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Calculation of Registration Fee

Title of Each Class of Maximum Aggreg
Securities to be Registered Offering Price
4.500% Senior Guaranteed Notes due 2014 $1,000,0
Guarantee of 4.500% Senior Guaranteed Notes due 2014
Floating Rate Senior Guaranteed Notes due 2014 $1,250,0
Guarantee of Floating Rate Senior Guaranteed Notes due 2014

(1)  Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
(2) Inaccordance with Rule 457(n), no additional registration fee is payable with respect to the guarantees.
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Prospectus Supplement
(To Prospectus dated January 3, 2011)

ally

$2,250,000,000
Ally Financial Inc.
4.500% Senior Guaranteed Notes due 2014
Floating Rate Senior Guaranteed Notes due 2014
Guaranteed by Certain Subsidiaries of Ally Financial Inc.

This is an offering of $1,000,000,000 aggregate principal amount of 4.500% Senior Guaranteed Notes due 2014 (the “Fixe
aggregate principal amount of Floating Rate Senior Guaranteed Notes due 2014 (the “Floating Rate Notes” and, together with the Fix
Financial Inc. (“Ally”). The Fixed Rate Notes will bear interest at a rate of 4.500% per year. The Floating Rate Notes will bear intere
three-month LIBOR plus 3.200%. Ally will pay interest on the Fixed Rate Notes semi-annually on February 11 and August 11, in cast
on August 11, 2011. Ally will pay interest on the Floating Rate Notes quarterly on February 11, May 11, August 11 and November 11
2011. The notes will mature on February 11, 2014.

The notes will be unsubordinated unsecured obligations of Ally and will rank equally in right of payment with all of Ally’s
unsecured indebtedness and senior in right of payment to all existing and future indebtedness that by its terms is expressly subordin:
effectively subordinated to all existing and future secured indebtedness of Ally to the extent of the value of the assets securing
subordinated to all existing and future indebtedness and other liabilities (including trade payables) of subsidiaries of Ally that are not
value of the assets of those subsidiaries.

The notes will be unconditionally guaranteed by Ally US LLC, IB Finance Holding Company, LLC, GMAC Latir
International Holdings B.V. and GMAC Continental LLC, each a subsidiary of Ally (collectively, the “note guarantors”), on a
guarantees”). The note guarantees will be unsubordinated unsecured obligations of each note guarantor and will rank equally in right of
note guarantor’s existing and future unsubordinated unsecured indebtedness, including each note guarantor’s guarantee of certain outstal
of payment to all existing and future indebtedness of the applicable note guarantor that by its terms is expressly subordinated to the a
guarantee will be effectively subordinated to any secured indebtedness of such note guarantor to the extent of the value of the assets sec
structurally subordinated to all of the existing and future indebtedness and other liabilities (including trade payables) of any non-
guarantor to the extent of the value of the assets of such subsidiaries. See “Description of Notes—Ranking.”

The notes will be issued in denominations of $2,000 and integral multiples of $1,000. The notes will not be listed on
quotation system. Currently, there is no public market for the notes. The notes are not subject to redemption prior to maturity and there i

Investing in the notes involves risks. See “Risk Factors™ beginning on page S-15 and incorporated by reference herein
consider before buying the notes.

Per Fixed Per Floa
Rate Note Total Rate N
Price to Public(1) 100.000% $1,000,000,000 100.(
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Underwriting discount 0.875% $ 8,750,000 0.¢
Proceeds, before expenses, to Ally 99.125% $ 991,250,000 99.!

(1) Plus accrued interest, if any, from February 11, 2011

The notes are not savings or deposit accounts of Ally or any of its subsidiaries, and are not insured by the Federal De
“FDIC”) or any other government agency or insurer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved c
this prospectus supplement or accompanying prospectus is truthful or complete. Any representation to the contrary is a crimina

The notes will be ready for delivery in book-entry form through The Depository Trust Company (“DTC”) and its parti
S.A./N.V. and Clearstream Banking, société anonyme, on or about February 11, 2011.

Joint Book-Running Managers

Barclays Capital Citi Goldman, Sachs & Co.
Co-Managers

BNP PARIBAS Deutsche Bank Securities RBC Capital Markets

Aladdin Capital LLC Blaylock Robert Van, LLC CastleOak Securities, L.P.

February 8, 2011
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We provide information to you about this offering in two separate documents. The accompanying prospectus provi
and the securities we may offer from time to time. This prospectus supplement describes the specific details regarding this o
incorporated by reference in this prospectus supplement. If information in this prospectus supplement is inconsistent with tt
should rely on this prospectus supplement.

Neither we nor the underwriters have authorized anyone to provide any information other than that contained or
prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by or on behalf of us or to which
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are |
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in any state where the offer is not permitted. You should not assume that the information contained in or incorporat
supplement and the accompanying prospectus or in any such free writing prospectus is accurate as of any date other than their r

The distribution of this prospectus supplement, the accompanying prospectus or any free writing prospectus and tl
jurisdictions may be restricted by law. Persons into whose possession this prospectus supplement, the accompanying prospect
comes should inform themselves about and observe such restrictions. This prospectus supplement, the accompanying prospect
does not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in whicl
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it i
solicitation.

References in this prospectus supplement to “the Company,” “we,” “us,” and “our” refer to Ally Financial Inc. and |
(including Residential Capital, LLC, or “ResCap”) on a consolidated basis, unless the context otherwise requires, and the
Financial Inc.

S-i
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates by reference documents containing various forward-looking statemen
federal securities laws, including the Private Securities Litigation Reform Act of 1995, that are based upon our current expectations
events that are subject to a number of risks and uncertainties that could cause actual results to differ materially from those anticipated.

The words “expect,” “anticipate,” “estimate,” “forecast,” “initiative, plan,” “goal,” “project,” “outlool
“evaluate,” “pursue,” “seek,” “may,” “would,” “could,” “should,” “believe,” “potential,” “continue,” or the negative of any of these wor
to identify forward-looking statements. All statements contained in or incorporated by reference into this prospectus supplement, othe
including without limitation statements about future events and financial performance, are forward-looking statements that involve certai

” ” » ” ” o« ” ”

objective,

LU} LLNT3 ”

While these statements represent our current judgment on what the future may hold, and we believe these judgments are |
guarantees of any events or financial results, and our actual results may differ materially due to numerous important factors that are ¢
Report on Form 10-K for the fiscal year ended December 31, 2009, as updated by our subsequent Quarterly Reports on Form 10-Q, ou
the other documents specifically incorporated by reference herein. See “Incorporation by Reference; Where You Can Find More
uncertainties and assumptions are beyond our control, and may cause our actual results and performance to differ materially from our e»
our actual results to be materially different from our expectations include, among others, the risk factors set forth herein (see “Risk Factc

. Our inability to repay our outstanding obligations to the U.S. Department of the Treasury (the “Treasury™), or to dc
disruption to our business;

. Uncertainty of our ability to enter into transactions or execute strategic alternatives to realize the value of our R
operations;

. Securing low cost funding for the Company and ResCap and maintaining the mutually beneficial relationship betw

Company and Chrysler;
. Our ability to maintain an appropriate level of debt and capital;

. The profitability and financial condition of GM and Chrysler;

. Our ability to realize the anticipated benefits associated with our conversion to a bank holding company, and the incre
we are now subject to;

. Continued challenges in the residential mortgage and capital markets;

. The potential for deterioration in the residual value of off-lease vehicles;

. The continuing negative impact on ResCap and our mortgage business generally due to the decline in the U.S. housin

. Any impact resulting from delayed foreclosure sales or related matters;

. The potential for legal liability resulting from claims related to the sale of private-label mortgage-backed securities;

. Risks related to potential repurchase obligations due to alleged breaches of representations and warranties in mortgag
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. Changes in U.S. government-sponsored mortgage programs or disruptions in the markets in which our mortgage subs
. Disruptions in the market in which we fund the Company’s and ResCap’s operations, with resulting negative impact «
. Changes in our accounting assumptions that may require or that result from changes in the accounting rules or their ¢

impact on earnings;
. Changes in the credit ratings of ResCap, Ally, Chrysler, or GM;
. Changes in economic conditions, currency exchange rates or political stability in the markets in which we operate;

. Changes in the existing or the adoption of new laws, regulations, policies or other activities of governments,
(including as a result of the recently enacted Dodd-Frank financial regulatory reform bill); and

. The success, or lack thereof, of this offering of notes.

