UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

Chrysler, LLC, et al., . Case No. 09- 50002 (AJG)

Debtors. (Jointly Administered)

ORDER CERTIFYING SALE ORDER FOR IMMEDIATE APPEAL TO
UNITED STATES COURT OF APPEALS, PURSUANT TO 28 U.S.C. 8 158(d)(2)

This matter coming before the Court on the Motion of Debtors and Debtors in Possession
for an Order Certifying the Sale Order for Immediate Appeal to United States Court of Appeals,

Pursuant to 28 U.S.C. § 158(d)(2) (the "Motion")," filed by the above-captioned debtors and

debtors in possession (the "Debtors"); the Court having reviewed the Motion and the prior
proceedings herein; and the Court having found that (i) the Court has jurisdiction over this matter
pursuant to 28 U.S.C. 88 1334 and 157, (ii) this is a core proceeding pursuant to 28 U.S.C.
8 157(b) and (iii) notice of the Motion was sufficient under the circumstances; and having
considered the response of the Indiana Pensioners; and the Court having determined that the
legal and factual bases set forth in the Motion establish just cause for the relief granted herein;
IT ISHEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Court certifies that an immediate Appeal of the Sale Opinion, the
TARP Opinion and Sale Order is appropriate because this case involves a matter of public

importance, and an immediate appeal may materially advance the progress of this case.

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion.
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3. This Court therefore certifies the Sale Opinion, the TARP Opinion and

Sale Order for immediate appeal, pursuant to 28 U.S.C. § 158(d)(2).

Dated: New York, New York
June 2, 2009
s/Arthur J. Gonzalez
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES COURT OF APPEALS
FOR THE
SECOND CIRCUIT

At a stated Term of the United States Court of Appeals for the Sé‘cond Circuit, held at the
Daniel Patrick Moynihan United States Courthouse, 500 Pearl Street, in the City of New York, on
the 2nd day of June, two thousand nine,

Before: HON: Dennis Jacobs, Chief Judge,
HON: Amalya Kearse,
HON: Robert D. Sack, _
Circuit Judges.

In re: Chrysler LLC, aka Chrysler Aspen, aka Chrysler Town &
Country, aka Chrysler 300, aka Chrysler Sebring,
aka Chrysler PT Cruiser, et al.,

Debtor-Plaintiffs-Petitioners. _ ORDER
Docket No. 09-2311-mb

: The motion for a stay and for expedited appeal filed by appellants Indiana State
Teachers’ Retirement Fund, et al., is granted. All parties are directed to file simultaneous
merits briefs by noon on Thursday, June 4, 2009 via email to the Clerk of Court at
CatherineWolfe@ca2.uscourts.gov. The parties may presume that the Court will have
read the opinions of the Bankruptcy Court. Oral argument on the appeal will be heard by
this panel on Friday, June 5, 2009 at 2:00 p.m. in the Ceremonial Courtraom, 9* Floor,
500 Pearl Street, N.Y.,N.Y. :

FOR THE COURT:

o &t&ww@%@em\xb\gﬂ/

Catherme O’Hagan Wolfe, Clerk
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UNITED STATES COURT OF APPEALS
FOR THE
SECOND CIRCUIT

At a Stated Term of the United Stafes Court of Appeals for the Sécond Circuit, held at the
Daniel Patrcfk Moynihan United States Courthouse, 500 Pearl Street, in the City of New York,
on the day of June ,two thousand and nine.

PRESENT: HON. Dennis Jacobs, Chief Judge
HON. Amalya L. Kearse
HON. Robert D. Sack
Circuit Judges.

In re: Chrysler LLC, aka Chrysler Aspen, aka Chrysler Town & Country, aka Chrysler 300, aka
Chrysler Sebring, aka Chrysler PT Cruiser; et. al

Debtor-Plaintiff-Petitioners
ORDER
Docket Number: 09-2311-mb

IT IS HEREBY ORDERED that the petition of Appellant Chrysler LLC for leave to appeal
pursuant to 28 U.S.C. § 158(d) is GRANTED.

FOR THE COURT,

Catherme o’ Hagan Wolfe Cler
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UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT

Ata stated term of the United States Court of Appeals for the Second Circuit, held at fhg
Daniel Patrick Moynihan United States Courthouse, 500 Pearl Street, in the Clty of New
York, onthe 5 dayof June two thousand nine. .

Before:  HON. Dennis Jacobs, Chief Judge,
HON. Amalya L. Kearse,

HON. Robert D. Sack,
Circuit Judges.
In Re: Chrysler LLC, aka Chrysler Aspen, Y
aka Chrysler Town & Country, aka : ORDER ’
Chrysler 300, aka Chrysler Sebring, aka -~ , Docket Number: 09-2311-bk
Chrysler PT Cruiser, et al., S - :

chtor-Plaintiffs-Peﬁtioncrs. '

The June 1, 2009 order of the United States Bankruptcy Court for the Soutﬁiem
District of New York, authorizing the sale of substantially all of the debtors’ assets, on terms

stated therein, is affirmed for substantially the reasons stated in the opinions of Bankruptcy Judge
Gonzalez, entered May 31, 2009. An opinion (or opinions) of this Court will issue in due course.

The mandate shall issue forthwith. o . o l
The stay entered by this Court on Juﬁe 2 will continue until the earlier of 4:00

p.m. on Monday, June 8, 2009 or the time at which a stay is denied by the U.S. Supreme Court.
' |

FOR THE COURT

' | R ~ Catherine O’Hagan Wolfe,
A TRUE COPY ) : "~ Clerk of Court
Cathenne 0} Hagan Wolfe, Cleck
. J

DEPUTYCLERK A
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable Christopher Dodd

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

Washington, DC 20510

Dear Mr. Chairman:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, I
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.
Sincerely,

enry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable Thad Cochran
Ranking Member

Committee on Appropriations
United States Senate
Washington, DC 20510

Dear Senator Cochran:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, 1
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.

