STATE OF INDIANA iji g
OFFICE OF THE SECRETARY OF STATE e Q
SECURITIES DIVISION ST
IN THE MATTER OF:
Cause No. (19-0061 SC
OLD CARCO, LLC, fk/a
CHRYSLER, LLC,

[N OIS RS S

Respondent.

CONSENT AGREEMENT AND ORDER

The Office of the Indiana Secretary of State, Sccurities Diviston (“[Division™} and
Respondent Old Carco, LLC, f/k/a Chrysler, LLC (“Old Carco™), agree and stipulate that:
1. ©On Apnl 16, 2009, the Division filed an Administrative Complaint against Old Carco for

vialations of the Indiang Uniform Securities Act, L.C. 23-19-5-1,

b

The Division's allegations in the Administiative Complaint against Old Carco are
incorporated horein.

3. On April 30, 2009, Oid Carco commencetd u bankrupicy case under chapter 11 of title 11 of
the United States Code in the United States Bankruptey Court for the Southern District of
New York {the "Bankraptey Cowt™), which case is pending and administered under Case
Ne 69-30002 {AJG) (the "Bankruptey Case™),

[o order o amicably resolve this matier and avoid the expense, inconvenience and

'..:.‘.:

uncertdinty of further administrative proceedings herein or litigation in the Bankruptoy Court,
Old Careo and the Division agree as follows:

A, Old Carco waives its right o a hearing pursuant to LC. 23-19-6,

B, Obd Careo walves its right to an appeal pursuant to LU, 23-19-6-9,
C. Subject to approval of the Bankeuptey Court, Old Careo agrecs that the Division shall

have o prepetiion general unsecured ponpriority olalm i the Bankruptoy Case in the




amount of $50,000 as reimbursement of costs of the investigation {the "Agreed

Claim™y. This Agreed Claim is solely for purposes of setilement and does not reflect
and shall not be construed as ar admission by Old Carco |, or a finding of this tribunal,
of any of the factual allegations made by the Division in their Admirnistrative
Complaint filed on April 16, 2009,

13, 'this Consent Agrecment is contingent upon the return of the series A bonds, /i the
iunior bonds, te Tipton Camﬁty, Indiana. The series A bonds are referenced in
paragraph 31 of the Division’s Administrative Complaint filed on April 16, 2009.

E. Old Carco agrees not 10 vielate the provisions of the Indiana Uniform Securities Act,
1.0 2319, in the future,

F. The Division will {ilz a Motion to D¥smiss, with prejudice, upon (1) Old Carco’s
exgoution of this Consent Agreement and Order, (2) the return of the series A bonds
to Tipton County, Indiana, (3) the Securities Commissioner’s approval of this
Consent Agreement; and (4l) the entry of an crder of the Bankrptey Court approving
this Consent Agreement and Order . Upon the dismissal of this action, the Division
shail neither have nor assert any claims relating 10 the subject matler of this action or
the Administrative Complaint in the Bankeuptey Case, other than the Agreed Claim,

The fatlure of Gld Careo 1o adhere fo the terms of this Consent Apreement shall constitule
grounds for administrative gotion by the Division agains: Old Carco.

This Consent Agreement is executed in the public interest 16 aveid the necessity and burden
ol & public hearing and Htigaton in the Bankruptey Court. 1t does nol constituie a finding or
determination agatnst Old Careo of any vislation of the Indians Uniform Seeurities Act or

%

tie rules and regulations promulgated thereunder, ner is it a finding or determination of any

[l




9.

of the parties’ rights under the Bankruptey Code or in the Bankrupicy Case except as
expressly set forth herein, The entry of this Consent Agreement and Order merely reflects
the parties” mutual desire 1o resolve this matter without the burden and expense of formal
adminstrative proceedings or litigalion in the Bankruptey Court.

The parues to thiy Consent Agreement agree that all the terms of the Agreement are
contractual and that none is & mere recital, provided, however,that Old Carco's obligations
lereunder are subject to the approval of the Bankruptey Court.

This Consent Agreement may be executed in mulliple counterparts, each of which shall be
censidered binding on all parties subject to the terms and conditions herein.

This Consent Agreement 18 expressly subject to the approval of the Sscurities Commissioner
and the Bankruptey Court, Should the Commissioner or the Bankruptey Court fail or refuse,
for any reason, to approve this Consent Agreement, the same shall be of no force or effect,
and i shall not be admissibic into evidence nor referred 1o any hearing held in connection

with the mattars referred to hergin.

