
MASTER SERYICNq AGREEMENT

TIIIS MASTER SERVICES AGREEMENT (the "Agreement") with an effective date of
May 19, 2009 is made and entered into by and between Chrysler LLC ({Client') with offices at
1000 Chrysler Drive, Aubum Hills, Michigan 48326 and The Siegfried Group, LLP
("Siegfried'), with primary offices at I20l N. Market Streetn Suite 700, Wihnington, Delaware
i9801 .

WHEREAS, Client requires eertain accounting and/or finaneial professional resouroe
servioes from time to time in support of various projects, each as more fully described on the
applicable Project Order (each a "Project" and collectively, the "Projeets"); and

WHEREAS, Sieg&ied is engaged in tlre business of providing suchresource services;

NOW, fi{EREFORE, for good and valuable consideration, and intending to be legally
bound, Client and Siegfried hereby agree as follows:

1,. I Term of As{gelqgnt: Termination.

(a) This Agreement sets forth the general terms and conditions applicable to the
servioes to be performed with respect to the Projects (the o'Services"). This Agreernent shall
cofilmence on the effective date first set forth above, and shall remain in force and effect until
terminated by either parfy in accordance with this Agreement.

O) Either party may terminate this Agreement, any Project Order, or the engagement
of a particular Resource under a Project Order at any time and for any reason upon a minirnum of
thirty (30) days written notice to the other party.

(c) Either party may terminate this Agreement or any Project Order for cause in the
event that the other party has failed to cure its breach of this Agreement or any Project Order
within twenty (20) days after receipt of witten notice thereof from the non'breaching party.

(d) The provisions of the following sertions of this Agreement shall survive its
termination: Bankruptry Matters, Confidentiality, Intellectual Property, Client Property,
hrdemnification, Solicitatiorr of Siegfiied Employees, Limitation of Liability, Notices, Waiver;
Severability, Goveming Law; Consent to Jurisdiction, Dispute Resolution and Authority to
Contract; Entire Ageement; Amendments.

2. Termination by $-ieefried Belated to Banlilqptw Court Proceedinss..

Siegfried's obligations under this Agreement are conditioned upon timely approval by the
Bankruptcy Court for the Southern Distrist of New York of Siegfried's retention by Client and of
this Agreement. Siegfried may immediately cease providing the Services and, at its sole option,
may terminate this Agreernent immediately in the event that:

(a) An appropriate expedited motion seeking approval of Siegf ied's retention, is not
filed as soon as reasonably practicable;



(b) Client fails to receive reasonable assurances of consent to such expedited motion
from the U.S. Trustee and the various Committees appointed by the Bankruptcy Court within
two weeks after such request is made;

(c) The U.S. Trustee, any of the various Cornmittees or any interested parfy in the
Client's banlouptcy proceeding raises an objection to such motion seeking Siegfried's approval
for retention, which objection is not resolved in a reasonable pedod of time;

(d) The Banlruptcy Court dec[nes to hear the motion seeking approval of Sieg$ied's
retention or Client declines to file any such motion;

(e) The Bankruptcy Court has not issued such Order granting approval of Siegfried's
retention before June 5, 2409;

(0 The motion seeking issuance of an Order approving Siegfied's retention is
denied by the Bankruptcy Court;

(g) An Order approving Siegfiied's retention is appealed or otherwise challenged;

&) Client breaches or Section 5 of this Agreement or fails to take any actions
required by Section 5 in atimely fashion.

In the event that Siegfried ceases providing Seryices in accordance with the provisions of this
Agreement, Siegfried shall remain entitled to payment for Services provided to Client pursuant
to this Agreement.

3. Proieft Orders.

(a) The parties shall exeoute Prroject Order(s) in the fonn attached hereto as Exhibit
A, which shall conlinn the parties' agreunent regarding relevant details of the Services to be
provided for a particular Project, which shall include the following:

(i) The Services to be performed by Siegfried ("Project Scopo");
(il) The Siegfried employee(s) assigned to the Project f'Resource(s)");
(iii) The start date and estimated time frame for performance of the Serviees

('Project Schedule").

(b) Each Project Order shall be attached hereto and become part of this Agreement
and shall be subject to all the ten:rs and conditions set forth herein.

