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CONFIDENTIAL TREATMENT
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Exhibit 10.7

MAFA Term Sheet
Summary of Required Terms
Chrysler —- GMAC Master Financial Services Agreemen{GMAC MAFA)

Dated as of April 30, 2009

Following is a summary of the proposed principaifrte for a proposed financial services arrangemegtideen Chrysler LLC' Chrysler ),

and GMAC LLC (“GMAC ") in connection with Chrysler’s proposed industralliance with Fiat S.p.A. and efforts to effeatestructuring

with the support of the United States DepartmethefTreasury. Both parties agree to be bound bytéhms, conditions, rights and obligatic
outlined in this Term Sheet until the Parties exedefinitive agreements which will more fully dése the agreement as set forth in this Term
Sheet, upon execution of which such rights andyatitins will be governed by the terms and condgiohsuch definitive agreements.

1 Term of Four year agreement; automatically renewed foressige 1 year terms unless Chrysler or GMAC proti2ienonths
Agreement notice of nonrenewal prior to the end of the curterm. In consideration of the wholesale and féitzancing support beir
provided to Chrysler customers and dealers, pdatfiguin light of the efforts to support the Chrgsldealer network, the
agreement will have the exclusivity provisions pdad herein. In the event of a termination of dnggeement, GMAC will
reasonably cooperate in good faith to assist Caryslfacilitating the qualification of another fincial services provider
during an appropriate transition period to be agyr

2 Territories The financial services to be rendered by GMAC Wddloffered for all brands distributed through theyGler deale
network in the following countries for the duratiohthe MAFA.

. USA (including Puerto Rico on a reasonddgst efforts basis)

. Canada

. Mexico

. Other International markets as the parties may aliytagree from time to tim

3 Transition GMAC will use commercially reasonable efforts toifidate a smooth transition from Chry<'s current agreements wi
Chrysler Financial. The parties will develop sepateansition plans for wholesale, and retail ficiag and ancillary
services (e.g., insurance and remarketing services)

As part of transition planning, GMAC will use comroially reasonable efforts to (i) put in place nieterim dealer fundin
for new and used inventory as promptly as prackicalith a target completion date of May 15, 2009 promptly conduct
a dealer credit assessment to determine whetlestablish longer-term credit lines of adequate arhand consistent with
GMAC credit policies (as determined by GMAC in gdadh) for each Chrysler dealer within 180 dayanfrthe date of
this Term Sheet, GMAC and Chrysler will collabortdeestablish, and GMAC will use commercially regaiole efforts to
satisfy, interim targets to be established by May2D09 for the completion of such process angk@gin to offer new
retail financing accommodations to Chrysler deadersoon as reasonably practicable with an expéstget date of May
15, 2009 for standard retail financing and Jun2009 for subvention programs. GMAC will provide @sler with regular
reporting as to th
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4 Financial
Products

5 Risks

progress of the foregoing. All decisions to estdbtiredit lines or to decline to provide creditmprovide other products
services to a dealer or consumer will be at GMASDke discretion. To the extent that after the dezdedit assessment
GMAC determines not to establish longer-term criés for dealers, GMAC will use commercially reaable efforts to
provide sufficient advance notice to such dealeestable them to determine whether financing vélbbailable.

As part of the transition plan, GMAC will providew dealer funding in accordance with this Term $hed (i) in the U.S
and Canada, the interim program parameters attaah@anex A hereto and the program parametersheiticas Annex B
hereto following the completion of the interim ptiand (i) in Mexico, the program parameters dittgcas Annex C
hereto, in each case absent a dealer de

GMAC shall provide the following financial servicaad products to Chrysler dealers and customeGM&C deem:s
appropriate from a credit and risk management getsge in its sole discretion.
Dealer Financing and Services:

. Vehicle Inventory Financing (New and Used)

. Capital Loans;

. Equipment Loans;

. Real Estate Loans;

. Dealer insurance products and servicdgesuto [***];