Accordingly, you should not place undue reliance on the forward-looking statements contained or incorporated by refere
These forward-looking statements speak only as of the date of this prospectus supplement. We undertake no obligation to update public
looking statements, whether as a result of new information, future events or other such factors that affect the subject of these statements,
law.

INDUSTRY AND MARKET DATA

In this prospectus supplement and in the documents incorporated by reference herein, we rely on and refer to information &
We obtained this market data from independent industry publications or other publicly available information. Although we believe the
the underwriters have not independently verified and do not guarantee the accuracy and completeness of this information.

S-iii
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SUMMARY

This summary highlights some of the information contained, or incorporated by reference, in this prospectus supplemn
business and the notes. It does not contain all of the information that is important to you. You should carefully read this prosp
including the information incorporated by reference into this prospectus supplement, to understand fully the terms of the notes, as
that are important to you in making your investment decision. You should pay special attention to the “Risk Factors™ beginning on p
“Cautionary Statement Regarding Forward-Looking Statements” beginning on page S-ii.

Unless stated otherwise, the discussion in this prospectus supplement of our business includes the business of Ally F
indirect subsidiaries (including ResCap). Unless otherwise indicated or the context otherwise requires, “the Company,” “we,”
Financial Inc. and its direct and indirect subsidiaries (including ResCap) on a consolidated basis and the term “Ally”” refers only to /

Our Company

Ally is one of the world’s largest automotive financial services companies with approximately $173.2 billion of assets at
1919 as a wholly owned subsidiary of General Motors Corporation (currently General Motors Company or GM), Ally is the official
GM, Chrysler, Saab, Suzuki, Fiat, and Thor Industries vehicles and offers a full suite of automotive financing products and services |
Our other business units include mortgage operations and commercial finance, and our subsidiary, Ally Bank, which offers online r
operates as a bank holding company. On December 24, 2008, we became a bank holding company under the Bank Holding Compar
principal executive offices are located at 200 Renaissance Center, Detroit, Michigan 48265, and our telephone number is (866) 710-4¢

Our Business
Global Automotive Services and Mortgage are our primary lines of business.
Global Automotive Services

Our Global Automotive Services offer a wide range of financial services and products to retail automotive consumers, a
commercial businesses. Our Global Automotive Services consist of three separate reportable segments — North American
International Automotive Finance operations, and Insurance operations. Our North American Automotive Finance operations include
Bank and our subsidiary ResMor Trust. The products and services offered by our automotive finance services include the purchase of
and leases, offering of term loans to dealers, financing of dealer floorplans and other lines of credit to dealers, fleet leasing, and
addition, our automotive finance services utilize bank deposit funding at Ally Bank, asset securitizations, whole-loan sales through o
debt issuances, to the extent available, as components of our diversified funding strategy.

We also offer vehicle service contracts and selected commercial insurance coverages in the United States and internationa
vehicle service contracts with mechanical breakdown and maintenance coverages. Our vehicle service contracts offer vehicle owne
protection and roadside assistance for new and used vehicles beyond the manufacturer’s new vehicle warranty. Additionally, w
primarily covering dealers’ wholesale vehicle inventory.

S-1
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We have significantly streamlined our international presence to focus on strategic operations. Our International Automoti
the majority of originations in five core international markets: Germany, the United Kingdom, Brazil, Mexico, and China through our

On September 30, 2010, we announced that we were selected to be the preferred financing provider for Fiat vehicles in
retail financing, leasing, wholesale financing, working capital and facility loans, and remarketing services to the new Fiat dealer net
began announcing dealers that secured a Fiat franchise in the United States.

On August 6, 2010, we entered into an agreement (the “Agreement”) with Chrysler to provide automotive financing p
dealers and customers. The Agreement replaced and superseded the legally binding term sheet that we entered into with Chr
contemplated this definitive agreement. We are Chrysler’s preferred provider of new wholesale financing for dealer inventory in the
and other international markets upon the mutual agreement of the parties. We provide dealer financing and services and retail fi
customers as we deem appropriate according to our credit policies and in our sole discretion. Chrysler is obligated to provide us w
including the use of Ally for designated minimum threshold percentages of certain of Chrysler’s retail financing subvention prc
through April 30, 2013, with automatic one-year renewals unless either we or Chrysler provides sufficient notice of nonrenewal.

On July 13, 2010, we announced our intention to rebrand the GMAC consumer and dealer-related automotive finance
Canada, and Mexico and begin using the Ally name during the month of August 2010. The Ally brand will be used for automotive f
following manufacturers: GM, Chrysler, Saab, Thor Industries, and Fiat United States and Mexico. Our automotive finance operation
will continue to operate under the GMAC brand as options for further use of the Ally brand are evaluated.

On April 5, 2010, we announced that we expanded our automotive finance operations to include recreation vehicles and
as the preferred financial provider for their retail customers. During June 2010, we began accepting retail finance applications for r
from Thor dealers in certain high volume states. We expect to expand retail financing nationwide to all qualified dealers in Thor’s U.S

On March 15, 2010, we announced that Spyker Cars N.V., which recently purchased Saab Automobile from GM, selecte
wholesale and retail financing for qualified Saab dealers and customers in North America and internationally.

Mortgage

Our Mortgage operations engage in the origination, purchase, servicing, sale, and securitization of consumer (i.e.,
mortgage-related products. Mortgage operations include the Residential Capital, LLC legal entity, the mortgage operations of Ally B
operations of ResMor Trust. In response to market conditions, our Mortgage operations substantially eliminated production of I
underwriting guidelines of the Federal National Mortgage Association (Fannie Mae), the Federal Home Loan Mortgage Corp
Government National Mortgage Association (Ginnie Mae) in the United States.

S-2
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The Note Guarantors

The notes will be guaranteed on a joint and several basis by the following subsidiaries of Ally: Ally US LLC (formerly
Finance Holding Company, LLC, GMAC Latin America Holdings LLC, GMAC International Holdings B.V. and GMAC Con
guarantors or of subsidiaries of the note guarantors that is owed to Ally or other subsidiaries of Ally will rank junior to the note gua
guarantor.

Each note guarantor is a first-tier wholly owned subsidiary of Ally. A simplified structure chart of Ally and each of the no

Ally Finanoial Ina.

IB Finance Helding GMAC Latin America GMAG International

Ally US LLC Company, LLC Holdings LLC Heldings B.V.

GMAC Continen

Ally US LLC (formerly known as GMAC US LLC). Ally US LLC (“US LLC”), a Delaware limited liability compar
2007 and is a wholly owned subsidiary of Ally. US LLC currently holds certain assets and intellectual property associated wit
business. In addition, all of our employees associated with the U.S. Automotive Finance business and our corporate functions at
September 30, 2010, US LLC and its subsidiaries had no material assets or liabilities. The registered office of US LLC is at Corporati
Street, New Castle County, Wilmington, Delaware 19801-1120.