4. P.ayment. The fees and expenses for Services hereunder shall be based upon the
following agreed upon hourly rates, which will be revised from tirne to time. These lates do not
include out-of-pocket expenses. Adjusted rates will be reflected in billings. The current hourly
rates are as follows:



Level Rate

Leve ls  I  &  2-  Assoc ia te  &  Sen ior
Associate

s105-125

Levels 3 8L 4 - Associate Manager &
Manager

$ 125  -$  140

Levels 5 & 6 - Senior Manager &
Assoeiate Director

$13s-$150

Levels 7 &, 8* Director & Senior Director $1s0-$170

A general description of Siegfried levels is set forth below:

(a) Professiqnal Resourc.q lrvels 1 & 2
/ Undergraduate degree in Accounting or Finance
'/ Strong analytical skills, effective interpersonal skills
,/ Able to worA independently
,/ Attributes - adaptable, teanl player, cornmitted to excellence, self
nrotivated, quick learner

,/ CPA and/ or MBA prefened
r' Typically 2 to 5 years relevant work experience

(b) Professignal Resourcq Levels 3 & 4
Sieg$'ied Professional Resource Levels 3 &, 4 possesses all of the qualities of
Leve ls l&2 ,p lus :

,/ Distinguished analytical skills, effective interpersonal skills
,/ Strong communications skills
,/ Able to work in a management capacity
{ Typically 5 to 8 years relevant work experience

(c) Pr.p{essional Bp.s,ourqe Levels 5 & 6
Siegfi{ed Professional Resource Levels 5 &, 6 possesses all of the qualities of
Levels3&4,p lus:

,/ Demonstrated leadelship skills
,/ Demonstrated managemeut success
'/ Superior commuuication slcills
'/ Ability to generate enthusiasm
,/ CPA and/ or MBA
'/ Typically 8 to 12 years relevant work experience

(d) Professional Resoprce Levelfi 7 & 8
Siegfried Professional Resource Levels 7 &, 8 possesses all of the qualities of
Levels5&6,p lus:

'/ Proven leadership skills



Proven management success
Demonstrated rnaturity and extribit sound judgment
Problern solving skills
Proactive on client mattem

,/ CPA and/ or MBA
{ Work experience expected to include public accounting and private

iudustly
'/ Typically 12 Years Plus

Siegfiied shall invoice its fees and expenses as required by the procedures estrablished by the
Banlo'uptcy Court. Iavoices shall be submitted and approved as required by the procedures
established by the Bankluptcy Court and additionally addressed to Client as follows: Mr. Ronald
J. Elder, Director Accounting and Financial Reporting, Chrysler LLC, 1000 Chrysler Drive,
Auburn Hills, Michi gan 48326.

Payments sent via wire or Elechonic Funds Transfer ("EFT") shall be sent to Sieg&ied's account
as follows:

Wilmington Trust Company
1100 N. Market Street
Wilmington, DE 19801
ABA: 031100092
Account Nunrber: 2477 -4724

If sent by mail, payments shall be sent to Siegfried addressed as follows: Attn: David Patterson,
Tlre Siegfried Group, LLP, 1201N. Market Street, Suite 700, Wilminglon, Delaware 19801.

Travel, subsistence or other Project related expenses will be the additional responsibility of
Client.

5. Bankruntcv Mfltters.

(a) Client Representationq,and V/an4nties - Banlffuptcy Court Appr'pJ4l, As of
the effective date of this Agreement, Client is curuently engaged in barrkruptcy proceedings (the
"Banlrruptcy Proceed.ings") in the United States Bankruptcy Court for the Southem District of
New York (the "Bankruptcy Court"). Clieut warrants and represents that Client will:

(1) At Client's owr expense, prepare and fi1e through Client's outside counsel
(currently Jones Day) an appropriate expedited motion with the Bankruptcy Court as
soon as reasonably practicable, and take all other necessaly steps to obtain the
Bankruptcy Court's Order granting approval of Client's plan to retain Siegfried as a
retained professional to provide the proposed Services;

(i0 Promptly seek the consent of the U.S. Trustee and/or the various
Committees appointed by the Bankluptcy Courl, to the expedited motion seeking the
Bankruptcy Couft's Order granting approval of Client's plan to retain Siegfried as a
retained professional to provide the proposed Services;



