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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 24, 2011

CHRYSLER GROUP LLC

(Exact name of registrant as specified in its charter)

Delaware

(State or other jurisdiction of incorporation)

000-54282 27-0187394
(Commission File Number) (IRS Employer Identification No.)
1000 Chrysler Drive, Auburn Hills, Michigan 48326
(Address of principal executive offices) (Zip Code)

Registrant’ s telephone number, including area code: (248) 512-2950

Former name or former address, if changed since last report: N/A

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

OO  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On May 24, 2011, Chrysler Group LLC (the “Company”) entered into a Senior Credit Agreement among the Company, the guarantors
named on the signature pages thereto, the lenders named therein, and Citibank, N.A. as administrative agent and collateral agent (the “Senior
Credit Agreement”) relating to the senior credit facilities providing for (i) a $3.0 billion principal amount Tranche B term loan (the “Tranche
B Term Facility”); and (ii) a $1.3 billion revolving credit facility (the “Revolving Facility” and, together with the Tranche B Term Facility,
the “Senior Credit Facilities”). For a description of the material terms of the Senior Credit Agreement and the Senior Credit Facilities, see the
information set forth below in Item 2.03, which is incorporated by reference into this Item 1.01.

On May 24, 2011, the Company and CG Co-Issuer Inc., a wholly owned subsidiary of the Company (the “Co-Issuer”), entered into an
Indenture, among the Company, the Co-Issuer, the guarantors named on the signature pages thereto, Wilmington Trust FSB, as trustee and
Citibank, N.A., as collateral agent, paying agent, registrar and authenticating agent (the “Indenture”), relating to the Company’ s issuance of
$1.5 billion aggregate principal amount of its 8% Secured Senior Notes due 2019 (the “2019 Notes™) and $1.7 billion aggregate principal
amount of its 8 1/4% Secured Senior Notes due 2021 (the “2021 Notes,” and together with the 2019 Notes, the “Notes™). The 2019 Notes and
the 2021 Notes were each issued at par. A copy of the Indenture is attached hereto as Exhibit 4.2 and incorporated herein by reference. For a
description of the material terms of the Indenture and the Notes, see the information set forth below under Item 2.03, which is incorporated by
reference into this Item 1.01.

Item 1.02. Termination of a Material Definitive Agreement.

On May 24, 2011, the Company delivered a prepayment and termination notice to the U.S. Department of the Treasury (the “U.S.
Treasury”) stating its intention to prepay all amounts owed under the first lien credit facility, dated as of June 10, 2009, by and between
Chrysler Group LLC and the U.S. Department of the Treasury, as lender (the “U.S. Treasury first lien credit agreement’) and to terminate all
lending commitments thereunder. On May 20, 2011, Chrysler Canada Inc. delivered a prepayment and termination notice to Export
Development Canada stating its intention to prepay all amounts owed under the amended and restated loan agreement, dated as of June 10,
2009, among Chrysler Canada Inc., as borrower, the other loan parties thereto, and Export Development Canada, as lender (the “EDC credit
agreement”) and to terminate all lending commitments thereunder.

On May 24, 2011, the Company repaid all amounts owed under the U.S. Treasury first lien credit agreement and terminated all lending
commitments thereunder. On May 24, 2011, the Company repaid all amounts owed under the EDC credit agreement and terminated all
lending commitments thereunder.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

Senior Credit Agreement

On May 24, 2011, the Company entered into the Senior Credit Facilities. Each of the Company’ s existing and subsequently acquired or
organized domestic, principal operating subsidiaries are or will be guarantors under the Senior Credit Facilities, subject to certain limited
exceptions.
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The Senior Credit Facilities provide for borrowings of up to $4,300 million, including a $3,000 million senior secured Tranche B term
loan facility (the “Tranche B Term Facility”), that was drawn on May 24, 2011 and a $1,300 million senior secured revolving credit facility
(the “Revolving Facility””), which may be borrowed, repaid and reborrowed after May 24, 2011 until May 24, 2016, the maturity date of the
Revolving Facility. A portion of the Revolving Facility will be made available for the issuance of letters of credit. The maturity date for the
Tranche B Term Facility will be May 24, 2017. Prior to the final maturity date of each of the facilities, the Company has the right to extend
the maturity date of all or a portion of any of the facilities with the consent of the lenders whose loans or commitments are being extended,
and the Company also has the right to increase the amount of the Senior Credit Facilities in an aggregate principal amount not to exceed
$1,200 million, either through an additional term loan or an increase in the Revolving Facility, subject to certain conditions.

The outstanding principal amount of the Tranche B Term Facility will be payable in equal quarterly installments amounting to 0.25
percent of the original amount thereof, with the remaining balance due on the final maturity date of the Tranche B Term Facility. No
amortization will be required with respect to the Revolving Facility.

All loans outstanding under the facilities will bear interest, at the Company’ s option, either at a base rate plus 3.75 percent per annum or
at the reserve-adjusted Eurodollar rate plus 4.75 percent per annum. For the Tranche B Term Facility, a reserve-adjusted Eurodollar rate floor
of 1.25 percent per annum and a base rate floor of 2.25 percent per annum will apply.

The Company will pay commitment fees equal to 0.75 percent per annum (subject to reduction to 0.50 percent per annum based on the
Company’ s total leverage ratio) times the daily average undrawn portion of the Revolving Facility. Commitment fees will be payable
quarterly in arrears. In addition, the Company will pay closing fees to each lender on the closing date.

Before the third anniversary of the closing date of the Senior Credit Facilities, if the Company voluntarily prepays all or any portion of
the Tranche B Term Facility, the Company will be obligated to pay a call premium, which prior to the first anniversary will be based on a
“make-whole” calculation, on and after the first anniversary but prior to the second anniversary will be 2.0 percent of the principal amount
repaid, and on and after the second anniversary but prior to the third anniversary will be 1.0 percent of the principal amount repaid. On and
after the third anniversary of the closing date of the Senior Credit Facilities, the Company may make voluntary prepayments under the
Facilities without premium or penalty (other than breakage costs).

Mandatory prepayments will be required, subject to certain exceptions and basket amounts, from the net cash proceeds of asset sales or
incurrence of additional indebtedness, insurance proceeds and excess cash flow (in the case of excess cash flow, subject to a leverage-based
step-down, and only to the extent the Company’ s liquidity exceeds a threshold). Mandatory prepayments will be applied, first, to the Tranche
B Term Facility and, second, to any outstanding loans under the Revolving Facility.

