
 
    Hearing Date and Time: August 23, 2007 at 11:00 a.m. (prevailing Eastern Time) 
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KING & SPALDING LLP 
1185 Avenue of the Americas 
New York, New York 10036 
Telephone: (212) 556-2100 
Facsimile: (212) 556-2222 
H. Slayton Dabney, Jr., Esq. (HD - 4311) 
 
Attorneys for KPMG LLP 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
___________________________________ 
      : 
In re      : 
      : Chapter 11 
NORTHWEST AIRLINES    : Case No. 05-17930 (ALG) 
CORPORATION, et al.,   : 
      : (Jointly Administered) 
    Debtors. : 
___________________________________ : 
 

SUMMARY SHEET PURSUANT TO UNITED STATES TRUSTEE  
GUIDELINES FOR REVIEWING APLICATIONS FOR COMPENSATION  
AND REIMBURSEMENT OF EXPENSES FILED UNDER 11 U.S.C. § 330 

FIRST AND FINAL FEE APPLICATION 

NAME OF APPLICANT: KPMG LLP 

TIME PERIOD: January 30, 2007 through May 31, 2007 

DATE OF RETENTION1 October 20, 2005 

ROLE IN THE CASE: Tax Advisory Services for the Debtors 

CURRENT APPLICATION: Total Fees Requested: $338,293.05 

Total Expenses Requested:  $1,544.00 

 
                                                      
1 KPMG LLP, until January 30, 2007, was retained as an ordinary course professional in 
accordance with the Order Pursuant to Sections 105(a), 327, 328, and 330 of the Bankruptcy Code 
Authorizing the Debtors to Employ and Compensate Certain Professionals Utilized in the Ordinary 
Course of the Debtors’ Business dated October 20, 2005 (Docket No. 755). 
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      : Chapter 11 
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___________________________________ : 
 

FIRST AND FINAL FEE APPLICATION OF KPMG LLP, PROVIDER  
OF TAX ADVISORY SERVICES FOR THE DEBTORS, FOR FINAL  

ALLOWANCE OF COMPENSATION FOR PROFESSIONAL SERVICES  
RENDERED AND REIMBURSEMENT OF ACTUAL AND NECESSARY  

EXPENSES INCURRED FROM JANUARY 30, 2007 THROUGH MAY 31, 2007 
 

TO THE HONORABLE ALLAN L. GROPPER,  
UNITED STATES BANKRUPTCY JUDGE: 

 

 KPMG LLP (“KPMG”), provider of tax advisory services for the above-captioned 

debtors and debtors in possession (collectively, the “Debtors”), in support of its First and Final 

Fee Application for Final Allowance of Compensation for Professional Services Rendered and 

Reimbursement of Actual and Necessary Expenses Incurred (the “Application”) From January 

30, 2007 through May 31, 2007 (the “Compensation Period”), pursuant to sections 330(a) and 
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331 of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 2016 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), respectfully represents: 

Background 

 1. On September 14, 2005 (the “Petition Date”), the Debtors filed their voluntary 

petitions for relief in this Court under chapter 11 of the Bankruptcy Code.  The Debtors continue 

to operate their businesses and manage their properties as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code. 

 2. On September 30, 2005, the Office of the United States Trustee (the “US 

Trustee”) appointed an official committee of unsecured creditors pursuant to section 1102 of the 

Bankruptcy Code.  No trustee or examiner has been appointed in the Debtors’ chapter 11 cases. 

 3. On May 25, 2007, the Court entered an order confirming the Debtors’ Joint Plan 

of Reorganization under chapter 11 of the Bankruptcy Code (the “Plan”).  The effective date of 

the Plan was May 31, 2007.  KPMG submits the Application in accordance with the Plan and 

confirmation order. 