(iii) At Client's own expense, timely prepare and submit to the Banknrptcy
Court through Client's outside counsel (currently, Jones Day) all applications for
approval of Siegfriedos fees for Services to be provided; or, altematively, pay Siegfried's
expenses associated with the preparation and submission to the Bankruptcy Court all
applications for approval of Siegfried's fees for Services to be provided and will timely
cooperate with Siegfried in getting Siegfried's fee applications reviewed, filed and
approved;

(iv) Pay Siegfried for Siegfried's time and cost associated with preparing and
completing any Bankruptcy Court filings (including but not lirnited to applications for
engagement and other applications, motions, responses thereto and/or any discovery in
connection therewith), whether made by Siegfried or on its behalf; and

(v) Pay Siegfried for all costs and legal fees associated with Siegfi{ed's
involvernent in any matters alising out of the Bankruptcy Proceedings (including but not
limited to requests for infornration fiom parties in ioterest subpoenas, motions, responses
thereto and/or any discovery in connection therewith); provided however that Client shall
first have notice of and an opportunity to seek to eliminate the need for Siegfried to be
involved in such matters (by negotiation, motion to quash or otherwise).

(b) Client Sppresentations and Winanties-.* Notipq of Bankruptcy Couqt
Procedures and Rggirements. Client further represents and warrants that it will timely and
specifically notiff Siegfried of any and all applicable budget, working, time recording, billing
and related requirements applicable to Siegfried arising out of the Bankruptcy Proceedings,
including but not limited to:

(i) All orders and/or opinions of the Bankruptcy Court inthe bankruptcy
proceedings goveming such matters;

(ii) A1l requirements and/or gUidelines of the United States Trustee's
OfIice goveming such matters in the Bankruptcy Proceedings (includiug the UST general
billing guidelines and any requirements ol guidelines issued specifically for the
B ankruptcy Proceedings) ; and/or

(iii) All budgets, requirenrents and/or guidelines of the Client, any
committee inthe Bankruptcy Proceedings, and/or any fee committee, fee examiner or
similar entity in the Bankruptcy Proceedings.

6, IndenendentContracto{.

(a) The relationship between the parties is that of independent contracting parties, and
nothing hereilr shall be deemed or construed as creating a relationship of employer and
employee, principal and agent, or of partnership or joint venture between the parties or
between Client and any Resource providing Services to Client pursuant to this Agleement.

(b) Except as specifically set forth in flris Agreement, neither party has authority to
biM or act on behatf of the other party. In particular, Resources shall not sign any accounting or
financial opinions or related documentation, including, without limitation, Client docurnents due



for filing with any federal, state or local governmental agency, such as frnancial statements
attached arrd incorporated into publicly traded company filings with flre U.S. Securities and
Exchange Commission.

(c) Siegfried shall be the employer in law and fact of all Resources assigned to
perform Services pursuant to this Agreement. Siegfried shall be solely responsible for the
payment of wages to Resources and for any tax, withholding or employer contribution levied by
state or federal law with respect to the monies paid to Siegfried pursuant to this Agreement.
With respect to Resources, Siegfried shall also be responsible for making unemployment
compensation contributions, disability insurance premium payments, and tlre provision of such
other employment related benefits as required by law.

7. Standards for Services Provided Ey $ieefried. Siegfried agrees to provide the Services
fumished under this Agrreement:

(a) according to all applicable laws and regulations;

(b) in accordance with the standards and practices which are generally accepted in the
accounting resources indushy and exercised by other persons engaged in performing similar
services;

(c) with Resources duly qualified to provide such Services, including, if applicable,
appropriate professional licensue; and

(d) at Client's location, utilizing Client's infonnation technology systems and
softwale, and in accordance with the instructions and directions of Client, zuch that all work
prepared by Resources will be subject to review and acceptance by Client.

8. Resourgg, Commitment; Substitution. A Resource will remain at Client for the
duration of the applicable Project Order unless: (a) Client makes a written r"equest for the
Resource's replacement for failure to perform; (b) otherwise ageed to by both parties; (c) a
Resource's employment with Siegfried terminatss for any rcason; or (d) a Resource who has
been assigned to the Project for at least one year requests to be replaced, in which case Siegfried
will provide thirty (30) days' notice, an acceptable replacement Resource, and sredit for up to ten
(10) business days for effestive work transition to the replacement Resource. In each case,
Siegfried shall have the option to provide an acceptable replacement Resource within twenty
(20) business days.

