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PROMISSORY NOTE

$267,000,000
January 2, 2009 Washington, District of Columbia

FOR VALUE RECEIVED, CHRYSLER HOLDING LLC, a Delaware limited liability
company (the “Borrower”), hereby promises to pay to the order of the UNITED STATES
DEPARTMENT OF THE TREASURY (the “Lender”), at the principal office of the Lender in
Washington, D.C. in lawful money of the United States, and in immediately available funds, the principal
sum of TWO HUNDRED SIXTY-SEVEN MILLION DOLLARS ($267,000,000) (or such lesser amount
as shall equal the aggregate unpaid principal amount of the Advances made by the Lender to the
Borrower under the Loan Agreement), on the dates and in the principal amounts provided in the Loan
Agreement, and to pay interest on the unpaid principal amount of each such Advance, at such office, in
like money and funds, for the period commencing on the date of the such Advance until such Advances
shall be paid in full, at the rates per annum and on the dates provided in the Loan Agreement.

The date, amount and interest rate of each Advance made by the Lender to the Borrower,
and each payment made on account of the principal thereof, shall be recorded by the Lender on its books
and, prior to any transfer of this Note, endorsed by the Lender on the schedule attached hereto or any
continuation thereof; provided, that the failure of the Lender to make any such recordation or
endorsement shall not affect the obligations of the Borrower to make a payment when due of any amount
owing under the Loan Agreement or hereunder in respect of the Advances made by the Lender.

This Note is the Note referred to in the Loan and Security Agreement dated as of January
2, 2009 (as amended, supplemented or otherwise modified and in effect from time to time, the “Loan
Agreement”), between the Borrower and the United States Department of the Treasury, as Lender, and
evidences the Advances made by the Lender thereunder. Terms used but not defined in this Note have
the respective meanings assigned to them in the Loan Agreement.

The Borrower agrees to pay all the Lender’s costs of collection and enforcement
(including reasonable attorneys’ fees and disbursements of Lender’s counsel) in respect of this Note when
incurred, including, without limitation, reasonable attorneys’ fees through appellate proceedings.

Notwithstanding the pledge of the Facility Collateral, the Borrower hereby
acknowledges, admits and agrees that the Borrower’s obligations under this Note are recourse obligations
of the Borrower to which the Borrower pledges its full faith and credit.

The Borrower, and any indorsers or guarantors hereof, (a) severally waive diligence,
presentment, protest and demand and also notice of protest, demand, dishonor and nonpayment of this
Note, (b) expressly agree that this Note, or any payment hereunder, may be extended from time to time,
and consent to the acceptance of further Facility Collateral, the release of any Facility Collateral for this
Note, the release of any party primarily or secondarily liable hereon, and (c) expressly agree that it will
not be necessary for the Lender, in order to enforce payment of this Note, to first institute or exhaust the
Lender’s remedies against the Borrower or any other party liable hereon or against any Facility Collateral
for this Note. No extension of time for the payment of this Note, or any installment hereof, made by
agreement by the Lender with any person now or hereafter liable for the payment of this Note, shall affect
the liability under this Note of the Borrower, even if the Borrower is not a party to such agreement;
provided, however, that the Lender and the Borrower, by written agreement between them, may affect the
liability of the Borrower. :

Any reference herein to the Lender shall be deemed to include and apply to every
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subsequent holder of this Note. Reference is made to the Loan Agreement for provisions concerning
optional and mandatory prepayments, Facility Collateral, acceleration and other material terms affecting
this Note.

Any enforcement action relating to this Note may be brought by motion for summary
judgment in lieu of a complaint pursuant to Section 3213 of the New York Civil Practice Law and Rules.
The Borrower hereby irrevocably and unconditionally submits for itself and its property in any legal
action or proceeding relating to this Note or the Loan Agreement, or for recognition and enforcement of
any judgment in respect thereof; to the exclusive general jurisdiction of any court of the State and county
of New York, or in the United States District Court for the Southern District of New York. The Borrower
consents that any such action or proceeding may be brought in such courts and, to the extent permitted by
law, waives any objection that it may now or hereafter have to the venue of any such action or proceeding
in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same. The Borrower agrees that service of process in any such action or proceeding
may be effected by mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to its address set forth in the Loan Agreement or at such other address of
which the Lender shall have been notified. The Borrower agrees that nothing in this Note shall affect the
right to effect service of process in any other manner permitted by law or shall limit the right to sue in any
other jurisdiction.

Insofar as there may be no applicable Federal law, this Note shall be construed in
accordance with the laws of the State of New York, without regard to any rule of conflicts of law (other
than Section 5-1401 of the New York General Obligations Law) that would result in the application of the
substantive law of any jurisdiction other than the State of New York. Nothing in this Note shall require
any unlawful action or inaction by the Borrower.

