.   

7. In preparing this Declaration, I relied on information brought to my attention 

pursuant to procedures SRZ has used to evaluate compliance with the requirements of the 

Bankruptcy Code and Bankruptcy Rules regarding the retention of professionals by a debtor 

under the Bankruptcy Code (the "Internal Review").  Pursuant to the Internal Review, the Firm 

has taken actions, as described in paragraph 8 below, to identify the parties relevant to this 

Declaration and to ascertain SRZ's connection to such parties.  A list of those individuals or 

entities SRZ represents or has represented in the last six years is attached hereto as Schedule 1. 

8. In conducting the Internal Review, the SRZ conflicts department ran a check in 

the Firm's records database to check for conflicts with any current or past representations to find 

if the Firm currently or in the past represented entities adverse to the Debtors or its non-debtor 

affiliates, or who are creditors or other parties in interest in the Debtors' chapter 11 cases.  In 

particular, the review encompassed a list of hundreds of Debtor and non-Debtor persons and 

entities in the following categories as provided to SRZ by Jones Day:  (a) the Debtors; (b) 

domestic non-Debtor subsidiaries; (c) wholly-owned foreign non-Debtor subsidiaries; (d) 

domestic joint ventures of the Debtors; (e) foreign joint ventures of the Debtors; (f) other non-

Debtor affiliates; (g) current managers of Chrysler LLC; (h) current officers of Chrysler LLC; (i) 

current directors, managers, and officers of the Debtors other than Chrysler LLC; (j) recent 

former directors and officers of Chrysler LLC's predecessor; (k) major business affiliations of 

Chrysler LLC's directors and managers; (l) ultimate owners of the Debtors (members of Chrysler 

Holding LLC); (m) current trade names of the Debtors; (n) joint venture and strategic alliance 
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partners; (o) certain competitors to the Debtors; (p) the Debtors' professionals; (q) professionals 

for non-Debtor parties in interest; (r) major secured lenders and administrative agent; (s) holders 

of second lien debt; (t) certain of the Debtors' contingent guaranty creditors; (u) the Debtors' 

depository and disbursement banks; (v) the Debtors' major fleet customers; (w) certain of the 

Debtors' major retail dealers; (x) the Debtors' major suppliers; (y) other suppliers and vendors to 

the Debtors; (z) the Debtors' fifty largest unsecured creditors as identified in the Debtors' chapter 

11 petitions; (aa) issuers of letters of credit/lines of credit; (bb) counterparties to derivative 

agreements; (cc) the Debtors' major lessors and related entities; (dd) parties to collective 

bargaining agreements; (ee) parties to other significant contracts; (ff) common carriers, customs 

brokers, and warehousemen to the Debtors; (gg) parties to significant litigation with the Debtors; 

(hh) parties to material license agreements and permits; (ii) major insurers and insurance brokers 

of the Debtors; (jj) major benefits administrators; (kk) Bankruptcy Judges for the Southern 

District of New York; and (ll) the attorneys for the United States Trustee's Office for the 

Southern District of New York.  Further, SRZ has advised the Debtors, and the Debtors have 

acknowledged, that the Firm has in the past represented Cerberus Capital Management, L.P., 

Chrysler Holding LLC, and Chrysler Financial Services LLC, in matters related to the Debtors.  

The Debtors have been informed that the Firm will not, however, represent any of the foregoing 

entities in any matter adverse to the interests of the Debtors, nor will the Firm represent the 

Debtors in any matter adverse to the interests of such entities.  The Debtors do not believe that 

any such representations present a conflict of interest under the circumstances of these cases or 

diminish SRZ’s ability to represent the Debtors effectively as Special Counsel.   

9. After analyzing the results of the Internal Review, SRZ believes that it does not 

hold or represent any interest adverse to the Debtors or their estates with respect to the Special 
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Counsel Matters.  In many cases, SRZ continues to represent the parties described in Schedule 1, 

attached hereto, and will likely continue to do so in the future, but in all instances in matters 

unrelated to the Debtors. 