IB Finance Holding Company, LLC. IB Finance Holding Company, LLC (“IB Finance™), a Delaware limited liabilit
October 10, 2006 and is wholly owned by Ally. The registered office of IB Finance is at Corporation Trust Center, 1209 N. Ora
Wilmington, Delaware 19801-1120. IB Finance is a holding company that conducts no business other than holding all of the equity i
is a Utah chartered commercial non-member bank that provides banking products to consumers online at www.ally.com (such
reference herein). Ally Bank’s deposit products include certificates of deposit savings accounts, online savings accounts, checki
accounts. The mortgage division of Ally Bank purchases first-lien residential mortgage loans, and offers mortgage warehouse financi
bankers. The automotive division of Ally Bank offers automotive financing primarily to select qualifying automotive dealers|
dealerships in the United States. Ally Bank’s consumer business is targeted at the general public, as well as members of the GV
retirees, customers and shareholders of GM, Ally and its subsidiaries, and the owners, operators, and employees of the GM dealer, st
and the immediate family members of employees and retirees. As a result of the agreement with Chrysler, Ally Bank will cor
wholesale and consumer retail portfolios, with the majority of the Chrysler business being originated in Ally Bank. Neither Ally Bar
Finance is directly guaranteeing the notes.

GMAC Latin America Holdings LLC. GMAC Latin America Holdings LLC (“Latin America LLC”), a Delaware
incorporated on August 18, 2006 and is a wholly owned direct subsidiary of Ally. The registered office of Latin America LLC isat C
Orange Street, New Castle County, Wilmington, Delaware 19801-1120. Latin America LLC is a holding company that conducts
99.9% of the equity interests in Ally Credit, S.A. de C.V., Sociedad Financiera de Objeto Limitado Filial (“Ally Credit”), and certair
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September 30, 2010, Latin America LLC and its Mexican subsidiaries, excluding Ally Credit, had no material assets or liabilities. A
entity and services all of the tangible assets associated with Ally’s Mexican retail and wholesale Automotive Finance business. Th
Ally Credit (including approximately 84.2% of its retail originations and approximately 74.7% of its wholesale originations) h:
accordance with Ally Credit’s funding strategy. All of Ally Credit’s employees associated with the Mexican retail and wholesale /
employed through a service contract with Servicios GMAC S.A. de C.V. (“Servicios”), a payroll company that employs substantiall
and is 99.9% owned by Latin America LLC. Neither Ally Credit nor Servicios is directly guaranteeing the notes.

GMAC International Holdings B.V. GMAC International Holdings B.V. (“GMAC International Holdings”), a privat
(besloten vennootschap met beperkte aansprakelijkheid) was incorporated under the laws of The Netherlands on November 7, 2006
Netherlands and is a wholly owned direct subsidiary of Ally. The registered office of GMAC International Holdings is Hogeweg :
Netherlands. As of September 30, 2010, we conduct our retail and wholesale Automotive Finance business primarily in the follc
International Holdings: Canada, Italy and France. GMAC International Holdings holds 100% of the equity interests in GMAC
Lending (PEARL) B.V. (“Pearl”). Pearl conducts no business other than investing in the subordinated tranches of certain securitizatic
Holdings also holds 100% of the equity interests in GMAC International Finance B.V. (“GMACIF”), a Dutch private company
vennootschap met beperkte aansprakelijkheid), through which we conduct our international funding operations. GMACIF also provi
international subsidiaries. As we continue to sell assets or cease asset originations in certain countries, we expect that consolidate
Holdings will be reduced over time.

GMAC Continental LLC. GMAC Continental LLC (“Continental LLC"), a Delaware limited liability company, was in
and is a wholly owned direct subsidiary of Ally. The registered office of Continental LLC is at Corporation Trust Center, 1209 N. Or
Wilmington, Delaware 19801-1120. Continental LLC is a Delaware limited liability company that has active Automotive Finan
Belgium. As of September 30, 2010, Continental LLC also holds approximately 49.5% of the outstanding equity interests in Master
non-material subsidiaries, through which we operate certain of our European fleet management and full-service leasing businesses. C
business units were classified as discontinued operations under U.S. GAAP during the fourth quarter of 2009 and/or are subject to
LLC’s subsidiaries are not directly guaranteeing the notes.

RECENT DEVELOPMENTS

For the purposes of this recent developments section, certain amounts for 2009 have been reclassified to conform to the
presented. We have classified certain operations as discontinued using generally accepted accounting principles in the United States
because the associated operations and cash flows will be eliminated from our ongoing operations and we will no longer have any sic
in their operations following the respective sale transactions. For the amounts presented in this recent developments section, all c
operations were removed from continuing operations and are presented separately as discontinued operations, net of tax. Additior
measures of our reportable operating segments reflects two changes. We present our Mortgage Origination and Servicing operations
operations reportable operating segments under the new collective business description, Mortgage. Previously our Mortgage Originat
Legacy Portfolio and Other operations were combined in one reportable operating segment, Mortgage operations. The new pre
organizational

S-4
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alignment of the business and management’s current view of the mortgage business. Finally, we reflect modifications to the f
applicable to our North American Automotive Finance operations commercial loan portfolio.

On February 1, 2011, Ally reported net income of $79 million for the fourth quarter of 2010, compared to a net loss of $5.
2009. Core pre-tax income, which reflects income from continuing operations before taxes and original issue discount (OID) &
exchanges, totaled $533 million in the fourth quarter of 2010, compared to a core pre-tax loss of $3.5 billion in the comparable prior \

For the full-year 2010, Ally reported net income of $1.1 billion, compared to a net loss of $10.3 billion in 2009. Core pre
billion, compared to a core pre-tax loss of $5.8 billion in the prior year.

The losses reported for the 2009 fourth quarter and full year were largely affected by losses related to legacy assets in the |

Ally’s consolidated cash and cash equivalents were $11.7 billion as of December 31, 2010, compared to $12.6 billion at
the consolidated cash and cash equivalents balance are: $672 million at ResCap, $3.1 billion at Ally Bank and $1.2 billion at the insur
cash and cash equivalents during the quarter was the result of growth in the Company’s loan and investment securities portfolios.

Ally’s total equity at December 31, 2010, was $20.5 billion, compared to $21.0 billion at September 30, 2010. The comy
2010 tier 1 capital ratio was 15.0%, compared to 15.4% in the prior quarter. The decrease was due to quarterly results, net of dividel
weighted assets.

During 2010, Ally completed nearly $36 billion of new funding transactions. During the year, the company issued more tl
raised more than $9 billion in the domestic asset-backed securities (ABS) market, completed $6 billion of international ABS tr:
revolving facilities with more than $12 billion of capacity.

U.S. Treasury MCP Securities Converted to Common Equity

On December 30, 2010, Ally and the Treasury agreed to convert $5.5 billion of the $11.4 billion of MCP securities is
Treasury into common equity. This action represents a critical step toward full repayment of the Treasury’s investments, as it ¢
structure to one more typical of a bank holding company. It also removes GM’s status as an affiliate of Ally Bank for the purposes
Federal Reserve Act, which, among other things, impose limitations on transactions between banks and their affiliates. Transactions
continue to be subject to regulation and examination by the bank’s primary federal regulator, the Federal Deposit Insurance Corp
dividends by $500 million per year, assists with capital preservation and is expected to improve profitability with a lower cost of fund

Ally Bank

For purposes of quarterly financial reporting, Ally Bank’s operating results are divided between the North American AL
Operations segments based on its underlying business activities. During the fourth quarter of 2010, Ally Bank reported pre-tax incon
$317 million, compared to a pre-tax loss from continuing operations of $1.5 billion in the corresponding prior

S-5
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year period. Performance in the quarter was driven by continued strong automotive originations and improved cost of funds. The los
period was due to a loss on the sale of mortgage assets to the parent company of $1.3 billion. Total assets at Ally Bank were $70
compared to $66.2 billion at September 30, 2010. The growth in assets was due to the increase in automotive asset levels resulting fr
increased wholesale funding.

Global Automotive Services

Global Automotive Services consists of Ally’s auto-centric businesses, including: North American Automotive Finance, |
and Insurance. Global Automotive Services reported fourth quarter 2010 pre-tax income from continuing operations of $765 million,
comparable prior year period.

