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OBJECTION D ecember 13, 2013 at 4:00 p.m(Eastern Time)

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 Motors Liquidation
Company GUC Trust

James B. Helmer, Jr., PHV

HELMER, MARTINS, RICE AND POPHAM
600 Vine Street

Suite 2704

Cincinnati, Ohio 45202

Telephone: (513) 421-2400

Facsimile: (513) 421-7902

Attorneys for Roger L. Thacker,
Roger L. Sanders, and Thomas J. Hanson

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11 Case No.

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

Debtors. : (Jointly Administered)

NOTICE OF HEARING ON JOINT MOTION OF MOTORS
LIQUIDATION COMPANY GUC TRUST AND RELATORS ROGER
L. THACKER, ROGER L. SANDERS, AND THOMAS J. HANSON
FOR ENTRY OF AN ORDER PURSUANT TO SECTION 105 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULE 9019 APPROVING (1)
SETTLEMENT AGREEMENT RESOLVING PROOF OF CLAIM NO. 2 7105 (Il)

ALLOCATION OF THE SETTLEMENT PROCEEDS UNDER SECTION 3730(d)(2)
OF THE FALSE CLAIMS ACT AND (lll) ATTORNEYS' FEES A ND EXPENSES TO
RELATORS' COUNSEL UNDER SECTION 3730(d)(2) OF THE FALSE CLAIMS ACT
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PLEASE TAKE NOTICE that upon the annexed motion, dated November 26,
2013 (the Motion”),* of the Motors Liquidation Company GUC Trust (ti@UC Trust”) and
Roger L. Thacker, Roger L. Sanders, and Thomasdséh (collectively, Relators’ or
“Claimants,” and together with the GUC Trust, thedrties’), seeking the entry of an order
approving, pursuant to section 105 of title 11h&f United States Code (thBdnkruptcy
Codé€’) and Rule 9019 of the Federal Rules of Bankruftoycedure (theBankruptcy Rules”),
(i) a settlement agreement (thgettlementAgreement’)? between the GUC Trust and Relators,
which, among other things, reduces and allows Chm27105 (theClaim”) to a general
unsecured claim in the amount of $7,500,000 todsged in accordance with the Plan
(the “Allowed Relators’ Claim”), (ii) the allocation to Relators of 30% of theopeeds of the
Allowed Relators Claim pursuant to 31 U.S.C. § 3@3¥@), and (iii) an award of attorneys’ fees
and expenses to Helmer, Martins, Rice & PophamICB.A. pursuant to 31 U.S.C.
8 3730(d)(2) in the form of a general unsecuredrckgainst the Debtors (in addition to the
Allowed Relators Claim) in the amount of $2,500,80®e treated in accordance with the Plan
and the Settlement Agreement, all as more fullyah in the Motion, a hearing will be held
before the Honorable Robert E. Gerber, United StBankruptcy Judge, in Room 523 of the
United States Bankruptcy Court for the Southerrrigtsof New York, One Bowling Green,
New York, New York 10004, obecember 20, 2013 at 9:45 a.m. (Eastern Time&y, as soon
thereafter as counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any objections to the Motion must

be in writing, shall conform to the Federal Rulé8ankruptcy Procedure and the Local Rules

! Capitalized terms used and not otherwise defirdih shall have the meaning ascribed to such tariihe
Motion.

2 Stipulation and Settlement Resolving Claim No. 37#@ted November 21, 2013.
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of the Bankruptcy Court, and shall be filed witle tBankruptcy Court (a) electronically in

accordance with General Order M-399 (which candoed atwww.nysb.uscourts.gg\by

registered users of the Bankruptcy Court’s filiygtem, and (b) by all other parties in interest,
on a CD-ROM or 3.5 inch disk, in text-searchablegdale document format (PDF) (with a hard
copy delivered directly to Chambers), in accordanitk the customary practices of the
Bankruptcy Court and General Order M-399, to theemtxapplicable, and served in accordance
with General Order M-399 and on (i) Weil, GotshaM&anges LLP, attorneys for the Motors
Liquidation Company GUC Trust, 767 Fifth Avenue viN€ork, New York 10153 (Attn:

Harvey R. Miller, Esq., Stephen Karotkin, Esq., dodeph H. Smolinsky, Esq.); (ii) the
Debtors, c/o AlixPartners, 2101 Cedar Springs R8aite 1100, Dallas, Texas 75201 (Attn:
Barry Folse); (iii) General Motors LLC, 400 Renasse Center, Detroit, Michigan 48265 (Attn:
Lawrence S. Buonomo, Esqca.); (Raul, Weiss, Rifkind, Wharton & Garrison LLBttorneys for
the United States Department of the Treasury, OnddAFinancial Centerl 285 Avenue of the
Americas New York, New York 10019 (Attn: Douglas R. Davissq.); (v) the United States
Department of the Treasury, 1500 Pennsylvania Aedéy, Room 2312, Washington, D.C.
20220 (Attn: Joseph Samarias, Esq.); (vi) VeddaelPP.C., attorneys for Export Development
Canada, 1633 Broadway, 47th Floor, New York, NewkylD019 (Attn: Michael J. Edelman,
Esqg. and Michael L. Schein, Esq.); (vii) Kramer lreMaftalis & Frankel LLP, attorneys for the
statutory committee of unsecured creditors, 117&ne of the Americas, New York, New York
10036 (Attn: Thomas Moers Mayer, Esq., Robert Sdhr&sqg., Lauren Macksoud, Esq., and
Jennifer Sharret, Esq.); (viii) the Office of thaitéd States Trustee for the Southern District of
New York, 33 Whitehall Street, 21st Floor, New YpRew York 10004 (Attn: Tracy Hope

Davis, Esq.); (ix) the U.S. Attorney’s Office, SNDY., 86 Chambers Street, Third Floor, New
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York, New York 10007 (Attn: David S. Jones, Escd &atalie Kuehler, Esq.); (x) Caplin &
Drysdale, Chartered, attorneys for the official coittee of unsecured creditors holding
asbestos-related claims, 375 Park Avenue, 35thr A York, New York 10152-3500 (Attn:
Elihu Inselbuch, Esg. and Rita C. Tobin, Esq.) @m& Thomas Circle, N.W., Suite 1100,
Washington, DC 20005 (Attn: Trevor W. Swett lIkdz and Kevin C. Maclay, Esq.);

(xi) Stutzman, Bromberg, Esserman & Plifka, A Pssienal Corporation, attorneys for Dean M.
Trafelet in his capacity as the legal represergdiv future asbestos personal injury claimants,
2323 Bryan Street, Suite 2200, Dallas, Texas 7%2@h: Sander L. Esserman, Esq. and
Robert T. Brousseau, Esq.); (xii) Gibson, Dunn &iCher LLP, attorneys for Wilmington Trust
Company as GUC Trust Administrator and for WilmmgfTrust Company as Avoidance Action
Trust Administrator, 200 Park Avenue, 47th FlooewNYork, New York 10166 (Attn: Keith
Martorana, Esq.); (xiii) FTI Consulting, as the GU@ist Monitor and as the Avoidance Action
Trust Monitor, 3 Times Square, New York, New YoB0B6 (Attn: Conor Tully); (xiv) Crowell
& Moring LLP, attorneys for the Revitalizing Autoo@munities Environmental Response
Trust, 590 Madison Avenue, 19th Floor, New YorkyN\éork 10022-2524 (Attn: Michael V.
Blumenthal, Esq.); (xv) Kirk P. Watson, Esq., as fisbestos Trust Administrator, 2301
Woodlawn Boulevard, Austin, Texas 78703; (xvi) 3BiWhall Street, 21st Floor, New York,
New York 10004 (Attn: Tracy Hope Davis, Esq.); (xWnited States Department of Justice,
Civil Division, P.O. Box 261, Ben Franklin Statiohjashington D.C. 20044 (Attn: Michael D.
Granston and Paul J. Wogaman); (xviii) the U.Sohtey’'s Office, 221 E. Fourth St., Suite 400,
Cincinnati, Ohio 45202 (Attn: Donetta D. Wiethedix) the Office of the United States Trustee
for the Southern District of Ohio, 105 East 4the8tr Suite 400, Cincinnati Ohio, 45202 (Attn:

Mark A. Greenberger); (xx) Hare Wynn Newell & Newid he Massey Building, Suite 800,
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2025 3rd Ave. North, Birmingham, AL 35203 (Attn:@cA. Powell and Don McKenna), so as
to be received no later th@ecember 13, 2013 at 4:00 p.m. (Eastern Tim&he ‘Objection
Deadline’).

PLEASE TAKE FURTHER NOTICE that if no objections are timely filed and
served with respect to the Motion, either of thetiea may, on or after the Objection Deadline,
submit to the Bankruptcy Court an order substdmtialthe form of the proposed order annexed
to the Motion, which order may be entered with wdifer notice or opportunity to be heard
offered to any party.

Dated: New York, New York
November 26, 2013

s/ Joseph H. Smolinsky

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 Motors Liquidation
Company GUC Trust

/s/ James B. Helmer, Jr.

James B. Helmer, Jr., PHV

HELMER, MARTINS, RICE AND POPHAM
600 Vine Street

Suite 2704

Cincinnati, Ohio 45202

Telephone: (513) 421-2400

Facsimile: (513) 421-7902

Attorneys for Roger L. Thacker,
Roger L. Sanders, and Thomas J. Hanson
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New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Motors Liquidation
Company GUC Trust

James B. Helmer, Jr., PHV

HELMER, MARTINS, RICE AND POPHAM
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Suite 2704

Cincinnati, Ohio 45202

Telephone: (513) 421-2400
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Attorneys for Roger L. Thacker,
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
Inre

MOTORS LIQUIDATION COMPANY, etal.,
f/lk/a General Motors Corp. et al.

Debtors.
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ecember 13, 2013 at 4:00 p.m(Eastern Time)

Chapter 11 Case No.

09-50026 (REG)

(Jointly Administered)

JOINT MOTION OF MOTORS LIQUIDATION
COMPANY GUC TRUST AND RELATORS ROGER L.
THACKER, ROGER L. SANDERS, AND THOMAS J. HANSON
FOR ENTRY OF AN ORDER PURSUANT TO SECTION 105 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULE 9019 APPROVING (1)
SETTLEMENT AGREEMENT RESOLVING PROOF OF CLAIM NO. 2 7105 (l1)
ALLOCATION OF THE SETTLEMENT PROCEEDS UNDER SECTION 3730(d)(2)
OF THE FALSE CLAIMS ACT AND (lll) ATTORNEYS' FEES A ND EXPENSES TO
RELATORS' COUNSEL UNDER SECTION 3730(d)(2) OF THE FALSE CLAIMS ACT
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The Motors Liquidation Company GUC Trust (tHeUC Trust”),* on the one
hand, and Roger L. Thacker, Roger L. Sanders, &odas J. Hanson (collectivelyReélators”
or “Claimants,” and together with the GUC Trust, thedrties.”), on the other hand, jointly
submit this motion (thisMotion”) and respectfully represent:

l. Relief Request

1. Pursuant to section 105 of title 11 of the Unit¢alt& Code
(the “Bankruptcy Code”) and Rule 9019 of the Federal Rules of Bankrufoycedure
(the “Bankruptcy Rules’), the Parties request the entry of an order, tsuhglly in the form
annexed hereto &xhibit “A,” approving (i) a settlement agreement (tBettlement
Agreement’)? between the GUC Trust and Relators, which, amdhnerdahings, reduces and
allows Relators’ Proof of Claim No. 27105 (th@élaim”),*® asserted in the amount of
$50,000,000, to a general unsecured claim in theuabof $7,500,000 for treatment in
accordance with the Plan (thallowed Relators’ Claim”), (ii) the allocation to Relators of
30% of the proceeds of the Allowed Relators Claurspant to section 3730(d)(2) of the False
Claims Act (as hereinafter definetnd (iii) an award of attorneys’ fees and expenses
Helmer, Matrtins, Rice & Popham Co., L.P.AHMR&P ”) pursuant to section 3730(d)(2) of the

False Claims Act in the form of a general unsecutann against the Debtors (in addition to the

! The GUC Trust was formed by Motors Liquidation Gxany and its affiliated debtors (collectively, the
“Debtors’) in connection with théebtors’ Second Amended Joint Chapter 11 Ptkated March 18, 2011
(the “Plan”).

ZStipulation and Settlement Resolving Claim No. 37@ated November 21, 2013, annexed herefexhibit “B.”
® The Claim, annexed hereto Bshibit “C,” was filed by Relators on November 16, 2009.

#31 U.S.C. § 3730(d)(2).
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Allowed Relators Claim) in the amount of $2,500,80®e treated in accordance with the Plan
and the Settlement Agreement.

2. The Settlement Agreement is the product of goath faims’-length
negotiation during a mediation that was orderethisyCourt on August 1, 20£3The
settlement will resolve one of the largest remarataims in the Debtors’ chapter 11 cases,
which has been the subject of pending litigatiotwieen the Parties for over 18 years. The
settlement will permit the GUC Trust to releasendigant distributable assets that are currently
being reserved on account of the Claim to holdéedlowed claims without the need for
expensive and protracted litigation that may otheevibbecome an obstacle to the closing of these
chapter 11 cases.

3. In addition to the approval of this Court, certportions of the Settlement
Agreement require the approval non-objection of the United States Departméiugtice
(the “DOJ”). While certain parties at the DOJ have exprdsspositive reaction to the
settlement, the DOJ has not yet provided its forapgroval. To the extent the DOJ’s formal
approval is not provided by the hearing date os khdtion, the Parties request that the
Settlement Agreement nevertheless be approved timelstandards of Bankruptcy Rule 9019.
Certain portions of the Settlement Agreement adspiire the approval of the Bankruptcy Court

for the Southern District of Ohio (th€hio Bankruptcy Court™), whose approval, which is

° Transcript of August 1, 2013 Hearing at &8re Motors Liquidation Company, et aCase No. 09-50026 (Bankr.
S.D.N.Y. May 31, 2012) (ECF No. 12484).

® See 31 U.S.C. § 3730(b)(1).
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being sought simultaneously, is required for tresoa that one of the Relators filed a pending
chapter 7 case in that court.

4, Among other things, the Settlement Agreement regutinat the Parties
file a joint pleading in this Court requesting tiRalators be allocated 30 percent of the proceeds
of the Allowed Relators Claim pursuant to secti@3@®d)(2) of the False Claims Act, which
provides that private citizens that settle a Falsem Act litigation on behalf of the United
States of America shall be entitled to betweenitb20 percent of the settlement proceeds
where, as here, the government does not intervetieilitigation. The Settlement Agreement
also requires that the joint pleading request HMR&P receive an award of fees and expenses
in the form of a general unsecured claim agairstiabtors in an amount not to exceed
$2,500,000, which is predicated on the groundsgbetion 3730(d)(2) of the False Claims Act
provides for attorneys’ fees and costs to be resavin addition to any settlement proceeds.
Accordingly, such relief is requested pursuanhis Motion.

