UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

Inre Chapter 11

Chrysler LLC, et al.} . Case No. 09-50002 (AJG)
Debtors. (Jointly Administered)

_______________________________________________________________ X

NOTICE OF PROPOSED SALE OF SUBSTANTIALLY
ALL OF THE DEBTORS' ASSETS, FREE AND
CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES
AND SCHEDULING FINAL SALE HEARING RELATED THERETO

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On April 30, 2009 (the "Petition Date™), the above-captioned debtors and
debtors in possession (collectively, the "Debtors™) filed voluntary petitions under chapter 11 of title 11
of the United States Code (the "Bankruptcy Code™) in the United States Bankruptcy Court for the
Southern District of New York (the "Bankruptcy Court™). On May 3, 2009, the Debtors filed a motion
with the Bankruptcy Court (the "Sale Motion™) seeking, among other things, (a) authority to sell
substantially all of the Debtors' assets free and clear of all liens, claims, interests and encumbrances
(the "Sale Transaction™); (b) approval of certain procedures (the "Bidding Procedures”) for the
solicitation of bids with respect to the Sale Transaction (the "Bidding Procedures Relief");
(c) authority to assume and assign certain executory contracts and unexpired leases in connection with
the Sale Transaction; (d) approval of that certain settlement agreement between the Purchaser and the
International Union, United Automobile, Aerospace and Agricultural Implement Workers of America
(the "UAW™) to be executed at the closing of the Sale Transaction (the "UAW Retiree Settlement
Agreement™) and (e) scheduling of a final hearing with the Bankruptcy Court for approval of the Sale
Transaction (the "Sale Hearing").

1 The Debtors and their respective Tax ID numbers are as follows: Chrysler LLC, Tax ID No. 38-2673623;

Chrysler Aviation Inc., Tax ID No. 38-3475417; Chrysler Dutch Holding LLC, Tax ID No. 26-1498515;
Chrysler Dutch Investment LLC, Tax ID No. 26-1498838; Chrysler Dutch Operating Group LLC, Tax ID No.
26-1498787; Chrysler Institute of Engineering, Tax ID No. N/A; Chrysler International Corporation, Tax 1D
No. 38-2631697; Chrysler International Limited, L.L.C., Tax ID No. N/A; Chrysler International Services, S.A.,
Tax ID No. 38-0420030; Chrysler Motors LLC, Tax ID No. 38-3625541; Chrysler Realty Company LLC, Tax
ID No. 38-1852134; Chrysler Service Contracts Inc., Tax ID No. 38-3382368; Chrysler Service Contracts
Florida, Inc., Tax ID No. 26-0347220; Chrysler Technologies Middle East Ltd., Tax ID No. 75-2487766;
Chrysler Transport Inc., Tax ID No. 38-2143117; Chrysler Vans LLC, Tax ID No. 31-1781705; DCC 929, Inc.,
Tax ID No. 38-2899837; Dealer Capital, Inc., Tax ID No. 38-3036138; Global Electric Motorcars, LLC, Tax ID
No. 31-1738535; NEV Mobile Service, LLC, Tax ID No. 33-1024272; NEV Service, LLC, Tax ID No. 03-
0501234; Peapod Mobility LLC, Tax ID No. 26-4086991; TPF Asset, LLC, Tax ID No. 74-3167035; TPF Note,
LLC, Tax ID No. 74-3167038; and Utility Assets LLC, Tax ID No. 20-0874783.
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2. Chrysler LLC and its Debtor subsidiaries; Fiat S.p.A ("Fiat"); and New CarCo
Acquisition LLC (the "Purchaser™), a Delaware limited liability company formed by Fiat, have entered
into a Master Transaction Agreement, dated as of April 30, 2009 (the "Purchase Agreement™), which,
together with certain ancillary agreements, contemplates a set of related transactions for the sale of
sale of substantially all of the Debtors' tangible, intangible and operating assets, defined as
the "Purchased Assets” in Section 2.06 of the Purchase Agreement, including the Designated
Agreements (as defined in the Bidding Procedures Order), the assets related to the research, design,
manufacturing, production, assembly and distribution of passenger cars, trucks and other vehicles
(including prototypes) under brand names that include Chrysler, Jeep® and Dodge (the "CarCo
Business™), certain of the facilities related thereto and all rights including intellectual property rights,
trade secrets, customer lists, domain names, books and records, software and other assets used in or
necessary to the operation of the CarCo Business or related thereto (collectively, as defined in the
Purchase Agreement, the "Purchased Assets™) to the Purchaser, subject to higher and better offers
made pursuant to the Bidding Procedures.