. Remarketing (including GMAC SmartAuctiondaother auction services); and

. Electronic cash and drafting settlemestays

Retail Financing:

. Consumer Retail Financing;

. Commercial Retail Financing; and

. Fleet Financing (Commercial Finance).
Currently GMAC does not offer any leasing prodwattser than standard rate products, but GMAC magraffich products
in the future subject to market conditions and risknagement policies and if offered by GMAC, wil &vailable to the

Chrysler network on a non-discriminatory basistigkinto account that OEMs offer different produatsl programs and
those products have different residual vali

Subject to GMAC(' s credit policies and the terms below, GMAC shedivde all financing and funding for the financ
services offered and shall bear all risks in cotinaawith financing services including, but not Ited to credit risk; and
residual value risk

Unless otherwise mutually agreed (e.g. in connaatiith a specific subvention program), all suchafining and funding
will be on a non-recourse basis with respect toy€ler and pursuant to which Chrysler shall not likarcredit risk.

[***] :
. [***] .

. [***] .

[***] .
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6 Retail
Exclusivity for
Subvention
Programs

7 Capital
Markets
Disruption

In the event that all or substantially all of tresets of Chrysler are sold in a transaction thate judgment of GMAC, i
likely to result in the successful stabilizationGlirysler's automobile manufacturing business, (ife€Chrysler emerges
from bankruptcy), [***].

In any event, the parties agree to negotiate iddaith on an annual basis [***].

For the avoidance of doubt, each of Chrysler’s slidnses that are debtors in Chrysler’s bankrupmtage will guarantee
Chrysler’s obligations under this agreement unéegsicitly prevented by any preexisting agreemeragplicable law or
to the extent that such guarantees would resaltnraterial adverse tax consequence to Chrysler.

Formal approval of dealership credit lines willdmntingent upon having a Vehicle Repurchase Agree¢fnem Chrysler,
in form and substance mutually agreed betweenaht&ep, including the minimum terms outlined in A&wxrD of this Terr
Sheet (th¢* Vehicle Repurchase Agreem”).

Chrysler will, (i) beginning six months after thatd of this Term Sheet, use GMAC for at least [*6f]Chrysler
subvented volume and (ii) beginning twelve montiesrahe date of this Term Sheet, use GMAC foeast [***] of
Chrysler subvented volume (the “Volume Thresholds”)

Prior to the period during which the Volume Thrdslsaare in effect, Chrysler will continue to offewbvented volume
through GMAC on a non-exclusive, side-by-side basik any third party finance provider.

If there is no Capital Markets Disruption and [**Chrysler may provide such specific subventiorgpan through third
parties (without such volume being counted in tleduvhe Threshold calculation). In such cases, Charyslll consult in
good faith with GMAC as to the terms and conditiohshe individual situations in order to facilkaGMAC’s ability to
service Chrysl¢'s retail financing need

Capital markets disruptior“ Capital Markets Disruption ") is defined as a period of time in which global dredarkets
are such that credit is either “not available” pot'available on any commercially reasonable tenm&orrowers with
credit rating and business prospects similar to @Mér a period of three months or longer. Chrysied GMAC will
mutually and reasonably determine whether a Calgitakets Disruption has occurred, and if so wheanids.

During a Capital Markets Disruption, [***] Chryslevill be relieved from the exclusivity provided wsrdsection 6 above
and may work with other third party financial prders to provide such financing products on a tewrydoasis (on terms
consistent with terms offered to GMAC) (“Alternagiwolume”)until GMAC has provided notice that the Capital kgts
Disruption has ended. Upon such notice, the Vollimesholds will be immediately reinstated; providieat any
Alternative Volume shall not be counted againshsdolume Threshold for six months from the dat&dAC’s notice.

-3-
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8 Retall Pricing
Methodology

9 Credit Policies

10 Information
and Reporting

US and Canada
Rate support pricing will be based on [***].