Sincerely,

Henry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable Robert Byrd
Chairman

Committee on Appropriations
United States Senate
Washington, DC 20510

Dear Mr. Chairman:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, I
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.

Sincerely,

Henry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable Max Baucus
Chairman

Committee on Finance
United States Senate
Washington, DC 20510

Dear Mr. Chairman:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, I
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.
Sincerely,

enry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable Spencer Bachus
Ranking Member

Committee on Financial Services
U.S. House of Representatives
Washington, DC 20515

Dear Mr. Bachus:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, I
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.

Sincerely,

Henry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.
SECRETARY OF THE TREASURY

December 23, 2008

The Honorable John Spratt
Chairman

Committee on the Budget
U.S. House of Representatives
Washington, DC 20515

Dear Mr. Chairman:

The Emergency Economic Stabilization Act of 2008 authorizes the Treasury Department to
purchase troubled assets from any financial institution as part of the Troubled Assets Relief
Program (TARP). Under Section 3(9)}(B) of the Act, the Secretary of the Treasury may
designate as a troubled asset any financial instrument that he determines, after consultation with
the Chairman of the Board of Governors of the Federal Reserve System, the purchase of which is
necessary to promote financial market stability.

After consulting with the Chairman of the Board of Governors of the Federal Reserve System, I
have determined that the purchase of obligations of certain thrift and other holding companies
which are engaged in the manufacturing of automotive vehicles and the provision of credit and
financing in connection with the manufacturing and purchase of such vehicles is necessary to
promote financial market stability.

In accordance with Section 3(9)(B) of the Act, I am enclosing my determination and informing
you that this purchase will be made under the TARP Systemically Significant Failing Institution
Program.
Sincerely,

enry M. Paulson, Jr.

Enclosure
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DEPARTMENT OF THE TREASURY
WASHINGTON, D.C.

SECRETARY OF THE TREASURY

DETERMINATION

WHEREAS, section 101 of the Emergency Economic Stabilization Act of 2008 (the “Act”)
authorizes the Secretary of the Treasury (the “Secretary”) to establish the Troubled Assets Relief
Program (the “TARP”) to purchase, and to make and fund commitments to purchase, troubled
assets from any financial institution, on such terms and conditions as are determined by the
Secretary, and in accordance with the Act and the policies and procedures developed and
published by the Secretary;

WHEREAS, section 3(5) of the Act defines the term “financial institution” to mean any
institution, including, but not limited to, any bank, savings association, credit union security
broker or dealer, or insurance company, established and regulated under the laws of the United
States or any State, territory, or possession of the United States, the District of Columbia,
Commonwealth of Puerto Rico, Commonwealth of Northern Mariana Islands, Guam, American
Samoa, or the United States Virgin Islands, and having significant operations in the United
States, but excluding any central bank of, or institution owned by, a foreign government;

WHEREAS, section 3(9)(A) of the Act defines the term “troubled assets” to mean residential or
commercial mortgages and any securities, obligations, or other instruments that are based on or
related to such mortgages, that in each case was originated or issued on or before March 14,
2008, the purchase of which the Secretary determines promotes financial market stability;

WHEREAS, section 3(9)(B) of the Act further defines the term “troubled assets” to mean any
other financial instrument that the Secretary, after consultation with the Chairman of the Board
of Governors of the Federal Reserve System (the “Chairman’), determines the purchase of which
is necessary to promote financial market stability, but only upon transmittal of such
determination, in writing, to the appropriate committees of Congress;

WHEREAS, section 3(1) of the Act defines the term “appropriate committees of Congress” to
mean the Committee on Banking, Housing, and Urban Affairs, the Committee on Finance, the
Committee on the Budget, and the Committee on Appropriations of the Senate; and the
Committee on Financial Services, the Committee on Ways and Means, the Committee on the
Budget, and the Committee on Appropriations of the House of Representatives;

WHEREAS, the TARP has established the Automotive Industry Financing Program (“AIFP”) to
purchase and fund commitments to purchase troubled assets from holding companies and other
companies engaged in the manufacturing of automotive vehicles in order to prevent a significant
disruption of the American automotive industry, a risk to financial market stability and a negative
effect on the real economy of the United States;
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WHEREAS, certain companies engaged in the manufacturing of automotive vehicles have
applied under the TARP AIFP requesting that the Department of the Treasury purchase debt
obligations or equity of such holding companies and other companies consistent with the AIFP;

WHEREAS, such holding companies and other companies are “financial institutions™ for
purposes of section 3(5) of the Act as they are “institutions” established and regulated under the
laws of the United States and have significant operations in the United States; and

WHEREAS, as Secretary, I have consulted with the Chairman, and we have jointly concluded
that the TARP’s purchase of the debt obligations or equity is necessary to promote financial
market stability.

NOW, THEREFORE, ] HEREBY DETERMINE that the debt obligations or equity of such
institutions are financial instruments the purchase of which is necessary to promote financial
market stability, and, as such, are “troubled assets,” as that term is defined in section 3(9)(B) of
the Act, and eligible to be purchased under the TARP; and

I HEREBY direct that this determination be transmitted to the appropriate committees of

ST G

Ti'?nothy F[Geithner *

April 29 , 2009
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