. Jurisdiction

5. This Court has jurisdiction to consider this magiarsuant to 28 U.S.C.

88 157 and 1334. This is a core proceeding putgodt8 U.S.C. § 157(b).

. Background

A. The Prepetition Action Underlying the Claim

6. On November 3, 1995, Relators commencedigdamaction under
31 U.S.C. § 3728t seq(the “False Claims Act or “FCA”) styled United States ex. rel.
Sanders, et al. v. Allison Engine Company, et@ase No. C-1-95-970 (th@fepetition

Action”), in the United States District Court for the $Stoern District of Ohio, Western Division

"Inre RogerL. Thacker Case No. 02-15125 (Bankr. S.D. Ohio).

3
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(the “Ohio District Court”). The defendant parties to the Prepetition Attiwe General Motors
Corporation (GM"),® Allison Engine Company, Inc. Allison Engine”), General Tool
Company (General Tool’), and Southern Ohio Fabricators CorporaticB@FCQO")
(collectively, ‘Defendants).

7. Relators assert that Defendants are liable un@ef@A pursuant to
() 31 U.S.C. § 3729(a)(1)(B), which imposes ligibn a person who “knowingly makes, uses,
or causes to be made or used, a false recordtenrstat material to a false or fraudulent claim,”
and (ii) under the 1986 version of the FEA] U.S.C. § 3729(a)(3), which imposes liabilityan
person who “conspires to defraud the Governmergdting a false or fraudulent claim allowed
or paid.™ The FCA imposes treble damages and civil pesateween $5,500 and $11,000 per
false claim'' An FCA suit may be initiated either by the fedg@avernment or a private
individual, called a “relator,” who bringscui tamaction in the government’s name and who
receives a portion of any recovery.

8. Beginning on April 2, 1985, the Navy awarded coctsdor the
construction of the Arleigh Burke class of guidei$siie destroyers to two shipyards, Bath Iron
Works and Ingalls Shipbuilding, Inc. (collectivethe “Shipyards’). The Shipyards then

subcontracted a division of GM, known as the “AdhsGas Turbine Division,” to provide

el subsequently changed its name to Motors LigiodaCompany upon the filing of these chapter 1desa
While the Prepetition Action is currently stayed@&M pursuant to section 362 of the Bankruptcd€@he
“Automatic Stay”), litigation against the other defendants in Brepetition Action has been on-going.

° As hereinafter explained, although portions of Fi@A were retroactively amended while the Prepmetithction
was pending, the retroactivity did not aff@d U.S.C. § 3729(a)(3).

9 Under the statute, a “claim” is defined to incledeequest for money that is made to a contracharegy among
other things, the United States government provishgsportion of the money requested. 31 U.8.8729(b)(2).

1131 U.S.C. § 3729(a)(1).
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generator sets (th&en-Set$), which are used to provide electrical power ba ships. GM
subcontracted General Tool to assemble the Gen-&w®tsGeneral Tool in turn subcontracted
SOFCO to weld the bases and enclosures of the @en-5ollowing the completion and
delivery of approximately 52 Gen-Sets, in Decenil893, GM sold substantially all of the
assets of the Allison Gas Turbine Division to AllisEngine, which is a separate and distinct
legal entity that is unaffiliated with GM.

9. Relators allege that GM submitted claims for payneiconnection with
the Gen-Sets for work that had not been done iardance with the Navy’s requirements even
though GM certified pursuant to certain Certificaté Conformance that the Gen-Sets were
manufactured in accordance with all such requirdme8pecifically, Relators assert that
gearboxes installed in the first 52 Gen-Sets wefedlive; that quality inspections for specific
Gen-Sets were not completed; and that properlyfiegrtvelders were not used to weld the Gen-
Set base and enclosure assemblies.

B. Procedural History of the Prepetition Action™

10.  Beginning on February 1, 2005, the Prepetition éctvas tried before a
jury in the Onhio District Court. Over the courddive weeks, Relators presented the entirety of
their case. At the close of Relators’ case-in;liiee Ohio District Court granted a dispositive
motion by Defendants for judgment as a matterwfda to all of the FCA counts, which

obviated the need for the presentation of Deferglaase™ In so ruling, the Ohio District Court

12 Allison Engine is now known as Rolls-Royce Corionma

8 The lengthy procedural history of the Prepetitdartion is more fully described in thdotors Liquidation
Company GUC Trust’s Motion to Estimate Proof ofi@laNo. 27105 Filed by Roger L. Thacker, Roger Indgas,
and Thomas J. Hanson and Establish Procedures Th@e€F No. 12427).

14 United Statesex. rel. Sanders v. Allison Engine CBase No. C-1-95-970, 2005 WL 713569, at *11 (®bio
Mar. 11, 2005).
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held that the FCA requires Relators to establish Erefendants presented a claim for payment
directly to the United States—which relators hatkéthto do.

11. On December 19, 2006, the United States Court gieafs for the Sixth
Circuit reversed the Ohio District Court’s rulifigOn June 9, 2008, the Supreme Court vacated
the Sixth Circuit’s ruling and remanded the casdudaher proceedings consistent with its new
holding that, among other things, the FCA requihes a defendant intend a claim to be paid by
the United StateS.

12.  After the Supreme Court’s decision, On May 20, 2@D8ngress amended
the FCA pursuant to the Fraud Enforcement and Ragokct of 2009 (FERA").'" As a result,
former 8§ 3729(a)(2) was replaced by the currentZ98a)(1)(B) of the FCA. Among other
things, the amendment eliminated the new intentireqment imposed by the Supreme Court.

13. FERA became effective while the Prepetition Actveas still pending. In
8§ 4(f)(1) of FERA, Congress provided that the ne8789(a)(1)(B) of the FCA would apply
retroactively. The Ohio District Court granted Breflants’ motion to preclude FERA'’s
retroactive application on the grounds of, amorigthings, the Ex Post Facto Clause of the
Constitution. On November 2, 2012, the Sixth Giroeversed the Ohio District Court. On

June 24, 2013, the Supreme Court denied the Defiengatition forcertiorari.*®

15 United States ex. rel. Sanders v. Allison Enging €dl F.3d 610 (6th Cir. 2006).
18 Allison Engine Co. v. United States ex. rel. Sagdes3 U.S. 662, 662-63 (2008).
7 pub. L. No. 11-21, 123 Stat. 1617 (2009).

18 United States esel. Sanders v. Allison Engine C667 F.Supp. 2d 747 (S.D. Ohio 200@)\'d, 703 F.3d 930
(6th Cir. 2012)cert. denied133 S. Ct. 2855 (2013). Due to the AutomatioyS®&M did not participate in the
appeal.
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14. A new trial in the Prepetition Action is currendgheduled to begin on
March 17, 2014.

C. The Debtors’ Chapter 11 Cases

15.  Commencing on June 1, 2009, the Debtors filed walyrcases under
chapter 11 of Bankruptcy Code, which cases werglyoadministered under Case Number 09-
50026 (Bankr. S.D.N.Y.).

16. On November 16, 2009, Relators filed the Claimhiese chapter 11 cases
in the amount of $50 million. The Claim also paes that Relators are entitled to statutory
attorneys’ fees pursuant to the False Claims Atte Claim did not specify whether any such
attorneys’ fees would cause the amount of the Ctaiexceed $50 million.

17. On March 23, 2011, this Court entered an Order‘{@laim Reserves
Order™) * establishing the maximum amount for the allowasfoeertain partially-unliquidated
claims, which would permit the GUC Trust to providéial distributions to holders of allowed
claims after the confirmation of the Plan. Purddarthe Claims Reserves Order, a maximum
amount of $50 million was established as to thentla

18. On March 29, 2011, the bankruptcy court entere@ater
(the “Confirmation Order ") % confirming the Debtors’ chapter 11 Plan. Amonigeotthings,
the Confirmation Order also (i) established the GIUGst pursuant to that certaifotors
Liquidation Company GUC Trust Agreeméie “GUC Trust Agreement’), and

(if) authorized the GUC Trust to resolve certaiaitls against the Debtors.

¥ order Estimating Maximum Amount of Certain ClaimsPurposes of Establishing Claims Reserves Uriuer t
Debtors’ Amended Chapter 11 PI@CF No. 9877).

2 Findings of Fact, Conclusions of Law, and Order $uant to Sections 1129(a) and (b) of the Bankrutoge

and Rule 3020 of the Federal Rules of Bankrupt@c®dure Confirming Debtors’ Second Amended Joiratp@dr
11 Plan(ECF No. 9941).
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19. On May 14, 2013, following unsuccessful attemptsieyGUC Trust to
initiate settlement discussions as to the Claim,GUC Trust filed a motion (théStimation
Motion”)* requesting that the Claim be estimated in the tethenh it was not consensually
resolved by a specified date. Concurrent withfilivey of the Estimation Motion, the GUC
Trust designated the Claim for mediation pursuarthis Court’s order (theSecond Amended
ADR Order”)* establishing ADR procedures in these cases.

20. OnJune 28, 2013, following a dispute between tb€Grust and the
Relators as to whether the Claim was subject todaiany mediation under the Second
Amended ADR Order, the GUC Trust filed a motido compel Relators to participate in
mediation. The GUC Trust’s request to compel ntemhavas granted by this Court at a hearing
on August 1, 2013.

21.  On October 12, 2013, the Claim was mediated, athvtime an
agreement in principle was reached. The partieseqjuently entered into the Settlement

Agreement.

% Motors Liguidation Company GUC Trust's Motion tatiEste Proof of Claim No. 27105 Filed by Roger L.
Thacker, Roger L. Sanders, and Thomas J. Hansoratalish Procedures TheretBCF No. 12427).

#2 second Amended Order Granting Motion to Suppleergnded Order Pursuant to 11 U.S.C. § 105(a) and
General Order M-390 Authorizing Implementation dtefnative Dispute Procedures, Including Mandatory
Mediation(ECF No. 11777).

% Motors Ligquidation Company GUC Trust's Motion tor@eel Roger L. Thacker, Roger L. Sanders, and
Thomas J. Hanson to Participate in Mandatory Mediawith Respect to Claim No. 27105 Pursuant toSkeond
Amended ADR OrddECF No. 12463).

2 Transcript of August 1, 2013 Hearing at &8re Motors Liquidation Company, et aCase No. 09-50026
(Bankr. S.D.N.Y. May 31, 2012) (ECF No. 12484).
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D. The Settlement Agreement

22.  The key provisions of the Settlement Agreementsaramarized as
follows:

(@)  Subject to Judicial and Governmental Apprév@r in the case of
the DOJ, non-objection), the Claim shall be allowasd general
unsecured claim in favor of Relators in the amaifrg7,500,000
to be treated in accordance with the Plan (&iéoWwed Relators
Claim”). Distributions on account of the Allowed Relegd&Claim
shall be made to a securities account (#hecbunt”) established
by Helmer, Martins, Rice & Popham Co., L.P.AHVIR&P ") to
be further allocated in accordance with all apfiedaws among
the individual Relators and the United States. Vih€ Partie$’
shall have no obligation with respect to the altmsaof the
distributions beyond providing the distributionsth@ Account
specified by HMR&P.

(b) In addition to the Allowed Relators Claim, with pest to the
portion of the Claim related to attorneys’ fees argenses, the
Relators shall be entitled to request that thisrCaward fees
pursuant to 31 U.S.C. § 3730(d)(2) for HMR&P, whaskiard
shall not exceed $2,500,000, to be treated as erglaimsecured
claim in accordance with the Plan. The GUC Trgseas to
support approval of the award for statutory feed expenses
incurred solely by HMR&P by joining in its requesiny fee
award granted by this Court (aAllowed Attorneys’ Award”)
shall be conditioned on Judicial and Governmergataval of the
Allowed Relators Claim. HMR&P shall promptly fieeproof of
claim in connection with any Allowed Attorneys’ Aveh
authorized by this Court. For the avoidance oftdpapproval of
the Allowed Relators Claim shall not be conditiongxbn the
approval of HMR&P's fees and expenses.

(c) The Parties shall work in good faith to expeditigiseek Judicial
and Governmental Approval of the Allowed Relatotsi@. The

% The term “Judicial and Governmental Approval” &fided in the Settlement Agreement to mean (iaieroval
of this Court, (ii) the approval (or non-objectitmthe approval of this Court) of the DOJ, and) (lie approval, to
the extent necessary, of the Ohio Bankruptcy Court.

% The term “MLC Parties” is defined in the Settlernégreement as, collectively, Motors Liquidationr@gany,
the Debtors, the GUC Trust Administrator Partiesqafined in the GUC Trust Agreement), the GUC T raisd
any of their respective affiliates, estates, fukwecessors or assigns, officers, directors, patpencipals, agents,
insurers, servants, employees, administrators,utaes; trustees or attorneys.

9
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Parties shall also promptly file a joint motion kwvthis Court
seeking (i) approval of the Allowed Relators Clafir),approval
for Relators to receive 30% of the Allowed RelatGfaim
pursuant to 31 U.S.C. § 3730(d)(2), and (iii) authation for the
payment of any Allowed Attorneys’ Award to HRM&HEor the
avoidance of doubt, approval of subparagraph @yvalshall not

above.

(d)  As of the date that Judicial and Governmental Apalrof the
Allowed Relators Claim has been obtained (tReltase Effective
Date”), the Claimant Partiésshall release the MLC Parties from
all liabilities, and have no further right to paymérom the MLC
Parties® Nothing herein shall be deemed a release by the
Claimant Parties against the remaining defendantse
Prepetition Action.

(e) Relators shall seek the dismissal with prejudic&eiheral Motors
Corporation and any of the MLC Parties from thepetition
Action within ten days following Judicial and Gowuernental
Approval of the Relators Allowed Claim, which dissal shall be
without costs to any of the MLC Parties.

IV.  The Settlement Agreement Should be Approved
by the Court Pursuant to Bankruptcy Rule 9019

23.  Bankruptcy Rule 9019 provides, in part, that “[ojotion by the trustee
and after notice and a hearing, the court may ajgpaccompromise or settlement.” Fed. R.
Bankr. P. 9019(a). The legal standard for deteirgithe propriety of a proposed settlement
under Rule 9019 is whether the settlement is irfltlest interests of the estatdri re Chemtura
Corp., 439 B.R. 561, 593 (Bankr. S.D.N.Y. 201Db);re Adelphia Communications Corp

327 B.R. 143, 158 (Bankr. S.D.N.Y. 200&j)ihered to on reconsideratio827 B.R. 175 (Bankr.

%" The term “Claimant Parties” is defined in the Betient Agreement as, collectively, the Relators,Whited
States, and each of their respective spouse, lassEns, guardians, estates, wards, successecsiters,
administrators, agents, insurers, servants, empiyepresentatives, and trustees.