The Senior Credit Facilities are secured by a senior priority security interest in substantially all of the Company’ s assets and the assets
of the subsidiary guarantors under the Senior Credit Facilities (subject to certain exceptions, including certain assets that may secure a
proposed credit facility with the Department of Energy in connection with the Advanced Technology Vehicles Manufacturing Loan Program),
including 100 percent of the equity interests in domestic subsidiaries and 65 percent of the equity interests in foreign subsidiaries held directly
by the Company and the subsidiary guarantors under the Senior Credit Facilities.
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The Senior Credit Agreement contains financial covenants that will require the Company to maintain a minimum ratio of borrowing base
to covered debt of 1.10 to 1.00 and minimum liquidity of $3.0 billion based on calculations to be made under the Senior Credit Agreement.
The Senior Credit Agreement includes several affirmative covenants including requirements to deliver financial statements and other reports
and to maintain ratings. The Senior Credit Agreement also contains several negative covenants, including limitations on incurrence,
repayment and prepayment of indebtedness and on liens, restricted payments, limitations on transactions with affiliates, hedging agreements
and sale and leaseback transactions, limitations on fundamental changes, including certain asset sales and restrictions on certain subsidiary

distributions.

The Senior Credit Agreement contains a number of events of default, such as failure to make payments when due, failure to comply with
covenants, breaches of representations and warranties, change of control, cross-default with certain other debt and hedging agreements and the
failure to pay certain material judgments.

The description set forth above is qualified in its entirety by the Senior Credit Agreement filed herewith as Exhibit 4.1 and incorporated
herein by reference.

Indenture and Registration Rights Agreement

On May 24, 2011, the Company and the Co-Issuer issued $1,500,000,000 aggregate principal amount of 2019 Notes and $1,700,000,000
aggregate principal amount of 2021 Notes pursuant to the Indenture. The Notes were each issued at par. The Notes were sold in a private
placement to (1) “qualified institutional buyers” in reliance on Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”)
and (2) outside the United States to persons who are not “U.S. persons” (as defined in Rule 902 of Regulation S under the Securities Act) in
compliance with Regulation S under the Securities Act.

The 2019 Notes bear interest at a rate of 8% per annum and mature on June 15, 2019. The 2021 Notes bear interest at a rate of 8 /4% per
annum and mature on June 15, 2021. Interest on each series of the Notes will be payable semi-annually on June 15 and December 15 of each
year, starting on December 15, 2011, to the holders of record of such Notes at the close of business on the June 1 or December 1, respectively,
preceding such interest payment date. The Indenture contains covenants that will limit the Company’ s ability and, in certain instances, the
ability of certain of the Company’ s subsidiaries to (i) pay dividends or make distributions on the Company’ s capital stock or repurchase the
Company’ s capital stock; (ii) make certain restricted payments; (iii) create liens or enter into sale and leaseback transactions; (iv) enter into
transactions with affiliates; (v) merge or consolidate with another company; and (vi) transfer and sell assets. These covenants include certain

exceptions.

The Company, at its option, may at any time and from time to time redeem all or any portion of the 2019 Notes on not less than 30 and
not more than 60 days’ prior notice mailed to the holders of the 2019 Notes to be redeemed. Prior to June 15, 2015, the 2019 Notes will be
redeemable at a price equal to the principal amount of the 2019 Notes being redeemed, plus accrued and unpaid interest to the date of
redemption and a “make-whole” premium calculated under the Indenture. The Company, at any time prior to June 15, 2014, may also redeem
up to 35% of the aggregate principal amount of the 2019 Notes, at a redemption price equal to 108% of the principal amount of the 2019
Notes being redeemed with the net cash proceeds from certain equity offerings. On and after June 15, 2015, the 2019 Notes are redeemable at
redemption prices specified in the Indenture, plus accrued and unpaid interest to the date of redemption. The redemption price initially is
104% of the principal amount of the 2019 Notes being redeemed for the twelve months beginning June 15, 2015, declining to 102% for the
year beginning June 15, 2016, and to par on and after June 15, 2017.
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The Company, at its option, may at any time and from time to time redeem all or any portion of the 2021 Notes on not less than 30 and
not more than 60 days’ prior notice mailed to the holders of the 2021 Notes to be redeemed. Prior to June 15, 2016, the 2021 Notes will be
redeemable at a price equal to the principal amount of the 2021 Notes being redeemed, plus accrued and unpaid interest to the date of
redemption and a “make-whole” premium calculated under the Indenture. The Company, at any time prior to June 15, 2014, may also redeem
up to 35% of the aggregate principal amount of the 2021 Notes, at a redemption price equal to 108.25% of the principal amount of the 2021
Notes being redeemed with the net cash proceeds from certain equity offerings. On and after June 15, 2016, the 2021 Notes are redeemable at
redemption prices specified in the Indenture, plus accrued and unpaid interest to the date of redemption. The redemption price initially is
104.125% of the principal amount of the 2021 Notes being redeemed for the twelve months beginning June 15, 2016, declining to 102.75%
for the year beginning June 15, 2017, to 101.375 for the year beginning June 15, 2018 and to par on and after June 15, 2019.

The Indenture provides for customary events of default, including: nonpayment, breach of the covenants in the Indenture, payment
defaults or acceleration of other indebtedness, a failure to pay certain judgments and certain events of bankruptcy, insolvency and
reorganization. If any event of default occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the Notes
outstanding under one of the series may declare all the Notes of that series to be due and payable immediately, together with interest, if any,
accrued thereon.

Under the terms of a Registration Rights Agreement, the Company has agreed to register notes having substantially identical terms as the
Notes with the Securities and Exchange Commission as part of an offer to exchange freely tradable exchange notes for the Notes.

The description set forth above is qualified in its entirety by the Indenture and the Registration Rights Agreement filed herewith as
exhibits.

Copies of the Indenture and of the Registration Rights Agreement are attached hereto as Exhibit 4.2 and Exhibit 4.3, respectively, and
incorporated herein by reference.

Item 8.01. Other Events.