[Signature Page Follows]
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THIS NOTE HAS BEEN ISSUED WITH AN ORIGINAL ISSUE DISCOUNT (“OID”) FOR
UNITED STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE, AMOUNT
OF OID, ISSUE DATE AND YIELD TO MATURITY OF THIS NOTE MAY BE OBTAINED
BY WRITING TO THE BORROWER AT C/O CERBERUS CAPITAL MANAGEMENT, L.P.,
299 PARK AVENUE, NEW YORK, NEW YORK 10171.
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SCHEDULE OF LOANS

This Note evidences the Advances made under the within-described Loan Agreement to
the Borrower, on the dates, in the principal amounts and bearing interest at the rates set forth below, and
subject to the payments and prepayments of principal set forth below:
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EXECUTION VERSION

APPENDIX A
SUPPLEMENT TO LOAN AND SECURITY AGREEMENT

This Appendix A forms a part of the Loan and Security Agreement dated as of January 2, 2009
(the “Loan Agreement”) among BORROWER (as defined below) and the UNITED STATES
DEPARTMENT OF THE TREASURY, as lender (“Lender”). This Appendix A sets forth certain terms
and conditions governing the transactions described in the Loan Agreement and is the Appendix A
referred to in Section 11.24 of the Loan Agreement. Capitalized terms used but not defined in this
Appendix A shall have the meanings ascribed to them in the Loan Agreement.

1.01. Certain Defined Terms.

“Additional Note” shall mean the additional promissory note provided for by
Section 2.02(b) of Appendix A that the Lender shall receive from the Borrower, in an amount equal to
6.67% of the Maximum Loan Amount and any promissory note delivered in substitution or exchange
therefor, in each case as the same shall be modified and supplemented and in effect from time to time.

“Automotive Subsidiaries” shall mean CarCo Intermediate HoldCo | LLC, a Delaware
limited liability company, and its direct and indirect Domestic Subsidiaries.

“Borrower” shall mean Chrysler Holding LLC, a Delaware limited liability company.

“Change of Control” shall mean with respect to the Borrower, the acquisition, after the
Effective Date, by any other Person, or two or more other Persons acting in concert other than the
Permitted Investors, the Lender or any Affiliate of the Lender, of beneficial ownership (within the
meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act of
1934, as amended) of outstanding shares of voting stock of the Borrower at any time if after giving effect
to such acquisition such Person or Persons owns, directly or indirectly, more than fifty percent (50%) of
such outstanding voting stock.

“Chrysler Financial” means Chrysler Financial Services Americas LLC.

“CF First Lien Credit Agreement” shall mean the First Lien Credit Agreement, dated as
of August 3, 2007, among Chrysler Financial, the several banks and other financial institutions from time
to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent, as amended, restated,
supplemented, or otherwise modified from time to time.

“CF Second Lien Credit Agreement” shall mean the Second Lien Credit Agreement,
dated as of August 3, 2007, among Chrysler Financial, the several banks and other financial institutions
from time to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent, as amended,
restated, supplemented, or otherwise modified from time to time.

“Chrysler Group” shall mean the Borrower and all of its Subsidiaries (including
Automotive Subsidiaries and Subsidiaries that are not Automotive Subsidiaries).

“Chrysler LLC First Lien Credit Agreement” shall mean the Amended and Restated First
Lien Credit Agreement, dated as of November 29, 2007, among CarCo Intermediate Holdco Il LLC,
Chrysler LLC, the several banks and other financial institutions or entities from time to time party thereto,
Goldman Sachs Credit Partners, L.P., Citibank N.A., and JPMorgan Chase Bank, N.A., as amended,
restated, supplemented, or otherwise modified from time to time.
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“Chrysler LLC Second Lien Credit Agreement” shall mean the Second Lien Term Loan
Agreement, dated as of August 3, 2007, among CarCo Intermediate Holdco Il LLC, Chrysler LLC, the
several banks and other financial institutions or entities from time to time party thereto, Goldman Sachs
Credit Partners, L.P., Citibank N.A., and JPMorgan Chase Bank, N.A. as amended, restated,
supplemented, or otherwise modified from time to time.

“Collateral Trust Agreement” shall mean the Second Amended and Restated Collateral
Trust Agreement dated as of January 2, 2009 among CarCo Intermediate HoldCo Il LLC, Chrysler LLC,
the Subsidiaries of Chrysler LLC from time to time party thereto, JPMorgan Chase N.A., the Lender, and
the Collateral Trustee, as amended, restated, supplemented, or otherwise modified from time to time.

“Collateral Trustee” shall mean Wilmington Trust Company or its successor pursuant to
the Collateral Trust Agreement.

“Funding Date” shall mean the date on which the Lender funds an Advance in
accordance with the terms hereof, which shall be the Effective Date.

“Effective Date” shall mean January 2, 20009.

“Excluded Collateral” shall include the Property listed on Schedule 6.29.

“Excluded Subsidiary” shall mean the Subsidiaries of the Borrower set forth on Schedule
I to this Appendix A.

“Expiration Date” shall mean January 2, 2012 at 5:00 p.m. (Washington, D.C. time).

“First Priority Real Property Collateral” shall mean the properties described on Schedule
11 to this Appendix A.

“Interest Payment Date” shall mean the last Business Day of each calendar quarter,
commencing with the first calendar quarter in 20009.

“LIBOR Floor” shall mean 2.00%.