% The term “MLC Parties” is defined in the Settlernégreement as, collectively, MLC, the Debtors, @eC
Trust Administrator Parties (as defined in the GU@st Agreement), the GUC Trust, and any of thespective
affiliates, estates, future successors or assdaffisers, directors, partners, principals, ageimsirers, servants,
employees, administrators, executors, trusteettannays.

10
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S.D.N.Y. 2005)aff'd, 337 B.R. 475 (S.D.N.Y. 20063ff'd, 224 Fed. Appx. 14 (2d Cir. 2006),
cert. deniedb52 U.S. 941 (2007)aughn v. Drexel Burnham Lambert Group, Inc. (Irbrexel
Burnham Lambert Group, In¢J)34 B.R. 499, 505 (Bankr. S.D.N.Y. 1991).

24. In determining whether a proposed settlement teerbest interests of the
estate, courts examine whether the settlemengiséhd equitable. Protective Committee for
Independent StockholdersT¥T Trailer Ferry, Inc. v. Anderso390 U.S. 414, 424¢eh’g
denied 391 U.S. 909 (1968)n re Chemturg 439 B.R. at 593. Such a finding is, in turnsdxh
on “the probabilities of ultimate success shoukl¢laim be litigated,” and

[Aln educated estimate of the complexity, experemed likely

duration of such litigation, the possible diffidek of collectingon

any judgment which might be obtained, and all otFastors

relevant to a full and fair assessment of the wisdof the

proposed compromise. Basic to this process inyewstance, of

course, is the need to compare the terms of thepmmse with
the likely rewards of litigation.

TMT Trailer Ferry,390 U.S. at 424-23n re Chemtura Corp 439 B.R. at 593-94 (citations
omitted).

25. A bankruptcy court need not perform an independemstigation into the
reasonableness of the settlement, but must ontwasathe issues and see whether the settlement
falls below the lowest point in the range of readdaness.” Sekm re Chemtura439 B.R. at
594 (quotingn re W.T. Grant Cq 699 F.2d 599, 608 (2d Cir.1983);re Dewey & LeBoeuf
LLP,478 B.R. 627, 640 (Bankr. S.D.N.Y. 201Pyexel Burnham Lambert Groyi34 B.R. at
505.

26. Rather than conduct a “mini-trial” of the factstbe merits underlying the
dispute, a “court need only be apprised of thostsfaecessary to enable it to evaluate a

settlement and to make a considered and indepepuatigrent about the settlementri re

11
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Chemtura 439 B.R. at 594 (citinfn re Purofied Down Prods. Corpl50 B.R. 519, 522
(S.D.N.Y. 1993)0Official Comm. of Unsecured Creditors of Int’l| Dist Ctrs., Inc. v. James
Talcott, Inc. (In re Int’l Distrib. Ctrs., Inc.)103 B.R. 420, 423 (S.D.N.Y.1989)). Inits
evaluation, the court is permitted to rely uponifogns of the trustee, the parties, and their
attorneys.” In re Chemtura439 B.R. at 594 (quotinigt’l Distrib. Ctrs., 103 B.R. at 423).

27.  Citing TMT Trailer Ferryand other cases in this circuit, the Second
Circuit has set forth a list of factors (theidium Factors ”) to consider in approving a
settlement:

(1) The balance between the litigation’s possibilitysa€cess and the
settlement’s future benefits;

(2)  The likelihood of complex and protracted litigatjavith its
attendant expense, inconvenience, and delay, imgjube
difficulty in collecting on the judgment;

3) The paramount interests of the creditors, includiagh affected
class’s relative benefits and the degree to whielitors either do
not object to or affirmatively support the proposedtlement;

(4)  Whether other parties in interest support theeseit;

(5) The competency and experience of counsel suppoemgjthe
experience and knowledge of the bankruptcy couldgu
reviewing, the settlement;

(6)  The nature and breadth of releases to be obtaynételdirectors
and officers as a result of the settlement; and

(7)  The extent to which the settlement is truly thedot of arms-
length bargaining, and not of fraud or collusion.

In re Iridium Operating LLC478 F.3d 452, 462 (2d Cir. 2007) (citimgre WorldCom, Inc.,
347 B.R. 123, 137 (Bankr.S.D.N.Y.2008)MT Trailer Ferry,390 U.S. at 424%eeln re

Chemtura439 B.R. at 594.

12
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28. A decision to accept or reject a compromise otesatnt is within the
sound discretion of the Courln re Chemtura439 B.R. at 595 (citinfurofied Down Products,
150 B.R. at 522)in re Dewey & LeBoeu#}78 B.R. at 641. As a general matter, settlemamts
compromises “are favored in bankruptcy as they miie costly litigation and further parties’
interests in expediting the administration of tl@kruptcy estate.” In r@ewey & LeBoeuf,
478 B.R. at 641in re Chemtura439 B.R. at 595 (citingMT Trailer Ferry,390 U.S. at 424

29. The Settlement Agreement between the Partiestigibest interests of
the Debtors’ estate as it is fair and equitablefaiid well within the range of reasonableness.
The Iridium Factors that are relevant in this cah&ipport the conclusion that the Settlement
Agreement should be approved.

A. Probability of Success

30. The Claim implicates an extraordinary amount ofdatand legal issues
that are among the most complex out of the mor&@@h@00 claims filed in these chapter 11
cases. The issues include, among other thing$ollbaving:

. Defective Gearboxes. Relators assert that GM knghyipermitted the

installation of defective gearboxes into the f58Gen-Sets even though the
gearboxes leaked pools of oil (thereby posing etgdifazard), and suffered from
other workmanship issues such as overheating, quoadity parts, and
contamination with metal chips and shavings. TREC@rust asserts that oil
leaks were caused by design issues that were aggbtwvthe Navy and, while a
limited number of gearboxes had workmanship issuefsiencies were

effectively repaired at no cost to the Navy.

13
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. Uncertified Welders. Relators assert that GM haoMkedge that many of the

employees of SOFCO who welded the base and enelassemblies for the Gen-
Sets were not qualified to military standards,ezgiired under contract
specifications. The GUC Trust asserts that thelerslwere certified to
commercial standards that are not materially diffiefrom military standards,
and further, Relators cannot establish that GMthadequisite knowledge.

. Missing Final Inspections. Relators assert that k&ad knowledge that General

Tool failed to conduct required quality inspectiamscertain Gen-Sets and that
General Tool created fictitious paperwork certifythat such testing had been
completed. The GUC Trust asserts that General didatomplete final quality
inspections and that the paperwork was simply Gefiexol’s internal documents
that were completed subsequent to the occurrentte afispections.

. Damages: Relators assert numerous theories byhwhimages may be
calculated, including, the entire contract pricalga GM for the Gen-Sets; the
cost to obtain new gearboxes; the cost of inspgetimd testing SOFCO welding;
the value of General Tool's failure to perform fingspections; the imposition of
treble damages and civil penalties under 31 U.8.8729(a)(1). Relators assert
that damages far exceed the face amount of thenCl&he GUC Trust asserts
that Relators’ damage theories are unsupportedruheepplicable facts and
case law or incapable of being reduced to reasercatainty.

31. The Parties dispute the factual and legal issiasatie relevant to the
disposition of the Claim, and, therefore, disptie probability of success. While the outcome of

litigation is uncertain, the settlement represan@ir compromise. Among other things, the

14
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settlement will result in the expeditious resolataf one of the largest remaining claims in these
chapter 11 cases through a substantial reductioralémwance. For over two years, the GUC
Trust has been reserving distributable assets avuat of the Claim that are sufficient to satisfy
an allowed claim in the amount of $50 milli&nThe settlement will permit the GUC Trust to
release significant assets to holders of allowatrd without the need for expensive and
protracted litigation that may otherwise becomarasbstacle to the closing of these chapter 11
cases.

B. Likelihood of Complex and Protracted Litigation with Attendant Expense,
Inconvenience, and Delay

32.  The history of litigation underlying the Claim stigly indicates that,
without a consensual resolution, a liquidationha €laim will not occur in a reasonable amount
of time. The Prepetition Action has now been ongdor over 18 long years and has been the
subject of two separate appeals to the Supremet.Cdthile a new trial in the Prepetition
Action is scheduled to begin in March of 2014, @yrake several additional years for any
appeals to come to an end.

33. Even if the Claim were to be liquidated pursuararnaestimation or
objection in this Court, the complexity of the @hawould necessitate substantial briefing
followed by time consuming and expensive litigatwithout any assurance that further appeals
will not follow. The resolution of the Claim pumt to the settlement will resolve the GUC

Trust’s pending Estimation Motion (ECF No. 12427).

9 section 5.5 of the GUC Trust Agreement provided the GUC Trust is required, except under certain
exceptions, to maintain a reserve of assets tahlise to holders of disputed claims that subsetiyéecome
allowed.

15
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C. Paramount Interest of Creditors

34. The paramount interest of creditors favors approV#he settlement
because it will expedite the release of distriblga@ssets currently maintained on account of the
Claim for the benefit of holders of allowed claims.

35.  Additionally, the GUC Trust exposes itself to acheetax consequences
with respect to any reserves that are held on atagdihe Claim.The GUC Trust is currently,
for U.S. federal income tgurposes, a “disputed ownership fund” within theameag of Section
1.468B-9 of the Treasufgegulations promulgated under title 26 of the Uh&ates Code, and
is taxable as a “qualifiegettlement fund,” pursuant to Section 1.468B-9(¢kjland Section
1.468B-2 of the Treasufgegulations. As such, the GUC Trust recognizeali@xgain and/or
loss from distributions adissets to holders of allowed claims equal to tfferénce between the
market value of such assets at the time of digiobwand the GUC Trust’s tax basis of such
asset$? A subsequent increase in the market value ofligtelbuted assets could result in
adverse tax implications for the GUC Trust. Theoant necessary to satisfy the tax liability
would otherwise be distributed to holders of alldvetaims.

D. Extent to which Settlement is the Product of Arm’sLength Bargaining

36. The Settlement Agreement is the result of goodh faitd arm’s-length
negotiations resulting from a mediation orderedHsy Court.

37. Based on the foregoing, the Parties submit thaB#tdement Agreement
is in the best interests of the Debtors’ estatdks ell within the range of reasonableness, and

should be approved.

% The tax implications of distributions by the GU@3$t are more fully explained in tii®rm 8-K filed by the
GUC Trust on May 7, 2012

16
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V. The Court Should Approve the Allocation of 30% of he Allowed Relators
Claim to Relators Pursuant to Section 3730(d)(2) dhe False Claims Act

38. The centerpiece of the legislative intent behirelféderal False Claims
Act is to incentivize private parties to come ford/#o both report and prosecute government
contracting fraud. In 1986, Congress expressgddgment that “sophisticated and widespread
fraud” that significantly threatened both the fedéreasury and the nation’s security could only
be successfully combated by a “coordinated effbldoth the Government and the citizen#y.”
The 1986 amendments to the False Claims Act wezefgmally designed to “increase
incentives, financial and otherwise, for privatdiunduals to bring suits on behalf of the
Government” and to encourage more private enforogsiets®

39. The False Claims Act establishes a scale from wthielCourt is to award
a share of the total recovery to the relator wlikeites a successful suit. The high end of such
scale, 25% to 30%, is reserved for those relattws pvosecute these cases when the United
States DOJ elects to not intervene in the €astere the DOJ did not intervene in this action.

40. ltis appropriate that Relators be awarded the mami amount
established by Congress for their role in prosaquinis prolonged and highly contentious

matter as to which the Parties are settling fonifigant sums albeit without any admission of

3L United States ex rel. Green v. Northrop Cof® F.3d 953, 963 (9th Cir. 199%jt{ng S. Rep. No. 99-345, at 2-3
(1986),reprinted in1986 U.S.C.C.A.N. 5266, 5267-68).

21d.

¥31Us.C. 8 3730(d)(2) (“if the government doesproceed with an action under this section, thrsge
bringing the action or settling the claim shalleize an amount which the court decides is reaserfabicollecting
the civil penalty and damages. The amount shalbadess than 25 percent and not more than 3@peot the
proceeds of the action or settlement and shalldliet gut of such proceeds.”).

34 From time-to-time the DOJ did file briefs and peipate in oral arguments supporting the Relatpesitions in
the case.

17
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liability. In the 150 year history of the Falsea®hs Act®® no case has been litigated longer than
this one. In those 150 years only about one dotsnch cases have gone to trial, only 13 have
been reviewed by the United States Supreme Coant] only a handful have been debated by
the United States Congress. In this case, Relatws done all three.

41. Relators Sanders and Thacker pointed federal agéttie Navy Criminal
Investigative Service and the FBI to relevant doeots and then worked many years with such
agencies to review the two semi-trailer truck loafiseized documents concerning this case.
Both Relators allege to have lost their high payotts as a result of their whistleblowing efforts.
Mr. Sanders is now a house painter. Mr. Thackes faeced to file bankruptcy and his disability
prevents him from working.

42.  As aresult of Relators’ whistleblowing the Navysaalerted to several
alleged construction issues concerning the vitalgragenerating equipment used on the Navy’s
primary combat ship. But for their efforts andrifazes, there would have been no recovery.

43. The Relators hired experienced counsel to ensigedise was prosecuted
and assisted in all phases of the nearly 19 yddhssocase (so far), attending dozens of
hearings, being deposed, and testifying at trial.

44.  There is no doubt that without their diligence gatience this case would
never have resulted in the recovery to the UnitiadeS being reviewed by this Court. In short,

Relators submit that if there ever was a case iichwmelators qualify for a 30% share, this has to

% SeeJames B. Helmer, JiThe False Claims Act: Incentivizing Integrity B0 Years for Rogues, Privateers,
Parasites, and Patriof81 U. Cin. L. Rev. 1261 (2013).

3 James B. Helmer, JEalse Claims Act: Whistleblower Litigatip@hap. 23, “The FCA and the Supreme Court”
(6th Ed. BNA Bloomberg 2012).
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be it¥ Relators further submit that awarding such skmoensistent with Congressional policy
behind deputizing regular citizens to pursue medates cases and relieve and/or supplement the
fraud-fighting resources of the DOJ.