On May 24, 2011, Fiat North America LLC (“Fiat”) acquired 261,225 Class A membership interests in the Company representing an
incremental 16 percent fully-diluted ownership interest pursuant to the terms of the Company’ s Amended and Restated Limited Liability
Company Operating Agreement (the “LLC Operating Agreement”) at an exercise price of $1,268 million. The Company expects Fiat’ s
ownership interest to increase to 51 percent before the end of 2011 upon the occurrence of the third and final Class B Event described in the
LLC Operating Agreement.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

4.1 Senior Credit Agreement, dated as of May 24, 2011, among the Company, the guarantors named on the signature pages thereto, the
lenders named therein, and Citibank, N.A. as administrative agent and collateral agent.

4.2 Indenture, relating to the Notes, dated as of May 24, 2011, among the Company, the Co-Issuer, the guarantors named on the signature
pages thereto and Wilmington Trust FSB, as trustee and Citibank, N.A., as collateral agent, paying agent, registrar and authenticating
agent.

43 Registration Rights Agreement, dated as of May 24, 2011, among the Company, the Co-Issuer, the guarantors named on the signature

pages thereto, Merrill Lynch, Pierce, Fenner & Smith Inc., Goldman, Sachs & Co., Citigroup Global Markets Inc. and Morgan
Stanley & Co. Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Dated: May 24, 2011 CHRYSLER GROUP LLC
(Registrant)

/s/ Richard K. Palmer
Richard K. Palmer
Senior Vice President and Chief Financial Officer

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exhibit
Number

4.1

4.2

43

Exhibit Index

Description

Senior Credit Agreement, dated as of May 24, 2011, among the Company, the guarantors named on the signature pages
thereto, the lenders named therein, and Citibank, N.A. as administrative agent and collateral agent.

Indenture, relating to the Notes, dated as of May 24, 2011, among the Company, the Co-Issuer, the guarantors named on the
signature pages thereto and Wilmington Trust FSB, as trustee and Citibank, N.A., as collateral agent, paying agent, registrar
and authenticating agent.

Registration Rights Agreement, dated as of May 24, 2011, among the Company, the Co-Issuer, the guarantors named on the
signature pages thereto, Merrill Lynch, Pierce, Fenner & Smith Inc., Goldman, Sachs & Co., Citigroup Global Markets Inc.

and Morgan Stanley & Co. Inc.
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Exhibit 4.1
EXECUTION COPY

CREDIT AGREEMENT
dated as of May 24, 2011,
among
CHRYSLER GROUP LLC,

CERTAIN SUBSIDIARIES OF CHRYSLER GROUP LLC,
as Borrowing Subsidiaries,

THE LENDERS PARTY HERETO

CITIBANK, N.A.,
as Administrative Agent

and

CITIBANK, N.A.,
as Collateral Agent

MORGAN STANLEY SENIOR FUNDING, INC., GOLDMAN SACHS LENDING
PARTNERS LLC, CITIGROUP GLOBAL MARKETS INC. AND MERRILL LYNCH,
PIERCE, FENNER & SMITH INCORPORATION,
as Joint Lead Arrangers and Joint Bookrunners

MORGAN STANLEY SENIOR FUNDING, INC., GOLDMAN SACHS LENDING
PARTNERS LLC AND MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATION,
as Syndication Agents

MORGAN STANLEY SENIOR FUNDING, INC., GOLDMAN SACHS LENDING
PARTNERS LLC AND MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATION,
as Documentation Agents

US$4,300,000,000 Senior Secured Credit Facilities
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SECTION 1. DEFINITIONS AND INTERPRETATION 1

1.1. Definitions 1
1.2. Accounting Terms; Accounting Changes; Pro Forma Calculations 63
1.3. Interpretation, Etc 64
1.4. Classification of Loans and Borrowings 65
1.5. Incorporation by Reference 65
SECTION 2. LOANS AND LETTERS OF CREDIT 65
2.1. Term Loans 65
2.2. Revolving Loans 66
2.3. Letters of Credit 67
2.4. Pro Rata Shares; Obligations Several 73
2.5. Use of Proceeds 73
2.6. Evidence of Debt; Register; Notes 73
2.7. Interest on Loans and Letter of Credit Disbursements 74
2.8. Conversion/Continuation 76
2.9. Default Interest 77
2.10. Fees 77
2.11. Scheduled Installments; Repayment on Maturity Date 78
2.12. Voluntary Prepayments/Commitment Reductions 79
2.13. Mandatory Prepayments/Commitment Reductions 80
2.14. Application of Prepayments 83
2.15. General Provisions Regarding Payments 83
2.16. Ratable Sharing 85
2.17. Making or Maintaining Eurodollar Rate Loans 86
2.18. Increased Costs; Capital Adequacy 88
2.19. Taxes; Withholding, Etc 90
2.20. Obligation to Mitigate 93
2.21. Defaulting Lenders 94
2.22. Replacement of Lenders 96
2.23. Borrowing Subsidiaries 97
2.24. Incremental Facilities 98
2.25. Extension Offers 100
SECTION 3. CONDITIONS PRECEDENT 101
3.1. Closing Date 101
3.2. Each Credit Extension 105
3.3. Initial Credit Extension for each Additional Borrowing Subsidiary 106
SECTION 4. REPRESENTATIONS AND WARRANTIES 106
4.1. No Change 106
4.2. Existence 107
4.3. Power; Authorization; Enforceable Obligations 107
4.4. No Legal Bar 107
4.5. Litigation 107
4.6. No Default 108
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4.7.
4.8.
4.9.

4.10.
4.11.
4.12.
4.13.
4.14.
4.15.
4.16.
4.17.
4.18.
4.19.
4.20.
4.21.
4.22.