Jurisdiction 

 4. This Court has jurisdiction over this matter pursuant to 28 U.S.C. Sections 157 

and 1334.  Venue is proper pursuant to 28 U.S.C. Sections 1408 and 1409.  This matter is a core 

proceeding under 28 U.S.C. Section 157(b)(2).  The statutory predicates for the relief requested 

herein are sections 327(a), 328, 330(a) and 331 of the Bankruptcy Code and Bankruptcy Rule 

2016. 
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KPMG LLP Retention 

 5. On September 14, 2005, the Debtors filed a Motion for an Order Pursuant to 

Sections 105(a), 327, 328, and 330 Authorizing Debtors to Employ and Compensate Certain 

Professionals Utilized in the Ordinary Course of the Debtors’ Businesses (the “Motion”) (Docket 

No. 45).  The Motion provides for KPMG to be retained as an ordinary course professional to 

perform tax advisory services for the Debtors.  On October 20, 2005, the Court entered an order 

Authorizing the Debtors to Employ and Compensate Certain Professionals Utilized in the 

Ordinary Course of the Debtors’ Business (the “Retention Order”) (Docket No. 755).  A copy of 

the Retention Order is attached hereto as Exhibit “A.” 

 6. In relevant part, the Retention Order provides as follows: 

“… the Debtors are authorized to pay to each Ordinary Course Professional, and 
without a motion to the Court, by such professional, 100% of fees and 
disbursement incurred.  Such payments would be made following the submission 
to and approval by the Debtors of appropriate invoices setting forth in reasonable 
detail the nature of the services rendered and disbursements actually incurred; 
provided, however, that subject to further order of the Court, each Ordinary 
Course Professional’s fees and disbursements shall not exceed an average 
$50,000 per month or $500,000 for the duration of these Chapter 11 cases;… for 
any monthly period during which any Ordinary Course Professional requests 
payments from the Debtors in excess of the fee cap set forth in the Motion, such 
payments shall be subject to the prior approval of the Court in accordance with 
sections 330 and 331 of the Bankruptcy Code, the Federal Rules of Bankruptcy 
Procedure, the Local Bankruptcy Rules for the Southern District of New York, 
orders of this Court, and the Fee Guidelines promulgated by the Executive Office 
of the United States Trustee; …” 

 

For the period from October 20, 2005 through January 29, 2007, KPMG provided $500,000.00 

in tax advisory services to the Debtors as an ordinary course professional, including $19,205.00 

held back by the Debtors for services rendered by KPMG that exceeded the $50,000.00 monthly 

fee cap for the period July 1, 2006 through July 30, 2006.  Thereafter, for each month during the 



 4

Compensation Period, KPMG provided the Debtors, the US Trustee, and counsel for the 

statutory committee of unsecured creditors appointed in these cases with monthly fee statements 

for professional services rendered and expenses incurred on behalf of the Debtors, along with a 

detailed report of time entries and expenses. 

 7. As a result of exceeding the $500,000.00 aggregate fee cap as set forth in the 

Motion, on or about March 20, 2007, KPMG submitted its first monthly fee statement for the 

period January 30, 2007 through February 26, 2007 seeking an allowance of compensation in the 

amount of $116,639.00 for professional services rendered and reimbursement of $8.00 in 

expenses actually and necessarily incurred by KPMG.  On June 26, 2007, the Debtors paid 

KPMG $93,311.20 for professional services rendered and $8.00 for actual and necessary 

expenses for the period from January 30, 2007 through February 26, 2007. 

 8. On or about April 20, 2007, KPMG submitted its second monthly fee statement 

for the period February 27, 2007 through March 28, 2007 seeking an allowance of compensation 

in the amount of $126,901.00 for professional services rendered by KPMG.  To date, KPMG has  

not received payment on account of the professional services rendered to the Debtors for this 

period.  