North American Automotive Finance, which includes results for the U.S. and Canada, reported pre-tax income from conti
in the fourth quarter of 2010, compared to $343 million in the comparable prior year period. Results were driven by a significantly
improved credit quality, continued growth in originations and stable wholesale penetration. Origination levels have been supp
programs, the expanded features and benefits of the Ally Dealer Rewards program and access to a broader dealer network via DealerT

International Automotive Finance reported pre-tax income from continuing operations of $12 million in the fourth quarte
loss of $145 million in the same period last year. This improvement was driven by favorable loss performance and lower restr
operations. The quarter was negatively impacted by $12 million of certain tax and legal provisions. The company’s international
consists of 15 countries, including the company’s five core international markets: Germany, U.K., Brazil, Mexico and its joint venture

Insurance, which focuses primarily on dealer-centric products, such as extended service contracts and dealer inventory in:
from continuing operations of $164 million in the fourth quarter of 2010, compared to $85 million in the prior year period. Resul
related to the investment portfolio and lower acquisition and underwriting expenses.

Automotive originations and penetration

Total consumer financing originations increased 56% during the fourth quarter of 2010 to $12.7 billion, compared to $8.
Fourth quarter 2010 consumer auto originations were comprised of $9.9 billion of new originations, $1.4 billion of used originations ¢
new leases, while fourth quarter 2009 consumer auto originations included $6.8 billion of new originations, approximately $1.0
approximately $300 million of new leases. Growth in consumer financing originations was driven by higher industry sales an
penetration driven by year-end marketing programs. The increase in used originations during the quarter reflects the company’s view
a growth opportunity. Leasing increased 11.0% of total originations in the fourth quarter from 4.1% in the corresponding period last
this business under prudent underwriting principles.

North American consumer financing originations in the fourth quarter of 2010 were $10.2 billion, which included $9.3 I
2009 consumer financing originations in North America were $6.6 billion, which included approximately $5.9 billion in the U.S.

International consumer originations from continuing operations, which include a non-consolidated joint venture in Chi
fourth quarter of 2010, compared to $1.6 billion in the fourth
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quarter of 2009. International consumer originations continued to be driven by the company’s five key markets with strong grow
during the quarter. Consumer originations increased 100% in Brazil, 97% in China and 54% in Mexico compared to the fourth quarte!

Ally’s U.S. wholesale penetration for GM dealer stock was 82.1% in the fourth quarter of 2010, compared to 83.7% in tt
fourth quarter of 2009. U.S. consumer penetration for GM was 49.7% during the fourth quarter of 2010, compared to 34.2% in th
fourth quarter of 2009. Ally continues to diversify its business as GM incentivized business accounted for 22% of Ally’s overall
compared to 45% for full year 20009.

Ally’s average U.S. wholesale penetration for Chrysler dealer stock was 76.0% in the fourth quarter of 2010, compared
2010 and 74.8% in the corresponding period last year. Ally’s U.S. consumer penetration for Chrysler during the fourth quarter o
49.4% in the prior quarter and 25.5% in the fourth quarter of 2009. The sequential quarterly decline was due to a change in the mix of

Mortgage Operations

Ally’s Mortgage Operations, which includes ResCap and the mortgage activities of Ally Bank and ResMor Trust,
continuing operations of $123 million during the fourth quarter of 2010, versus a pre-tax loss from continuing operations of $3.4 bill
period.

The company’s Mortgage Operations business is now reported as two distinct segments: Origination and Servicing and
principal activities of the Origination and Servicing segment include originating, purchasing, selling, and securitizing conforming an
mortgage loans in the U.S. and Canada; servicing residential mortgage loans for Ally and others; and providing collateralized |i
originators, which the Company refers to as warehouse lending. In addition, the segment also originates high-quality prime jumbo
Company utilizes three primary channels for originating mortgages: wholesale lending, traditional retail lending and community fi
Portfolio and Other segment primarily consists of loans originated prior to January 1, 2009, and includes non-core business activities |

The Origination and Servicing segment reported fourth quarter 2010 pre-tax income from continuing operations of $17
loss from continuing operations of $180 million during the fourth quarter 2009. Results were driven by strong originations fron
margins, higher net servicing revenue, lower provision for loan losses and lower non-interest expense.

Total mortgage loan production in the fourth quarter of 2010 was $23.8 billion, compared to $20.5 billion in the third que
the fourth quarter of 2009. The vast majority of fourth quarter 2010 production was driven by the origination of prime conforrr
compared to the prior quarter, as the refinance market remained strong during the quarter. Approximately 84% of the company’s ¢
during the quarter was due to refinancings.

The Legacy Portfolio and Other segment of Mortgage Operations reported a pre-tax loss from continuing operations of
billion pre-tax loss from continuing operations in the corresponding prior year period. The results in the quarter were primarily driver
of loans, significantly lower loan loss provision and lower representation and warranty expense compared to the fourth quarter of 200

S-7

http://www.sec.gov/Archives/edgar/data/40729/000119312511030261/d424b5.htm



Prospectus Supplement

Table of Contents

Fannie Mae Settlement

ResCap and certain of its subsidiaries reached an agreement with Fannie Mae to resolve potential repurchase e»
representations and warranties. The agreement covers loans serviced by GMAC Mortgage on behalf of Fannie Mae prior to June 30
securities that Fannie Mae purchased at various times prior to the settlement, including private label securities. The settlement was
The settlement includes a release of ResCap and its subsidiaries from potential liability related to “covered mortgages” with
obligations. “Covered mortgages” include all mortgages serviced by GMAC Mortgage on behalf of Fannie Mae as of, or prior to, .
exclusions. GMAC Mortgage continues to be responsible for other contractual obligations it has with Fannie Mae with respect to su
for example, all indemnification obligations that may arise in connection with the servicing of mortgages.

Corporate and Other

Including OID, Corporate and Other reported a pre-tax loss from continuing operations of $656 million in the fourth que
tax loss from continuing operations of $735 million in the comparable prior year period. The improved results in the fourth quarter
lower loss provision expense in the Commercial Finance Group’s European operations and resort finance portfolio, which was sold
performance of Corporate and Other during the fourth quarter of 2010 was also driven by the net impacts of the corporate funds t
asset liability management activities and $301 million of OID amortization expense. The net impact of the funds transfer pric
unallocated cost of maintaining the liquidity and investment portfolios and other unassigned funding costs and unassigned equity.

Ally Financial Preliminary Unaudited Fourth Quarter 2010 Financial Highlights

4Q 4Q
Summary Statement of Income 2010 2009
($inmi

Financing revenue and other interest income
Finance receivables and loans

Consumer $1,109 $1,022

Commercial 502 440

Notes receivable from General Motors 53 68

Total finance receivables and loans 1,664 1,530
Loans held-for-sale 140 165
Interest on trading securities 3 13
Interest and dividends on available-for-sale investment securities 87 70
Interest bearing cash 16 12
Other interest income, net 1 29
Operating leases 751 1,224

Total financing revenue and other interest income 2,662 3,043
Interest expense
Interest on deposits 175 168
Interest on short-term borrowings 127 119
Interest on long-term debt 1,436 1,339
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Total interest expense 1,738 1,626

Depreciation expense on operating lease assets 394 741

Net financing revenue 530 676
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4Q 4Q
Summary Statement of Income 2010 2009
Sint

Other revenue
Servicing fees 390 373
Servicing asset valuation and hedge activities, net (213) (417)

Total servicing income, net 177 (44)
Insurance premiums and service revenue earned 450 476
Gain on mortgage and automotive loans, net 404 145
(Loss) gain on extinguishment of debt - 2
Other gain on investments, net 150 52
Other income, net of losses 197 271

Total other revenue 1,378 898
Total net revenue 1,908 1,574
Provision for loan losses 71 3,063
Noninterest expense
Compensation and benefits expense 416 410
Insurance losses and loss adjustment expenses 212 242
Other operating expenses 977 1,662

Total noninterest expense 1,605 2,314
Income (loss) from continuing operations before

Income tax expense (benefit) 232 (3,803)
Income tax expense (benefit) from continuing operations 36 (597)
Net income (loss) from continuing operations 196 (3,206)
(Loss) income from discontinued operations, net of tax (117) (1,747)
Net income (loss) $79 ($4,953)