VI.  The Court Should Approve the Award of Attorneys’ Fees to
HMR&P Pursuant to Section 3730(d)(2) of the False Idims Act

45.  The False Claims Act also provides that the sudgkssator “shall also
receive an amount for reasonable expenses whiatotme finds to have been necessarily
incurred, plus reasonable attornefees and costs,” all of which “shall be awardediast the
defendant.*®

46. At the mediation of this matter there was no negmin over attorneys’
fees. This was because any discussion of suclpfemgo this Court’s approval of the
settlement of thgui tamsuit would have placed counsel in an appearanaecohflict. But the
GUC Trust realized that under the False Claimsiftte qui tamportion of the case was settled
the Relators were still entitled to pursue attoséges and costs. The GUC Trust insisted on
finality with respect to the Claim and would nohsader the mediation successful if litigation
were to continue over the portion of the Claimibttfable to attorneys’ fees. Accordingly, after
more than ten hours of mediation, the GUC Trusppsed the settlement which is now before
the Court. HMR&P believed this was a reasonaldeltgion and was duty-bound to present it

to their clients (who approved it), the DOJ, and tourt.

3" There are only a handful of False Claims Act reggsbdecisions on determining relator share amoatitef
which are detailed in James B. Helmer, Balse Claims Act: Whistleblower Litigatipp. 930-946 (6th Ed. BNA
Bloomberg 2012). Those decisions discuss variac®fs that other courts have considered but nbtieem
present the overwhelming sacrifices, contributiand doggedness which exist in this case.

¥31US.C. 8§ 3730(d)(2). The mandatory fee shiftmthe False Claims Act stands in sharp contafde
shifting provisions of other important federal lggtion (such as the Civil Rights Act) in which thaurt has
discretion to award or not to award fees to thegilimg plaintiff.
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47. Had there been a negotiation over the attornegs, il MR&P would
have pointed out the following:

@) HMR&P has been the Relators’ trial counsel sinc@518nd has
handled every aspect of this cd5én this soon to be 19 year effort there
were very few weeks in which services were notgrered on this case.
(b) HMR&P’s work involved the collection and review lofindreds of
thousands of documents, as well as winning multipdéions to dismiss,
motions for summary judgment, and motions in limifelators’ counsel
tried the case to a jury in Dayton, Ohio for ovewéeks with
approximately 30 witnesses. Counsel successfpliealed the trial
court’s determination that “presentment” was a nesguent of the statute
to the Sixth Circuit Court of Appeals. HMR&P theuccessfully argued
to the United States Supreme Court (against GeMotdrs counsel
Theodore Olson) that “presentment” is not an eld@roéthe portion of the
False Claims Act applying to this case. Counsekwvileen summoned and
testified before Congress on overturning the Supr@ourt’s
misapplication of other language in the False Céafat. Congress
agreed and made retroactive changes which nedaegiupreme Court’s
decision. Counsel then were required to argubedrtal court that such

retroactive clarification applied to this case. &Nlthe trial court

¥Fora period of time the Alabama law firm of Ha¥éynn, Newell & Newton, LLP (Mare Wynn”) was co-
counsel. That firm was terminated by both Mr. Saadind the Ohio Bankruptcy Court. As part of apjny the
proposed settlement at the mediation, the Reladtdthe GUC Trust that Relators could not negeteaty aspect of
the attorneys’ and costs incurred by Hare, Wynhe GUC Trust considers the Claim to be fully resdlwith
Relators, and Hare Wynn has not filed a timely padalaim.
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disagreed, HMR&P successfully obtained interlocpt@view by the
Sixth Circuit Court of Appeals which again reversled trial court.
Finally, counsel successfully convinced the Uni&tdtes Supreme Court
not to review such decision even though the CirCoitirts were split on
the issue.

(c) While not discussed at the mediation, Relatorshselat
HMR&P have expended over 30,000 hours on this pd&lyear-old
case, and hundreds of thousands of dollars of ae¢bcosts.

(d) Relators’ counsels’ credentials include over 300ligshed
opinions as trial counsel including over 100 puidid legal decisions
involving the False Claims Act, with nearly $1 il recovered for the
taxpayers in other False Claims Act cases, whish k&d to 15 criminal
indictments. Counsel enjoy the highest recogniigmumerous legal
rating systems, and their work has been praisdabyublished books.
Congress sought their testimony in 1985, 1986, ;1888 2008 impacting
amendment to the False Claims Act. Counsel hatl®sed numerous
published articles and books on trial practice @nedFalse Claims Act.
(e)  Were a detailed fee application required by thisi€dhe time
records for HMR&P would exceed 727 pages. Becths®&elators
continue to be in active litigation against Genddakors’ co-defendants
in the Arleigh Burke False Claims Act litigatiorwiould not be prudent to

submit such records at this time.
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() Under a typical lodestar analysis, which is theméor
determining fees iqui tamcases, the product of counsels’ hours
multiplied by their customary hourly rate chargemd be several times
the $2.5 million proposed settlement.
48. In short, the request for an allowed claim for $i8lion for HMR&P’s
fees from the estate is fully supportable.

VII.  Notice

49.  Notice of this Motion has been provided to pariresterest in
accordance with th8ixth Amended Order Pursuant to 11 U.S.C. § 10&ifd)Fed. R. Bankr. P.
1015(c) and 9007 Establishing Notice and Case Manant Procedureslated May 5, 2011
(ECF No. 10183). The Parties submits that suclte@d sufficient and no other or further
notice need be provided.

50. No previous request for the relief sought hereis @en made by the

Parties to this or any other Court.
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WHEREFORE the Parties respectfully request thaCiwert grant the relief
requested herein and such other and further radiés just.

Dated: New York, New York
November 26, 2013

[s/ Joseph H. Smolinsky

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 Motors Liquidation
Company GUC Trust

/s/ James B. Helmer, Jr.

James B. Helmer, Jr., PHV

HELMER, MARTINS, RICE AND POPHAM
600 Vine Street

Suite 2704

Cincinnati, Ohio 45202

Telephone: (513) 421-2400

Facsimile: (513) 421-7902

Attorneys for Roger L. Thacker,
Roger L. Sanders, and Thomas J. Hanson
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EXHIBIT A

PROPOSED ORDER

US_ACTIVE:\44363032\15\72240.0639



09-50026-reg Doc 12553 Filed 11/26/13 Entered 11/26/13 16:12:15 Main Document
Pg 35 of 60

HEARING DATE AND TIME: December 20, 2013 at 9:45 am. (Eastern Time)
OBJECTION DEADLINE: December 13, 2013 at 4:00 p.m(Eastern Time)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre ': Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/k/a General Motors Corp. et al.
Debtors. .: (Jointly Administered)
_______________________________________________________________ X

ORDER GRANTING JOINT MOTION OF MOTORS
LIQUIDATION COMPANY GUC TRUST AND RELATORS ROGER
L. THACKER, ROGER L. SANDERS, AND THOMAS J. HANSON
FOR ENTRY OF AN ORDER PURSUANT TO SECTION 105 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULE 9019 APPROVING (1)
SETTLEMENT AGREEMENT RESOLVING PROOF OF CLAIM NO. 2 7105 (l1)

ALLOCATION OF THE SETTLEMENT PROCEEDS UNDER SECTION 3730(d)(2)
OF THE FALSE CLAIMS ACT AND (lll) ATTORNEYS' FEES A ND EXPENSES TO
RELATORS' COUNSEL UNDER SECTION 3730(d)(2) OF THE FALSE CLAIMS ACT

Upon the motiondated November 26, 201BCF No. __ ) (theMotion™),* of
the Motors Liquidation Company GUC Trust (tieUC Trust”), and Roger L. Thacker,
Roger L. Sanders, and Thomas J. Hanson (collegtiVEelators’ or “Claimants,” and together
with the GUC Trust, theParties’), seeking the entry of an order approving, punguia section
105 of title 11 of the United States Code (tBarikruptcy Code”) and Rule 9019 of the
Federal Rules of Bankruptcy Procedure (tBarikruptcy Rules”), (i) a settlement agreement

(the “SettlementAgreement’)? between the GUC Trust and Relators, which, amahero

! Capitalized terms used herein and not otherwifieet herein shall have the meanings ascribedab &rms in
the Motion.

2 Stipulation and SettlemeResolvingClaim No. 27105dated November 21, 2013, annexed to the Motion as
Exhibit “A.”
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things, reduces and allows Claim No. 27105 (Bkim”) to a general unsecured claim in the
amount of $7,500,000 to be treated in accordanttetive Plan (theAllowed Relators’
Claim™), (ii) the allocation to Relators of 30% of theopeeds of the Allowed Relators Claim
pursuant to 31 U.S.C. § 3730(d)(2), and (iii) araehof attorneys’ fees and expenses to Helmer,
Martins, Rice & Popham Co., L.P.AHMR&P ”) pursuant to 31 U.S.C. § 3730(d)(2) in the
form of a general unsecured claim against the Dslfto addition to the Allowed Relators
Claim) in the amount of $2,500,000 to be treateddcordance with the Plan and the Settlement
Agreement, all as more fully set forth in the Maoti@nd due and proper notice of the Motion
having been provided, and it appearing that norathéurther notice need be provided; and the
Court having found and determined that the relefght in the Motion is in the best interests of
the Debtors, their estates, creditors, and aligsim interest and that the legal and factual vase
set forth in the Motion establish just cause fer tblief granted herein; and after due deliberation
and sufficient cause appearing therefor, it is

ORDERED that the relief requested in the Motiogranted to the extent
provided herein; and it is further

ORDERED that, upon the approval of the Ohio BantayCourt, the Claim is
hereby reduced and allowed as a general unseclaiedin the amount of $7,500,000 to be
treated in accordance with the Settlement Agreemedthe Plan (the “Allowed Relators
Claim”); and it is further

ORDERED that distributions on account of the Allal\Relators Claim shall be
made to a securities account (thetount’) established by HMR&P to be further allocated in
accordance with all applicable laws among the inldizl Relators and the United States of

America, and the MLC Parties shall have no oblagatvith respect to the allocation of the
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distributions beyond providing the distributionsth@ Account specified by HMR&P; and it is
further

ORDERED that Relators shall seek the dismissal migjudice of General
Motors Corporation and any of the MLC Parties fribr@ Prepetition Action within ten days
following the Ohio Bankruptcy Court’s approval betsettlement, which dismissal shall be
without costs to any of the MLC Parties; and itugher

ORDERED that 30% of the proceeds of the AllowedaRek Claim is allocated
to Relators pursuant to 31 U.S.C. § 3730(d)(2); iarsdfurther

ORDERED that HMR&P is entitled to an award of atteys’ fees and expenses
pursuant to 31 U.S.C. 8 3730(d)(2) in the form gkaeral unsecured claim against the Debtors
in the amount of $2,500,000 to be treated in acwrd with the Plan and the Settlement
Agreement and will file a proof of claim in conniect therewith; and it is further

ORDERED that this Court shall retain jurisdictianitear and determine all
matters arising from or related to this Order.

Dated: New York, New York
, 2013

United States Bankruptcy Judge
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EXHIBIT B

STIPULATION AND SETTLEMENT
RESOLVING CLAIM NO. 27105
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STIPULATION AND SETTLEMENT RESOLVING CLAIM NO. 27105

This Stipulation and Settlement (the “Stipulation and Settlement”) is entered
into as of November2 \, 2013 (the “Effective Date™), by and between Motors Liquidation
Company GUC Trust (the “GUC Trust™), on the one hand, and Roger L. Thacker, Roger L.
Sanders, and Thomas J. Hanson (collectively, “Claimants” or “Relators,” and together with the
GUC Trust, the “Parties”), on the other hand.

RECITALS:

WHEREAS, on June 1, 2009 (the “Commencement Date”), Motors Liquidation
Company (f7k/a General Motors Corporation) (“MLC”) and certain of its affiliated debtors, as
debtors in possession (collectively, the “Debtors™) commenced voluntary cases under chapter 11
of title 11 of the United States Code (the “Bankruptcy Code”) before the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptey Court”), Case No.
09-50026 (REG);

WHEREAS, on September 16, 2009, the Bankruptcy Court entered the Order
Pursuant to Section 502(b)(9) of the Bankruptcy Code and Rule 3003(c)(3). of the Federal Rules
of Bankruptcy Procedure Establishing the Deadline for Filing Proofs of Claim (Including Claims
Under Bankruptcy Code Section 503(b)(9)) and Procedures Relating Thereto and Approving the
Form and Manner of Notice Thereof (the “Bar Date Order”) establishing November 30, 2009
as the deadline to file proofs of claim against the Debtors based on prepetition claims;

WHEREAS, Claimants filed the following proof of claim (the “Claim”) in the
Debtors’ chapter 11 cases:

Date of Filing Claim Number Filed Amount
11/16/2009 27105 $50,000,000.00

WHEREAS, the Claim was filed by Relators on account of a pending lawsuit and
statutory counsel fees in connection therewith (the “Lawsuit”) in the United States District Court
for the Southern District of Ohio, Western Division, styled United States ex. Rel. Sanders, et al.
v. Allison Engine Company et al., Case No. C-1-95-970, that was initiated prior to the
Commencement Date by Relators against, among other defendants, MLC;

WHEREAS, on October 6, 2009, the Bankruptcy Court entered that certain Order
pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcy Rules 3007 and 9019(b)
Authorizing the Debtors to (i) File Omnibus Claims Objections and (ii) Establish Procedures for
Settling Certain Claims (the “Settlement Procedures Order™);

; WHEREAS, on March 28, 2011, the Bankruptcy Court entered its Findings of
Fact, Conclusions of Law, and Order Pursuant to Sections 1129(a) and (b) of the Bankruptcy
Code and Rule 3020 of the Federal Rules of Bankruptcy Procedure Confirming Debtors’ Second
Amended Joint Chapter 11 Plan (the “Confirmation Order”), which, among other things,

THACKER/SANDERS SETTLEMENT (MATTER NO, 27105)
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confirmed MLC’s and its affiliated debtors’ (collectively, the “Debtors™) Second Amended Joint
Chapter 11 Plan (as may be amended, modified or supplemented from time to time, the “Plan™),

and established the GUC Trust pursuant to that certain Motors Liquidation Company GUC Trust

Agreement (the “GUC Trust Agreement™);

WHEREAS, pursuant to the Confirmation Order and the Plan, the GUC Trust is
authorized to resolve the Claim on behalf of the Debtors’ estates;

: WHEREAS, on July 12, 2002, Roger Thacker commenced a case under chapter 7
of the Bankruptcy Code that is currently pending before the United States Bankruptcy Court for
the Southern District of Ohio (the “Ohio Bankruptcy Court”), Case No. 02-15125;

WHEREAS, after good-faith, arms’-length negotiations, the Parties have reached
an agreement to resolve the Claim; and

NOW, THEREFORE, in consideration of the foregoing, it is hereby stipulated
and agreed that:

1. As used in this Stlpulatlon and Settlement, the term “Judicial and
Governmental Approval” shall mean (i) the approval of the Bankruptcy Court, (ii) the approval
(or non-objection to the approval of the Bankruptcy Court) of the United States Department of
Justice (“DOJ™), and, (iii) the approval, to the extent necessary, of the Ohio Bankruptcy Court.

