

















































































































then Chrysler, second, prior notice of its intention to seek to sell
such shares, the quantity of such shares it plans to sell and the.
material terms and conditions upon which the proposed purchase
would be made (such notice, a “Sale Notice”) and Fiat and/or
Chrysler shall have failed to elect to purchase such shares
proposed to be sold on such terms and conditions pursuant to the
Call Option by written notice to the VEBA delivered within 30 days
of its receipt of the Sale Notice. The VEBA may then sell such
shares within a time period to be mutually agreed on terms and
conditions no less favorable to the VEBA than those originally
proposed (it being understood that, following a Chrysler IPO,
VEBA may propose to sell shares at the then current market price
and if Fiat and/or Chrysler elect not to-purchase such shares at
such price, a subsequent sale of such shares within the agreed
time period at the then current market price will be deemed to be
at a price no less favorable than that originally proposed). In any
event, VEBA will not sell shares (i) in any transaction-or series of
transactions to any holder (other than to Chrysler, Fiat or the UST)
that would result in the purchaser acquiring beneficial ownership of
15% or more of the Chrysler equity or (ii) to any other automotive
OEM.

Mechanism to be developed to provide UST with 100% of all

Equity Upside

Recapture VEBA equity upside over $4,250 million (increasing at 9% per year
from January 1, 2010).

Governance VEBA to have right to nominate one Chrysler Board member with

UAW consent and
VEBA Chrysler shares to be voted by independent directors in
proportion to independent directors’ votes.

Amendment to Trust
Agreement

The Trust Agreement, as approved by the court as part of the
2007 VEBA settlement, shall be amended to eliminate the January
1, 2012 restriction on benefit modifications by the Committee and
the Committee shall therefore have authority to estabhsh benefit
levels with effect from January 1, 2010.

Pension Plan

No termination of Pension Plans covering UAW-represented
employees and retirees. “Pension Pass Through” mechanlsm
from existing Settlement Agreement eliminated.

Other

Subject to final documentation, ratification, court approval and
restructuring of Chrysler reasonably acceptable to the parties




Exhibit A -- 2009 Retiree Benefit Modifications

Beginning with claims incurred on the.iaterbf (a) July 1, 2009 or (b) receipt of necessary‘ _
court approvals, the benefit plan provided by Chrysler for UAW-represented retirees, and

as amended by the Settlement Agreement approved by the Court July 31 2008, will be

changed as follows:

Prescription Drug Co-Pays (applicable to
all retirees, surviving spouses and their
eligible dependents)

Retail (34 day supply)
e $10 Generic
e $25Brand

Mail Order (90 day supply)
e $20 Generic
e $50Brand

Catastrophic Plan for retirees and surviving
spouses (and their eligible dependents) who
elect into the Plan or fail to pay required
monthly contributions

No longer offered

Chrysler and the UAW will mutually agree
on the process to provide retirees and
surviving spouses (and their eligible
dependents) currently enrolled in the
Catastrophic Plan the option to enroll in
benefit plans available to ether Chrysler
UAW-represented retirees.

Coverage for Erectile Dysfunction (i':’D) :
medications (e.g. Viagra, Cialis, Levitra)

No longer offered, except in pric;r
authorized cases of Pulmonary Arterial
Hypertension

Coverage for the Proton Pump Inhibitor
drug class (e.g. omeprazole, Prilosec,
Zegerid, Nexium, Achiphex, Prevacid,
Protonix)

No longer offered, except in prior
authorized cases of Barrett’s Esophagitis
and Zoellinger-Ellison Syndrome

Vision Program No longer offered
Dental Program No longer offered
Emergency Room Co-Pay $100 (waived if admitted)

Medicare Part B Special Benefit ($76.20
for Medicare-eligible retirees) enrolled in

No longer offered by health plan.




Medicare

This modification is not applicable to™ - .|

‘approximately 8,800 retirees and surviving

spouses who are currently receiving the

benefit and who retired or began receiving |

surviving spouse benefits before October
1979, and whose benefit is provided - .-
through the pension trust. There will be no

| change in these payments from the pension

trust for the retirees described in the
preceding sentence. .

“Low Income Retirees” who meet the -
provisions of the Affordability Test (less
than $8,000 annual pension and monthly
basic benefit rate of less than $33.33)

Monthly éontribution requirement of $11
(flat rate regardless of family status)

In all other respects, the same
administrative provisions and plan design
requirements applicable to all othcr
General retirees shall apply

Monthly Contribution Requirements
(General Retirees)

No Change (currently $1 llsmgle and $23/ |
family)

Deductible and Co-Pay Requirements
(General Retirees)

No Change (currently $164 annual
deductible and $273 annual (single) out-of-
pocket maximum)

Implementation

bThe parties will work together to effect. a

mutually-agreed transition and
implementation as soon as practicable.
Chrysler and the UAW will mutually agree
upon communications.