 9. On or about May 21, 2007, KPMG submitted its third monthly fee statement for 

the period March 29, 2007 through April 26, 2007 seeking an allowance of compensation in the 

amount of $21,742.05 for professional services rendered and reimbursement of $182.00 in 

expenses actually and necessarily incurred by KPMG.  To date, KPMG has not received payment 

on account of the professional services rendered or expenses actually and necessarily incurred 

for this period.   
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 10. On or about June 20, 2007, KPMG submitted its fourth monthly fee statement for 

the period April 27, 2007 through May 31, 2007 seeking an allowance of compensation in the 

amount of $53,806.00 for professional services rendered and reimbursement of $1,354.00 in 

expenses actually and necessarily incurred by KPMG.  To date, KPMG has not received payment 

on account of the professional services rendered or expenses actually and necessarily incurred 

for this period.   

Summary of Professional Compensation  

Requested and Reimbursement of Expenses 

 11. The Application has been prepared in accordance with: (i) the Amended 

Guidelines for Fees and Disbursements for Professionals in Southern District of New York 

Bankruptcy Cases, adopted by the Court on April 19, 1995 (the “Local Guidelines”); (ii) the 

United States Trustee Guidelines for Reviewing Applications for Compensation and 

Reimbursement of Expenses Filed Under 11 U.S.C. Section 330, adopted on January 30, 1996 

(the “UST Guidelines”); and (iii) the Retention Order.  Pursuant to the Local Guidelines, a 

certification regarding compliance with same is attached hereto as Exhibit “B.” 

 12. By the Application, KPMG requests approval of all fees and expenses incurred, 

approval of all payments made to KPMG to date, and payment of the outstanding fees for 

professional services rendered to the Debtors during the Compensation Period in the aggregate 

amount of $338,293.051, and for reimbursement of expenses incurred in connection with the 

rendering of such services in the aggregate amount of $1,544.00.  During the Compensation 

                                                      
1  By agreement of the Debtors, KPMG has included $19,205.00 for professional services rendered by KPMG 
to the Debtors for the period July 1, 2006 through July 31, 2006, which amount represents a 20% holdback of the 
aggregate amount of fees for services rendered by KPMG to the Debtors for such period, in excess of the monthly 
fee cap as set forth in the Retention Order.  The corresponding fee detail for these services is attached hereto as 
Exhibit “C.” 
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Period, KPMG professionals expended a total of 200.0 hours for which compensation is 

requested.  KPMG’s request for compensation is broken down as follows: 

Billing Period Hours 
Billed 

Fees Amount Fees 
Paid 

Expenses Amount 
Expenses 

Paid 

Total 
Amount 

Due 
January 30, 
2007 through 
February 26, 
2007 36.3 $116,639.00 ($93,311.20) $8.00 ($8.00) $23,327.80 
February 27, 
2007 through 
March 28, 
2007 49.3 $126,901.00 -- $0.00 -- $126,901.00 
March 29, 
2007 through 
April 26, 2007   46.9 $21,742.05 -- $182.00 -- $21,924.05 
April 27, 2007 
through May 
31, 2007  67.5 $53,806.00 -- $1,354.00 -- $55,160.00 
July 2006 
Invoices 0.02 $19,205.00 -- $0.00 -- $19,205.00 
Total 200.0 $338,293.05 ($93,311.20) $1,544.00 ($ 8.00) $246,517.85 

 

 13. During the Compensation Period, other than pursuant to the Retention Order, 

KPMG has received no payment and no promises of payment from any source for services 

rendered or to be rendered in these cases.  There is no agreement or understanding between 

KPMG and any other person, other than partners of the firm and member firms of KPMG 

International, for sharing the compensation to be received for services rendered in these cases. 

See Affidavit of Laran Brandt, attached hereto as Exhibit “D.”  KPMG neither requested nor 

received a security retainer or advance payment for fees and expenses incurred in these cases. 

 14. KPMG charged its fees in these cases in accordance with billing rates and 

procedures in effect during the Compensation Period.  The rates KPMG charges for the services 

                                                      
2  See supra note 1. 
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rendered by its professionals in these chapter 11 cases are the same rates KPMG charges for 

professional services rendered in comparable non-bankruptcy related matters.  Such fees are 

reasonable based on the customary compensation charged by comparably skilled practitioners in 

comparable non-bankruptcy cases. 