9. Confide4fiFlitv.

(a) In connection with their performance of this Agreement, the parties may nrake
disclosure of certain confideirtial and prnprietary information to one another (the pafy making
the disclosure referred to as "Discloser" and the party receiving the disclosure refened to as
"Recipienf'). TIie term'oConfidenfial Information" shall mean any and all infomration which
is disclosed by eitlrer party to the other verbally, electronically, visually, or in a written or other
tangible fonn which is either identified by Discloser as confidential or proprietary or should be
reasonably understood by Recipient to be confidential or proprietary, Confidential hformation
includes, but is not limited to, trade secrets, patented or copyrighted inforrnation, computer



programs, software, user interfaces, sofh4/are documentation and./or specificationsn forrtulas,
data" inventions, algorithms, techniques, prooesses, marketing plans, strategies, business models,
forecasts, capitalization and financing infomration, training materials, third party conlidential
information, any business terms or agreements related to this Agreement and customer lists.

(b) Recipient shall keep Confidential Information in strict confidence and shall not
disclose such Confiderrtial Inforrnation to any third party, nor use such Confidential Information
for any reason not directly related to the purpose of providing Services hereunder without the
Discloser's prior written consent. Recipient's intemal disclosure of Confidential Information
shall be only to tlrose employees or agents (including but not limited to attorneys, insutance
brokers, advisors and financiers) having a need to know such infonnation in connection with this
Agreement and who have been infomred of the confidential nature of the Confidential
Infonnation.

(c) The term Confidential lnforrnation shall not include information which:

(i) was in the possession of or was rightfully known by Recipient without an
obligation to maintain its confidentiality prior to receipt from Discloser;

(ii) is or becomes generally known to the public without violation of this
Agreement;

(iii) is obtained by Recipient in good faith from a third party having the right to
disclose it without an obligation of confidentiality; or

(iv) is independently developed by Recipient without the participation of
individuals who have had access to the Confidential Informatiou.

(d) Unless prohibited by law, the Recipient shall promptly noti$ the Discloser if it
receives a subpoena or other legal form requesting disclosure of Confidential Informatioq and
the Discloser may, at its own cost (and with the cooperation of the Recipient), elect to file a
request to quash the subpoena or other legal form requesting disclosure, or r:rake such other
efforts to obtain a protective order as it deems appropriate. The Recipient shall make disclosues
pusuant to such subpoena or other legal fornr requesting disclosure only to the extent that the
Recipient's counsel advises is required by law.

(e) With respect to each Project, the restrictions of confidentiality and non-discloswe
in this Section 8 shall survive the last date on which Services are provided under the applicable
Project Order for a period offive (5) years.

10. Intell-qptualProperty.

(a) Prior Intqllectual Prope4v. The provisions of this Intellectual Prnperty Section do
not apply to, and Work Product (as defined below) shall not include, any creations made by
Siegfried prior to the commencement of Services (ooPrior fnfellectual Property") and are not
intended to transfer rights in and to any proprietary infounation, soffware, business prooesses or
tools owned or used by Siegfried prior to the commencement of Services.

(b) Use of.._Ngmes. Client and Siegfried, on behalf of themselves and their
employees, agents or independent contractors involved in the Projects, agree that they shall not
employ or use the name of the other party in any publication or promotional material without the



prior written consent of the other party, except as required by law.

(c) Work Product Worb M.ade for Hire. The terul "Work Producf' shall include,
without limitation, all discoveries, ideas, inventions, concepts, developments, know-how, trade
secrets, works of authorship, materials, software, HTMI, writings, drawings, designs, processes,
techniques, formulas, data" specifications, technology, patent applications, and other creations
(and any related irnprovements or modifications to the foregoing or to any Confidential
lnformation or rnaterials), whether or not patentable, relating to any activities of Client that are
conceived, created or otherwise developed by Siegfried (alone ot with others) as part of its
provision of Services during the term of this Agreement. All such Work Product is Client's
property, in just the same manner it would be if it were a "Work Made For Hire" under the
provisions of the United States Copyright Act of 1976,17 U.S.C. $101, et seq., as amended.