4Q 4Q
Reconciliation of Non-GAAP Financial Measures 2010 2009
($in mi

Total net revenue (ex. OID) $2,209 $1,889
Provision for loan losses 71 3,063
Controllable expenses(1) 923 1,168
Other noninterest expenses 682 1,146
Core pre-tax income (loss)(2) $533 $(3,488)
OID amortization expense 301 315
Income tax expense (benefit) 36 (597)
Income (loss) from discontinued operations (117) (1,747)
Net income (loss) $79 $(4,953)
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(1) Includes employee related costs, consulting and legal fees, marketing, information technology, facility, portfolio servicing and re
(2) Core pre-tax income is defined as income from continuing operations before taxes and bond exchange original issue discount am
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Dece
Select Balance Sheet Data

Cash and cash equivalents §
Loans held for sale
Finance receivables and loans, net(1)
Consumer
Commercial
Notes receivables from General Motors
Investments in operating leases, net(2)
Total assets ]
Deposit liabilities
Total debt(3)

(1) Finance receivables and loans are net of unearned income, unamortized premiums and discounts, and deferred fees and costs
(2) Net of accumulated depreciation
(3) Represents both secured and unsecured on-balance sheet debt such as commercial paper, medium-term notes and long-term debt
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conditions of the notes.

on page S-15.

Issuer

Notes Offered

Maturity Date

Interest

Ranking

Summary of the Notes and the Note Guarantees

The summary below describes the principal terms of the notes and the note guarantees. Certain of the terms and conditior
important limitations and exceptions. The “Description of Notes™ section of this prospectus supplement contains more detaile

For a description of certain considerations that should be taken into account in connection with an investment in the note

Ally Financial Inc.

$1,000,000,000 aggregate principal amount of 4.500% Senior Gt
$1,250,000,000 aggregate principal amount of Floating Rate Senior Gl

The notes will mature on February 11, 2014.

The Fixed Rate Notes will bear interest at a rate of 4.500% per year, p
on February 11 and August 11 of each year, commencing on AugL
Notes will bear interest at a floating rate, reset quarterly, equal to three
year, payable quarterly, in arrears, on February 11, May 11, August 11
commencing on May 11, 2011.

The notes will constitute unsubordinated unsecured indebtedness of Al
The notes will:

« rank equally in right of payment with all of Ally’s existing and
indebtedness;

* rank senior in right of payment to all of Ally’s existing and futt
is expressly subordinated to the notes;

 be effectively subordinated to Ally’s existing and future secur
the value of the assets securing such indebtedness; and

* be structurally subordinated to all of the existing and future i
(including trade payables) of Ally’s subsidiaries not guaranteei
value of the assets of such subsidiaries.

As of September 30, 2010, the Company had approximately $95.9 bil
debt outstanding, consisting of $53.6 billion and $42.3 billion in pri
secured debt, respectively. As of September 30, 2010, Ally on a star
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will:

Note Guarantees The note guarantees will constitute unsubordinated unsecured indebte

rank equally in right of payment with all existing and ft
indebtedness of such note guarantor;

rank senior in right of payment to all existing and future inde
that by its terms is expressly subordinated to the note guarantee

be effectively subordinated to the note guarantors’ existing an
the extent of the value of the assets securing such indebtedness;

be structurally subordinated to all of the existing and future i
(including trade payables) of such note guarantor’s non-guarat
the value of the assets of such subsidiaries.

The obligations of a note guarantor under its note guarantee will be
that will result in the obligations of such note guarantor under the not
constitute a fraudulent conveyance or fraudulent transfer under appl
Risks Related to the Note Guarantees—Because each note guarz
guarantees may be reduced, voided or released under circumstan
payments from some or all of the note guarantors.”

Redemption The notes are not subject to redemption prior to maturity.

Certain Covenants The indenture governing the notes contains covenants that, among oth

limit Ally’s ability to:

© grant liens on its assets to secure indebtedness without ¢
notes; and

O - .
merge or consolidate, or transfer or dispose of all or substa

require Ally to provide certain periodic and interim reports to th

The notes will contain covenants that will, among other things:

require Ally to use the net sale proceeds of any sale, disposal
any note guarantor held by Ally in a transaction following whi
of the equity interests of such note guarantor to make an il
guarantors or subsidiaries of note guarantors, including any st
note guarantor or a subsidiary of a note guarantor, as descri
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« limit the ability of Ally’s subsidiaries (other than any note gua
of certain other debt;

« limit the ability of Ally and its subsidiaries to make payments t
consent, waiver or amendment to the terms of the notes; and

* require Ally to provide certain additional financial information
prospective investors, upon their request, under certain circurr
sentence of “Description of Notes—Certain Covenants—SEC F

The guarantee agreement will contain covenants that will, among othe

« limit the ability of the note guarantors to merge or consolid
substantially all of their assets; and

« limit the ability of the note guarantors or any subsidiary of a not

@] - . . -
grant liens on their assets to secure certain indebtedne

securing the notes;
grant liens on their assets to secure any debt of ResCap or
guarantee any debt of ResCap or any subsidiary of ResCap

engage in certain asset sales to Ally or any subsidiary or o
note guarantor or a subsidiary of a note guarantor; and

© engage in certain transactions with affiliates of Ally.

No Prior Market The notes will be new securities for which there is no market. Althous
us that they currently intend to make a market in the notes, they are
market making with respect to the notes may be discontinued withou
the notes on any securities exchange. Accordingly, we cannot assure
notes will develop or be maintained.

Use of Proceeds We intend to use the proceeds from this offering to make loans, purc
corporate purposes. See “Use of Proceeds.”

Considerations for Benefit Plan Investors For a discussion of certain prohibited transactions and fiduciary duty |
or on behalf of an employee benefit plan, see “Certain Benefit Pla
“Notice to Investors.”

Risk Factors For a discussion of risks that you should consider carefully before me
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $2,230,312,500, after deducting underwriting dis
estimated offering expenses payable by us. We estimate that our expenses, other than underwriting discounts and commissions, will be a

We intend to use the net proceeds from this offering to make loans as well as to purchase receivables and for other general ct
possible retirement of indebtedness. Pending the application of the proceeds, we may invest the proceeds in short-term securities.

S-14
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RISK FACTORS

Your decision whether to acquire the notes will involve risk. The risks described below are intended to highlight risks that are specific tc
related guarantees, but are not the only risks we face. You should be aware of, and carefully consider, the following risk factors, along v
information provided or referred to in this prospectus supplement and the accompanying prospectus and the documents incorporated by
discussions in our Annual Report on Form 10-K for the year ended December 31, 2009 and our Quarterly Reports on Form 10-Q for the
2010, June 30, 2010 and September 30, 2010, in each case, including all of the risks discussed in the Risk Factors section thereof, befor
the offering of the notes.

Risks Relating To The Notes

Our substantial level of indebtedness could materially adversely affect our ability to generate sufficient cash to fulfill our obligati
react to changes in our business and our ability to incur additional indebtedness to fund future needs.

We have a substantial amount of indebtedness, which requires significant interest and principal payments. As of Septemt
$95.9 billion in principal amount of indebtedness outstanding. Our existing and future secured indebtedness will rank effectively senic
extent of the value of the assets securing such indebtedness. We may incur additional indebtedness from time to time. If we do so, ti
indebtedness could be increased.

Our substantial level of indebtedness could have important consequences to holders of the notes, including the following:

. making it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes;

. requiring us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, tl
other purposes;

. increasing our vulnerability to adverse economic and industry conditions, which could place us at a competit
competitors that have relatively less indebtedness;

. limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate;

. limiting our ability to borrow additional funds, or to dispose of assets to raise funds, if needed, for working capita

research and development and other corporate purposes.