2. Subject to Judicial and Governmental Approval, the Claim shall be
allowed as a general unsecured claim in favor of Claimants in the amount set forth below (the
“Allowed Relators Claim™) to be treated in accordance with the Plan, which Allowed Relators
- Claim shall not be subject to any defense, counterclaim, right of setoff, reduction, avoidance,

disallowance (including under Section 502(d) of the Bankruptcy Code) or subordination.
Distributions on account of the Allowed Relators Claim shall be made to an account (the
“Account”) established by Helmer, Martins, Rice & Popham Co., L.P.A. “HMR&P”) to be
further allocated in accordance with all applicable laws among the individual Claimants and the
United States. The MLC Parties (as hereinafter defined) shall have no obligation with respect to
the allocation of the distributions beyond providing the distributions to the Account specified by
HMR&P.

Claim Number Allowed Amount
27105 $7.500,000

3. In addition to the Allowed Relators Claim, with respect to portion of the
Claim related to the clients’ attorney fees and expenses, the Relators shall be entitled to request
that the Bankruptcy Court award fees pursuant to 31 U.S.C. §3730(d)(2) for HMR&P, which
award shall not exceed $2,500,000 to be treated as a general unsecured claim in accordance with
the Plan. The GUC Trust agrees to support approval of the award for statutory fees and expenses
incurred solely by HMR&P by joining in its request. Any fee award granted by the Bankruptcy
Court (an “Allowed Attorney Award™) shall be conditioned on Judicial and Governmental
Approval of the Allowed Relators Claim, as provided in Paragraph 2 of this Stipulation and

THACKER/SANDERS SETTLEMENT (MATTER NoO. 27105)
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Settlement. HMR&P shall promptly file a proof of claim in connection with any Allowed
'Attorney Award authorized by the Bankruptcy Court. For the avoidance of doubt, approval of
the Allowed Relators Claim shall not be conditioned upon the approval of HMR&P’s fees and
expenses.

4. Immediately following the Effective Date of this Stipulation and
Settlement, the Parties shall work in good faith to expeditiously and simultaneously seek the
Judicial and Governmental Approval required under Paragraph 2 of this Stipulation and
Settlement. The Parties shall promptly file a joint motion with the Bankruptcy Court seeking (i)
approval of the Allowed Relators Claim, (ii) approval for Relators to receive 30% of the Allowed
Relators Claim pursuant to 31 U.S.C. §3730(d)(2), and (iii) authorization for the payment of the
fees of HRM&P in accordance with Paragraph 3 of this Stipulation and Settlement. For the
avoidance of doubt, approval of subparagraph (i) above shall not be conditioned on the approval
of subparagraphs (ii) and (iii) above.

5. As of the date that Judicial and Governmental Approval under Paragraph 2
of this Stipulation and Settlement has been obtained (the “Release Effective Date”), other than
the right to receive distributions in accordanee with the Plan and this Stipulation and Settiement
on account of the Allowed Relators Claim and any Allowed Attorney Award, Claimants, for
themselves and on behalf of the United States and on behalf of each of their respective spouse,
heirs, assigns, guardians, estates, wards, successors, executors, administrators, agents, insurers,
servants, employees, representatives, and trustees (collectively, the “Claimant Parties”™), shall
have no further right to payment from MLC, the Debtors, the GUC Trust Administrator Parties
(as defined in the GUC Trust Agreement), or the GUC Trust, or any of their respective current
affiliates, their estates or their respective future successors or assigns, or their past, present or
future members, officers, directors, partners, principals, agents, insurers, servants, employees,
administrators, executors, trustees or attorneys (collectively, the “MLC Parties”). With respect
to the Claim, except as set forth in this Stipulation and Settlement, the Claimant Parties hereby
irrevocably waive any and all claims (as defined in section 101(5) of the Bankruptcy Code)
against each of the MLC Parties, and are hereby barred from asserting any and all claims
‘whatsoever, whether known or unknown, presenﬂy existing, whether or not asserted, and
whether found in fact or law or in equity, in existence as of the execution of this Stipulation and
Settlement by the Parties. Further, the Claimant Parties shall be deemed to have fully, finally,
and forever released, relinquished and discharged all claims, debts, damages, demands, rights,
liabilities, suits, matters, issues, and causes of action of every nature and description whatsoever,
known or unknown, whether or not concealed or hidden, asserted or that might have been
asserted, including, without limitation, claims for negligence, gross negligence, breach of duty of
care and/or breach of duty of loyalty, fraud, misrepresentation, nondisclosure, breach of fiduciary
duty, breach of warranty, products liability, strict liability, wrongful death, survival, injury by
motor vehicle or equipment, loss of consortium, intentional infliction of emotional distress,
negligent infliction of emotional distress, conspiracy, and violations of any local, state, or federal
or foreign statutes, rules or regulations or common law and any and all claims arising out of,
relating to or in connection with the Lawsuit and the settlement or resolution of the Claim against
each and all of the ML.C Parties. Nothing herein shall be deemed a release by the Claimant
Parties against the remaining defendants in the Lawsuit.

THACKER/SANDERS SETTLEMENT (MATTER NO. 2710
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6. Claimants represent and warrant that they have an obligation to and will
seek dismissal with prejudice of General Motors Corporation and any of the MLC Parties from
the Lawsuit within ten (10) days following the receipt of the Judicial and Governmental
Approval required under Paragraph 2 of this Stipulation and Settlement, which dismissal shall be
without costs to any of the MLC Parties.

7. Upon the approval of the Bankruptcy Court and the Ohio Bankruptcy
Court of the Relators Allowed Claim, the Debtors’ claims agent shall be authorized and
empowered to adjust the claims register to reduce and allow Proof of Claim No. 27105 to reflect
the Allowed Relators Claim and, further, to recognize any Allowed Attorney Award.

8. The Parties acknowledge that they have read and are familiar with the
provisions of California Civil Code Section 1542 (“Section 1542”), which is set forth below:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE GUC TRUST.

By entering into this Stipulation and Settlement, to the extent applicable to any of
them as California residents, each Claimant and the Claimant Parties hereby waive the provisions
of Section 1542 and any and all similar provisions, rights, and benefits conferred by any law or
any state or territory of the United States or principle of common law that is similar, comparable,
or equivalent to Section 1542 of the California Civil Code.

9. This Stipulation and Settlement contains the entire agreement between the
Parties as to the subject matter hereof and supersedes all prior agreements and undertakings
between the Parties relating thereto.

10.  This Stipulation and Settlement may not be modified other than by signed
writing executed by the Parties hereto or by order of the Court.

11.  Each person who executes this Stipulation and Settlement represents that
he or she is duly authorized to do so on behalf of the respective Parties hereto and that each such
party has full knowledge and has consented to this Stipulation and Settlement.

12, This Stipulation and Settlement may be executed in counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same
instrument, and it shall constitute sufficient proof of this Stipulation and Settlement to present
any copy, copies, or facsimiles signed by the Parties hereto to be charged.

THACKER/SANDERS SETTLEMENT (MATTER NO. 27105)
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13, The Parties intend this settlement to be a final and complete resolution of
all disputes between them. This Stipulation and Settlement comprises claims which are
contested and shall not be deemed an admission by the MLC Parties or Claimant Parties as to the
merits of any claim or defense. The Parties agree that this Stipulation and Settlement was
negotiated in good faith by the Parties, and reflects a settlement that was reached voluntarily
after consultation with competent legal counsel. The Parties represent and warrant that (i) they
are not relying on any statements, understandings, representations, expectations, or agreements
other than those expressly set forth herein; (ii) they have been represented and advised by legal
counsel in connection with this Stipulation and Settlement, which they make voluntarily and of
their own choice and not under coercion or duress; (iii) they have made their own investigation
of the facts and are relying upon their own knowledge and the advice of counsel; (iv) they
knowingly waive any and all claims that this Stipulation and Settlement was induced by any
misrepresentation or nondisclosure and knowingly waive any and all rights to rescind or avoid
this Stipulation and Settlement based upon presently existing facts, known or unknown. The
Parties agree to and stipulate that each party is relying upon these representations and warranties
in entering into this Stipulation and Settlement. Furthermore, the Parties agree that these
representations and warranties are material inducements to entering into this Stipulation and
Settlement. These representations and warranties shall survive the execution of this Stipulation
and Settlement.

14.  The Claimant Parties agree that neither this Stipulation and Settlement nor
the settlement contained herein, nor the negotiation thereof, nor any act performed or document
prepared pursuant to or in furtherance of this Stipulation and Settlement or the settlement
contained herein: (i) is or may be deemed to be or may be used as an admission of, or evidence
of, the validity of any allegation contained in the Claim or Lawsuit, or of any wrongdoing or
liability of the MLC Parties, or of the damages to any Claimant Party; (ii) is or may be deemed to
be or may be used as an admission of, or evidence of, any fault or omission of any of the ML.C
Parties in any civil, criminal, or administrative proceeding in any court, arbitration,
administrative agency, or other tribunal; or (iii) is admissible in any proceeding except an action
to enforce or interpret the terms of the Stipulation and Settlement, the settlement contained
therein, and any other orders or documents executed in connection with the performance of the
agreements embodied herein. The MLC Parties may file this Stipulation and Settlement and/or
any document prepared pursuant to or in furtherance of this Stipulation and Settlement in any
action for any purpose.

15.  This Stipulation and Settlement shall be binding upon, and inure to the
benefit of, the successors and assigns to the Claimant Parties and MLC Parties. All MLC Parties
are third party beneficiaries of and shall be entitled to enforce the releases contained in this
Stipulation and Settlement.

16.  This Stipulation and Settlement shall be exclusively governed by and
construed and enforced in accordance with the laws of the state of New York, without regard to
conflicts of law principles thereof. The Court shall retain exclusive jurisdiction over any and all
disputes arising out of or otherwise relating to this Stipulation and Settlement.

THACKER/SANDERS SETTLEMENT (MATTER NO, 27105)
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THE UNDERSIGNED WARRANT THAT THEY HAVE READ THE TERMS OF THIS
STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH
READING, UNDERSTANDING, AND EXECUTING THE AGREEMENT, AND HAVE
FULL KNOWLEDGE OF THE TERMS, CONDITIONS, AND EFFECTS OF THIS
STIPULATION AND SETTLEMENT.

[Remainder of Page Intentionally Left Blank]

THACKER/SANDERS SETTLEMENT (MATTER NQ. 27105)
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IN WITNESS WHEREOF, the undersigned have hereto set their hands as of the day and year

first above written.

ROGER L. THACKER

By:

Print Name:

Date:

THOMAS J. HANSON

By:

Print Name:

Date:

THACKER/SANDERS SETTLEMENT (MATTER No. 2710%)

US_ACTIVE:\44338837\17\72240.0639

ROGER L. SANDERS

Date: //’/‘/ //%

HELMER, MARTINS RICE & POPHAM
CO., L.PA.:

Date: //“‘ N" ,3




09-50026-reg Doc 12553 Filed 11/26/13 Entered 11/26/13 16:12:15 Main Document
Pg 46 of 60

IN WITNESS WHEREOQF, the undersigned have hereto set their hands as of the day and year
first above written.

ROGER L. THACKER ROGER L, SANDERS

By: o By:

Print Name: /@ 1A ?}{a, £ K¢y~ Print Name:

Date: // -/ ?’_ /3 Date:

THOMAS J. HANSON HELMER, MARTINS, RICE & POPHAM
CO.,L.PA,

By: By:

Prnint Name: Print Name:

Date: Date:

THACKER/SANDERS SETTLEMENT (MATTER No, 27105)

US_ACTIVEM4336837\17172240,0639
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IN WITNESS WHEREQF, the undersigned have hereto set their hands as of the day
first above written.

kBl

ROGER L. THACKER ROGER L. SANDERS *:';

By: By:

Print Name: Print Name:_ =

Date: Date: __%

THOMAS J. HANSON HELMER, MARTINS, RICE & Pem
‘ B 2! ¢ o 7 o Ve —_——

BWQQ/ Ao By

Piint Name: I Jeom 4§ - HA <o ) Print Name:
Date; / /- 74 - Jo/E ; Date:

THACKER/SanDERS SETTLEMENT (MATTER No, 27105)

-

US _ACTIVEMABIBRIIN 7\72240.0659
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IN WITNESS WHEREOF, the undersigned have hereto set their hands as of the day and year
first above written.

MOTORS LIQUIDATION COMPANY

GUC TRUST
By Wilmington Trust Company, not in its
individual capacity, but-sqlely as the Motors
Liquidation Compgatiy GUC Trust Administrator

/ :
By: _/ e -

Name: /@/77 4?3&2%{1
Title: /2L, Fiza? Ve ‘744/0@1/7‘ |

Date:_/ Vg sndoer Z/, 29/3

THACKER/SANDERS SETTLEMENT (MATTER NO. 27105)
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EXHIBT C

CLAIM NO. 27105 (FILED BY ROGER L.
THACKER, ROGER L. SANDERS, AND THOMAS J. HANSON)

US_ACTIVE:\44363032\15\72240.0639
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TORM B10 (Official Form 10) {10/05)
United States Bankruptcy Court Southern District of New York PROOF OF CLAIM
Name of Debtor Case Number
Motors Liquidation Company (f/k/a General Motors Cor| 09-50026

NOTE This form should net be used to make a claim for an administrative expense ansing after the commencement of the
case A “request” for payment of an administrative expanse may be filed pursuantto 11U S C § 503

Name of Creditor (The person or other entity b whom the debtor owes | T Check box if you are aware that
money ar property) anyone else has filed a proof of
claim refating to your claim

Roger L Thacker, Roger L Sanders, Thomas J Hanson ::s&;‘;sy of statament giving

Name and address where notices should be sent Q Check box if you have never

Helmer, Martins, Rice & Popham Co ,LP A received any notices from the
600 Vine St , Suite 2704 bankruptcy court in this casse
Cincinnali, Ohio 45202 FILED -2710%

MOTORS LIQUIDATION COMPANY| @ Check box if the addrass drifers

from the address on the
F/K/A GENERAL MOTORS CORP envelope sent to you by the

Telaphone number 513-421-2400 SDNY # 09-50026 (REG) court This space Is for Court Use Only
Last four digits of account or other number by which craditoridentifies | Check here o
debtor fthis cl rapaces sly fled claim, dated
fhisclam oo 4e a praviously .
1 Basis for Claim O Retirae banefits as definedin 11U SC § 1114(a)
Goods sold O Wages, salanes, and compansation (Fill out below)

O Services performed

0 Money loaned Last four digits of your SS#

d Personal injury/wrongful death Unpaid compensation for services parformed

0 Taxes

¢ omer_See attached from ) GEI)
2 Date debt was incurred 1986 - 1993 3 if court Judgment, date obtained

4 Classificatlon of Claim Chack the appropniate box or boxes that best descnbe your claim and state the
See reverse side for important explanations

amount of the claim at the time case filad

Unsecured Nonpriority Claim $_50,000,000 00 Secured Claim

# Chack this box If a) there 1s no collateral or lien secunng your O Check this box if your claim 1s secured by collateral {including a nght of
claim, ar b) your claim exceeds the value of the property securnng seloff)
it, or if ¢} none or only part of your claim 1s entitled to prionty Brief Dascription of Collateral

Unsecured Priority Clalm Value of Collateral  §

0 Real Estate O Motor Vehicle Q Other

0 Chack thus box if you have an unsecured priorty claim, all or part of
which 1s entitied to prionty

Amount entitfed to pnonty § n secured claim, f any §

Amount of arrearage and other chargas at time case filed included

Specify the pnonty of the claim

QO Domastic support obhgations under 11 U S C § 507(a)}{1){A) or o
(a}(1)(B)

Q) Woages, salanes, or commissions {up o $10,000),* earned within
180 days before filing of the bankruptcy petiten or cassation of the
debtor's business, whichever s earier - 11 U S C § 507(a)(4)

Q Contnbutions to an employee benefit plan - 11U S C § 507{a)(5)

Up to $2,225" of deposits toward purchase, lease, or rental of property or
services for persenal, family, or household use - 11 U S C § 507(a)(7)

O Taxes or penalties owed to governmantal units - 11 U S C § 507(a){B}

O Other - Specify applicatle paragraph of 11 U S C § 507{a){___ )

*Amounts are subject to adjusiment on 4/107 and every 3 years thereafter with
respec! to cases commenced on or after the date of aqusiment

§ Total Amount of Claim at Time Case Filed $ 50,000,000 Q0

ettt S St .