(d) D.issilosule and Assignment of...Proprietary Riglrts. Siegfied shall promptly
disclose to Client and cooperate with Client's efforts to obtain an assignment and transfer to
Client, Siegfried's entire right, title, and interest worldwide (including without limitation, all
copyrights, trademarks, trade secrets, patents, industrial rights, and all other intellectual and
proprietary rights (the "Proprietary Rights') in and to the Work Product. The Proprietary
Rights shall inolude, without limitation, atl rights in any jurisdiction in the world, related to the
'Work 

Product, together with all national, foreigq state and conunon law regist'ations,
applications for registation and all renewals and extensions thereof (including, without
limitation, any continuations, continuations-in-part, divisionals, reissues, substitutions and
reexaminations); all goodwill associated therewith; and all benefits, privileges, causes of action,
and remedies relating to any of the foregoing, whether before or hereafter accrued (including,
without limitation, the exclusive rights to apply for and mafirtain all such registrations, renewals
and extensions; to sue for all past, present and futurc infringements or other violations of any
rights relating thereto; and to settle and retain proceeds fi'om any such actions).

(e) Execution of Documents. Siegfried shall execute any and all documents and legal
instruments as may be reasonably requested by Client finm time to time to carry out the terms of
this Intellectual Property Section. In the event that Siegfried does not execute the requested
documents promptly after Client's request, Siegfried hereby appoints Client as Siegfried's
attorney iu fact for the lirnited purpose of executing any and all such docurnents in Siegfried's
name as if Siegf ied had actually signed sarne itself. Client shall pay Siegfried's out of pocket
expenses in connection with perfecting Client's rights pursuant to this Intellectual Property
Section, provided that such expenses are previously approved in writing by Client, which will
not be unreasonably withheld.

11. Client--Prorrertv. All records, documents, specifications, diagrams, code and/or
documentation, Confidential Information and Work Product of Client shall be and remain the
exclusive property of Client. Upon tennination of this Agreement, or upoll written request by
Client, Siegfried shall promptly return to Client or destroy all such materials in Siegfried's
possession and/or those matelials that relate to the proprietaty rights of Client in Siegfried's
work, except those itens that Client allows Siegftied to retain for support or other purposes.

12, Insurance.

(a) During the temr of this Agreement, Siegfried shall maintain insurance in the



minimum amotrnts as foilows:

(i) Workef-s . gompensatiop Insurancq in accordance with the statutory
requirements of eash state in which the Services are to be performed and
any other state inwhich Siegfried opera.tes;

(ii) Eqrployer's Liability Insuraqqp of not less than $500,000 each accident for
bodily injury by accident, $500,000 bodily injuly each employee and

$500,000 for bodily injury by disease;
(iii) Commercia,l General Liabilitv Insur ,ance of not less than $1,000,000 per

occrlrrence, $2,000,000 general aggregate, including coverage for
produot#completed operations, contractor's liability, bodily injury or
death of persons, and/or loss of or damage to properly of parties other than
Sieefried:

(iv) Csrpmercial Autpqnobile l$surance (owned, non-owned or hired) in a
combined single limit of $1,000,000 per accident for bodily ir{ury and
property damage liability;

(v) Umbrqlla or Excess,,I,iabilitv Inslrance of not less thau $10,000,000
general aggregatel

(vi) ProfeBsional Liabilitv or Enorq_-& Omissiqns Insurance in the amount of

$5,000,000 per claim and $5,000,000 in the aggregate;
(vii) Fidelity (lEmplovee Dishonestv) Insurance of not less than $1,000,000.

(b) All insuranee policies provided and maintained by Siegfried shall be underwdtten
by insurers that are rated '.A-VII" or higher. Siegfried shall be responsible for any self-insued
retentions, deductibles or self-insurance associated with the covel?ges described in this Section.

(c) Siegfried's coverage shail be primaly and non-contributory to the fullest extent
afforded by the policies and applicable law.

(d) The Commercial General Liability Insurance, Commercial Automobile Inswauce,
and Umbrella or Exsess Liability Insulance shall include a waiver of the insutets' subrogation
rights and coverage of Client as an Additional Insured (where required by written contract)'

(e) Certific.ates of Insurance and evidence of the foregoing endorsements shall be
provided to Client upon request. Such Certi{ioates shall provide that the insurer will endeavor to
give thirty (30) days' written notice to Client prior to cancellation of any policy or endorsement.