“Loan Documents” shall mean the Loan Agreement, the Note, the Additional Note, the
Equity Pledge Agreement, the Guaranty, the Intellectual Property Pledge Agreement, the Collateral Trust
Agreement, the Post-Closing Letter Agreement, each Mortgage, and the Environmental Indemnity.

“Maximum Loan Amount” shall mean $4,000,000,000.

“MOPAR Cash Collateral Account” shall mean a cash deposit account in the name of
the Borrower or Chrysler LLC and subject to an Account Control Agreement in which the Lender has a
security interest.

“MOPAR Parts Inventory” shall mean inventory consisting of MOPAR service parts and
accessories for Chrysler, Dodge and Jeep vehicles held for sale to wvehicle dealersand
aftermarket wholesale and retail dealers, and all packaging and shipping materials related thereto.

“MOPAR Reporting Date” shall mean the first Business Day following the 15th day of
each calendar month.
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“MOPAR Target Amount” shall mean, on any MOPAR Test Date, the following

amounts:
Month Target
($Millions)
December, 2008 $565.0
January, 2009 $552.5
February, 2009 $540.0
March, 2009 $527.5
April, 2009 $515.0
May, 2009 $502.5
June, 2009 and thereafter $490.0

The MOPAR Target Amount for any MOPAR Test Date shall be reduced to the extent that total
inventory reserves for shrinkage, obsolesence and slow moving inventory deemed by management
necessary to properly state the inventory levels in accordance with generally acceptable accounting
principles (“Impairment Charges”) as of such MOPAR Test Date exceed $35 million. Notwithstanding
the foregoing, the MOPAR Target Amounts may be revised at any time by the mutual agreement of the
Borrower and the President’s Designee.

“MOPAR Test Date” shall mean the last day of each fiscal month in a fiscal year.

“MOPAR Value” shall mean, as of any date of determination, the book value of the
MOPAR Parts Inventory as reflected in the Borrower's management reports and disclosed to the Lender.

“Permitted Indebtedness” shall include the following:

(xxix) Indebtedness arising from industrial revenue, development bond, or similar
financings where the Borrower or any Subsidiary is both the lessee of the financed property and
the holder of the bonds;

(xxx) Guarantees of the Indebtedness of, or Indebtedness of, existing company owned
dealerships incurred, in each case, made in the ordinary course of business and consistent with
past practices to finance vehicle inventory and working capital.

“Permitted Investments” shall include the following:

(iv) prior to the Certification Deadline, pursuant to the schedule of such Investments
that has been preliminarily approved by the President’s Designee prior to the Effective Date
(which shall include Investments pursuant to Existing Agreements), which are scheduled to be
fulfilled prior to March 31, 2009, provided that, the President’s Designee shall have the right to
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further review and, at any time revoke approval of, any such Investment if the President’s
Designee determines that it would be inconsistent with the objective of this Loan Agreement;

“Permitted Investors” [Intentionally Omitted].

“Permitted Liens” shall include the following:

(vi) Liens or deposits securing reimbursement obligations with respect to letters of
credit (other than in respect of borrowed money);

“Prepayment Event” shall include the following:

(iv)  [Intentionally Omitted].

“Relevant Companies” shall mean the Borrower and Chrysler LLC.

“Spread Amount” shall mean 3.00%.

1.02 Interpretation.

Neither Daimler AG, Daimler North America Finance Corporation, nor Daimler
Investments US Corporation, or any of their respective Subsidiaries, shall be Affiliates of the Borrower
and its Subsidiaries for the purposes of the Loan Documents.

Unless otherwise specifically provided in a particular context, each reference to a
Subsidiary of the Borrower or a Subsidiary of a Loan Party shall be deemed a reference to the applicable
Automotive Subsidiary or (or Automotive Subsidiaries) of the Borrower and shall not in any event
include Auburn Hills Mezzanine LLC or FinCo Intermediate HoldCo LLC or any of their respective
Subsidiaries.

2.01. Advances.

(b) The Advance made on the Effective Date shall be in an amount equal to
$4,000,000,000.

2.02. The Notes.

(@)  The Advances made by the Lender shall be evidenced by a promissory note of
the Borrower substantially in the form of Exhibit A to the Loan Agreement (the “Note”), dated the date
hereof, payable to the Lender in a principal amount equal to the amount of the Maximum Loan Amount
as originally in effect and otherwise duly completed.

(b)  As additional consideration to the Lender for making the Loan, the Lender shall
receive, on the Effective Date, a senior unsecured note of the Borrower substantially in the form of
Exhibit H to the Loan Agreement (the “Additional Note™), dated the date hereof, payable to the Lender
in a principal amount equal to 6.67% of the Maximum Loan Amount and otherwise duly completed.

(c)  The Lender shall have the right to have each of the Note and Additional Note
subdivided, by exchange for promissory notes of lesser denominations or otherwise.