Ownership of Property
Intellectual Property

Federal Regulations

Labor Matters

ERISA

Investment Company Act
Subsidiaries; Pledged Equity; Joint Ventures
Collateral Documents
Environmental Matters
Accuracy of Information, etc
Taxes

Certain Documents

Use of Proceeds

USA PATRIOT Act
Embargoed Person

Solvency

SECTION 5. AFFIRMATIVE COVENANTS

5.1.
5.2.
5.3.
54.
5.5.
5.6.
5.7.
5.8.
5.9.
5.10
5.11

Financial Statements; Borrowing Base Certificates
Compliance and Other Information

Maintenance of Existence; Payment of Obligations; Compliance with Law and Specified Documents

Payments of Taxes

Maintenance of Property; Insurance

Notices

Additional Collateral, Etc

Environmental Laws

Inspection of Property; Books and Records; Discussions
. Maintenance of Ratings

. Interest Rate Protection

SECTION 6. NEGATIVE COVENANTS

6.1.
6.2.
6.3.
6.4.
6.5.
6.6.
6.7.
6.8.
6.9.
6.10
6.11
6.12
6.13
6.14
6.15

Borrowing Base

Minimum Liquidity

Liens

Indebtedness

Restricted Payments

Fundamental Changes and Asset Sales

Negative Pledge

Transactions with Affiliates

Swap Agreements

. Changes in Fiscal Periods

. Clauses Restricting Subsidiary Distributions

. Amendments to Related Agreements and Specified Documents
. Repayments or Prepayments of Certain Indebtedness
. Sales and Leasebacks

. Conduct of Business

il
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6.16. Activities of the Co-Issuer Subsidiary

SECTION 7. EVENTS OF DEFAULT
7.1. Events of Default

SECTION 8. AGENTS
8.1. Appointment of Agents
8.2. Powers and Duties
8.3. General Immunity
8.4. Agents Entitled to Act in Individual Capacity
8.5. Lenders’ Representations, Warranties and Acknowledgments
8.6. Right to Indemnity
8.7. Successor Administrative Agent and Collateral Agent
8.8. Collateral Documents and Obligations Guarantee
8.9. Withholding Taxes
8.10. Administrative Agent May File Bankruptcy Disclosure and Proofs of Claim

SECTION 9. MISCELLANEOUS
9.1. Notices
9.2. Expenses
9.3. Indemnity
9.4. Set-Off
9.5. Amendments and Waivers
9.6. Successors and Assigns; Participations
9.7. Independence of Covenants
9.8. Survival of Representations, Warranties and Agreements
9.9. No Waiver; Remedies Cumulative
9.10. Marshalling; Payments Set Aside
9.11. Severability
9.12. Independent Nature of Lenders’ Rights
9.13. Headings
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9.16. WAIVER OF JURY TRIAL
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9.18. Usury Savings Clause
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9.21. PATRIOT Act
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9.23. No Fiduciary Duty
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9.25. Intercreditor Agreements
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SCHEDULES: 1.1A Borrowing Base

1.1B Disqualified Lenders

1.1C Excluded Dispositions

1.1D Initial Subsidiary Guarantors

1.1E Marketing Investment Dealerships

1.1F Mortgaged Property

1.1G Principal Trade Names

2.1 Commitments
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43 Certain Consents, Authorizations, Filings and Notices
4.5 Litigation

4.13(a) Subsidiary Guarantors and Pledged Equity
4.13(d) Joint Ventures

4.14(a) Financing Statement Filings

4.14(b)(1i) Mortgage Filings

4.14(b)(i1)) Real Property

4.17 Tax Matters

5.7(k) Post-Closing Deliverables

6.6 Fundamental Changes

9.1 Notices

EXHIBITS: Assignment Agreement

Borrower Joinder Agreement
Borrower Termination Agreement
Borrowing Base Certificate
Certificate re Non-Bank Status
Closing Date Certificate
Compliance Certificate
Conversion/Continuation Notice
Funding Notice
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CREDIT AGREEMENT dated as of May 24, 2011, among CHRYSLER GROUP LLC, a Delaware limited liability company
(the “Company”); CERTAIN SUBSIDIARIES OF THE COMPANY party hereto, as Borrowing Subsidiaries; the LENDERS party
hereto; and CITIBANK, N.A. (“Citibank™), as Administrative Agent, and CITIBANK, N.A., acting through its agency and trust department,
as Collateral Agent.

The Lenders have agreed to make credit facilities available to the Borrowers (as defined below) in an aggregate principal amount
of US$4,300,000,000, consisting of Tranche B Term Loans in an aggregate principal amount of US$3,000,000,000 and Revolving
Commitments in an aggregate initial amount of US$1,300,000,000.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the
parties hereto agree as follows:

SECTION 1. DEFINITIONS AND INTERPRETATION
1.1. Definitions. As used in this Agreement (including recitals hereto), the following terms have the meanings specified below:

“956 Subsidiary” means any Subsidiary of the Company that is (i) a Foreign Subsidiary that is a “controlled foreign corporation”
within the meaning of Section 957 of the Code, which, if it guaranteed the Obligations of the Company, would result in deemed dividends to
the Company or its owners pursuant to Section 956 of the Code or (ii) a Subsidiary of a Subsidiary that is described in clause (i) of this
definition, which, if it guaranteed the Obligations of the Company, would result in deemed dividends to the Company or its owners pursuant
to Section 956 of the Code.

“ABS Subsidiary” means a direct or indirect Canadian Subsidiary of the Company that enters into asset-backed securities
transactions with respect to vehicle leases originated under the Gold Key Lease Program or any other similar program.

“Accounting Changes” means changes in accounting principles (including with respect to accounting for leases as either
operating leases or capital leases) required by the promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting
Standards Board of the American Institute of Certified Public Accountants, the International Accounting Standards Board or the SEC, as
applicable.

“Acquisition Consideration” means, with respect to any acquisition, the purchase consideration for such acquisition and all other
payments by the Company or any Subsidiary to the transferor, or any Affiliates thereof, in exchange for, or as part of, or in connection with,
such acquisition, whether paid in Cash or by exchange of Equity Interests or of other properties and whether payable at or prior to the
consummation of such acquisition or deferred for payment at any future time, whether or not any such future payment is subject to the
occurrence of any contingency, and including any and all payments representing any assumptions of Indebtedness, “earn-outs” and other
agreements to make any payment the amount of which is, or the terms of payment of which are, in any respect subject to or contingent upon
the revenues, income, cash flow or profits (or the like) of the Persons or assets acquired.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

“Additional Guarantor” means the Co-Issuer Subsidiary and each other Subsidiary of the Company (other than any Excluded
Subsidiary or Transparent Subsidiary).

“Additional Intercreditor Agreement” means an intercreditor agreement on terms substantially similar to the Intercreditor
Agreement and reasonably satisfactory to the Administrative Agent and the Collateral Agent.