3. A hearing on the Bidding Procedures Relief was held before the Bankruptcy
Court on May 1, 4 and 5, 2009, after which the Bankruptcy Court entered an order, among other
things, approving the Bidding Procedures Relief [Docket No. ] (the "Bidding Procedures Order").
The Bidding Procedures Order establishes the Bidding Procedures that govern the manner in which the
Purchased Assets are to be sold. All bids must comply with the Bidding Procedures and be submitted
S0 as to be received not later than 5:00 p.m., Eastern Time, on May 20, 2009.

4. The Sale Hearing currently is scheduled to be conducted on May 27, 2009 at
10:00 a.m. (Eastern Time) at the United States Bankruptcy Court for the Southern District of New
York, Alexander Hamilton Custom House, Room 523, One Bowling Green, New York, New York
10004, before the Honorable Arthur J. Gonzalez, United States Bankruptcy Judge, to consider the
approval of the UAW Retiree Settlement Agreement and the approval of the Purchase Agreement or
any higher and better offer by a Successful Bidder (as defined in the Bidding Procedures), and may
include the conduct of a court-supervised auction (the "Auction™) in accordance with the Bidding
Procedures. If the Purchaser is the Successful Bidder, the Debtors anticipate seeking entry of a Sale
Order substantially in the form of the order attached to the Sale Motion as Exhibit C (the "Sale
Order"). The Sale Hearing may be adjourned or rescheduled without notice by an announcement of
the adjourned date at the Sale Hearing.

5. A copy of the Bidding Procedures Order (including the Bidding Procedures),
the Sale Motion, the Purchase Agreement (without certain commercially sensitive attachments) and
the Sale Motion (including the proposed Sale Order) may be obtained by (a) sending a written request
to counsel to the Debtors, Jones Day, 222 East 41st Street, New York, New York 10017, Facsimile:
(212) 755-7306 (Attn: Nathan Lebioda, Esq.) or (b) accessing the website of the Debtors' claims and
noticing agent, Epig Bankruptcy Solutions, LLC, at http://www.chryslerrestructuring.com/.

6. OBJECTIONS TO ANY RELIEF REQUESTED IN THE SALE
MOTION, INCLUDING THE DEBTORS' REQUEST TO APPROVE THE SALE OF THE
PURCHASED ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS AND
ENCUMBRANCES TO THE PURCHASER OR ANOTHER SUCCESSFUL BIDDER AND
THE REQUEST FOR COURT APPROVAL OF THE UAW RETIREE SETTLEMENT
(EACH, AN "OBJECTION"), MUST BE MADE IN WRITING, FILED WITH THE
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BANKRUPTCY COURT, AND SERVED SO AS TO BE ACTUALLY RECEIVED BY 4:00
P.M. (EASTERN TIME) ON MAY 19, 2009 FOR ALL PARTIES IN INTEREST; PROVIDED,
HOWEVER, THAT IF ADETERMINATION IS MADE AT THE SALE HEARING THAT
THE SUCCESSFUL BIDDER IS A BIDDER OTHER THAN THE PURCHASER, PARTIES
IN INTEREST MAY OBJECT SOLELY TO SUCH DETERMINATION AT THE SALE
HEARING.