2.03. Procedure for Borrowing.
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(b) The Borrower hereby directs the Lender to send the proceeds of all Advances to
its wholly-owned Subsidiary Chrysler LLC by wire transfer as follows:

Bank: JPMorgan Chase Bank, N.A.
ABA No.: 021000021

Beneficiary:  Chrysler LLC
Account No *
Reference: oan

2.07 Mandatory Prepayments.

@ With respect to Prepayment Events resulting from the Disposition of Facility Collateral
that is subject to a Senior Lien, to the extent that any Net Proceeds from such Prepayment Event are
required by the Chrysler LLC First Lien Credit Agreement, the Chrysler LLC Second Lien Credit
Agreement, or any other Senior Lien Loan Agreement, to be applied as a mandatory prepayment of
Indebtedness thereunder, such Net Proceeds may be so applied pursuant to the terms of such agreements;
provided, that any excess Net Proceeds remaining after such mandatory prepayment shall promptly be
applied to prepayment of Advances under this Loan Agreement. If any Net Proceeds of such Prepayment
Event are not so required to be applied as a prepayment of Senior Lien Loans, then such Net Proceeds
shall not be required to be applied as a mandatory prepayment of Advances under this Loan Agreement.

(b) With respect to Prepayment Events resulting from the Disposition of any MOPAR Parts
Inventory, no mandatory prepayment of Advances shall be required prior to the next MOPAR Reporting
Date. If on such MOPAR Reporting Date the sum of (x) the MOPAR Value as of the immediately
preceding MOPAR Test Date, plus (y) any amounts on deposit in the MOPAR Cash Collateral Account
on the MOPAR Reporting Date, is less than the then MOPAR Target Amount, then (unless the
President’s Designee determines otherwise) an amount equal to such shortfall (the “Collateral Shortfall
Amount”) will either, at the Borrower’s discretion, be (i) applied by the Borrower as a Mandatory
Prepayment or (ii) deposited by the Borrower into the MOPAR Cash Collateral Account. So long as no
Event of Default is continuing at the time, the Borrower will be entitled to withdraw funds from the
MOPAR Cash Collateral Account on any MOPAR Reporting Date to the extent the sum of (x) the
MOPAR Value on such MOPAR Reporting Date plus (y) the amount that will remain on deposit in the
MOPAR Cash Collateral Account after giving effect to such withdrawal, exceeds the then MOPAR
Target Amount.

(c) With respect to Prepayment Events (excluding those pursuant clause (iv) of the definition
thereof) resulting from the Disposition of any other Property, no mandatory prepayment of Advances
shall be required if (i) the applicable Loan Party has given the Lender written notice within five (5)
Business Days after its receipt of such Net Proceeds that the Borrower’s Subsidiaries intend to use such
Net Proceeds to acquire or repair assets useful in their business (the “Replacement Assets™), (ii) the
Borrower’s Subsidiaries shall have segregated, within such five (5) Business Day period, such Net
Proceeds in an account over which the Lender shall have a first priority security interest pursuant to an
Account Control Agreement acceptable to the Lender, until such Borrower’s Subsidiary shall have used
such Net Proceeds to acquire Replacement Assets, and (iii) with respect to such Replacement Assets
purchased with the proceeds of Property in which the Lender had a first priority security interest, such
Replacement Asset will be subject to the Lender’s first priority security interest.

2.09. Use of Proceeds.
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The Borrower shall contribute the proceeds from the Advances, indirectly through CarCo
Intermediate HoldCo | LLC and CarCo Intermediate HoldCo 11 LLC, to Chrysler LLC simultaneously
with the funding of such Advances, to be used for general corporate and working capital purposes;
provided, that the proceeds shall not be used to prepay Indebtedness without the prior written consent of
the Lender.

3.01. Payments.

All payments should be made to the following account maintained by the Lender:

Bank: The Bank of New York Mellon
ABA No.: 021000018

Beneficiary:

Account No.:

Account Name: Auto Program Account

4.01. Collateral; Security Interest.

[Intentionally Omitted].

4.02. Collateral; Security Interest.

The following language is inserted between the first and second sentences of Section 4.02: “The Borrower
shall, as of the date hereof and thereafter on the first day of each quarter, at its expense, cause Senior Lien
Lender's and Lender's security interest in Copyrights, Patents, and Trademarks, to the extent that said
Copyrights, Patents, and Trademarks are registered or that applications have been filed for registration
with the United States Copyright Office and/or the United States Patent and Trademark Office, to be
recorded in the case of Copyrights with the United States Copyright Office, and in the case of Patents and
Trademarks with the United States Patent and Trademark Office.”

The following language is inserted at the end of the second to last sentence of Section
4.02: “and any financing statement that describes the Collateral as “all assets” or “all personal property”
(or words of similar effect).”

The Borrower shall, as of the date hereof and thereafter on the first day of each quarter, at
its expense, cause Senior Lien Lender's and Lender's security interest in Copyrights, Patents, and
Trademarks, to the extent that said Copyrights, Patents, and Trademarks are registered or that
applications have been filed for registration with the United States Copyright Office and/or the United
States Patent and Trademark Office, to be recorded in the case of Copyrights with the United States
Copyright Office, and in the case of Patents and Trademarks with the United States Patent and
Trademark Office.