In addition, a breach of any of the restrictions or covenants in our debt agreements could cause a cross-default under o
portion of our indebtedness then may become immediately due and payable. We are not certain whether we would have, or be able to ol
accelerated payments. If any of our indebtedness is accelerated, our assets may not be sufficient to repay in full such indebtedness and ot

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes.

Our ability to make scheduled payments of principal and interest or to satisfy our obligations in respect of our indebtedness
fund capital expenditures will depend on our future operating performance. Prevailing economic conditions (including interest rates
among other things, on distributions to us from our subsidiaries and required capital levels with respect to certain of our banking and i
business and other factors, many of
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which are beyond our control, will also affect our ability to meet these needs. We may not be able to generate sufficient cash flow
borrowings in an amount sufficient to enable us to pay our indebtedness, or to fund our other liquidity needs. We may need to refinance
on or before maturity. We may not be able to refinance any of our indebtedness when needed on commercially reasonable terms or at all

Our subsidiaries that are not note guarantors (including subsidiaries of the note guarantors that are not note guarantors) will not ¢
restricted under the indenture for the notes. Your right to receive payments on the notes and the note guarantees are effectively subo
non-guarantor subsidiaries.

Our subsidiaries that are not note guarantors will not guarantee the notes and will not be restricted under the indenture for the
a bankruptcy or insolvency, the claims of creditors of those non-guarantor subsidiaries would also rank effectively senior to the notes
subsidiaries. None of the non-guarantor subsidiaries, or any of their respective subsidiaries, has any obligation to pay any amounts du
funds for our payment obligations, whether by dividends, distributions, loans or other payments. In the event of a bankruptcy, liquida
non-guarantor subsidiaries, holders of their liabilities, including trade creditors, will generally be entitled to payment of their claims fro
subsidiaries before any assets are made available for distribution to us. The notes and the indenture and the guarantee agreement relati
interests in (through merger, consolidation or otherwise) the non-guarantor subsidiaries, or sell all or substantially all of the assets of ar
in each case, without the consent of the holders of the notes in certain circumstances.

Our less than wholly owned subsidiaries may also be subject to restrictions on their ability to distribute cash to us in their
result, we may not be able to access their cash flows to service our debt obligations, including obligations in respect of the notes.

The notes and the note guarantees will be effectively subordinated to our and the note guarantors’ existing and future secured inde
on certain of our assets or certain assets of the note guarantors.

As of September 30, 2010, we had approximately $42.3 billion in aggregate principal amount of secured indebtedness ¢
guarantees will not be secured by any of our assets. As a result, our and the note guarantors’ existing and future secured indebtednes
indebtedness represented by the notes and the note guarantees, to the extent of the value of the assets securing such indebtedness.
payment of our or the note guarantors’ assets in any foreclosure, dissolution, winding-up, liquidation or reorganization, or other banl
guarantors’ secured creditors will have a superior claim to their collateral, as applicable. If any of the foregoing occurs, we cannot ass
assets to pay amounts due on the notes. The existing and future liabilities of our subsidiaries, excluding those subsidiaries that do guar
senior to the indebtedness represented by the notes to the extent of the value of the assets of such subsidiaries.

In addition, if we default under any of our existing or future secured indebtedness, the holders of such indebtedness coul
thereunder, together with accrued interest, immediately due and payable. If we are unable to repay such indebtedness, the holders of st
the pledged assets to the exclusion of the holders of the notes, even if an event of default exists under the indenture governing the no
because the notes will not be secured by any of our assets, it is possible that there would be no assets remaining from which your claim
remained, they might be insufficient to satisfy your claims in full.
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Your ability to transfer the notes may be limited by the absence of an active trading market, and there is no assurance that any act
the notes.

The notes are issues of securities for which there is no established public market. The underwriters have advised us that t
notes, as permitted by applicable laws and regulations; however, the underwriters are not obligated to make a market in any of the n
market-making activities at any time without notice. Therefore, an active market for any of the notes may not develop or, if developed, i
any market for the notes will depend upon, among other things, the number of holders of the notes, our performance, the market f
securities dealers in making a market in the notes and other factors. A liquid trading market may not develop for the notes. If a marke
prices that may be lower than the initial offering price of the notes. If an active market does not develop or is not maintained, the pric
adversely affected. Historically, the market for non-investment grade debt securities has been subject to disruptions that have caused s
securities similar to the notes. The market, if any, for any of the notes may not be free from similar disruptions and any such disruptior
which you may sell your notes.

A court could deem the issuance of the notes to be a fraudulent conveyance and void all or a portion of the obligations represented by

In a bankruptcy proceeding, a trustee, debtor in possession, or someone else acting on behalf of the bankruptcy estate ma
void obligations incurred prior to the bankruptcy proceeding on the basis that such transfers and obligations constituted fraudulent co
are generally defined to include transfers made or obligations incurred for less than reasonably equivalent value or fair considerati
inadequately capitalized or in similar financial distress or that rendered the debtor insolvent, inadequately capitalized or unable to p
transfers made or obligations incurred with the intent of hindering, delaying or defrauding current or future creditors. A trustee or s
transfers and avoid such obligations made within two years prior to the commencement of a bankruptcy proceeding. Furthermore, un
may generally recover transfers or void obligations outside of bankruptcy under applicable fraudulent transfer laws, within the app
typically longer than two years. In bankruptcy, a representative of the estate may also assert such claims. If a court were to fini
circumstances constituting a fraudulent conveyance, the court could void all or a portion of the obligations under the notes. In addition,
of any consideration holders received with respect to the notes could also be subject to recovery from such holders and possibly from sul

Therefore, a note could be voided, or claims in respect of a note could be subordinated to all other debts of Ally, if Ally at t
evidenced by the notes received less than reasonably equivalent value or fair consideration for the issuance of the notes, and:

. was insolvent or rendered insolvent by reason of such issuance or incurrence;
. was engaged in a business or transaction for which Ally’s remaining assets constituted unreasonably small capital; or
. intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any
fraudulent transfer has occurred. Generally, however, a debtor would be considered insolvent if:

. the sum of its debts, including contingent liabilities, was greater than all of its assets at fair valuation;
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. the present fair saleable value of its assets was less than the amount that would be required to pay its probable liab
contingent liabilities, as they become absolute and mature; or

. it could not pay its debts as they become due.

We cannot assure you as to what standard a court would apply in determining whether Ally would be considered to be insol
was insolvent after giving effect to the issuance of the new securities, it could void the notes, or potentially impose other forms of damag

With respect to certain actions under the indenture governing the notes, holders of the notes will vote together as a single class with
issued under the indenture governing the notes that are adversely affected by such actions; therefore the voting interest of a holder
respect to such actions will be diluted.

For purposes of the indenture governing the notes, the notes offered hereby and all other debt securities issued thereunder w
of debt securities. Therefore, any action under the indenture governing the notes other than those actions affecting only the notes will 1
not less than 662/3% in aggregate principal amount of the debt securities issued thereunder that are affected thereby. See “Descrip
Indenture.” Consequently, any action requiring the consent of holders of the notes under the indenture governing the notes may also
significant portion of the remaining debt securities issued thereunder, and the individual voting interest of each holder of the notes may
to such actions. In addition, holders of debt securities could vote in favor of certain actions under the indenture that holders of the r
consent to such action could be received nonetheless. We also may, from time to time, issue additional debt securities under the indentt
further dilute the individual voting interest of each holder of the notes with respect to such actions.

In the event that a bankruptcy court orders the substantive consolidation of any of the note guarantors with Ally or any of its other ¢
could be delayed or reduced.

We believe that Ally and the note guarantors have observed and will observe certain corporate and other formalities and ope
recognized requirements for maintaining the separate existence of the note guarantors and that the assets and liabilities of the note gu
distinct from those of Ally and its other subsidiaries. However, we cannot assure you that a bankruptcy court would agree in the even
becomes a debtor under the United States Bankruptcy Code. If a bankruptcy court so orders the substantive consolidation of the note gus
subsidiaries, noteholders should expect payments on the notes to be delayed and/or reduced.