7. ANY OBJECTION MUST BE SERVED IN ACCORDANCE WITH
PARAGRAPH 6 ABOVE ON EACH OF THE FOLLOWING PARTIES: (a)the Debtors, c/o
Chrysler LLC, 1000 Chrysler Drive, CIMS# 485-14-96, Auburn Hills, Michigan 48326-2766
(Attn: Holly E. Leese, Esq.); (b) Jones Day, counsel to the Debtors, 222 East 41st Street, New York,
New York 10017 (Attn: Corinne Ball, Esq. and Nathan Lebioda, Esqg.) and 1420 Peachtree Street,
N.E., Suite 800, Atlanta, Georgia 30309-3053 (Attn: Jeffrey B. Ellman, Esq.); (c) Capstone Advisory
Group, LLC, Park 80 West, Plaza 1, Plaza Level, Saddle Brook, NJ 07663 (Attn: Robert Manzo);
(d) Kramer Levin Naftalis & Frankel LLP, counsel to the Official Committee of Unsecured Creditors',
1177 Avenue of the Americas New York, New York 10036 (Attn: Thomas M. Mayer, Esq. and
Kenneth H. Eckstein, Esq.); (e) Simpson Thacher & Bartlett LLP, counsel to the administrative agent
for the Debtors' prepetition senior secured lenders, 425 Lexington Avenue, New York, New York
10017 (Attn: Peter Pantaleo, Esg. and David Eisenberg, Esq.); (f) the Office of the United States
Trustee for the Southern District of New York (the "U.S. Trustee™), 33 Whitehall Street, 21st Floor,
New York, New York 10004 (Attn: Brian S. Masumoto, Esq.); (g) the U.S. Department of Treasury
(the "U.S. Treasury"), 1500 Pennsylvania Avenue NW, Room 2312 Washington, D.C. 20220
(Attn: Matthew Feldman, Esq.); (h) United States Attorney’s Office, Southern District of New York,
Civil Division, Tax & Bankruptcy Unit, 86 Chambers Street, 3rd Floor, New York, New York 10007
and Cadwalader, Wickersham & Taft LLP, Of counsel to the Presidential Task Force on the Auto
Industry, One World Financial Center, New York, New York 10281 (Attn: John J. Rapisardi, Esq.);
(i) Vedder Price, P.C., counsel to Export Development Canada, 1633 Broadway, 47th Floor New
York, New York 10019 (Attn: Michael J. Edelman, Esq.); (j) the Purchaser and Fiat, c/o Fiat S.p.A,
Via Nizza n. 250, 10125 Torino, Italy (Attn: Chief Executive Officer); (k) Sullivan & Cromwell LLP,
counsel to the Purchaser and Fiat, 125 Broad Street, New York, New York 10004 (Attn: Scott D.
Miller, Esq. and Andrew Dietderich, Esg.) and 1888 Century Park East, 21st Floor, Los Angeles, CA
90067 (Attn: Hydee R. Feldstein, Esq.); (I) International Union, UAW, 8000 East Jefferson Avenue,
Detroit, Michigan 48214 (Attn: Daniel Sherrick, Esq.); (m) Cleary Gottlieb Steen & Hamilton LLP,
counsel to the UAW, One Liberty Plaza, New York, New York 10006 (Attn: James L. Bromley,
Esqg.); (n) Cohen, Weiss and Simon LLP, counsel to the UAW, 330 W. 42nd St., New York, New
York 10036 (Attn: Babette Ceccotti, Esq.); (0) Togut, Segal & Segal, LLP, conflicts counsel to the
Debtors, One Penn Plaza, New York, New York 10119 (Attn: Albert Togut, Esq.); and (p) any other
statutory committees appointed in these cases.

8. The Purchase Agreement contemplates, and the Sale Order, if approved, shall
authorize the assumption and assignment of various executory contracts and unexpired leases that are
the property of the Debtors (collectively, the "Assumed Agreements™). In accordance with the
Bidding Procedures Order, additional individual notices setting forth the specific Assumed
Agreements (or groups thereof) to be assumed by the Debtors and assigned to the Purchaser and the
proposed cure amounts for such contracts will be given to all counterparties to Assumed Agreements.
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9. Under the Purchase Agreement, the Purchaser will assume certain specified
liabilities of the Debtors that fall within the definition of "Assumed Liabilities” under the Purchase
Agreement, including (a) certain liabilities and obligations arising post-closing under Assumed
Agreements; (b) certain trade and accounts payable other than those relating to excluded contracts; (c)
certain environmental liabilities on owned and leased real property acquired by the Purchaser; (d)
certain payroll obligations to transferred employees; (e) liabilities under certain assumed benefit
plants, (f) certain liabilities for product warranties, product returns and rebates; and (g) transfer taxes.
The foregoing summary of certain Assumed Liabilities is limited in all respects by the terms and
conditions set forth in the Purchase Agreement.

10.  The failure of any person or entity to file an Objection on or before the
applicable Objection Deadline shall be deemed a consent to the Sale Transaction contemplating the
sale of the Purchased Assets to the Purchaser or another Successful Bidder and the other relief
requested in the Sale Motion, and be a bar to the assertion, at the Sale Hearing or thereafter, of any
objection to the Bidding Procedures Relief, the Sale Motion, the Auction, the sale of the Purchased
Assets, the Debtors' consummation and performance of the Purchase Agreement or other agreement
with a different Successful Bidder (including in any such case, without limitation, the transfer of the
Purchased Assets free and clear of all liens, claims and encumbrances) or to the approval of the UAW
Retiree Settlement Agreement.

11. This Notice is subject to the full terms and conditions of the Sale Motion, the
Bidding Procedures Order and the Bidding Procedures, which shall control in the event of any conflict.
The Debtors encourage parties in interest to review such documents in their entirety and consult an
attorney if they have questions or want advice.

Dated: [May__ ], 2009 BY ORDER OF THE COURT
New York, New York
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