The Borrower shall, at all times on and after the date hereof, and at its expense, cause the
Lender's security interest in Copyrights, Patents, and Trademarks, to the extent that said Copyrights,
Patents, and Trademarks are registered or that applications have been filed for registration with the
United States Copyright Office and/or the United States Patent and Trademark Office, to be recorded in
the case of Copyrights with the United States Copyright Office, and in the case of Patents and
Trademarks with the United States Patent and Trademark Office.

5.01. Conditions Precedent to Initial Advance.
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() Lien Consents. With respect to Facility Collateral subject to a Senior Lien
pursuant to the Chrysler LLC Existing Security Agreement, the Lender and the collateral agents for the
applicable Senior Lien Lenders shall have entered into an amendment and restatement of the Collateral
Trust Agreement, in form and substance reasonably satisfactory to Lender. The required consents shall
include, but not be limited to, the following:

Q) Consents of the requisite majority of the holders of the Indebtedness
under the Chrysler LLC First Lien Credit Agreement and Chrysler LLC Second Lien
Credit Agreement to the first priority security interest of the Lender in the MOPAR Parts
Inventory and the First Priority Real Property Collateral.

(i) Consents of the requisite majority of the holders of the Indebtedness
under the Chrysler LLC First Lien Credit Agreement and Chrysler LLC Second Lien
Credit Agreement to a third priority security interest of the Lender on all assets of
Chrysler LLC and its direct and indirect domestic subsidiaries subject to a Lien pursuant
to the Chrysler LLC Existing Security Agreement.

(w Each reference in subsection (u) of Section 5.01 of the Loan Agreement shall be
deemed to refer to Chrysler LLC and its Subsidiaries.

6.14. ERISA.

Any Benefit Plan which is intended to be a tax-qualified plan of any Loan Party has received a favorable
determination letter and such Loan Party does not know of any reason why such letter should be revoked.
The Loan Parties and each of their respective ERISA Affiliates are in material compliance with the
applicable provisions of ERISA and the Code and the regulations and published interpretations
thereunder. (a) As of December 31, 2007, no ERISA Event has occurred that could reasonably be
expected to result in liability to any Loan Party or any ERISA Affiliate in excess of $1,000,000,000, (b)
as of the Effective Date, no ERISA Event other than a determination that a Plan is “at risk” (within the
meaning of Section 302 of ERISA) has occurred or is reasonably likely to occur that could reasonably be
expected to result in liability to any Loan Party or ERISA Affiliate in excess of $1,000,000,000, (c) as of
December 31, 2007, the aggregate present value of all benefit liabilities under all Plans (based on the
assumptions used for purposes of Statement of Financial Accounting Standards No. 87) did not, as of
December 31, 2007, exceed the fair market value of the assets of such Plans, and the present value of all
benefit liabilities of each underfunded Plan (based on the assumptions used for purposes of Statement of
Financial Accounting Standards No. 87) did not, as of December 31, 2007, exceed the fair market value
of the assets of such underfunded Plan by more than $1,000,000,000, (d) as of December 31, 2007, the
Loan Parties do not have post-retirement medical liability in excess of $20,000,000,000 based on the
actuarial assumptions set forth in the Loan Party's financial statements under GAAP as of December 31,
2007, and (e) as of the Effective Date, there is not, and there is not reasonably expected to be, any
withdrawal liability from, or any obligation or liability (direct or indirect) with respect to, any
Multiemployer Plan. There are no Plans or other arrangements which would result in the payment to any
employee, former employee, individual consultant or director of any amounts or benefits upon the
consummation of the transactions contemplated herein or the exercise of the Lender of any right or
remedy contemplated herein. Assets of the Loan Parties or any ERISA Affiliate are not “plan assets”
within the meaning of the DOL Regulation Section 2510.3-101 as amended by section 3(42) of ERISA.

6.23  Labor Matters.

() There are no strikes against any Loan Party pending or, to the knowledge of any Loan Party,
threatened; (b) hours worked by and payment made to employees of each Loan Party have not been in
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violation of the Fair Labor Standards Act or any other applicable Requirement of Law dealing with such
matters; and (c) all payments due from each Loan Party on account of employee health and welfare
benefits, or health or welfare benefits to any former employees of any Loan Party or for which any Loan
Party has any liability or obligation have been paid or accrued as a liability on the books of such Loan
Party in accordance with GAAP, in each case with respect to clauses (a) through (c), except where the
strike, violation or failure to make or accrue such payments could not reasonably be expected to have a
Material Adverse Effect.

6.15  Expense Policy.

By no later than January 16, 2009, the Borrower shall have taken steps necessary to ensure that
(@) the Expense Policy conforms to the requirements set forth herein and (b) the Borrower and its
Subsidiaries are in compliance with the Expense Policy.

6.16. Subsidiaries.

All Domestic Subsidiaries and first-tier Foreign Subsidiaries of the Loan Parties that are
Automotive Subsidiaries are set forth on Schedule 6.16.

