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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------
 
In re 
 
Old Carco LLC 
(f/k/a Chrysler LLC), et al., 
 
 Debtors. 
 
---------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 09-50002 (AJG) 
 
(Jointly Administered) 

 
ORDER, PURSUANT TO SECTIONS 105 AND 363 OF 

THE BANKRUPTCY CODE AND BANKRUPTCY RULES 2002 AND 6004, 
(A) AUTHORIZING SALE OF CERTAIN OF THE DEBTORS' COMPANY CARS 

TO CHRYSLER GROUP LLC, FREE AND CLEAR OF LIENS, CLAIMS 
     AND ENCUMBRANCES AND (B) GRANTING CERTAIN RELATED RELIEF      

 

 This matter coming before the Court on the Motion of the Debtors and Debtors in 

Possession, Pursuant to Sections 105 and 363 of the Bankruptcy Code and Bankruptcy 

Rules 2002 and 6004, for an Order (A) Authorizing the Sale of Certain of the Debtors' Company 

Cars to Chrysler Group LLC, Free and Clear of Liens, Claims and Encumbrances and 

(B) Granting Certain Related Relief (the "Motion"),1 filed by the debtors and debtors in 

possession in the above-captioned cases (collectively, the "Debtors"); the Court having reviewed 

the Motion and having considered the statements of counsel and the evidence adduced with 

respect to the Motion at a hearing before the Court (the "Hearing"); the Court having determined 

that the legal and factual basis set forth in the Motion and at the Hearing establish just cause for 

the relief granted herein and that the relief requested in the Motion is in the best interests of the 

Debtors, their creditors and other parties in interest in the Debtors' chapter 11 cases; 

                                                 
1  Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion. 
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 IT IS HEREBY FOUND AND DETERMINED THAT: 

A. This Court has jurisdiction over the Motion pursuant to 28 U.S.C. 

§§ 157(b)(1) and 1334(a), and this matter is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2)(A) and (N) and (O).   

B. Adequate and sufficient notice of the Motion and the Hearing has been 

provided in accordance with Bankruptcy Rules 2002(a) and 6004(a) and the Case Management 

Order, and no other or further notice is or shall be required. 

C. The Letter Agreement and the sale contemplated thereby (the "Sale") were 

negotiated, proposed and entered into by the Debtors and New Chrysler in good faith, without 

collusion and from arm's-length bargaining positions.  Neither the Debtors nor New Chrysler has 

engaged in any conduct that would cause or permit the Sale to be avoided under section 363(n) 

of the Bankruptcy Code.  

D. New Chrysler is a good faith purchaser under section 363(m) of the 

Bankruptcy Code and, as such, is entitled to all of the protections afforded thereby. 

E. New Chrysler is not an "insider" of the Debtors, as that term is defined in  

section 101 of the Bankruptcy Code. 

F. The consideration provided by New Chrysler pursuant to the Letter 

Agreement is fair and reasonable. 

G. The transfer of the Purchased Vehicles to New Chrysler will be a legal, 

valid and effective transfer of the Purchased Vehicles and, except as otherwise provided herein, 

will vest New Chrysler with all right, title and interest of the Debtors in and to the Purchased 

Vehicles free and clear of any and all liens, claims or encumbrances of any kind or nature 

(collectively, the "Liens"). 
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H. The transfer of the Purchased Vehicles to New Chrysler is free of any 

express or implied warranty (including, without limitation, any implied warranty of 

merchantability or fitness for a particular purpose) regarding the value, use or condition of the 

Purchased Vehicles, which are being conveyed on an "As Is," "Where Is" basis. 

I. The Debtors may sell the Purchased Vehicles free and clear of all Liens of 

any kind or nature whatsoever because, in each case, one or more of the standards set forth in 

section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. 

 NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein.   

2. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor is 

authorized to enter into and perform its obligations under the Letter Agreement, and consummate 

the Sale, pursuant to and in accordance with the terms and conditions set forth in the Letter 

Agreement, the Motion and this Order. 

3. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the 

Purchased Vehicles shall be transferred to New Chrysler, and upon the closing of the Sale shall 

be, free and clear of all Liens, and all such Liens shall attach to the proceeds of the Sale in the 

order of their priority, with the same validity, force and effect which they now have as against 

the Purchased Vehicles, subject to any claims and defenses the Debtors may possess with respect 

thereto. 

4. The Debtor is authorized to execute such additional documents and take 

such other actions as are necessary or appropriate to implement the relief granted herein.  

5. Pursuant to Bankruptcy Rule 6004(h), this Order shall not be stayed for 

ten days and shall be effective immediately upon entry. 
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6. This Court shall retain jurisdiction to hear and determine all matters 

arising from or related to the implementation of this Order. 

Dated:  _____________, 2009 

  
UNITED STATES BANKRUPTCY JUDGE 

 

 

 