10. SRZ has informed the Debtors that during their chapter 11 cases, the Firm will 

conduct a quarterly review to ensure that no disqualifying circumstances have arisen and if any 

new facts or relationships that SRZ believes should be disclosed to this Court and the parties in 

interest in these cases are discovered, SRZ will file a supplemental disclosure statement with the 

Court and serve such supplemental disclosure on the Debtors, statutory committees appointed in 

these cases, and the Office of the United States Trustee for the Southern District of New York.  If 

any such new facts or relationships are discovered prior to the quarterly review, SRZ will 

promptly file and serve a supplemental disclosure. 

11. During the twelve-month period prior to the Petition Date, SRZ received from the 

Debtors an aggregate of approximately $24,710,000 for professional services performed and 

expenses incurred for and on behalf of the Debtors.  In addition, in April 2009, the Debtors 

received a retainer of $2,000,000.  SRZ has applied the entire retainer to fees and expenses 

incurred on behalf of the Debtors and its current balance is $0. 

12. The customary hourly rates of SRZ attorneys are as follows: (a) between $715 

and $880 for partners, (b) between $645 and $670 for special counsel, (c) between $265 and 

$615 for associates, and (d) between $110 and $305 for legal assistants.  The hourly rates of the 

SRZ partners that are expected to be principally responsible for this matter are as follows: 
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Attorney Hourly Rate Class Year 

Robert R. Keisel $780 1992 

Richard A. Presutti $715 1997 

Alan S. Waldenberg $880 1979 

Marc Weingarten $880 1975 

 

13. The hourly rates set forth above are SRZ’s standard hourly rates charged to all 

clients.  These rates are set at a level designed to compensate SRZ fairly for the work of its 

attorneys and paralegals and to cover expenses.  These hourly rates are subject to periodic 

increases in the normal course of the Firm's business, generally in January of each year, often 

due to the increased experience of a particular professional.  However, if that all fees and 

expenses billed are timely paid in accordance with any orders of the Bankruptcy Court 

authorizing payment of fees and expenses to professionals retained by the Debtors in the chapter 

11 cases, SRZ will provide a 20% discount to its aggregate fees at the conclusion of the 

engagement. 

14. SRZ also charges for reimbursement of out-of-pocket expenses, including, 

without limitation, secretarial overtime, travel, photocopying, facsimiles, document processing, 

court fees, transcript fees, long distance phone calls, postage, messengers, overtime meals, and 

transportation.  SRZ charges its actual costs, or estimates of actual costs when discrete invoices 

are not rendered. 

15. With respect to the disbursements and costs charged to the Debtors, SRZ does not 

make a profit on such disbursements, does not include in the amount for which reimbursement is 

sought the amortization cost of any investment, equipment, or capital outlay, and requests 
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reimbursements only for the amount billed to SRZ by the third-party vendor and paid by it to 

such vendor. 

16. With respect to photocopying and facsimile transmission expenses, these charges 

are intended to cover SRZ's direct operating costs for photocopying and facsimile facilities, 

which are not incorporated into the SRZ hourly billing rates.  Only clients who actually use 

photocopying, facsimile, and other such office services are separately charged for them.  

Including such expenses as part of the firm’s hourly billing rates would impose that cost upon 

clients who do not require extensive photocopying, facsimile, and document production facilities 

and services. 

17. No promises have been received by SRZ or, to the best of my knowledge after 

due inquiry, any partner, counsel, or associate thereof, as to payment or compensation in 

connection with these cases other than in accordance with the provisions of the Bankruptcy Code, 

the Bankruptcy Rules, the Local Bankruptcy Rules, and the Guidelines.  SRZ has no agreement 

with any other entity to share compensation received by SRZ or such entity. 

18. SRZ intends to apply for allowance of compensation for professional services 

rendered in these chapter 11 cases and for reimbursement of actual and necessary expenses 

incurred in connection therewith in accordance with the provisions of the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, the Guidelines, and any applicable orders of this Court. 