GMAC will represent to Chrysler that pricing wileldetermined using [***]. The formula for the calation of the pre-
existing OEM support rate will be adjusted by [***]

This dynamic approach is intended to [***].
The parties will be transparent in pricing methaggl (including formula and parameters).
Mexico and other agreed international markets

Support rate pricing methodology for other agregdrnational markets, including Mexico, will be égted separatel’
Pricing methodology will be consistent with subvezhpricing GMAC uses for other OEMs in that coun

GMAC shall provide the financing services undercitadit policies. GMAC( s credit policies shall be the st
responsibility and under the sole control of GMAfhon reasonable request, GMAC shall provide Chryslth copies
of its credit policies currently in effect at thee of such reques

GMAC will meet with Chrysler periodically via theo@rdinating Committee, as well as upon reasonagjaest, tc
discuss current and projected financing needs foy<ler dealers and retail customers; GMAC willypde Chrysler a
periodic funding plan designed to meet these fimanoneeds. Chrysler and GMAC will use commerciadigsonable
efforts to prepare and deliver to each other cggalar, timely basis, such information and repagtshe other reasonal
requests from time to time regarding any and glkats of the dealings under the MAFA, unless pgdld or subject to
legal restrictions on disclosure.

GMAC will provide, through the monthly Coordinati@mmittee meetings, benchmark pricing and standges of
other automotive retail lenders.

Chrysler will also provide GMAC with customary imfoation concerning the GMAC financed dealer network
including, without limitation, monthly dealer fineial statements, daily retail sale reporting amdaiaccess to
Chrysler’s information systems to assist GMAC innitaring dealer accounts and dealer inventoriesfacititate direct
billing of new vehicle inventory.

GMAC will, at Chrysler’s request, provide Chrysieith information and regular reports to facilitatérysler’s
understanding of wholesale and retail financingastyits and GMAC's volume, breadth, and depth ofitbering
including, but not limited to, daily application one and approvals by credit tier by business ¢edtely cashing
volume and rates by credit tier by business cementhly penetration reports by subvented and stahchtes (e.g.
book-to-approval rates), by vehicle lin

-4-
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11

12

13

14

15

16

17

18

19

Service Levels

Organizational
Set Up

Forms of
customer
agreement

Review Rights

Data—
confidentiality
and mining

Governance

[***]

Indemnity

Cross-Selling

GMAC will provide Chrysler with current service kevmetrics including without limitation applicatiorsponse time
call center performance metrics and website petdoea, which are monitored in the ordinary cours&SMAC. The
parties will then agree which of these metrics Wélused by the Coordinating Committee to measerf@ipnance.
These metrics, along with a bi-annual NADA survel be reviewed in the monthly Coordinating Commaét and that
committee will determine scorecards to apply agdhese metrics and paths to remedy any shorntfgderformance
against the agreed scorece

In recognition of the fact that GM#'s long term major customer is a principal competifoChrysler, GMAC will work
in good faith with Chrysler (i) to develop and ariteo a private label financing plan and servigeeement and (ii)
establish such other dedicated or customized se3\@s the parties may mutually agree from timée bn such terms
and conditions as may be mutually agreed betweepadlties. The parties will agree on a plan (iniclganilestones,
deliverables and cost sharing) with respect to @mantation.

GMAC will transition to a dedicated Chrysler salesce in each of GMAC’s metro markets and otheiorg agreed
between the parties (with exceptions to be agreed uor example mu-franchise operator:

The forms of all dealer and consumer finance arléasing agreements will be in GM/' s sole discretion ar
responsibility.

Each party will provide the other party reasonaaeess, during regular business hours, to its filesks, and recorc
pertaining to the services contemplated by the MARAither Chrysler nor GMAC shall be entitled tesa review
more than once in any six-month period. Any suchierg will be limited in duration, manner, and scapasonably
necessary and appropriate to confirm complianck thié terms and conditions of the MAFA. Neithertpas obligated
to provide any access or information if such actiauld violate any obligation of confidentiality applicable law

GMAC will not, directly or indirectly, share dath@ut Chrysler dealers and their customers to aitigvls, authorize:
car distributors, or authorized car dealers, absensent of Chrysler, the affected Chrysler deaerstheir customers
(as applicable), and will put in place approprisaéeguards to protect such information. Theseicéisiis do not apply t
GMAC's “own experience” data about Chrysler deakand customers, or data that is otherwise public.