“Additional Senior Second Lien Notes” means senior secured notes issued by the Company and the Co-Issuer Subsidiary
pursuant to any Additional Senior Second Lien Notes Indenture

“Additional Senior Second Lien Notes Indenture” means any indenture entered into by and among the Company, the Co-Issuer
Subsidiary, the other Credit Parties party thereto as guarantors, the trustee named therein, the collateral agent named therein and any paying
agent or registrar named therein, the covenants, events of default, guarantees and other terms of which (other than interest rate, call features
and redemption premiums), taken as a whole, are not more restrictive of the Company and its Subsidiaries than the terms of the Senior Second
Lien Notes Indenture.

“Additional Senior Second Lien Notes Documents” means any Additional Senior Second Lien Notes Indenture and all other
instruments, documents and agreements delivered by or on behalf of any Credit Party pursuant to any Additional Senior Second Lien Notes
Indenture, including any instruments, documents and agreements delivered in order to grant to, or perfect in favor of, the applicable collateral
agent, for the benefit of the holders of the applicable Additional Senior Second Lien Notes, a Lien on any property of such Credit Party as
security for the obligations under the applicable Additional Senior Second Lien Notes Indenture; provided that each such instrument,
document or agreement granting or perfecting any Lien on any property shall be in substantially the same form as the comparable Senior
Second Lien Notes Document and the terms of all other instruments, documents and agreements delivered pursuant to any Additional Senior
Second Lien Notes Indenture, taken as a whole, shall not be more restrictive of the Company and its Subsidiaries than the terms of the
comparable Senior Second Lien Notes Documents.

“Adjusted Eurodollar Rate” means, for any Interest Period for a Eurodollar Rate Loan, the rate per annum obtained by dividing
(and rounding upwards, if necessary, to the next 1/100 of 1%) (a) (i) the rate per annum determined by the Administrative Agent to be the
offered rate that appears on the page of the Reuters Screen that displays an average British Bankers Association Interest Settlement Rate (such
page currently being LIBORO1 page) for deposits with a term equivalent to such Interest Period in US Dollars, determined as of
approximately 11:00 a.m. (London, England time) on the Interest Rate Determination Date for such Interest Period, or (ii) in the event the rate
referenced in the preceding clause (i) does not appear on such page or if the Reuters Screen shall cease to be available, the rate per annum
determined by the Administrative Agent to be the offered rate on such other page or other service that displays an average British Bankers
Association Interest Settlement Rate for deposits with a term equivalent
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to such Interest Period in US Dollars, determined as of approximately 11:00 a.m. (London, England time) on such Interest Rate Determination
Date, or (iii) in the event the rates referenced in the preceding clauses (i) and (ii) are not available, the rate per annum equal to the offered
quotation rate to first class banks in the London interbank market by the Administrative Agent for deposits in US Dollars in same day funds of
US$5,000,000 with maturities comparable to such Interest Period as of approximately 11:00 a.m. (London, England time) on such Interest
Rate Determination Date, by (b) an amount equal to (i) one minus (ii) the Applicable Reserve Requirement; provided that, notwithstanding the
foregoing, in the case of Tranche B Term Loans, the Adjusted Eurodollar Rate shall at no time be less than 1.25% per annum.

“Administrative Agent” means Citibank, in its capacity as administrative agent for the Lenders hereunder and under the other
Credit Documents, and its successors in such capacity as provided in Section 8. Unless the context requires otherwise, the term
“Administrative Agent” shall include any Affiliate or foreign branch of Citibank through which Citibank shall perform any of its obligations
in such capacity hereunder.

“Adverse Proceeding” means any action, suit, proceeding, hearing or investigation, in each case whether administrative, judicial
or otherwise, by or before any Governmental Authority or any arbitrator, that is pending or, to the knowledge of the Company or any
Subsidiary, threatened (in a written communication received by the Company or such Subsidiary) against or affecting the Company or any
Subsidiary or any property of the Company or any Subsidiary.

“Affected Lender” as defined in Section 2.17(b).
“Affected Loans” as defined in Section 2.17(b).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by or under common
Control with the Person specified; provided that for purposes of Section 6.8, the term “Affiliate” means any Person (a) that directly or
indirectly Controls or is under common Control with the Company (other than through the Company), (b) that is a director or an executive
officer of the Company, (c) that directly or indirectly beneficially owns Equity Interests in the Company representing more than 10% of the
aggregate ordinary voting power or the aggregate equity value represented by the issued and outstanding Equity Interests in the Company,
(d) in which Fiat S.p.A. or, to the knowledge of the Company, any other Person (other than the United States Department of the Treasury)
described in clause (c) directly or indirectly (other than through the Company) beneficially owns Equity Interests representing more than 10%
of the aggregate ordinary voting power or the aggregate equity value represented by the issued and outstanding Equity Interests in such Person
or (e) that directly or indirectly Controls or is under common Control with Fiat S.p.A. or, to the knowledge of the Company, any other Person
(other than the United States Department of the Treasury) described in clause (c) (in each case, other than through the Company).

“Agent” means each of (a) the Administrative Agent, (b) the Collateral Agent, (c) the Documentation Agents, (d) the Syndication
Agents and (e) any other Person appointed under the Credit Documents to serve in an agent or similar capacity.
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“Aggregate Amounts Due” as defined in Section 2.16.

“Agreement” means this Credit Agreement dated as of May 24, 2011, as it may be amended, restated, supplemented or otherwise
modified from time to time.

“Ally” means Ally Financial Inc.

“Ally Reimbursement Agreement” means the Ally Reimbursement Agreement, dated as of May 19, 2011, between Ally
Financial Inc., U.S. Dealer Automotive Receivables Transaction LLC and the Company, as amended, supplemented or modified from time to
time.

“Applicable Rate” means, for any day, (a) with respect to any Tranche B Term Loan, (i) 3.75% per annum, in the case of a Base
Rate Loan, and (ii) 4.75% per annum, in the case of a Eurodollar Rate Loan, (b) with respect to any Revolving Loan, (i) 3.75% per annum, in
the case of a Base Rate Loan, and (ii) 4.75% per annum, in the case of a Eurodollar Rate Loan and (c) with respect to Incremental Term Loans
of any Series, the rate per annum specified in the Incremental Assumption Agreement establishing Incremental Term Loan Commitments of

such Series. Nothing in this paragraph shall limit the rights of the Administrative Agent or any Lender under Section 2.9 or Section 7.