50.000,000 00

{unsecured) (secured)
O Check this box If claim mcludaes interest or other ¢charges in addition to the pnncipal amount of the claim
additional charges

{prionty) (Total)
Attach itemized statement of all interest or

6 Credits. The amount of all payments on this claim has been credited and deducted for the
purpose of making this proof of claim

7 Supporting Documents  Attach copres of supporting documents, such as promissory

notes, purchase orders, Invoices, itemized statements of running accounts, contracts, court

Judgments, mortgages, sacunty agreements, and evidence of perfection of len DO NOT

SEND ORIGINAL DOCUMENTS f the documents are not available, explain  If the

documents are voluminous, attach a summary

Date-Stamped Copy To receive an acknowledgment of the filing of your claim, enclose a

stamped, self-addressedgenvelope and copy of this prgof of clam
Date Sign ;

11-12-09

This Space Is for Court Use Only
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Basis for Claim

Creditors Roger L Thacker, Roger L. Sanders, and Thomas J. Hanson have a contingent,
unhquidated claim as qu: tam Relators 1n a False Claims Act case for damages and civil penalties
for defective generator sets installed in Arleigh Burke class destroyers, United States ex rel
Sanders v Allison Engine Company, C-1-95-970, currently pending in the Southern District of
Ohio. Relators also have claims for attorneys fees and costs pursuant to the False Claims Act
fee-shifting provision
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FOCUS™ Terms Search Within Original Results (1 4) 3 (8 Advanced

Source Legal>/ {» U8 Supreme Court Casos, Lawysers' EdItion Ly}
Terms nama{sandors and allison onglna) (Edi Search | Suggest Terms for My Search)

‘:]FSetsct for FOCUS™ or Deltvery
1285 Ct 2123, *, 170L Ed 2d 1030, **,
2008 U S LEXIS 4704, ***, 76 US L W 4387
ALLISON ENGINE COMPANY, INC , et al , Petiticners v UNITED STATES ex rel ROGER L SANDERS and ROGER L THACKER
No 07-214
SUPREME COURT OF THE UNITED STATES
1285 Ct 2123, 170L £d 2d 1030, 2008 U S LEXIS 4704, 76 US LW 4387, 37 ALR Fed 2d 773, 21 Fla L Weekly Fed S 300

February 26, 2008, Argued
June 9, 2008, Decided

NOTICE:

The LEXIS paginaticn of this document 1s subject te change pending release of the final published versien

PRIOR HISTORY {*#*¥1]

ON WRIT OF CERTIORARI TO THE UNITED STATES COURT OF APPEALS FOR THE SIXTH CIRCUIT
gl € o A1 184 X 1| - & x 2B, L 1 .

a

DISPOSITION: The Court vacated the judgment and remanded the case for further proceedings consistent with the opinion
Unanimous decision

CASE SUMMARY

PROCEDURAL POSTURE: Petitioner subcontracters sought certiorarl raview of a judgment from the United States Court of
Appeals for the Sixth Circuit which reversed the district court's grant of judgment as a matter of law in favor of petitioners in
respandent former employees' qui tam action seeking to recover damages from petitioners under 31 U.8.C.S, § 372%(a}(2) and
(8} 3] of the False Claims Act (FCA), 31 U.5.C.S. § 3729

OVERVIEW: In the district court, respondents introduced evidence that petiboners issued certificates of conformance falsely
stating that their work was completed in compliance with U § Navy specifications for generator sets needed in the constructien of
tNavy guided missile destroyers and that petitioners presented invelces for payment to the prime contractor shipyards
Respondents, however, did not introduce the invoices that the shipyards submitted to the Navy The district court found
respondents' evidence legally insufficent under the FCA, but the Sixth Circuit held that claims under 31 U.S.C.S, § 3729(a)(2), (3)
did not require proof of an intent to cause a false claim to be pald by the Government, instead, proof of an intent to cause such a
claim to be pald by a private entity using Government funds was sufficient Contrary to the Sixth Circuit, the Court held that under
§.3729{a){2) respondents were required to prove that petitioners intended that the false statement be material to the
Government's decision to pay or approve the false clalm Similarly, under § 3729(2)(3) respondents were required to show that
petitianers agreed to make use of the false statement to achieve this end

OUTCOME The Court vacated the judgment and remanded the case far further proceedings consistent with the opinson
Unanimous decision

CORE TERMS: false statement, false claims, fraudulent claim, claim paid, fraudulent, shipyards, defraud, private entity, intend,
conspirators, knowingly, reciplent, invoices, subcontracted, destroyer, require proof, specifications, subcontractor, contractor,
asserting, intent to cause, used to pay, consplres, approve, grantee, usage, build, matter of law, funds to pay, prime contractor

LEXISNEXIS® HEADNOTES S Hide
Labor & Emplovment Law > Emplover Liablliky > False Claims Act > Burdens of Proof o
Labar & Employment Law > Exaolgyer Liabillty > False Claims Act > Coverage & Oefinitions > Qul Tam Actlans %
HN1& Tt js insufficlent for a plaintiff asserting a claim under 31 L.5.C.5. § 3729{a%(2) of the False Claims Act, 31 1.S.CS5 &
3729, to show merely that the false statement's use resulted in obtaining or getting payment or approval of the claim or
that government money was used to pay the false or fraudulent ¢clalm Instead, a plaintff asserting a claim under 31
WS .CS, §3729(a)(2) must prove that the defendant intended that the false record or statemnent be material to the
government's decision to pay or approve the false clalm Similarly, a plaintiff asserting a clalm under 31 U.S,C.5. § 3729
{a}(3) must show that the conspiratars agreed to make use of the false record or statement to achieve this
end More Like This Headnote | Shepardize, Restrict By Headrote

Goverments > Leqislation > Lterpietation %
HN2 % To determine the meaning of a statute, the court starts with the language of the statute Morg |ike This Headnote

https.//www.lexis com/research/retrieve?cc=&pushme=1&tmpFBSel=all&totaldocs=&ta . 11/12/2009



Gepg Beewpstyg dyJoety e - ﬁffré(&rffﬁ\é%”w@hfg@HM/ze/ls 16:12:15 Main Dodsmet?
Pg 53 of 60

> Emplover Liability > Ealse Claims AG > Coverags B Definitians > General Overview
MN35 3145 C5 §3729(a){2) of the False Claims Act {FCA), 31 LU.S.C.S, § 3729, impases cvil habllity on any person wha
knowingly makes, uses, or causes to be made or used, a false record or statement to get a false or fraudulent claim paid
or approved by the Government Under 31 U.5.C.S, § 3729(a)(2), the defendant must make the false record or stateament
"to get" a false or fraudulent claim "paid or approved by the Government " "To get” denoctes purpose, and thus a person
must have the purpose of getting a faise ar fraudulent claim paid or approved by the Government in order to be liable
under 31.4,5.C.5. B 3729(al(2) Additionally, getting a false or fraudulent claim "pald by the Government" is not the same
as getting a false or fraudulent claim paid using government funds Under 31 U.5.C.5. § 3729(a)(2), a defendant must
intend that the Government itself pay the claim Ehminating this element of intent would expand the FCA well beyond its
intended role of combating fraud against the Government  More Like This Headngte | Shepardize, Restrict By Headnote

Labor & Employment Law > Emplover Liabjlity > False Claims Act > Coveraqe & Definitions > ﬁanﬂmLQxﬁmLentn

HN4 ¢ Under the definition of the term "claim® in 31 U,S.C S, § 3729{(c) of the False Claims Act, 31 U.S.C.5, § 3729, a request
for money or property neec not be made dlrectly to the Government in order to constitute a claim Instead, a clalm may
inciude a request or demand that 1s made to a contractor, grantee, or other recipient if the United States Government
provides any portion of the money or property which is requested or demanded, or if the Government will reimburse such
contractor, grantee, or other recipient for any portion of the money or property which I1s requested or demanded 31
WLS.C.5.8.3729(¢c) This definition of the word "claim" does not alter the meaning of the phrase "by the Government” i
3LUSCS B3729(a)(2) Under 31L.U.S.C.S. & 3729(c)'s definition of "claim,” a request or demand may constitute a claim
even If the request Is not made directly to the Government, but under 31 U S.C.S, § 3729(a}(2} it Is still necessary for the
defendant to intend that a claim be "paid by the Government" and not by another entity  Mora Like Thig Headnote |
Shepardizg, Restrict By Headnote

Governments > Lewslation > lnterpretation =
Labor & Emuloyment Law > Ernplover Liability > Ealse Claims Act > Burdeng of Progf p
Labor & Emglovment Law > Emplover Liablity > False Claims Act > Coverage & Definitions > Qus Tam Actions *&v
HNS S While 31 1,5,.C.5 § 3729{a)(1)} of the False Claims Act, 31 L),S C.5 § 3729, requires a plaintiff to prove that the
defendant presented a false or fraudulent claim te the Government, the concept of presantment I1s not mentioned in 31
U.S5,.C S §3729(a)(2) The inclusion of an express presentment requirement in 31 U.S.C.S. & 3729(a){1), combined with
the absence of anything similar in & 3729(a}2), suggests that Congress did not intend to include a presentment
requirement in § 3729(a)(2) When Congress includes particular language 1n one section of a statute but omits «tn
another sectlon of the same Act, It 1s generally presumed that Congress acts intentlonally and purposely in the disparate
inclusion or exclusion  More Like This Headnote | Shepardize, Restrict By Headnote

Labor & Employment Law > Emplover Liability > False Claims Act > Burdens gf Proof !
Labor & Emolovient Law > Emelover Liaility > False Ciaims Act > Coverage & Defiations > Qui Tam Actians *+
MNE$ \What 31 U S.C.S § 3729(a}(2) of the False Claims Act, 31 U.§ €.G. § 3729, demands is not proof that the defendant

caused a false record or statement to be presented or submitted to the Government but that the defendant made a false
record or statement for the purpose of getting a false or fraudulent claim paid or approved by the Government Therefore,
a subcontractor violates 31 U.S.C.S. & 3729{a)(2) if the subcontractor submits a false statement to the prime contractor
intending for the statement to be used oy the prime contractor to get the Government to pay its claim If a subcontractor
or anather defendant makes a false statement to a private entity and does not Intend the Government to rely on that false
statement as a cendition of payment, the statement 1s not made with the purpose of Inducing payment of a false claim "by
the Government " In such a situation, the direct link between the false statement and the Gavernment's decision to pay or
approve a false clalm s too attenuated to establish liability  mMpre Like This Headnote | Shepardize, Restrict By Headpote

Labor & Empioyment Law > Emplover Liabillty > False Claims Act > Cpverage & Definitions > Qui Tam Actions o
HNZ % Recognizing a cause of action under the False Claims Act (FCA), 31 U.S.C.5, § 3729, for fraud directed at private entities
would threaten to transform the FCA Into an all-purpose antifraud statute The United States Supreme Court's reading of
31.0.5.C.5.68.3729(23(2), based on the language of the statute, gives effect to Congress's efforts to protect the
Government from loss due to fraud but also ensures that a defendant i1s not answerable far anything beyond the natural,
ordinary and reasonable consequences of his conduct More Like This Headnote | Shepardize, Restrict By Headnote

kbor B Emalovment taw > Emalover Labilty > Ealse Claims Act > Burdens of Proof &
Labor & Emplovmen Law > Emplover Lability > False Claims Act > Coverage & Definitions > Qul Tam Actions
HN8% 31 1U.S.C.S, § 3729(a)(3) of the False Claims Act, 31 U.5.C.8. § 3729, makes llable any person who conspires to defraud

the Government by getting a false or fraudulent claim allowed or paid Under 31 U.S.C.5. & 3729(a){3), it Is not enough
far a plaintiff to show that the alleged conspirators agreed upan a fraud scheme that had the effect of causing a private
entity to make payments using maney obtained from the Government Instead, it must be shown that the censplrators
intended "to defraud the Government " Where the conduct that the conspirators are alleged to have agreed upon invelved
the making of a false racord or statement, it must be shown that the consplrators had the purpose of "getting” the false
record or statement to bring about the Government's payment of a false or fraudulent claim It Is not necessary to show
that the conspirators Intended the false record or statement to be presented directly to the Government, but it must be
established that they agreed that the false record or statement would have a materlal effect on the Government's decision
to pay the false or fraudulent claim More Like This Headnote | Shepardize. Restrict By Headnote

LAWYERS' EDITION DISPLAY =S Hide

DECISION

[**1030] False Claims Act plaintiff held reguired to show (1) under 31 U.S.C.S, § 3729{a)(2), that defendant intended that false

https //www lexis com/research/tetrieve?cc=&pushme=1&tmpFBSel=all&totaldocs=&ta.  11/12/2009
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record or statement be matenal to Federal Government's decision te pay or approve false claim, and {(2) under 31 U.5.C.S § 3729
(a)(3), that conspirators agreed to make use of false record or statement to achieve this end