Risks Relating To The Note Guarantees

Because each note guarantor’s liability under the note guarantees may be reduced, voided or released under certain circumstances,
from some or all of the note guarantors.

The holders of the notes will have the benefit of the guarantees of the note guarantors. However, the guarantees by the
maximum amount that the note guarantors are permitted to guarantee under applicable law. As a result, a note guarantor’s liability under
depending on the amount of other obligations of such note guarantor. Further, under the circumstances discussed below, a court unc
conveyance and transfer statutes could void the obligations under a note guarantee or further subordinate it to all other obligations of
holders of the notes will lose the benefit of a particular note guarantee if it is released under certain circumstances described u
Guarantees.”
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A court could deem the note guarantees a fraudulent conveyance and void all or a portion of the obligations of the note guarantors.

If a court were to find that any of the note guarantors issued the note guarantees under circumstances constituting a fraudule
all or a portion of the obligations under such note guarantee and, if payment had already been made under the relevant note guarantee,
payment to the relevant note guarantor.

A note guarantee could be voided, or claims in respect of a note guarantee could be subordinated to all other debts of the
guarantor at the time it incurred the obligation evidenced by the note guarantee received less than reasonably equivalent value or fair
note guarantee, and:

. was insolvent or rendered insolvent by reason of such issuance or incurrence;
. was engaged in a business or transaction for which such applicable note guarantor’s remaining assets constituted unre
. intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

We cannot assure you as to what standard a court would apply in determining whether a note guarantor would be considere
any note guarantee provided by any note guarantor was a fraudulent conveyance and voided such note guarantee, or held it unenforcea
cease to have any claim in respect of such note guarantor providing such voided note guarantee and would be a creditor solely of
remaining note guarantors.

The guarantee agreement relating to the notes will contain a provision intended to limit each note guarantor’s liability to
incur without causing the incurrence of obligations under its note guarantee to be a fraudulent transfer. This provision may not be effe
from being voided under fraudulent transfer law, or may eliminate the note guarantor’s obligations or reduce the note guarantor’s oblig
makes the note guarantee worthless. In a recent Florida bankruptcy case, a similar provision was found to be ineffective to protect the no

If the note guarantees were legally challenged, any note guarantee could also be subject to the claim that, since the note
benefit, and only indirectly for the benefit of the applicable note guarantor, the obligations of the applicable note guarantor were incurre
court could thus void the obligations under the note guarantees, subordinate them to the applicable note guarantor’s other debt or take ot
of the notes.

A court could deem the note guarantee of GMAC International Holdings a fraudulent conveyance or a violation of other law:
obligations of GMAC International Holdings under Dutch law.

To the extent that Dutch law applies, a guarantee granted by a legal entity may, under certain circumstances, be nullifi
guarantee was granted without an obligation to do so (onverplicht), (ii) the creditor concerned was prejudiced as a consequence of th
guarantee was granted both the legal entity and, unless the guarantee was granted for no consideration (om niet), the beneficiary of
known that one or more of the entities’ creditors (existing or future) would be prejudiced. Also to the extent that Dutch insolvency law
be nullified by the receiver (curator) on behalf of and for the benefit of all creditors of the insolvent debtor.

In addition, if a Dutch company grants a guarantee and that guarantee is not in the company’s corporate interest, the guare
company, its receiver and its administrator (bewindvoerder)
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and, as a consequence, not be valid, binding and enforceable against it. In determining whether the granting of such guarantee is in the i
Dutch courts would consider the text of the objects clause in the articles of association of the company and whether the company derivi
the transaction in respect of which the guarantee was granted. In addition, if it is determined that there are no, or insufficient, commerc
the company that grants the guarantee, then such company (and any bankruptcy receiver) may contest the enforcement of the guarantee.
strong financial and commercial interdependence exists, the transaction may be declared void if it appears that the granting of the guar:
the relevant company’s objectives.

If Dutch law applies, a guarantee or security governed by Dutch law may be voided by a court, if the document was executec
van omstandigheden), fraud (bedrog), duress (bedreiging) or mistake (dwaling) of a party to the agreement contained in that document.

In addition, a guarantee issued by a Dutch company may be suspended or voided by the Enterprise Chamber of th
(Ondernemingskamer van het Gerechtshof te Amsterdam) on the motion of a trade union and of other entities entitled thereto in the art
relevant Dutch company. Likewise, the guarantee or security itself may be upheld by the Enterprise Chamber, yet actual payment under |

The notes, the indenture and guarantee agreement related thereto contain only limited restrictions on the business and activities of 1
to sell the equity interests in note guarantors.

The notes, the guarantee agreement and the indenture relating thereto will permit the note guarantors to, among other thing
of their assets, pledge their assets or incur indebtedness or other obligations in each case without the consent of the holders of the |
exceptions. To the extent that the note guarantors engage in any such transactions, the amount of assets of such note guarantors availal
the note guarantees may be reduced or eliminated.

Although we will be required to use the proceeds of any sale, disposal or transfer of the equity interests of any note gual
following which Ally ceases to own a majority of the equity interests of such note guarantor to reinvest in a note guarantor or a subsidi
sale, the note guarantee of such former subsidiary will be released and it will have no further obligation with respect to the notes.
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CAPITALIZATION
The following table sets forth on a consolidated basis:
. the actual capitalization of Ally as of September 30, 2010; and
. the adjusted capitalization of Ally as of September 30, 2010, on an as adjusted basis to reflect the issuance of the note

This table should be read in conjunction with the “Selected Historical Consolidated Financial Data” elsewhere in this prosy
consolidated financial statements and related notes that are contained in our Annual Report on Form 10-K for the year ended Decembel
on Form 10-Q for the quarter ended September 30, 2010 which are incorporated by reference into this prospectus supplement.

Cash and cash equivalents

Short-term debt:
Secured
Unsecured

Total short-term debt

Long-term debt:
Secured

Due within one year
Due after one year

Total secured long-term debt

Unsecured

Existing debt due within one year
Existing debt due after one year(2)
New senior guaranteed notes

Total unsecured long-term debt
Total long-term debt

Total equity
Total capitalization

Totals may not add up due to rounding.
(1)  Reflects proceeds from the issuance of notes offered hereby.
(2)  Balance includes $951 million of fair value adjustment that was unallocated on September 30, 2010, which is required to balance total debt.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following tables set forth selected historical financial information for Ally on a consolidated basis derived from its: (i
the nine months ended September 30, 2009 and 2010 and as of September 30, 2010, which are incorporated by reference into this
financial statements for the years ended December 31, 2007, 2008 and 2009 and as of December 31, 2008 and 2009, which are
prospectus supplement; and (iii) audited financial statements for the years ended December 31, 2005 and 2006 and as of December 31, .
incorporated by reference into this prospectus supplement. The historical financial information presented may not be indicative of our
results for the nine months ended September 30, 2010 are not necessarily indicative of results to be expected for the entire year ending D

The selected historical financial information should be read in conjunction with “Management’s Discussion and Analysis of
Operations” and our financial statements and the corresponding notes, which are incorporated by reference in this prospectus supplemen

For the Years Ended December 31,

2005 2006 2007 2008 2009
Financial Statement Data: (in millions)

Revenue:
Total financing revenue and other interest income $22,249 $24,193 $21,898 $18,225 $13,19
Interest expense 12,428 14,687 13,626 10,574 7,32
Depreciation expense on operating lease assets 4,657 5,055 4,551 5,478 3,74
Impairment of investment in operating

leases — — — 1,218 —
Net financing revenue 5,164 4,451 3,721 955 2,12
Total other revenue(1) 7,726 7,849 6,169 15,288 4,42
Total net revenue 12,890 12,300 9,890 16,243 6,54
Provision for loan losses 1,064 1,942 3,039 3,102 5,61
Impairment of goodwill and other

intangible assets(2) 712 840 385 16 -
Total other non-interest expense 7,973 7,624 7,831 8,354 7,86
Income (loss) from continuing operations

before income tax expense (benefit) 3,141 1,894 (1,365) 4,771 (6,92
Income tax expense (benefit) from

continuing operations(3) 1,084 31 514 (131) 7
Net income (loss) from continuing

operations 2,057 1,863 (1,879) 4,902 (7,00
Income (loss) from discontinued

operations, net of tax 225 262 (453) (3,034) (3,29
Net income (loss) $2,282 $2,125 $(2,332) $1,868 $(10,29

(1) 2008 amount includes $12.6 billion for gains on the extinguishment of debt, primarily related to private exchange and cash tender offers settled during the fourth quarter. 200
billion primarily related to the rebalancing of our investment portfolio at our Insurance operations.