19, Neither Old Carco nor the Division will make, or permit any of their agents or attorneys o

make, any statement conirary to those contained in this Consent Agreement.
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APPROVED and ORDERED at [ndianapolis [ndiana this A day of O%BEK 2009,

TODD ROKITA
INDIANA SECRETARY OF STATE

CHRIS NAYLOR
SECURITIES COMMISSIONER

N2376620.1




RELEASE OF CLAIMS

This Release of Claims ("Release") is entered into by and between Old Carco LLC (f/k/a
Chrysler LLC) ("Qld Carco™), Chrysler Group LLC (“Chrysler™), Tipton County ("Tipton
County™), Tipton County Redevelopment Commission ("TCRC"), Tipten County Economic
Development Foundation, Inc. ("TCEDF"), Tipton County Board of Commissioners ("Tipton
County Board"), and Tipton County Council ("Tipton County Council™), on this day of
September, 2009. Old Carco, Chrysler, Tipton County, TCRC, TCEDF, Tipton County Board,
and Tipton County Council are referred to collectively herein as the "Parties.”

In consideration of the following mutunal premises and undertakings, the Parties agree as
follows:

1. On or before October 30, 2009, Chrysler will deliver or cause the delivery of the
Tipton County, Indiana Redevelopment District Junior Tax Increment Revenue Bond, Series
2008 A, Number AR-1, in the Principal Amount of Five Million Five Hundred Thousand Dollars
($5,500,000) issued to Old Carco on September 16, 2008 (the "Bond™), to Tipton County. The
Bond currently is held by Chrysler.

2. Notwithstanding any other provision of this Release or of any other agreement,
neither Chrysler nor Old Carco shall have any obligation to deliver the Bond unless and until
each of the following conditions is satisfied:

a. The Consent Agreement and Order attached hereto as Exhibit A ("Consent
Agreement™)' is executed by both the Indiana Secretary of State, Securities
Diviston and Old Carco;

b. The Consent Agreement is approved by the Indiana Secretary of State, Securities
Commissioner;

¢. The Bankruptcy Court enters an Order approving the Consent Agreement; and
d. This Release is executed in full by all Parties.

e. If all of the above conditions have not been satisfied by the close of business on
October 30, 2009, then this Release in its entirety shall be null, void, and of no
effect.

3. In consideration for, and subject to, the return of the Bond and the mutuai releases
herein, Tipton County, on behalf of itself and its officers, directors, members, agents, servants,
employees, former emplovees, attorneys, and all other persons acting for or on its behalf, hereby
releases and forever discharges Old Carco and Chrysler, and their respective officers, directors,
members, agents, servants, employees, former employees, attorneys, and all other persons acting
for or on their behalf from any and all claims (including, but not limited to, all actions, rights,
causes of action, proceedings, demands, penalties, damages, costs, expenses, attorneys’, or other

' Capitalized terms not otherwise defined herein have the meanings given to them in the Consent Agreement,




fees, liabilities, confracts, judgments, obligations, complaints, or suits) of any kind or nature
whatsoever arising out of anything directly or indirectly said, done, or omitted, whether known
or unknown, mtended or unintended, relating to the Bond, mcluding the bond purchase
agreement, the commitment agreement, the escrow agreement, the related development project
(the "Project™) and any other mafter referenced in any resolution adopted by any of the
governmental Parties hereto with respect to the Bond or the Project .

4. In consideration for, and subject to, the return of the Bond and the mutual releases
herein, TCRC, on behalf of itself and its officers, directors, members, agents, servants,
employees, former employees, attorneys, and all other persons acting for or on its behalf, hereby
releases and forever discharges Old Carco and Chrysler, and their respective officers, directors,
members, agents, servants, employees, former employees, atforneys, and all other persons acting
for or on their behalf from any and all claims (including, but not limited to, all actions, rights,
causes of action, proceedings, demands, penalties, damages, costs, expenses, attorneys' or other
fees, liabilities, contracts, judgments, obligations, complaints, or suits) of any kind or nature
whatsoever arising out of anything directly or indirectly said, done, or omitted, whether known
or unknown, intended or umintended, relating to the Bond, including the bond purchase
agreement, the commitment agreement, the escrow agreement, the Project and any other matter
referenced in any resolution adopted by any of the governmental Parties hereto with respect to
the Bond or the Project.