SUMMARY

Procedural posture: Petitioner subcontractors sought certiorar: review of a judgment from the United States Ceourt of Appeals for
the Sixth Circuit which reversed the district court's grant of judgment as a matter of law 1n favor of petitioners in respondent
former employees' qui tam action seeking to recover damages from petitioners under 31 U,.5,C.S. & 3729(a)(2) and (a)(3) of the
False Claims Act (FCA), 31 0. 5.C.5, § 3729

Overview In the district court, respondents introduced evidence that petitioners issued certificates of conformance falsely stating
that their wark was completed In compliance with U S Navy specifications for generator sets needed in the construction of Navy
guided missile destroyers and that petitioners presented tnvoices for payment to the prime contracter shipyards Respondents,
hawever, did not introduce the Invoices that the shipyards submitted to the Navy The district court found respondents' evidence
legally insufficient under the FCA, but the Sixth Circuit held that claims under 31 U.S.C.S § 3729(a)(2), [3) did not require proof
of an intent to cause a false claim to be paid by the Government, instead, proof of an Intent to cause such a claim to be paid by a
private entity using Government funds was sufficient Contrary to the Sixth Circuit, the Court held that under § 3729(a}(2)
respondents were required to prove that petitioners intended that the false statement be material to the Government's deciston to
pay or approve the false claim [**1031] Similarly, under §_3729{a){3) respondents were required to show that petitioners
agreed to make use of the false statement to achieve this end

Outcome The Court vacated the judgment and remanded the case for further proceedings conslistent with the opinien
Unanimous decision

LAWYERS' EDITION HEADNOTES
[**LEdHN1]

CLAIMS 8101 CONSPIRACY 810
FALSE CLAIMS ACT -- REQUIRED SHOWING

Headnote LEAHN(II 411

It 15 insufficient for a plaintiff asserting a claim under 3L U.5.C.S, § 3729(a)(2) of the False Claims Act, 31 U.5.C.5, § 3720, to

show merely that the false statement's use resulted in cbtaining or getting payment or approval of the claim or that government
money was used to pay the false or fraudulent claim Instead, a plaintff asserting a clalm under 31 U.S,.C.S, § 3729(a)}(2) must
prove that the defendant intended that the false record or statement be materiat to the government's decision to pay or approve
the false claim Similarly, a plaintiff asserting a claim under 31 U.5.C.S, § 37209(a)(3) must show that the conspirators agreed to
make use of the false record or statement to achleve this end

[**LEdHN2]

STATUTES 8164

LANGUAGE

Headnote LFAHN(21 421

To determine the meaning of a statute, the court starts with the language of the statute
[**LEdHN3]

CLAIMS 8101

FALSE CLAIMS ACT -- CIVIL LIABILITY

Headnote tFIHRII4]3]

WS CS. 6 3729(a)(2) of the False Claims Act {FCA), 31 U.5.C, 5. .§ 3729, :/mposes civil liability on any person who knowingly
makes, uses, or causes to be made or used, a false record or statement to get a false or fraudulent clalm pald or approved by the
Government Under 31 U.5.C S, § 3729(a)(2), the defendant must make the false record or statement "to get" a false or
fraudulent claim "paid or approved by the Government " "To get" denotes purpose, and thus a person must have the purpose of
getting a false or fraudulent claim pald or approved by the Governmant in order to be liable under

Additionally, getting a false or fraudulent clalm *paid by the Government" is not the same as getting a false or fraudulent claim
paid using government funds Under 3L U,SC S § 3729(a)(2), a defendant must intend that the Government itself pay the claim
ElimInating this element of intent would expand the FCA well beyond its Intended rote of combating fraud against the Government

[**LEdHN4]
CLAIMS §101

FALSE CLAIMS ACT -- CLAIM -- PAYMENT

https.//www.lexis.com/research/retnieve?cc=&pushme=1&tmpFBSel=all&totaldocs=&ta  11/12/2009
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Headnate ©E0HN(4) % 4]

Under the defimtion of the term "clam”" N 31 US CS § 3729(c) of the False Claims Act, 31 U S C.S5 § 3725, a request for money
or property need not be made diréctly to the Government in order to constitute a claim Instead, a claim may include a request or
demand that 1s made to a cantractor, grantee, or other recipient if the United States Government provides any portien of the
money or property which 1s requested or demanded, or if the Government will resmburse such contractor, grantee, or other
recipient for any portion of the maney or property which 1s requested [**1032] or demanded 31 U.S.C.S, § 3729(¢) This
definition of the word "claim" does not alter the meaning of the phrase "by the Goevernment” in 31 U.S.C.S, § 3729(a)(2) Under
31 US.CS. § 3729(c)Y's definition of "claim," a request or demand may constitute a claim even If the request 1s not made directly
to the Government, but under 31 |J.S.C.S, § 3729(a}(2] it 1s still necessary for the defendant to Intend that a claim be "pad by the
Government" and not by another entity

[**LEdHNS]

CLAIMS 8101

FALSE CLAIMS ACT -- PRESENTMENT
Headnote LEdHN(5) /5]

While 31.U.5.C S, § 3729(a)(1) of the False Claims Act, 31 U.5.C.5, § 3729, requires a plaintiff to prove that the defendant
presented a false or fraudulent claim to the Government, the concept of presentment is not mentioned in 31 U.5.C.S. § 3729(a)

{Z2) The inclusion of an express presentment requirement in 31 U.5 C.S, § 3729(a%1), combined with the absence of anything
simitar in §.3729(g){2), suggests that Congress did not intend to include a presentment requirement in § 3729(a)2) When

Congress includes particular language n one section of a statute but omlts it in another section of the same Act, it 15 generally
presumed that Congress acts intentignaliy and purpasely in the disparate Inclusien or exclusion

[**LEdHNG]

CLAIMS §101
FALSE CLAIMS ACT -- RECORD OR STATEMENT

Headnote SEaRN(S) %16

What 31 1,5,6.8. 8 3729(a)(2) of the False Claims Act, 31 U,5.C.5. § 3729, demands is not proof that the defendant caused a
false record or statement to be presented or submitted to the Gavernment but that the defendant made a false record or
staternent for the purpose of getting a false or fraudulent claim pald or approved by the Government Therefore, a subcontractor
vialates 31 U.3.C.5. § 3729(a)(2} if the subcontractor submits a false statement to the prime contractor intending for the
statement to be used by the prime contractor to get the Government to pay its claim If a subcontractor or another defendant
makes a false statement to a private entity and does not Intend the Government to rely on that false statement as a condition of
payment, the statement 15 not made with the purpose of inducing payment of a false claim "by the Government " In such a
situation, the direct ink between the false statement and the Government's decision to pay or approve a false claim is too
attenuated to establish liability

[**LEdHN7]

CLAIMS 8101
FALSE CLAIMS ACT -- COVERAGE

Headnote LEHN(ZI%[7]

Recognizing a cause of action under the False Claims Act (FCA), 31 U,S.C.S, § 3729, for fraud directed at private entities would
threaten to transform the FCA into an all-purpose antifraud statute The United States Supreme Court's reading of 31 U.S5.C.S. &
3729(a)(2], based on the janguage of the statute, gwves effect to Congress's efforts to protect the Government from loss due to
fraud but also ensures that a defendant Is not answerable for anything beyend the natural, ordinary and reascnable consequences
of his conduct

[**LEdHN8]

SONSPIRACY 810
FALSE CLAIMS ACT -- REQUIRED SHOWING

Headnote LE@HN{B) e g

31U.5.C.5 6 3729(a)(3) of the False Claims Act, 31 1U.5.G.5. § 3729, makes [lable any person who conspires to defraud the
Government by getting a false or fraudulent claim allowed or paid Under 31 .5.C.S, § 3729(a)3), it is not enough for a

[**1033] plaintiff to show that the alleged consplrators agreed upan a fraud scheme that had the effect of causing a private
entity to make payments using money cbtained from the Government Instead, it must be shown that the conspirators intended
"to defraud the Government " Whera tha conduct that the conspirators are alleged to have agreed upon involved the making of a
false record ar statement, it must be shown that tha conspirators had the purpose of "getting" the false record or statement to
bring about the Government's payment of a false or fraudulent claim It is not necessary to show that the conspiraters intended
the false record or statement to be presented directly to the Government, but it must be established that they agreed that the
false record or statement would have a materlal effect on the Government's decision to pay the false or fraudulent claim
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SYLLABUS

The Navy contracted with two shipyards te build destroyers, each of which needed generator sets (Gen-Sets) for electricel power The
shipyards subcontracted with petitioner Allison Enqine Company, »Inc {Allison [**1034] Engine), to build Gen-Sets, Allison Engme
subcontracted with petitioner General Tool Company (GTC) to assemble them, and GTC subcontracted with petitioner Southern Ohio
Fabricators, Inc (SOFCO), to manufacture Gen-Set bases and enclosures The subcontracts required that each Gen-Set be
accompanied by a certificate of conformance (CQOC) certifying that the unit was manufactured according to Navy specifications AlY of
the funds paid under the contracts ultimately came from the U S Treasury

Fermer GTC employees Sanders and Thacker (hereinafter respondents) brought this qui tam suit seeking to recover damages from
petitioners under the False Claims Act (FCA), which, inter alia, imposes cvil habiity on any person who knowingly uses a "false

statement to get a false or fraudulent ciaim pald or approved by the Gavernment,” 31 U $.C. § 3729(a}2), or who "conspires
[***2] to defraud the Government by getting a false or fraudulent claim allowed ar paid,” & 3729(a){3) At tral, respondents

introduced evidence that petitioners had tssued COCs falsely stating that their work was completed in compliance with Navy
specifications and that they had presented Invoices for payment to the shipyards They did not, however, introduce the invoices the
shipyards submitted to the Navy The District Court granted petittoners judgment as a matter of law, concluding that, absent proof
that false claims were presented to the Government, respondents' evidence was legally insufficient under the FCA The Sixth Circuit
reversed In relevant part, holding, ameng other things, that respendents' §§ 3729(a)(2) and {3) claims did not require proof of an
intent to cause a false claim to be paid by the Government, proof of an intent to cause such a claim to be pald by a private entity
using Gavernment funds was sufficient

Held

1 It is insufficient for a plaintiff asserting a §.3729(a)(2) claim to show merely that the false statement's use resulted In payment or
approval of the claim or that Government maney was used to pay the false or fraudulent claim Instead, such a plaintiff [***3] must
prove that the defendant intended that the false statement be materal to the Government's decision to pay or approve the false
clam Pp 5-8

(a) The Sixth Circuit's interpretation of § 3729(a)(2) impermissibly deviates from the statute's language, which requires the
defendant to make a false statement "to get” a false or fraudulent claim "paid ot approved by the Government " Because "to get"
denotes purpose, a person must have the purpose of getting a false or fraudulent claim "paid or approved by the Government” In
order te be hable Moreover, getting such a claim "paid by the Government” 15 not the same as getting it paid using "government
funds " Under § 3729(a)(2), a defendant must Intend for the Government itself to pay the claim Elminating this element of intent
would expand the FCA well beyend its intended role of combating "fraud against the Government " Ramwater v, United States, 356
U,5. 590,592, 78 5, Ct, 946, 2 |, Ed, 2d 996 Pp 5-6

(b) The Gevernment's contention that "paid by the Government" does not mean literal Government payment Is unpersuasive The
assertion that 1t is customary to say that the Government pays a bill when a recipient of Government funds uses those funds

[***4] to pay involves a collogual usage of the phrase "paid by" [**1035] that is not customarily employed in statutory drafting,
where precision Is important and expected Section 3722(c¢)’s defirmtion of "claim" does not support the Government's argument The
definition aillows a request to be a "claim” even If It Is not made directly to the Government, but, under § 3729(a}(2), 1t is necessary
that the defendant intend that a claim be "paid by the Government," not by another entity Pp 6-7

(<) This does not mean, however, that § 3729(a)(2) requires proof that a defendant's false statement was submitted to the
Government Because the section requires only that the defendant make the false statement for the purpose of getting "a false or
fraudulent claim paid or approved by the Government,” a subcontractor violates § 3729(a3(2) If it submits a false statement to the
prime contractor Intending that contractor to use the statement to get the Government to pay its clam However, if a subcontractor
makes a false statement to a private entity but does not intend for the Government to rely on the statement as a condition of
payment, the direct Iink between the statement and the Government's decision to [***5] pay or approve a false claim 15 too
attenuated to establish liability The Court's reading gives effect to Congress' efforts to protect the Government from loss due to fraud
but also ensures that “a defendant 1s not answerable for anything beyand the natural, ardinary, and reascnable consequences of his
conduct " Anza v. [deal Steel Supply Corp,, 547 U.S, 451, 470, 126 5. Gt, 1991, 164 |, Ed, 2d 720 Pp 7-9

2 Similarly, it is not enough under § 3729(a)(3) for a plaintiff to show that the alleged conspirators agreed upon a fraud scheme that
had the effect of causing a private entity to make payments using money obtained from the Government Instead, It must be shown
that they intended "tc defraud the Government " Where thelr alleged conduct involved the making of a false statement, it need not be
shown that they intended the statement to be presented directly to the Government, but it must be established that they agreed that
the statement would have a material effect on the Government's decision ta pay the false or fraudulent claim Pp 8-10

471 F 3d 6§10, vacated and remanded

Alito, 1, delivered the opinion for a unanimous Court

COUNSEL, Theodore B, Olson ~argued the cause for petitioners

Malcolm L. Stewart -argued the cause for the United States, as amicus curiaa, by speclal leave of court

James B, Helmer, Jr, rargued the cause for respondents

JUDGES, Alite », J, delivered the opinion for a unanimous Court

OPINION BY: ALITO ~

OPINION

[*2126] Justice Alito « delivered the opinion of the Court
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The False Claims Act {FCA) imposes [***8] civil hability en any person who knowingly uses a "false record or statement to get a
false or fraudulent claim paid or appraved by the Government,” 31 U §.C § 3729(a}2), and any person who "conspires to defraud
the Government by getting a false or fraudulent claim allowed or paid,” § 3729{(a}(3] We granted review in this case to decide what a
plaintiff asserting a claim under these provisions must show regarding the relationship between the making of a "false record or
statement” and the payment or approval of "a false or fraudulent claim by the Government "

Contrary to the decision of the Court of Appeals below, we hold that #N¥ [**LEdHR1] LE9MROIIE1] 1t 15 (nsufficient for a plamtiff
asserting a §.3729(a}2) claim to show merely that "[t]he false statement's use resuit[ed] in obtaining or [**1036] getting
payment or approval of the claim,” 421 F.3¢ 610, 621 (CA6 2006} or that "government money was used to pay the false or fraudutent
claim," i, at 622 Instead, a plaintiff asserting a §.3729(a)(2) claim must prove that the defendant intended that the false record or
staternent be material to the Government's decision to pay or approve the false claim Similarly, a plaintiff asserting a claim under §
3729(a)(3) [***7] must show that the conspirators agreed to make use of the false record or statement to achleve this end