“Applicable Reserve Requirement” means, at any time, for any Eurodollar Rate Loan, the maximum rate, expressed as a
decimal, at which reserves (including any basic, marginal, special, supplemental, emergency or other reserves) are required to be maintained
by member banks with respect thereto against “Eurocurrency liabilities” (as such term is defined in Regulation D) under regulations issued
from time to time by the Board of Governors or other applicable banking regulator. Without limiting the effect of the foregoing, the
Applicable Reserve Requirement shall reflect any other reserves required to be maintained by such member banks with respect to (a) any
category of liabilities that includes deposits by reference to which the applicable Adjusted Eurodollar Rate or any other interest rate of a Loan
is to be determined or (b) any category of extensions of credit or other assets that includes Eurodollar Rate Loans. A Eurodollar Rate Loan
shall be deemed to constitute Eurocurrency liabilities and as such shall be deemed subject to reserve requirements without benefit of credit for
proration, exceptions or offsets that may be available from time to time to the applicable Lender. The rate of interest on Eurodollar Rate Loans
shall be adjusted automatically on and as of the effective date of any change in the Applicable Reserve Requirement.

“Applicable Revolving Commitment Fee Percentage” means, with respect to the commitment fees payable in arrears hereunder
on the last day of each calendar quarter, the applicable rate per annum set forth below under the caption “Applicable Revolving Commitment
Fee Percentage”, based upon the Leverage Ratio calculated as of the end of the immediately preceding Fiscal Quarter.

Applicable Revolving
Leverage Ratio Commitment Fee Percentage
>2.25:1.00 0.75%
<2.25:1.00 0.50%

Notwithstanding the foregoing, for purposes of this definition, until the date of delivery of the consolidated financial statements
pursuant to Section 5.1(b), and of the related Compliance Certificate pursuant to Section 5.2(a), as of and for the Fiscal Quarter ending
June 30, 2011, the Applicable Revolving Commitment Fee Percentage shall be determined as if the
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Leverage Ratio then in effect were greater than or equal to 2.25:1.00. No change in the Applicable Revolving Commitment Fee Percentage
shall be effective until the first Business Day after the date on which the Administrative Agent shall have received the applicable consolidated
financial statements pursuant to Section 5.1(a) or 5.1(b) and the related Compliance Certificate pursuant to Section 5.2(a). Notwithstanding
the foregoing, the Applicable Revolving Commitment Fee Percentage shall be determined as if the Leverage Ratio were in excess of 2.25:1.00
(1) at any time that an Event of Default has occurred and is continuing or (ii) if Company has not delivered to the Administrative Agent such
financial statements or certificate as and when required pursuant to Section 5.1(a), 5.1(b) or 5.2(a), during the period commencing on and
including the day of the occurrence of a Default resulting therefrom until the delivery thereof. In the event that any financial statements or
Compliance Certificate delivered pursuant to Section 5.1(a), 5.1(b) or 5.2(a) shall prove (at a time when this Agreement is in effect) to have
been inaccurate, and such inaccuracy, if corrected, would have resulted in the application of a higher Applicable Revolving Commitment Fee
Percentage for any period than the Applicable Revolving Commitment Fee Percentage applied for such period, then (a) the Company shall
promptly deliver to the Administrative Agent a corrected Compliance Certificate for such period and (b) the Company shall pay to the
Administrative Agent, for distribution to the Revolving Lenders, as additional fee compensation, an amount equal to the accrued commitment
fees that should have been paid during such period but was not paid as a result of such inaccuracy.

“Approved Electronic Communications” means any notice, demand, communication, information, document or other material
that any Borrower or other Credit Party provides to the Administrative Agent pursuant to any Credit Document or the transactions
contemplated thereby that is distributed to the Agents, the Lenders or any Issuing Bank by means of electronic communications pursuant to
Section 9.1(b).

“Arrangers” means MSSF, GSLP, CGMI and ML, each in its capacity as a joint lead arranger and joint bookrunner for the credit
facilities established under this Agreement.

“Asset Sale” means any Disposition of property or series of related Dispositions of property (other than any Excluded Disposition)
that yields Net Cash Proceeds to any one or more Group Members (valued at the initial principal amount thereof in the case of noncash
proceeds consisting of notes or other debt securities and valued at fair market value in the case of other noncash proceeds) in excess of
(1) US$50,000,000 for any Disposition (or series of related Dispositions) or (ii) US$100,000,000 in the aggregate for all Dispositions, together
with the Net Cash Proceeds of all Recovery Events, during any twelve month period (provided that, with respect to clause (ii), (A) only such
Net Cash Proceeds in excess of US$100,000,000 shall be required to be applied in accordance with Section 2.13(a), and (B) the terms
“Disposition” and “Recovery Event” shall be deemed to exclude any Disposition (or series of related Dispositions) and any Recovery Event
(or series of related Recovery Events), respectively, that yields Net Cash Proceeds of less than US$5,000,000). The term “Asset Sale” shall
not include any issuance of Equity Interests by the Company or any event that constitutes a Recovery Event.

“Assignment Agreement” means an Assignment and Assumption Agreement substantially in the form of Exhibit A, with such
amendments or modifications thereto as may be approved by the Administrative Agent.
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“Assignment Effective Date” as defined in Section 9.6(b).

“Attributable Obligations” means, in respect of a Sale/Leaseback Transaction, as at the time of determination, the present value
(discounted at the interest rate implicit in the transaction) of the total obligations of the lessee for rental payments required to be paid during
the remaining term of the lease included in such Sale/Leaseback Transaction (including any period for which such lease has been extended),
determined in accordance with GAAP; provided, however, that if such Sale/Leaseback Transaction results in a Capital Lease Obligation, the
amount of Indebtedness represented thereby shall be determined in accordance with the definition of “Capital Lease Obligations”.

“ATVM Assets” means equipment and fixtures (as such terms are defined in the UCC as in effect in the State of New York),
improvements to real properties, contract rights relating to construction in progress and Intellectual Property (other than Principal Trade
Names and other trademarks or rights therein or applications therefor) that under the EISA and the rules and regulations of the DOE are
eligible for financing under the ATVM Program.