6.26. Intellectual Property.

The last sentence of Section 6.26(b) is deleted and of no force or effect. In lieu thereof, the
following shall be appended to the end of Section 6.26(b):

“By or before January 19, 2009, Borrower shall have represented to Lender that each License
listed on Schedule 6.26 as of the date thereof either (a) permits by its terms (1) the pledge or assignment
of such License, (2) the foreclosure on any such License by the Lender, and (3) any potential change of
control of the relevant Loan Party without material impairment of the License, or (b) have used its best
efforts to obtain any necessary consent or waiver to the reasonable satisfaction of the Lender addressing
clauses (1) through (3) above, and, if such efforts have been successful, have delivered a copy of such
consent or waiver to Lender’s Counsel, or to the extent such efforts have been unsuccessful, have
delivered a statement detailing the efforts made to date to Lender’s Counsel. For the avoidance of doubt, a
License shall be deemed to satisfy the foregoing representation if, to Lender’s reasonable satisfaction, (i)
where the Loan Party is a licensor, the License permits by its terms the assignment of the Loan Party’s
rights under such License in connection with the assignment of the Copyrights, Patents, and/or
Trademarks licensed thereunder, and (ii) where the Loan Party is a licensee, the License permits by its
terms the assignment of the Loan Party’s rights under such License in connection with (A) the sale of all
or substantially all of such Loan Parties' assets, (B) merger, (C) change of control, or (D) similar business
acquisition.”

7.01 Financial Statements.

The financial statements to be delivered pursuant to Section 7.01(a), Section 7.01(b) and
Section 7.01(c) shall be of the Borrower and its Consolidated Subsidiaries and of Chrysler LLC and its
Consolidated Subsidiaries.

@ The requirements of this Section 7.01(a) shall commence in January 2010.

7.02 Reporting Requirements.

-5-
CHRYSLER CONFIDENTIAL COMMERCIAL INFORMATION



The reports to be delivered pursuant to Sections 7.02(i), (j) and (k) shall be delivered by
Chrysler LLC with respect to Chrysler LLC and its subsidiaries.

0] Until such time as the Lender shall require otherwise, the 13-week rolling cash
forecast referenced in Section 7.02(i) in the Loan Agreement shall set forth the required information as to
the Subsidiaries on a Borrower Consolidated basis only.

)] Until such time as the Lender shall require otherwise, the liquidity status report
referenced in Section 7.02(j) in the Loan Agreement shall set forth the required information as to the
Subsidiaries on a Borrower Consolidated basis only.

7.06. Maintenance of Property Insurance.

The insurance required by Section 7.06(b) of the Loan Agreement shall be maintained by
Chrysler LLC, and such requirement shall apply only to Chrysler LLC and its Subsidiaries.

7.17. Executive Privileges and Compensation.

The references to the Borrower in Section 7.17 of the Loan Agreement shall be deemed
to be references to Chrysler LLC.

(a) Notwithstanding anything herein to the contrary, Section 7.17(a) of the Loan
Agreement shall be modified to add the following at the end of subsection (v): “; provided, however,
that a Relevant Company or any of its Subsidiaries may pay retention payments due in August 2009
earned on a pro rata basis through the date of this Agreement.”

7.19. Restriction on Expenses.

The Expense Policy required by Section 7.19 of the Loan Agreement shall be adopted by
and apply to Chrysler LLC and its Subsidiaries.

7.24. Required Distributions.

In lieu of the requirements of Section 7.24 in the Loan Agreement, by no later than January 16,
2009, the Borrower shall submit to the Lender and/or its advisors a cash management plan that does not
breach the provisions of any Senior Lien Loan Agreement, in form and substance acceptable to the
Lender, which shall set forth, in detail, the Borrower’s cash collection, investment and disbursement
plan on a company-wide basis.

7.27. [Intentionally Omitted].

8.05. Limitation on Distributions.

Unless the Borrower is otherwise notified by the President’s Designee, the Borrower may
make or pay dividends, distributions or payments to the holders of Equity Interests in the Borrower in
order to enable such holders or their direct or indirect members to pay any taxes that would be due and
payable by any such Person that are directly attributable to such Person’s direct or indirect ownership
interest in the Borrower and its Subsidiaries in an amount computed for any taxable year or period on the
basis as if such Person had elected to be treated as a corporation for all income tax purposes as of August
4, 2007.
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[Intentionally Omitted].
8.12. ERISA.
The first sentence of Section 8.12 of the Loan Agreement shall not apply.

8.14. Limitation on Asset Sales.

The Loan Parties and its Subsidiaries shall be permitted to Dispose of the Properties,
businesses and assets described on Schedule 8.14.