1

In 1985, the United States Navy entered Into contracts with two shipbuilders, Bath Iron Works and Ingalls Shipbuitding (together the
shipyards), to build a new fleet of Arleigh Burke class guided missile destroyers Each destroyer required three generator sets {Gen-
Sets) to supply all of the electnical power for the ship The shipyards subcontracted with petitioner Allison Enqine Company, ~Inc
{Allison Engine), formerly a division of General Motors, to build 90 Gen-Sets to be used In over 50 destroyers Allison Engine in turn
subcontracted with petitioner General Tool [¥2127) Company {GTC) to assemble the Gen-Sets, and GTC subcontracted with
petiticner Southern Ohlo Fabricators, Inc (SQOFCQ), to manufacture bases and enclosures for the Gen-Sets The Navy paid the
shipyards an aggregate total of $1 billion for each new destrayer Of that, Allison Engine was patd approximately $3 milion per Gen-
Set, GTC was pald approximately $800,000 per Gen-Set, and SOFCQ was pald over $100,000 per Gen-5Set Ali of the funds used to
pay petitioners ultimately came from the Fecleral Treasury

The Navy's [***8] contract with the shipyards specified that every part of each destroyer be built in accordance with the Navy's
baseline drawings and military standards These requirements were incorporated into each of petitioners' subcentracts In addition,
the contracts required that each delivered Gen-Set be accompanied by a certificate of conformance (COC) certifying that the unit was
manufactured in accordance with the Navy's requirements

In 1995, Roger L Sanders and Roger L Thacker (hereinafter respendents), former emplayees of GTC, brought suit in the District
Court for the Southern District of Ohio as qu/ tam relators seeking to recover damages pursuant to § 3729, which renders hable any
person who "knowingly presents, or causes to be presented, to an officer ar employee of the United States Government a false or
fraudulent claim for payment or approval,” §.3729{a)(1}), any person who "knowingly makes, uses, or causes to be made or used, a
false record or statement to get a false or fraudulent claim paid or approved by the Government," § 3729(3)(2), and any person who
"conspires to defraud the Government by getting a false or fraudulent claim allowed or paid,” § 3729(a}{(3)

Respondents [**+*8] alleged that the inveices submitted to the shipyards by Allison Engine, GTC, and SOFCO fraudulently sought
payment for work that had not been dane in accordance with contract speclfications Specifically, respondents claimed that the
gearboxes :nstalled by Allison Engine in the first 52 Gen-Sets were defective and leaked oll, that GTC never conducted a required final
quality inspection for approximately half of the first 67 Gen-Sets, and that the [**1037] SOFCO welders who worked on the first 67
Gen-Sets did not meet mibtary standards Respondents also claimed that petitioners 1ssued COCs claiming faisely that the Gen-Sets
had been built to the contractually required specifications even though petitioners knew that those specifications had not been met

The case was tried to a jury At trial, respondents introduced evidence that petibioners had issued COCs that falsely stated that their
work was completed in compliance with the Navy's requirements and that they had presented invoices for payment to the shipyards
Respondents did not, however, introduce the Invoices submitted by the shipyards to the Navy At the close of respondents' case,
petitioners maoved for judgment as a matter of iaw pursuant [***10] to Federa] Rule of Civil Procedure 50{a) Petiticners asserted
that no reasonable jury could find a violation under & 3726 because respondents had falled to adduce any evidence that a false or
fraudulent claim had ever been presented to the Navy The District Court granted petitioners' motion No. 1-,95-¢v-970, 2005 U5,
Dust, LEXIS 5612, 2005 WL 713560 (SP Qhig, Mar,. 11..2005) The court rejected respondents’ argument that they did not have to
present evidence that a claim had been submitted to the Navy because they showed that Government funds had been used to pay the
invoices that were presented to the shipyards The District Court conciuded that, absent proof that false claims were
presented [*2128] to the Government, respondents' evidence was legally insufficient under the FCA

#*

[WL} at *10

On appeal, a divided panel of the United States Court of Appeals for the Sixth Circuit reversed the District Court in relevant part 471
F.3d 610 (2006) The majority agreaed with the District Court that llability under § 3729(a){1) requires proof that a false claim was
presented to the Government However, the Court of Appeals held that the District Court erred in granting petitioners' motien for
judgment as a matter of law with [***11] respect to respondents' §§ 3729(a)(2} and (3} clarms The Ceurt of Appeals held that
such claims do not require proof of an intent to cause a false claim to be pald by the Government Rather, it determined that proof of
an intent to cause a false claim to be paid by a private entity using Government funds was sufficient In so holding, the Court of
Appeals recognized that Its decision conflicted with I

£.3d 488 (CADC 2004) (Totten), cert denied, 544 U.S, 1032, 125 5, Ct, 2257, 161 1., £d, 2d 1059 (2003)

We granted certiorari to resolve the conflict over the proper interpretation of 88 3729(a)(2) and {a)(3) 552 U.S, | 1285 Ct 491,
169 L. Ed. 2d 337 (2007)

1

A

We turn first to § 3729(a)(2), and "N2F [#*LEdHR2] LEAHR(2IF2] "[w]e start, as always, with the language of the statute " Wiillams

HN.?"" [**LEdHR3] LEﬂHR(S)?[3]sg:t Qn 3229(3)(2]
imposes civil llability on any person who "knowingly makes, uses, or causes to be made or used, a false record or statement to get a
false or fraudulent claim paid or approved by the Government "

The Interpretation of § 3729(3)(2} that was adopted by the Court of Appeals--and that Is endersed by the respondents and the
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Government [**1038] --impermissibly deviates from the statute's language In [***12] the view of the Court of Appeals, 1t 1s
sufficient for a § 3729(a)(2) pfaintiff to show that a false statement resulted in the use of Government funds to pay a false or
fraudulent claim 471 F.3d at 621-622 Under subsection (a)(2), however, the defendant must make the false recarc or statement "to
get" a false or fraudulent claim "paid or approved by the Government " "Ta get’ denotes purpose, and thus a person must have the
purpase of getting a false or fraudulent claim "paid or appraved by the Government” in order to be Liable under § 3729{a)(2}
Additionally, getbing a false or fraudulent claim "paid by the Government" 1s not the same as getting a false or fraudulent claim
paid using "government funds " Id,, at 622 Under § 3729(a)(2), a defendant must intend that the Government itself pay the claim

Eliminating this element of intent, as the Court of Appeals did, would expand the FCA well beyond its intended role of combating
"fraud against the Government " See Rainwater nited States, 356 U S, 5 7 46, 2L Ed 2d 996 (1958) {emphasis
added) As the District of Columbia Circuit pointed out, the reach of §.3729{a}{2) would then be "almost boundless for example,
hability could attach [***13] for any false claim made to any college or university, so long as the institution has received some
federal grants--as most of them do " Tetten, supra. at 496

B

Defending the Court of Appeals' interpretation of §.3729(a3(2), the Government contends that the phrase "paid by the [*2129]
Government” does not mean that the Government must llterally pay the bill The Government mantains that It 1s customary to say
that the Government pays a bili when a person who has received Government funds uses those funds to pay a bl The Government
provides this example "'[W]hen a student says his college living expenses are "paid by" his parents, he typically does not mean that
his parents send checks directly to his creditors Rather, he means that his parents are the ultumate source of the funds he uses to
pay those expenses ' Brief for United States as Amucus Currae 9 (quoting Jotten, supra, at 506 (Garland, 1, dissenting)}

This example is unpersuasive because It involves a colloquial usage of the phrase "paid by"--a usage that s not customanly employed
in more formal contexts For example, iIf a federal employee who receives all of his income from the Government were asked in a
formal [***14] inquiry to reveal whe paid for, say, his new car or a vacation, the employee would not say that the Federal
Government had footed the bill In statutery drafting, where precision 1s both important and expected, the sort of colloquial usage on
which the Government relies I1s not customary

The Government 1s also wrong 10 arguing that the definition of the term "claim” in § 3729(c) means that & 3729(a)(2)'s use of the
phrase "paid by the government" should not be read literally "N¥F [**LEdHR4] **9HR{4)¥[4] Under this definition, a request for
money ar property need not be made directly to the Government In order to constitute a "claim " Instead, a "claim" may include a
request or demand that 1s made to "a contractor, grantee, or other recipient If the United States Government prowvides any portien of
the money or property which is requested or demanded, or If the Government will reimburse such contractor, grantee, or other
recipient for any portion of [**1039]) the money or property which is requested or demanded " § 3729(¢) This definition of the
word "claim" does not support the Government's argument because it does not alter the meaning of the phrase "by the Government”
in §3729(a)(2} Under § 3729(c)'s definition of "claim," [***18] a request or demand may constitute a "claim” even If the request
1S not made directly to the Government, but under § 3729(a){2) it 15 still necessary for the defendant to intend that a claim be "paid
by the Government" and not by another entity *

FOOTNOTES

1 This interpretation of § 3729(a)(2) does not render superfluous the portion of § 3729(c) providing that a "claim" may be made
to a contractor, grantee, or other recipient of Government funding This language makes It clear that there can be hability under
§8§ 3729{a)(1) and {2} where the request or demand for money or property that a defendant presents to a federal officer for
payment or approval, § 3729(a)(1]), or that a defendant intends "to get paid or approved by the Government", § 3729(a)(2),
may be a request or demand that was originally "made to" a contractor, grantee, or other reciplent of federal funds and then
forwarded to the Government

c

This does not mean, however, as petitioners suggest, see Reply Brief 1, that & 3729(a){2) requires proof that a defendant's false
record or statement was submitted to the Government HNS¥ [**LEdHRS5] LEAHR(S)E[5] While § 3729(a)(1) requires a plaintiff to
prove that the defendant "present[ed]" a faise or fraudulent [***16] claim to the Gavernmaent, the cancept of presentment is not
mentioned 1n § 3729(a3(2) The inclusion of an express presentment requirement In subsection {a)(1), combined with the absence of
anything similar in gubsaction {a}(2), suggests that Congress did not intend to include a presentment requirement in subsection {(a}
{2) "[W]hen Congress includes particular language (n one sechian of a statute but [*2130] omits it In another section of the same
Act, it 1s generally presumed that Congress acts intentionally and purposely in the disparate inclusion or exclusion " Barnhart v,

1 d {internal guotation marks omitted)

HNER [**LEdHRG] LEFHR(6YF 6] What § 3729(a){2) demands Is not proof that the defendant caused a false record or statement to
be presented or submitted to the Government but that the defendant made a false record or statement for the purpose of getting "a
false or fraudulent clalm paid or approved by the Government " Therefore, a subcontractor violates § 3729{(a}(2) if the subcontractor
subrmits a false statement to the prime contractor intending for the statement to be used by the prime contractor to get the
Government to pay Its ¢laim ? If a subcontractor or another defendant [***17] makes a false statement to a private entity and does
not intend the Government to rely on that false statement as a condition of payment, the statement is not made [**1040] with the
purpose of Inducing payment of a false claim "by the Government " In such a sltuation, the direct link between the false statement
and the Government's decision to pay or approve a false claim I1s tos attenuated to establish liability #¥7# [**LEdHR7] LE97R(7)%(7]
Recogruzing a cause of action under the FCA for fraud directed at private entities would threaten to transform the FCA into an all-
purpose antifraud statute Our reading of § 3729(a)(2), based on the language of the statute, gives effect to Congress' efforts to
protect the Government from loss due to fraud but also ensures that "a defendant is not answerable for anything beyond the natural,
ordinary and reasonable consequences of his conduct "

Ed. 2d 720 {2006} {internal quotation rmarks omitted)

FOOTNOTES
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2 Section 3729(b) provides that the terms "knowing" and "knowingly" “mean that a person, with respect to information--{1} has
actual krowledge of the information, (2) acts in deliberate ignorance of the truth or falsity of the information, or (3) acts

[***18] in reckless disregard of the truth or fatsity of the information, and ne proof of specfic intent to defraud s required " The
statutory definition of these terms 1s easily reconcilable with our holding 1n this case for two reasons First, the intent requirement
we discern in § 3729(a3(2) derives not from the term "knowingly," but rather from the infinitive phrase "to get " Second, & 3729
{b) refers 1o specific intent with regard to the truth or falsity of the "information,” while our holding refers to a defendant’s purpose
in making or using a false recerd or statement

111

Respondents also breught suit under § 3729¢a)(3), "N8F [+*LEdHRSB] ' FYHR(8)F 8] which makes liable any persan who "conspires to
defraud the Government by getting a false or fraudulent claim aliowed or pald " Our interpretation of this language 1s similar to our
interpretation of the language of § 3729{a}2)] Under § 3729{a){3), it Is not enough for a plalnbiff to show that the alleged
conspirators agreed upon a fraud scheme that bad the effect of causing a private entity to make payments using money obtained from
the Government Instead, it must be shown that the conspirators intended "to defraud the Government * Where the conduct that the
canspiratars [**#*18] are alleged to have agreed upon invelved the making of a false record or statement, it must be shown that the
conspiratars had the purpose of "getting” the false recard or statement to bring about the Government's payment of a faise or
frauduient claim It is not necessary to show that the conspirators intended the false record or statement to be presented directly to
the Government, but it must be established that they agreed that the false record or staternent would have a matenal effect on the
Government's [¥2131] decision to pay the false or fraudulent claim

This reading of gubsection (8)(3) 15 1n accord with our decision In

a0 (1987), where we held that a conspiracy to defraud a federally funded private entity does not constitute a "conspiracy to defraud
the United States" under 18 U.S.C, § 371 [d,, at 129, 107 S, Ct, 2739, 97 L. Ed. 2d 90 In Tanner, the Government argued that a
recipient of federal financial assistance and the subject of federat supervision may itself be treated as "the United States " We rejected

this reading of § 371 as having "nat even an arguable basis in the plain language of § 371 " Id,, at 131, 107 8. Ct, 2739, 67t Ed 2d
90 Indeed, we concluded that such an interpretation "would have, in [***20] effect, substituted 'anyone receiving federal financial
assistance and supervision' for the phrase 'the United States ™ [, at 132, 107 S, Ct, 2739, 97 |, Ed, 2¢ 90 Likewise, the
Interpretation urged con us by respondents would in effect substitute "pald or approved by the Government"” for the phrase "paid by
Government funds " Had Cangress intended gubsection {a){3) to apply to anyone who conspired to defraud a recipient of Gavernment
funds, it would have so provided

L

Because the decision of the Court of Appeals was based on an incorrect [**1041] interpretation of §§ 3729(a)(2} and (3}, we vacate
Its yudgment and remand the case for further proceedings consistent with this opinion

It 15 50 ordered
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