19. The foregoing constitutes the statement of SRZ pursuant to sections 327(e), 

328(a), 329, and 504 of the Bankruptcy Code and Bankruptcy Rules 2014(a) and 2016(b).  If it is 

brought to my attention that any information disclosed herein requires amendment or 

modification upon SRZ's completion of further review or as additional party in interest 

information becomes available, to it, I intend to file a supplemental declaration to the Court 
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reflecting such amended or modified information. 

20. Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of 

the United States of America that the foregoing is true and correct, and that this Declaration was 

executed on May 4, 2009. 

 

           /s/ Adam C. Harris        . 

        Adam C. Harris 
        Schulte Roth & Zabel LLP 
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Schedule 1 to the Declaration of Adam C. Harris 
 

Individuals or Entities that SRZ Represents or Has Represented in the Previous Six Years 
 
Advanced Accessory Systems, LLC 
Allied Word Assurance Company U.S. 
American International Group4 
Avis Rent a Car 
Bank of America5 
Bank of Nova Scotia AKA Scotia Bank6 
Barclays Bank PLC7 
Bell Helicopter Textron, Inc. 
Burlington Northern Santa Fe 
Citibank NA8 
Computer Associates International9 
Credit Suisse10 
DeLage Landen Financial Services, Inc.11 
Dev Kapadia 
Enterprise Rent-A-Car12 
Ford Motor Copmany 
General Electric Copmany 
The Goldman Sachs Group, Inc.13 
Guardian Industries Corporation 
Hartford Financial Services Group, Inc. 
Hertz Corporation 
Home Insurance Company 
HSH - Nordbank AG 
HYLSA 
                                                 
4 Affiliate AIG Trading Group, Inc. is also an SRZ client. 
5 Subsidiary BAL Global Finance LLC is also an SRZ client. 
6 Affiliate Scotia Capital (USA) Inc. is also an SRZ client. 
7 Affiliates Barclays Capital and Barclays Global Investors are also SRZ clients. 
8 Affiliates Citibank N.A. Private Banking, Citigroup, Citigroup Special Situations Group, Citigroup Global Markets, 
Inc., and Citigroup Alternative Investments are also SRZ clients. 
9 Affiliate SSA Global Technologies is a former client of SRZ. 
10 Affiliates Credit Suisse Securities, Credit Suisse First Boston, LLC, and Credit Suisse Asset Management are also 
SRZ clients. 
11 Affiliate DeLage Landen Finance, Inc. is also an SRZ client. 
12 Subsidiaries Alamo Rent a Car, Vanguard Car Rental USA, Inc., and National Car Rental Systems are former 
clients of SRZ. 
13 Affiliates Goldman Sachs Group, Inc/Spear, Leads & Kellogg Specialists, Goldman Sachs & Co., Goldman Sachs 
Capital Markets, Goldman Sachs International, Goldman Sachs Execution & Clearing, Goldman Sachs/Spear Leads 
& Kellogg, Goldman Sachs/Liberty Harbor, Goldman Sachs Asset Management, Goldman Sachs Specialty Lending 
Group, and Goldman Sachs & Co. - Special Situations Group are also SRZ clients. 
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Hyundai Mobis 
JPMorgan Chase Bank NA14 
Local 812 International Brotherhood of Teamsters 
Merrill Lynch HFDMG 
Noble International Partners 
Ohio Module Mfg. Co. LLC 
Robert Bosch Corp. 
Royal Bank of Canada 
Swiss Re 
Robert Warden 
Textron Financial Corporation 
United Rentals 
Zurich American Insurance Group 
 
 

                                                 
14 Affiliates JP Morgan Investment Bank, JP Morgan Securities, Inc., JP Morgan Clearing Corp. (formerly Bear 
Stearns Asset Management), JP Morgan International Limited (formerly Bear Stearns International), Chase 
Manhattan Bank, and Chase Manhattan Bank Private Banking are also SRZ clients. 