 15. Pursuant to the UST Guidelines, annexed hereto as Exhibit “E1” is a schedule 

setting forth all KPMG professionals who have performed tax advisory services and/or fee 

statement preparation in these chapter 11 cases during the Compensation Period, the capacities in 

which each such individual is employed by KPMG, the hourly billing rate charged by KPMG for 

services performed by such individual, and the aggregate number of hours and fees expended in 

this matter.3  Annexed hereto as Exhibit “E2” is a chart reflecting the fees by category. 

 16. Annexed hereto as Exhibit “F” is a schedule specifying the categories of expenses 

for which KPMG is seeking reimbursement and the total amount for each expense category. 

 17. Annexed hereto as Exhibit “G” are KPMG’s monthly fee statements for the 

Compensation Period. 

 18.  To the extent that time or disbursement charges for services rendered or 

disbursements incurred related to the Compensation Period, but were not processed before the 

preparation of the Application, KPMG reserves the right to request additional compensation or 

such services, and reimbursement of such expenses in a future application. 

                                                      
3  Compensation for tax advisory services rendered to the Debtors is based in part on hourly compensation 
and in part on a fixed amount per tax return prepared.  A total of 200 hours were billed giving rise to total fees of 
$73,147.05.  The remaining compensation charges are based on fixed tax return rates. 
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Summary of Services 

 19. The services provided by KPMG to the Debtors are not unnecessarily duplicative 

of those provided by any other of the Debtors’ professionals, and KPMG has coordinated any 

services performed at the Debtors’ request with the Debtors’ other professionals, including 

financial advisors, accountants, and counsel, as appropriate, to avoid duplication of efforts.   

 20. Pursuant a letter agreement dated January 13, 2004, KPMG was engaged to 

provide the Debtors with international assignment tax and international human resources services 

(the “January 13, 2004 Engagement Letter”).  A copy of the January 13, 2004 Engagement Letter 

is annexed hereto as Exhibit “H.” 

 21. In accordance with the January 13, 2004 Engagement Letter, KPMG has provided 

such services as KPMG and the Debtors deemed appropriate and feasible in order to advise the 

Debtors and their subsidiaries and affiliates in the course of these chapter 11 cases.  

 22. Pursuant to the January 13, 2004, Engagement Letter, a general list of the 

compliance services that KPMG provided to the Debtors international assignees included: 

  a. preparation of host country and, if required, home country individual  
   income tax returns; 

  b. preparation of state and local, provincial, communal and cantonal tax  
   returns;  

  c. preparation of requests for extensions of time to file tax returns where  
   required; 

  d. preparation of annual tax equalization calculations;  

  e. consultation during pre-departure and post-arrival tax orientation sessions;  

  f. preparation of U.S. estimated tax vouchers;  

  g. preparation of amended returns for foreign tax credit carryback, where  
   required;  

  h. preparation of gross-up calculations, where required, and  
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  i. assistance with routine correspondence with the IRS and foreign tax  
   authorities including the review of tax assessments. 

 

 23. KPMG, pursuant to the January 13, 2004, Engagement Letter, also provided 

advice and consultation, both written and oral, regarding international assignment tax and 

international human resources matters. 

 24. On February 13, 2007, KPMG and the Debtors drafted a second letter regarding 

an extension of KPMG’s engagement from 2004 through 2006 to the 2007 through 2009 

calendar and/or corresponding fiscal years (the “February 13, 2007 Engagement Letter”).  A 

copy of the February 13, 2007, Engagement Letter is annexed hereto as Exhibit “I.”  The 

February 13, 2007 Engagement Letter extends the scope and the related terms of KPMG’s 

engagement through the 2009 calendar and/or corresponding fiscal year. 

 25. Attached to both the January 13, 2004 Engagement Letter and the February 13, 

2007 Engagement Letter is KPMG’s Fee Schedule.  Except for the hourly rates received for 

performing advisory services, KPMG used a “Bundled Services Approach” for its compliance 

services. 