13. Indemnifica€on.

(a) Siegfried agrees to indemnify, defend and hold harmless Client, its officers,
directors, employees and agents participating in the conduot of the Projects (the 'olndemnified

Parties" and each an "fndemnified Party") fi'om and against any and all claims, demands, suits
or actions for liability, losses, damages or expenses (including reasonable attomeys' fees) (each a
"Loss," and collectively, "Losses") arising directly out of or related solely to:

(t) any clainx made by a Resource (or a federal or state agency on behalf of
or with regard to a Resoruce) conceming any alleged federal or state
income or payroll tax liability or employment benefits claim (including,



but not limited to, claims for stock options, 401(K) benefits, health
insurance benefits or disability benefrts);

(iD any claim that Client's use of Work Product provided by Siegfried under
this Agreement constitutes infringement of the patent, copyright,
trademark or other intellectual property rights of a third party; provided,
however, that Siegfried's indemnity obligatiors under this Section shall
not apply with respect to any \Mork Product or conrponents thereof (a)
used in a nuurner not permitted by this Agreement; (b) modified by Client
without the express consent of Siegfried, if the alleged infringement
relates to such modifieation; (c) combined with other products, processes
or materials without the express consent of Siegfried, where the alleged
infingement would not exist but for such combination; or (d) where
Client continues the alleged infringing activity after Siegfried notifies
Client flrereof and provides modifications that would have avoided the
alleged infringement.

(b) The Ctient shall indemniff, defend and hold harmless Siegfried, its subsidiaries,
and/or their respective partners, principals and personnel (including but not limited to those
personnel identified in Paragraph 4 and the Project Orders issued pursuant to this Agreement)
against all Losses arising from or relating to the Sewices andlor Projects, except to the extent
finally determined to have resulted from Siegfried's gross negligence or intentional urisconduct.

(c) As a condition to such inden:niflications, the Indemnified Party shall notiff the
other party in writing within twenty (20) days after becoming aware of circumstances that may
give rise to any such Losses, provided, however, that failure to provide such notice will not
relieve the indemni$ing parfy of its indenrnity obligations exaept to the extent that the
indernniSing party can dernonstrate actual prejudice as a result of such failure. The indernnified
party shall have the riglrt to select defense counsel and to direct the defense or settlement of any
such claim, demand, suit or action.

(d) This indemnifieation with respect to a Project shall survive the last date on which
the applicable Project Services are provided under this Agleernent for a period of three (3) years.

14. Limitation of Liabilitv. Except to the extent finally determined to have resulted from
Siegfi'ied's gross negligence or irrtentional rnisconduot, Siegfried's liability to pay damages for
any losses or claims incurred by the Client, whether as a result of breach of contract negligence
or otherwise, regardless of the tlreory of liability asserted, is limited to no more than the total
amount of fees paid to Siegfried for the applicable Project Order giving rise to the liability.
Siegfried will not be liable in any event for lost profits, consequential, incidental, indirect,
punitive, exemplary or special damages. Also, Siegfried shall have no liability arising frorn or
relating to any third party hardware, software, information or materials selected or supplied by
the Debtors.

L5. Notices. Except as otherwise provided, all communications and notices required under
this Agreement andlor any Project Order shall be mailed by first class mail, postage prepaid, or
sent by ovemight courier to the addresses set forth below, or to such other addresses as tlre
parties from time to tirne specify in writirrg.

l 0



If to Siegfried: Attn: Gregory S. Kurey
Sr. Vice President & General Counsel
The Siegfried Group, LLP
1201 Market Street, Suite 700
Wilmingtonn Delawme I 9801

Ath: Mr. Ronald J. Elder
Director Accounting and Financial Reporting
Chrysler LLC

Ifto Client:

1000 Chrysler Drive
Auburn Hills, Michigan 48326

16. Autlroritv to. -Contract: E+tire Aereemenq. Amendments. Each of Client and
Siegfried warrants and lepresents that it is authorized to enter into this Agreement and that the
terms of this Agreement are not inconsistent with or a violation of any conhactual or other legal
obligation to which it is subject. This Agreement, together with all corresponding Project Order
constitutes the entire agreement between Client and Siegfi{ed and shall supersede all previous
communications, representations, agrcements or understandings, whether oral or written,
between Client and Siegfried with respect to the subject matter of this Agreement, Project Order.
OnIy a written instrument signed by each party hereto may amend this Agreernent any Ptoject
Order.

t7, Assignment. Neither Client nor Siegfied shall assign this Agreement or any rights
hereunder or delegate the performance of any duties hereunder without the prior written approval
of the other party, which shall not be unreasonably withheld or delayed.