“ATVM Program” means the DOE’ s Advanced Technology Vehicles Manufacturing Incentive Program authorized by section
136 of the EISA.

“Auburn Hills Agreement” means the Loan Agreement dated as of August 3, 2007, between Auburn Hills Owner LLC, an
indirect Wholly Owned Subsidiary of the Company, and Citigroup Global Markets Realty Corp., relating to and secured by a mortgage on the
headquarters and technology center property located in Auburn Hills, Michigan, and any Permitted Refinancing thereof.

“Auto Finance Operating Agreement” means the Auto Finance Operating Agreement dated as of April 30, 2009, between the
Company (as assignee of Chrysler LLC) and Ally (f/k/a GMAC LLC), and all other related documentation, each as amended, supplemented or
modified from time to time in accordance with Section 6.12.

“Available Liquidity” means, as of any date of determination, the sum of (a) the aggregate amount of Balance Sheet Cash, Cash
Equivalents and Marketable Securities, in each case held by the Company and Group Members that are Wholly Owned Subsidiaries,
excluding any Restricted Cash, each as of such date, plus (b) the amount of the Total Revolving Commitments available for the making of
Revolving Loans on such date.

“Balance Sheet Cash” means cash, as it is included on the consolidated balance sheet of the Company and its Subsidiaries in
accordance with GAAP.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”.

“Base Rate” means, for any day, the rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
Federal Funds Effective Rate in effect on such day plus !/2 of 1% and (c) the Adjusted Eurodollar Rate that would be applicable to a
Eurodollar Rate Loan with an Interest Period of one month commencing on such day plus 1%; provided that, notwithstanding the foregoing, in
the case of Tranche B Term Loans, the Base Rate shall at
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no time be less than 2.25% per annum. Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or
the Adjusted Eurodollar Rate shall be effective on the effective day of such change in the Prime Rate, the Federal Funds Effective Rate or the
Adjusted Eurodollar Rate, as the case may be.

“Base Rate Borrowing” means a Borrowing comprised of Loans that are Base Rate Loans.

“Base Rate Loan” means a Loan bearing interest at a rate determined by reference to the Base Rate.

“Board of Governors” means the Board of Governors of the United States Federal Reserve System.

“Borrowers” means, collectively, the Company and the Borrowing Subsidiaries, and each, a “Borrower”.

“Borrower Joinder Agreement” means a Borrower Joinder Agreement substantially in the form of Exhibit B.
“Borrower Termination Agreement” means a Borrower Termination Agreement, substantially in the form of Exhibit C.

“Borrowing” means Loans of the same Class and Type made, converted or continued on the same date and, in the case of
Eurodollar Rate Loans, as to which a single Interest Period is in effect.

“Borrowing Base” means, as of any date of determination, the aggregate of the Borrowing Base Amounts of the Eligible
Collateral (determined by category of Eligible Collateral in accordance with Schedule 1.1A), as the same may be amended from time to time.
The Borrowing Base at any time shall be determined by reference to the most recent Borrowing Base Certificate delivered to Administrative
Agent on the Closing Date or pursuant to Section 5.1(c), as applicable.

“Borrowing Base Amounts” as defined in Schedule 1.1A.
“Borrowing Base Certificate” means a certificate substantially in the form of Exhibit D.

“Borrowing Base Coverage Ratio” means, at any time, the ratio of the Borrowing Base in effect at such time to the US Dollar
Equivalent of the Outstanding Amount of Covered Indebtedness at such time.

“Borrowing Subsidiary” means any Subsidiary that has become a Borrowing Subsidiary as provided in Section 2.23(a) and has
not ceased to be a Borrowing Subsidiary as provided in such Section.

“Business” as defined in Section 4.15(b).
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“Business Day” means any day other than a Saturday, Sunday or a day that is a legal holiday under the laws of the State of New
York or on which banking institutions located in such State are authorized or required by law to remain closed; provided that, with respect to
all notices, determinations, fundings and payments in connection with the Adjusted Eurodollar Rate or any Eurodollar Rate Loan, such day is
also a day for trading by and between banks in US Dollar deposits in the London interbank market.

“Canadian Health Care Trust Notes” means the Unsecured Promissory Note-Tranche A due June 30, 2017, the Unsecured
Promissory Note-Tranche B due June 30, 2024, the Unsecured Promissory Note-Tranche C due June 30, 2024 and the Unsecured Promissory
Note-Tranche D due June 30, 2012, each issued by Chrysler Canada to the Auto Sector Retiree Health Care Trust.

“Canadian Subsidiary” means any Subsidiary organized under the laws of Canada or any province thereof.

“Capital Lease Obligations” means, as to any Person, the obligations of such Person to pay rent or other amounts under any lease
of (or other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be
classified and accounted for as capital leases on a balance sheet of such Person under GAAP and, for the purposes of this Agreement, the
amount of such obligations at any time shall be the capitalized amount thereof at such time determined in accordance with GAAP; provided
that a take or pay obligation in any supply arrangement between such Person and any supplier shall not constitute a Capital Lease Obligation
for purposes of this Agreement so long as such Person shall not have purchased for or on behalf of such supplier the equipment or other
property used by such supplier to perform its obligations under such arrangement or otherwise financed the purchase of such property by such
supplier.

“Cash” means money, currency or a credit balance in any demand or Deposit Account.