 26. The foregoing professional services performed by KPMG were necessary and 

appropriate to the administration of the Debtors’ chapter 11 cases.  The professional services 

performed by KPMG were in the best interests of the Debtors, their estates and parties in interest.  

Compensation for the foregoing services as requested is commensurate with the complexity, 

importance, and nature of the problems, issues, or tasks involved.  The professional services 

were performed expediently and in an efficient manner. 
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Actual and Necessary Disbursements of KPMG 

 27. As set forth in Exhibit “E,” KPMG has disbursed $1,544.00 in amount of actual, 

out-of-pocket expenses incurred in providing professional services during the Compensation 

Period.  The actual expenses incurred in providing professional services were absolutely 

necessary, reasonable, and justified to serve the needs of the Debtors, their estates, and creditors, 

and KPMG has made every effort to minimize its disbursements in these cases.  Accordingly, 

KPMG requests reimbursement of such expenses in the amount of $1,544.00. 

The Requested Compensation Should be Allowed 

 28. Section 331 of the Bankruptcy Code provides for interim compensation of 

professionals and incorporates the substantive standards of section 330 to govern the Court’s 

award of such compensation.  See 11 U.S.C. § 331.  Section 330 provides that a court may award 

a professional employed under section 327 of the Bankruptcy Code “reasonable compensation 

for actual, necessary services rendered . . . and reimbursement for actual, necessary expenses.” 

11 U.S.C. § 330(a)(1).  Section 330 also sets forth the criteria for the award of such 

compensation and reimbursement: 

 In determining the amount of reasonable compensation to 
be awarded, the court should 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 to, at the time at 
which the service was rendered toward the 
completion of, a case under this title;  

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

(E)  with respect to a professional person whether 
the person is board certified or otherwise has 
demonstrated skill and experience in the bankruptcy 
field; and 

(F)   whether the compensation is reasonable based 
on the customary compensation charged by 
comparably skilled practitioners in cases other than 
cases under this title.  

11 U.S.C. § 330(a)(3). 

 29. In the instant case, the services for which KPMG seeks compensation and the 

expenditures for which KPMG seeks reimbursement in this First and Final Fee Application were 

necessary for and beneficial to the orderly administration of the Debtors’ estates and their 

rehabilitation and reorganization effort.  KPMG worked assiduously to anticipate and respond to 

the Debtors’ needs and assist in the Debtors’ chapter 11 processes.  These services and 

expenditures were necessary to and in the best interests of the Debtors’ estates and creditors.  

Accordingly, the compensation and reimbursement requested herein is reasonable in light of the 

nature, extent, and value of such services to the Debtors, their estates, and all parties in interest. 

 30. In sum, the services rendered by KPMG were necessary and beneficial to the 

Debtors’ estates and were consistently performed in a timely manner commensurate with the 

complexity, importance, and nature of the issues involved, and approval of the compensation for 

professional services and reimbursement of expenses sought herein is warranted. 

Conclusion 

 WHEREFORE, KPMG respectfully requests that the Court enter an order: (i) awarding 

KPMG final compensation from the Debtors for professional services rendered during the 

Compensation Period in the amount of $338,293.05; (ii) awarding KPMG reimbursement for 
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actual and necessary expenses incurred by KPMG during the Compensation Period in the 

amount of $1,544.00; (iii) ordering the Debtors to pay KPMG the unpaid amount of 

$246,517.85; and (iv) granting KPMG such other and further relief as is just.  

Dated: July 20, 2007 
New York, New York 
  
         
       KING & SPALDING LLP 
 
 
       By:  /s/  H. Slayton Dabney, Jr. 
       H. Slayton Dabney, Jr., Esq. 
 
       1185 Avenue of the Americas 
       New York, NY  10036-4003 
       Tel:  (212) 556-2100 
       Fax:  (212) 556-2222 
 
 Attorneys for KPMG LLP



 






































































































































































































































































































