9.02. Events of Default.

Section 9.02(l) is hereby replaced in its entirety as follows:

(D (i) any Person shall engage in any “prohibited transaction” (as defined in Section 406
of ERISA or Section 4975 of the Code) involving any Plan, or any other ERISA Event shall occur, (ii)
any material failure to meet the minimum funding standards of Section 302 of ERISA, whether or not
waived, shall exist with respect to any Plan or any Lien in favor of the PBGC or a Plan shall arise on the
assets of any Loan Party or any ERISA Affiliate, (iii) a Reportable Event shall occur with respect to, or
proceedings shall commence to have a trustee appointed, or a trustee shall be appointed, to administer or
to terminate, any Plan, which Reportable Event or commencement of proceedings or appointment of a
trustee is, likely to result in the termination of such Plan for purposes of Title IV of ERISA, (iv) any Plan
shall terminate for purposes of Title IV of ERISA, (v) any Loan Party or any ERISA Affiliate shall incur
any liability in connection with a withdrawal from, or the insolvency or reorganization of, a
Multiemployer Plan, (vi) any labor union or collective bargaining unit shall engage in a strike or other
work stoppage, (vii) the assets of any Loan Party shall be treated as plan assets under 29 C.F.R. 2510.3-
101 as amended by section 3(42) of ERISA, or (viii) any other event or condition shall occur or exist with
respect to a Plan; and in each case in clauses (i) through (viii) above, such event or condition, together
with all other such events or conditions, if any, could reasonably be expected to have a Material Adverse
Effect; or

11.02. Notices.
Lender:

The United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312

Washington, D.C. 20220

Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

11.25. Administrative Loan Party.

The Borrower and each other Loan Party hereby irrevocably appoints Chrysler LLC as the agent
and attorney-in-fact for the Borrower and the other Loan Parties (the “Administrative Loan Party”) which
appointment shall remain in full force and effect unless and until the Lender shall have received prior
written notice signed by the Borrower that such appointment has been revoked and that another Loan
Party has been appointed Administrative Loan Party. Each of the Borrower and the other Loan Parties
hereby irrevocably appoints and authorizes the Administrative Loan Party (i) to provide to the Lender and
receive from the Lender all notices, reports, certifications and instructions with respect to Advances
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obtained for the benefit of the Borrower and the other Loan Parties and all other notices, reports,
certifications and instructions under the Loan Agreement and the other Loan Documents and (ii) to take
such action as the Administrative Loan Party deems appropriate on its behalf to obtain and maintain
Advances and to exercise such other powers as are reasonably incidental thereto to carry out the purposes
of the Loan Agreement and the other Loan Documents. For the avoidance of doubt, this Section 11.25
shall not limit the obligations of the Loan Parties to provide the notices and certifications that are required
by the Loan Documents.

11.26. Collateral Trust Agreement.

The Lien and security interest granted to the Lender pursuant to this Loan Agreement or any other
Loan Document are subject to the provisions of the Collateral Trust Agreement with respect to the
Common Collateral (as defined therein). The Lender acknowledges and agrees that its rights and remedies
with respect to the Common Collateral shall be subject to the terms of the Collateral Trust Agreement.
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EXHIBITH
FORM OF ADDITIONAL NOTE

$266,800,000
January 2, 2009 Washington, District of Columbia

FOR VALUE RECEIVED, CHRYSLER HOLDING LLC, a Delaware limited
liability company (the “Borrower”), hereby promises to pay to the order of the UNITED STATES
DEPARTMENT OF THE TREASURY (the “Lender™), at the principal office of the Lender in
Washington, D.C. in lawful money of the United States, and in immediately available funds, the
principal sum of $266,800,000 on January 2, 2012, and to pay interest on the unpaid principal
amounts of such principal sum, at such office, in like money and funds, for the period
commencing on January 2, 2009 until such principal sum is paid in full, at the rate per annum
equal to LIBOR plus 3.00%, payable in arrears (i) on the last Business Day of each calendar
quarter, commencing with the first calendar quarter in 2009 (each an “Interest Payment Date”)
and (ii) on payment or prepayment of this Additional Note, in whole or in part, in the amount of
interest accrued on the amount paid or prepaid. “LIBOR” shall mean the greater of (a) 2.00% and
(b) the rate (adjusted for statutory reserve requirements for eurocurrency liabilities) for eurodollar
deposits for a period equal to three months appearing on Reuters Screen LIBORO1 Page or if such
rate ceases to appear on Reuters Screen LIBORO1 Page, on any other service providing
comparable rate quotations at approximately 11:00 a.m., London time. LIBOR shall be
determined on January 2, 2009 and reset on each Interest Payment Date. “Business Day” shall
mean any day other than (i) a Saturday or Sunday, (ii) a Federal holiday or other day on which
banks in New York, New York or the District of Columbia are permitted to close, or (iii) a day on
which trading in securities on the New York Stock Exchange or any other major securities
exchange in the United States is not conducted.

The date, amount and interest rate of each such principal payment made by the
Lender to the Borrower, and each payment made on account of the principal thereof, shall be
recorded by the Lender on its books and, prior to any transfer of this Additional Note, endorsed
by the Lender on a schedule to be attached hereto; provided, that the failure of the Lender to
make any such recordation or endorsement shall not affect the obligations of the Borrower to
make a payment when due of any amount owing under the Loan and Security Agreement dated as
of January 2, 2009 (as amended, supplemented or otherwise modified and in effect from time to
time, the “Loan Agreement”) or hereunder in respect of the payment of this Additional Note
made by the Lender.