5. In consideration for, and subject to, the return of the Bond and the mutual releases
herein, TCEDF, on behalf of itself and ifs officers, directors, members, agents, servants,
employees, former employees, attorneys, and all other persons acting for or on its behalf, hereby
relcases and forever discharges Old Carco and Chrysler, and their respective officers, directors,
members, agents, servants, employees, former employees, attorneys, and all other persons acting
for or on their behalf from any and all claims (including, but not limited to, all actions, rights,
causes of action, proceedings, demands, penalties, damages, costs, expenses, attorneys' or other
fees, liabilities, contracts, judgments, obligations, complaints, or suits) of any kind or nature
whatsoever arising out of anything directly or indirectly said, done, or omitted, whether known
or unknown, intended or umintended, relating to the Bond, including the bond purchase
agreement, the commitment agreement, the escrow agreement, the Project and any other matter
referenced in any resolution adopted by any of the governmental Parties hereto with respect to
the Bond or the Project.

6. In consideration for, and subject to, the return of the Bond and the mutual releases
herein, Tipton County Board, on behalf of itself and its officers, directors, members, agents,
servants, employees, former employees, attomeys and all other persons acting for or on its
behalf, hereby releases and forever discharges Old Carco and Chrysler, and their respective
officers, directors, members, agents, servants, employees, former employees, attorneys, and all
other persons acting for or on their behalf from any and all claims (including, but not limited to,
all actions, rights, causes of action, proceedings, demands, penalties, damages, costs, expenses,
attorneys' or other fees, liabilities, contracts, judgments, obligations, complaints, or suits) of any
kind or nature whatsoever arising out of anything directly or indirectly said, done, or omitted,
whether known or unknown, intended or unintended, relating to the Bond, including the bond
purchase agreement, the commitment agreement, the escrow agreement, the Project and any




other matter referenced in any resolution adopied by any of the governmental Parties hereto with
respect to the Bond or the Project .

7. In consideration for, and subject to, the return of the Bond and the mutual releases
herein, Tipton County Council, on behalf of itself and its officers, directors, members, agents,
servants, employees, former employees, attorneys and all other persons acting for or on is
behalf, hereby releases and forever discharges Old Carco and Chrysler, and their respective
officers, directors, members, agents, servants, employees, former employees, attorneys, and all
other persons acting for or on their behalf from any and all claims (including, but not limited to,
all actions, rights, causes of action, proceedings, demands, penalties, damages, costs, expenses,
attorneys' or other fees, liabilities, contracts, judgments, obligations, complainis, or suits) of any
kind or nature whatsoever arising out of anything directly or indirectly said, done, or omitted,
whether known or unknown, intended or unintended, relating to the Bond, including the bond
purchase agreement, the commitrnent agreement, the escrow agreement, the Project and any
other matter referenced in any resolution adopted by any of the governmental Parties hereto with
respect to the Bond or the Project .

8. In consideration for, and subject to, the return of the Bond and the mutual releases
herein, Old Carco and Chrysler, on behalf of themselves and their respective officers, directors,
members, agents, servants, employees, former employees, attorneys and all other persons acting
for or on their behalf, hereby release and forever discharge Tipton County, TCRC, TCEDF,
Tipton County Board, and Tipton County Council, and their respective officers, directors,
members, agents, servants, employees, former employees, attorneys, and all other persons acting
for or on their behalf from any and all claims (including, but not limited to, all actions, rights,
causes of action, proceedings, demands, penalties, damages, costs, expenses, attorneys' or other
fees, liabilities, contracts, judgments, obligations, complaints, or suits) of any kind or nature
whatsoever arising out of anything directly or indirectly said, done, or omitted, whether known
or unknown, intended or unintended, relating to the Bond, including the bond purchase
agreement, the commitrent agreement, the escrow agreement, the Project and any other matter
referenced in any resolution adopted by any of the governmental Parties hereto with respect to
the Bond or the Project .

9. Each of the Parties has read this Release, and has consulted with an attorney, or
has had an opportunity to consult with an attorney, concerning this Release, and knows and
understands its terms and contents.

10.  This Release shall inure to the benefit of and be binding upon the administrators,
successors, and assigns of each of the Parties.