“Cash Equivalents” means (a) marketable direct obligations issued by, or unconditionally guaranteed by, the United States or
Canadian government or issued by any agency thereof and backed by the full faith and credit of the United States or Canada, in each case
maturing within one year following the date of acquisition; (b) certificates of deposit, time deposits and eurodollar time deposits having
maturities of 12 months or less from the date of acquisition, banker’ s acceptances with maturities of 12 months or less and overnight bank
deposits, in each case issued by or constituting obligations of any commercial bank organized under the laws of the United States or Canada or
any state or province thereof having combined capital and surplus of not less than US$500,000,000; (c) commercial paper of an issuer rated at
least “A-1" by S&P or “P-1” by Moody’ s, or carrying an equivalent rating by a nationally recognized rating agency in the United States or
Canada, if both of the two named rating agencies cease publishing ratings of commercial paper issuers generally, and maturing within 13
months from the date of acquisition; (d) repurchase obligations of any bank satisfying the requirements of clause (b) of this definition, having
a term of not more than 30 days, with respect to securities issued or fully guaranteed or insured by the United States government;
(e) repurchase obligations of a broker-dealer that is (i) on the list of primary dealers maintained
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by the Federal Reserve Bank of New York, as amended from time to time, and (ii) is affiliated with a bank satisfying the requirements of
clause (b) of this definition, having a term of not more than 30 days, with respect to securities issued or fully guaranteed or insured by the
United States government; (f) securities with maturities of one year or less from the date of acquisition issued or fully guaranteed by any state,
province, commonwealth or territory of the United States or Canada, by any political subdivision or taxing authority of any such state,
province, commonwealth or territory or by any foreign government, the securities of which state, commonwealth, territory, political
subdivision, taxing authority or foreign government (as the case may be) are rated at least “A-" by S&P or “A3” by Moody’ s, or carrying an
equivalent rating by a nationally recognized rating agency; (g) securities with maturities of six months or less from the date of acquisition
backed by standby letters of credit issued by any commercial bank satisfying the requirements of clause (b) of this definition; (h) corporate
notes and other debt instruments with maturities of one year or less following the date of acquisition that are rated at least “A-" by S&P or
“A3” by Moody’ s, or carrying an equivalent rating by a nationally recognized rating agency; (i) money market funds that (i) comply with the
criteria set forth in SEC Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated “AAA” by S&P and “Aaa” by Moody’ s and
(iii) have portfolio assets of at least US$5,000,000,000; and (j) investments in any foreign equivalents of the securities or other instruments
described in clauses (a) through (i) above, provided such investments made through in-country banks or trust companies shall be made
through banks or trust companies which (i) have combined capital and surplus of not less than US$500,000,000 (or the foreign currency
equivalent thereof) and (ii) (A) if the debt securities of the applicable country are rated “A-" or higher by one or more nationally recognized
rating agencies, have outstanding debt securities rated at least “A-" by one or more nationally recognized rating agencies or (B) otherwise,
have outstanding debt securities rated no lower than the rating of the applicable country.

“Certificate re Non-Bank Status” means a certificate substantially in the form of Exhibit E.
“CGMI” means Citigroup Global Markets Inc.

“Change in Tax Law” means any change in the applicable law, treaty or governmental rule, regulation or order, or any change in
the interpretation, administration or application thereof, in each case as related to the relevant Tax.

“Change of Control” means the occurrence of any of the following events: (a) prior to an IPO, any “person” or “group” (as such
terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than the Permitted Holders, shall become, or obtain rights (whether by
means of warrants, options or otherwise) to become, the “beneficial owner” (as defined in Rules 13(d)-3 and 13(d)-5 under the Exchange
Act), directly or indirectly, of a percentage of the outstanding Voting Equity Interests in the Company greater than the percentage of the
outstanding Voting Equity Interests in the Company then owned beneficially, directly or indirectly, by the Fiat Group; (b) after an IPO, any
“person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than the Permitted Holders, shall
become, or obtain rights (whether by means of warrants, options or otherwise) to become, the “beneficial owner” (as defined in Rules 13(d)-3
and 13(d)-5 under the Exchange Act), directly or indirectly, of a percentage of the outstanding Voting Equity Interests of the Company that is

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(1) greater than 25% of the outstanding Voting Equity Interests of the Company and (ii) greater than the percentage of the outstanding Voting
Equity Interests of the Company then owned beneficially, directly or indirectly, by the Fiat Group; or (c) a majority of the board of directors
of the Company shall cease to consist of Continuing Directors.

“Chrysler Canada” means Chrysler Canada Inc., a corporation incorporated under the Canada Business Corporations Act.
“Citibank” as defined in the preamble hereto.

“Class”, when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are Revolving Loans, Tranche B Term Loans or Incremental Term Loans of any Series, (b) any Commitment, refers to whether
such Commitment is a Revolving Commitment, a Tranche B Term Loan Commitment or an Incremental Term Loan Commitment of any
Series and (c¢) any Lender, refers to whether such Lender has a Loan or Commitment of a particular Class.

“Closing Date” means the date on which the conditions specified in Section 3.1 have been satisfied (or waived in accordance with
Section 9.5) and the Tranche B Term Loans are made.

“Closing Date Certificate” means a Closing Date Certificate substantially in the form of Exhibit F.
“Code” means the Internal Revenue Code of 1986.
“Co-Issuer Subsidiary” means CG Co-Issuer Inc., a Delaware corporation and Wholly Owned Subsidiary of the Company.

“Collateral” means all property of the Credit Parties, now owned or hereafter acquired, in which a Credit Party has granted a Lien
pursuant to any Credit Document.

“Collateral Agent” means Citibank, N.A., acting through its agency and trust department, in its capacity as collateral agent for the
Secured Parties under the Credit Documents, and its successors in such capacity as provided in Section 8.

“Collateral and Guarantee Requirement” means, at any time, the requirement that:

(a) the Collateral Agent shall have received from the Company and each Additional Guarantor either (i) a counterpart of the
Guarantee and Collateral Agreement duly executed and delivered on behalf of such Person or (ii) in the case of any Person that becomes an
Additional Guarantor after the Closing Date, a supplement to the Guarantee and Collateral Agreement, in the form specified therein, duly
executed and delivered on behalf of such Person;

(b) in the case of any Person that becomes an Additional Guarantor after the Closing Date, the Administrative Agent shall have
received (i) documents and opinions of the type referred to in Sections 3.1(b) and 3.1(k) with respect to such Additional Guarantor and (ii) a
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collateral questionnaire, in form substantially identical to the Collateral Questionnaire, executed by a Responsible Officer of such Additional
Guarantor, together with all attachments contemplated thereby;

(c) subject to Section 5.7(i), all Equity Interests owned by or on behalf of any Credit Party shall have been pledged pursuant to the
Guarantee and Collateral Agreement and, in the case of Equity Interests in any Foreign Subsidiary, where the Collateral Agent so requests in
connection with the pledge of such Equity Interests, a Foreign Pledge Agreement, and the Collateral Agent shall, to the extent required by the
Guarantee and Collateral Agreement or such Foreign Pledge Agreement, have received certificates or other instruments representing all such
Equity Interests, together w