This Additional Note is the Additional Note referred to in the Loan and Security
Agreement dated as of January 2, 2009 (as amended, supplemented or otherwise modified and in
effect from time to time, the “Loan Agreement”), between the Borrower and the United States
Department of the Treasury, as Lender, and evidences the payment made by the Lender
thereunder.

The Borrower agrees to pay all the Lender’s costs of collection and enforcement
(including reasonable attorneys’ fees and disbursements of Lender’s counsel) in respect of this
Additional Note when incurred, including, without limitation, reasonable attorneys’ fees through
appellate proceedings.
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The Borrower hereby acknowledges, admits and agrees that the Borrower’s
obligations under this Additional Note are recourse obligations of the Borrower to which the
Borrower pledges its full faith and credit.

The Borrower, and any indorsers or guarantors hereof, (a) severally waive
diligence, presentment, protest and demand and also notice of protest, demand, dishonor and
nonpayment of this Additional Note, (b) expressly agree that this Additional Note, or any
payment hereunder, may be extended from time to time, and consent to the release of any party
primarily or secondarily liable hereon, and (c) expressly agree that it will not be necessary for the
Lender, in order to enforce payment of this Additional Note, to first institute or exhaust the
Lender’s remedies against the Borrower or any other party liable hereon. No extension of time for
the payment of this Additional Note, or any installment hereof, made by agreement by the Lender
with any person now or hereafter liable for the payment of this Additional Note, shall affect the
liability under this Additional Note of the Borrower, even if the Borrower is not a party to such
agreement; provided, however, that the Lender and the Borrower, by written agreement between
them, may affect the liability of the Borrower.

Any reference herein to the Lender shall be deemed to include and apply to every
subsequent holder of this Additional Note.

If all or a portion of this Additional Note, any payment on this Additional Note or
any fee or other amount payable hereunder shall not be paid when due, or if the Borrower or its
subsidiaries shall default under, or fail to perform as required under, or shall otherwise materially
breach the terms of any instrument, agreement or contract for indebtedness between the
Borrower, on the one hand, and the Lender on the other (provided, however, that the aggregate
amount of all such indebtedness exceeds $100,000,000), all accrued interest, principal and other
amounts owning hereunder shall immediately be due and payable, and such amount shall bear
interest at a rate equal to 5.00%, plus (a) the interest rate otherwise applicable to the Additional
Note, or (b) if no interest rate is otherwise applicable, the sum of (i) LIBOR plus (ii) 3.00%. (the
“Post-Default Rate”), in each case from the date of such non-payment until such amount is paid
in full. This Additional Note is prepayable without premium or penalty, in whole or in part on at
any time. Any amounts prepaid shall be applied (i) first, to pay any indemnity obligations owed to
the Lender, (ii) second, to pay accrued and unpaid interest and (iii) third, to repay the outstanding
principal amount of this Additional Note until paid in full. Amounts repaid may not be
reborrowed. If the Borrower intends to prepay this Additional Note in whole or in part from any
source, the Borrower shall give two Business Days’ prior written notice thereof to the Lender. If
such notice is given, the amount specified in such notice shall be due and payable on the date
specified therein, together with accrued interest to such date on the amount prepaid.

Any enforcement action relating to this Additional Note may be brought by
motion for summary judgment in lieu of a complaint pursuant to Section 3213 of the New York
Civil Practice Law and Rules. The Borrower hereby irrevocably and unconditionally submits for
itself and its property in any legal action or proceeding relating to this Additional, or for
recognition and enforcement of any judgment in respect thereof, to the exclusive general
jurisdiction of any court of the State and county of New York, or in the United States District
Court for the Southern District of New York. The Borrower consents that any such action or
proceeding may be brought in such courts and, to the extent permitted by law, waives any
objection that it may now or hereafter have to the venue of any such action or proceeding in any
such court or that such action or proceeding was brought in an inconvenient court and agrees not
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to plead or claim the same. The Borrower agrees that service of process in any such action or
proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to its address set forth in the Loan
Agreement or at such other address of which the Lender shall have been notified. The Borrower
agrees that nothing in this Additional Note shall affect the right to effect service of process in any
other manner permitted by law or shall limit the right to sue in any other jurisdiction.

Insofar as there may be no applicable Federal law, this Additional Note shall be
construed in accordance with the laws of the State of New York, without regard to any rule of
conflicts of law (other than Section 5-1401 of the New York General Obligations Law) that
would result in the application of the substantive law of any jurisdiction other than the State of
New York. Nothing in this Additional Note shall require any unlawful action or inaction by the
Borrower.

THIS NOTE HAS BEEN ISSUED WITH AN ORIGINAL ISSUE DISCOUNT (“OID”) FOR
UNITED STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE, AMOUNT OF
OID, ISSUE DATE AND YIELD TO MATURITY OF THIS NOTE MAY BE OBTAINED BY
WRITING TO THE BORROWER AT 299 PARK AVENUE, 22ND FLOOR; NEW YORK, NY
10171.
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By:
Name:
Title:
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SCHEDULE I

EXCLUDED SUBSIDIARIES
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SCHEDULE II

FIRST PRIORITY REAL PROPERTY COLLATERAL
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