11.  This Release shall be governed by and construed in accordance with the laws of
Indiana.

12.  When signed by the Parties hereto the effective date of this Release shall be
regarded as the last date on which it was signed by or on behalf of a party; provided, however,
that the effectiveness of the release granted by Old Carco 18 subject to and conditioned on the
approval of the Bankruptcy Court.




13.  This Release may be executed in multiple counterparts, each of which shall be
deemed to be an original, and all such counterparts together shall constitute one Release. A
telecopy, facsimile, or other electronically transmitted signature shall be equivalent to and as
binding as an original signature.
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OLD CARCOLLC
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Printed: #5“2. £, KCL AL

Titler 5:- £¢

TIPTON COUNTY

Commissioner

Commissioner
Date: 2P TCMBRE LG A0

Commissioner

Date:

Altest:

TIPTON COUNTY REDEVELOPMENT
COMMISSION

Auditor of Tipton County, Indiana

TIPTON COUNTY BOARD OF
COMMISSIONERS

President Commissioner
Vice President Comnyissioner
Secretary Commissioner

Prata:
Member

Altest;

Auditor of Tipton County, Indiana

Meomber
Date:
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LI CARCO LLC

TIPTON COUNTY

LY
By: @ ;
Peinted: Commissioner
Title:
Bmmissioner

13ate:; - -

Commissioncr

Date:

TIPTON COUNTY REDEVELOPMENT
COMMISSION
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Attest:
C_Aydim f Tlptfm (’“ounty‘ Tndiana

TIPTON COUNTY BOARD QF
COMMISSIONERS

e
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Vme President

Ll £ /fM

Secretary

Date:

Member E ; -
Mcmber . i l T

Commissionar

-«

Commissioner

Date: .

3
Aiiebl n e, \)ﬁ -L__w:_w_,

AuJMf Tipton County, Indiana
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TIPTON COUNTY COUNCIL CHRYSLER GROUP LLC

/Zﬁé? Sl By:

Dresident ¢

Mﬂtu
Vlc:i?%‘ﬁ Date:
Soerctary
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Member
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Member )
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Member
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of Tipton County, Indiana

THPTON COUNTY ECONDMIC
DEVELOPME TIOM? INC.

By: . =

Printed: M%%Z? %’?A’M
Title: ﬂ&,ﬁm
Date: q-1%-09
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TIPTON COUNTY COUNCIL CHRYSLER GROUP LLC

President
Printed: '77"'"“ £ &“”#5'1

Vice President Title: 444‘415#:7{‘ gf@tﬁ?/

Date: 5’?#&:‘# 21‘ 2009

Secretary

Member

Member

Merber

Mermber

Date:

Aftest:
Auditor of Tipton County, Indiana

TIPTON COUNTY ECONOMIC
DEVELOPMENT FOUNDATION, INC.

By:

Printed:

Title:

Date;
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NCHRYSLER

Thomas E. Gunton
Assistant General Counsel
& Assistant Secretary

September 30, 2009

Mr. Ron Kolka

Chief Executive Officer
Old Carco LLC

555 Chrysler Drive
Auburn Hills, Ml 48326

Subject: Administrative Complaint (Cause No. 08-0061 SC)
Securities Division, Indiana Secretary of State
Respondent: Old Carco LLC

Dear Ron:

This is to confirm that Chrysler Group LLC is willing to facilitate the settlement of the
above-captioned matter by returning fo Tipton County, Indiana, the following bond now
owned by Chrysler Group LLC and referenced in the form of Consent Agreement and
Order attached hereto as Exhibit A:

Tipton County, Indiana

Redevelopment District Junior Tax Increment Revenue Bond,

Series 2008 A, Number AR-1

Principal Amount: Five Million Five Hundred Thousand Dollars ($5,500,000)

Chrysler Group LLC will return such bond on or before October 30, 2009, provided it
has received all of the following items:

1. A Consent Agreement and Order (in form substantially similar to Exhibit A
hereto) signed by the parties and by the Indiana Securities Commissioner;

2. An order approving such Consent Agreement and Order entered by the United
States Bankruptcy Court for the Southemn District of New York in Case No. 09-
50002 (AJG); and

3. A Release Agreement (in form substantially similar to Exhibit B hereto) signed by
the parties.

Sincerely,

™

Chrvaler Group LLO [ 1600 Clrvster Drive | Acburn Hills, MIUSA T 48326