In the event of termination, the parties will agiegood faith on parameters for the sharing ofiinfation contained in
the customer database maintained by GM

The Parties shall establish and maintain a Cootidig&ommittee to review and consider the perforoeanf the MAFA
and resolve any disputes that may arise, includidgspute escalation proce

[***]

The parties will provide customary cross-indemsitigth respect to obligations and liabilities that primarily the
obligations and liabilities of one of the parti

The parties intend to develop a relationship inclttEMAC will become Chrysl’'s preferred financial services provic
The parties will explore cross-selling and reveshare opportunities with respect to financial atigeonservices not
explicitly set forth in this agreemel

-5-
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20 Confidentiality The terms and conditions of this Term Sheet stefidnfidential information and shall not be diseld$o any third part

21 Governing
Law

22 Country
Adaptions

23 Termination
Rights

without the consent of both parties hereto, exespequired by applicable law and except that ejthety may disclose
the terms and conditions described in this TermeStwetheir respective officers, directors, empksgjeattorneys and other
advisers, provided that such persons agree toathidentiality restrictions contained here

This Term Sheet is governed by New York law withagard to its conflicts of law rules. This TermeShmay be
executed in one or more counterparts, each of wikideemed an original and all of which taken thgetonstitute one
and the same instrume;

The parties recognize that this agreement was prdmsed on GMAC's standard practices in the &h8, to the extent
necessary, agree to make such reasonable changey &®& necessary to accomodate GMAC'’s standaotigea or
applicable law in other countries subject to tljee@ment so long as such practices are non-dis@tory with respect to
Chrysler.

GMAC may terminate this agreement and the trammasttontemplated hereby may be abandoned by GM&@ &nd
after May 16, 2009 without liability hereunder t&/&C, GMAC Bank or any GMAC subsidiary, if on or prito that
date:

(i) the Bankruptcy Court administering the case€lbofysler and its subsidiaries shall not have edte@ne or more orders
reasonably acceptable to GMAC (x) approving the MAfhe Vehicle Repurchase Agreement and relatetséetions ar
(y) requiring that in connection with any sale,pdisition or other transfer (whether by merger, otidation,
reorganization or otherwise) of all or substanyiall of the assets of Chrysler and its subsidsainethe bankruptcy cases,
the transferee of such assets shall assume #léaftiligations of Chrysler under the MAFA, the #@iRepurchase
Agreement and related transactions in accordanitedescumentation reasonably acceptable to GMAGeihg
understood that Chrysler shall not be released Boaoh obligations as may exist at the time of dvefsfer; or

(i) GMAC shall not have obtained regulatory appatsvas previously discussed between the Unite@Sépartment of
the Treasury (“Treasury”) and GMAC required to pgf@MAC to perform its obligations under this agmnt; or

(i) Treasury shall not have (A) provided GMAC Wwian amount and form of equity capital consisteitt yrior
discussions between Treasury and GMAC and (B) edteto a binding agreement with GMAC with respecthe
GMAC Dealer Transition Financing Support Programviding for reimbursement by the U.S. governmentestain
losses incurred by GMAC, GMAC Bank or any other GB18ubsidiary in connection with this Agreementinaanount
and on terms previously discussed with and mutwajheed by Treasury and GMAC.

The Vehicle Repurchase Agreement contemplatedibyAtireement survives termination of this Agreem

[Signature Page Follows]

-6-
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IN WITNESS WHEREOF, the Parties have executedf$-A Term Sheet effective as of the date first wrt above.

CHRYSLER LLC

By:
Name:
Title:

GMAC LLC

By:
Name:
Title:
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ANNEX A
[***]
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ANNEX B
[***]
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ANNEX C
[***]
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ANNEX D
[***]
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