18. Waiven Severabilify. A waiver by either parfy of any provision or condition of this
Agreement, Project Order shall not be construed or deemed to be a waiver of any oflrer provision
or condition of this Agreement or such Project Order or a waiver of a subsequent breach of the
same provision or condition, unless such waiver is so expressed in writing and signed by the
party to be bound. If any provision of this Agreement is determined to be invalid under
applicable law and regulations by a court of competent jurisdiction, such provisions shall be
inapplicable and deemed omitted to the extent of such invalidity without irnpairing the validity of
the remaining provisions of this Agleement.

19. Governins Law: Qpnsent to Jurisdicfiqn. This Agreement and any Prnject Order
under this Agreernent are govemed by and construed in accordance with the laws of the State of
Michigan without regard to its coullicts of law rules. Each party submits its person and property
to the exclusive jurisdiction of the oourts of the State of Miehigan.

20, Equal Employment Opuortunity. Both parties agtee to use their best efforts to ensure
that their respective employees, officers, directors, parfirers, affiliates, contractors, vendors,
agents, and representatives do not discriminate against each other's employees and contractors
on the basis of race, color, creed, religion, national origiru ethnicity, gender, age, sexual
orientation, disability, or any other legally protected status,

Force Maieure. If the performance of its obligations under this Agreement by Siegfried2t.
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or Client is prevented, restricted, interfered with or delayed (either in whole or in part) by reason
of any cause beyond the reasonable control of either party, the party so affected shall, upon
gving written notioe to the other party, be excused from such performance to the extent of such
prevention, restrietion, interference or delay, provided that the affected party shall use its
reasonable best efforts to avoid or remove such causes of non-perforlnance and shall continue
performance withthe utnost dispatch whenever such causes are removed.

72. Countgrparts. This Agreement or any Project Order may be executed in counterparts,
each of equal dignity, which, when joined, shall oonstitute one document. Any photocopy or
facsimile of this Agteement or any Project Order or of any counGrpart shall be deemed to be the
equivalent of an original.

IN WITNESS WHEREOF, the undersigned have executed this Agreement by their duly
authorized representatives, with the intention to be legally bound.

By:

Narne: Ro),ad! f &rnc

y111". 5 v / * 6.ntz2. dzntsuL

Dated:
./-r/o1,

ffni

Title: bnEEfvt - $e'c-odani*

(ffi;-€
ep

t2



EXTITBITA
Pno.rBct OnoBn: NulasPn I

This Project Order (the "Project Order'') is part of the Master Services Agreement (the

"Agreemenf') between Chrysler LLC ('Clienf') and The Siegfried Group, LLP ("Siegfried")

effective as of May 19, 2009. All work product meated pursuant to this Project Order is subject
to the terms hereof and the Agreement. Capitalized terms used herein and not otherwise herein
defined are used as defined inthe Agreement.

1. Froieet Scope:

S iegfried Resources will:

o Provide assistance with the creation of analyses, schedules and managernent reports as
requested to support the Controller's group and other critical axeas;

r Assisting in the preparation of Schedule of Assets aud Liabilities and Stateinent of
Financial Affairs;

o Provide assistance with the montily-close and consolidationprccesses;
o Provide research and interpretation of various accounting pronouncements;
r Provide assistance with the preparation of tan schedules and various analyses;
r Provide assistance to management with the preparation of bankruptcy schedules and

statements of financial afFairs and such other dooumentation;
o Provide assistance with tlre creatiou, monitoring and delivery of reports to be provided to

valious parties, including but not timited to debtors, management and stakeholders; and
. Performing such other services as may be requested by Client from time to time'

3. Proiect Schedule:

This Project Order is effective May 19, 2009. Siegfied Resources shall cornrnence work
as soon as reasonably practicable following tho Barikruptcy Court's Order granting approval of
Client's plan to retain Siegfi'ied as a retained professional to provide the proposed Services.

Acknowledged and Agreed by the parties' duly authorized representatives, with the intention to
be legally bound:
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