(2)  Relates primarily to goodwill and other intangible asset impairments taken at our Insurance operations in 2008, our Mortgage operations in 2007, our Commercial Financ
former commercial mortgage operations in 2005.

(3)  Effective June 30, 2009, Ally converted from a limited liability company into a corporation and, as a result, became subject to corporate U.S. federal, state, and local tax
conversion to a corporation resulted in a change in tax status and a net deferred tax liability of $1.2 billion was established through income tax expense. Effective Novemb
subsidiaries, converted to limited liability companies (LLCs) and became pass-through entities for U.S. federal income tax purposes. Our conversion to an LLC resulted in
$791 million net deferred tax liability through income tax expense.
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Balance Sheet Data:

Cash and cash equivalents

Total investment in operating leases, net
Total finance receivables and loans, net
Total assets

Total deposit liabilities

Total debt

Total equity

As of December 31,
2005 2006 2007 2008
(in millions)

$ 15,424 $ 15,459 $ 17,677 $ 15,1

31,211 24,184 32,348 26,3

186,490 172,845 126,627 98,2

324,321 291,971 248,939 189,4

12,526 11,854 15,281 19,8

254,698 236,985 193,148 126,3

21,685 14,369 15,565 21,8
S-23

http://www.sec.gov/Archives/edgar/data/40729/000119312511030261/d424b5.htm



Prospectus Supplement

Table of Contents

DESCRIPTION OF NOTES
General

Ally will issue 4.500% Senior Guaranteed Notes due 2014 (the “Fixed Rate Notes”) and Floating Rate Senior Guaranteed
Notes” and, together with the Fixed Rate Notes, the “notes”) under the indenture dated as of July 1, 1982 (as amended by the first
April 1, 1986, the second supplemental indenture dated as of June 15, 1987, the third supplemental indenture dated as of Septembe
indenture dated as of January 1, 1998, and the fifth supplemental indenture dated as of September 30, 1998, and together with
“Indenture”) among Ally and The Bank of New York Mellon (successor to Morgan Guaranty Trust Company of New York), as truste:
Rate Notes and Floating Rate Notes will constitute a separate series of notes from those series previously issued under such Indenture.
from or that are in addition to the terms of the Indenture will be set forth in the resolution or resolutions of the board of directors
authorizing the issuance of the notes. For purposes of amending or modifying the Indenture, the holders of the notes will generally vote
debt securities of all other series at the time outstanding under the Indenture (together with the notes, the “Debt Securities”).

The following description is a summary of certain provisions of the Indenture, the notes, and the Guarantee Agreement (a:
the Indenture, the notes, or the Guarantee Agreement in their entirety and is qualified in its entirety by reference to such documer
Indenture at Ally’s address set forth under “Incorporation by Reference; Where You Can Find More Information.”

Except as specified otherwise, a “business day” is any day which is not a Saturday or Sunday or a day on which banking i
are authorized or obligated by law or executive order to close and, in the case of the Floating Rate Notes, is also a London business
Amount; Maturity and Interest—Floating Rate Notes.”

The notes will be issued only in fully registered book-entry form without coupons only in minimum denominations of $:
multiples of $1,000 above that amount. The notes will be issued in the form of global notes. Global notes will be registered in the nam
New York, as described under “Book-Entry, Delivery and Form of Notes.”

Principal Amount; Maturity and Interest—Fixed Rate Notes
Ally will issue Fixed Rate Notes in an initial aggregate principal amount of $1,000,000,000. The Fixed Rate Notes will matu
The Fixed Rate Notes will be denominated in U.S. dollars and all payments of principal and interest thereon will be paid in L

The Fixed Rate Notes will bear interest at a rate of 4.500% per year and will be payable semi-annually, in cash in arrears, on
year, beginning on August 11, 2011, to the persons in whose name the Fixed Rate Notes are registered at the close of business o
immediately preceding such interest payment date. Interest on the Fixed Rate Notes will be computed on the basis of a 360-day year of t

The “regular record date” for payments is the calendar day immediately preceding the relevant interest payment date.

Interest on the Fixed Rate Notes will accrue from and including the date the Fixed Rate Notes are issued (the “issue dat
recent interest payment date (whether or not such interest payment date was a business day) for which interest has been paid or provid
interest payment date.
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If an interest payment date falls on a day that is not a business day, the interest payment will be postponed to the next succ
force and effect as if made on the date such payment was due, and no interest will accrue as a result of such delay.

Principal Amount; Maturity and Interest—Floating Rate Notes
Ally will issue Floating Rate Notes in an initial aggregate principal amount of $1,250,000,000. The Floating Rate Notes will
The Floating Rate Notes will be denominated in U.S. dollars and all payments of principal and interest thereon will be paid i

We will pay interest on the Floating Rate Notes quarterly on February 11, May 11, August 11 and November 11 of each yea
“interest payment date”). If any interest payment date would otherwise be a day that is not a business day, the interest payment date w
succeeding day that is a business day, except that if that business day is in the immediately succeeding calendar month, the interest pay
preceding business day.

The “regular record date” for payments is the date 15 calendar days prior to each interest payment date.

The interest rate on the Floating Rate Notes will be will be reset quarterly on February 11, May 11, August 11 and Nove
May 11, 2011, and at maturity (each an “interest reset date”). If any interest reset date would otherwise be a day that is not a busines:
postponed to the immediately succeeding day that is a business day, except that if that business day is in the immediately succeeding ca
shall be the immediately preceding business day.

The “initial interest reset period” (or “initial interest period”) will be the period from and including the settlement date to
date. Thereafter, each “interest reset period” (or “interest period”) will be the period from and including an interest reset date to but ex
interest reset date; provided that the final interest reset period for the notes will be the period from and including the interest reset date
date of such notes to but excluding the maturity date. Interest on the Floating Rate Notes will be computed on the basis of the actual nur
year.

The interest rate for the first interest period (or “initial interest reset period”) will be the three-month U.S. dollar London Int
determined on February 9, 2011, plus a margin of 3.200%. Thereafter, the interest rate for any interest period will be U.S. dollar LIBC
interest determination date (as defined below), plus a margin of 3.200%.

The interest rate applicable to each interest reset period commencing on the related interest reset date, or the settlement d
period, will be the rate determined as of the applicable interest determination date. The “interest determination date” will be the secon
preceding the settlement date, in the case of the initial interest reset period, or thereafter the applicable interest reset date. A “London b
dealings in deposits in U.S. dollars are transacted in the London interbank market.

The Bank of New York Mellon, or its successor appointed by us, will act as calculation agent. Three-month LIBOR will be
as of the applicable interest determination date in accordance with the following provisions:

(i) LIBOR is the rate for deposits in U.S. dollars for the three-month period which appears on Reuters
approximately 11:00 a.m., London time, on the applicable interest determination date. “Reuters LIBOR 01” means the displ
on the Reuters Service (or such other page as may replace the LIBOR 01 page on that service, any
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successor service or such other service or services as may be nominated by the British Bankers’ Association for the purp
offered rates for U.S. dollar deposits). If no rate appears on Reuters LIBOR 01, LIBOR for such interest determination da
with the provisions of paragraph (ii) below.

(if) With respect to an interest determination date on which no rate appears on Reuters LIBOR 01 as of approxi
such interest determination date, the calculation agent shall request the principal London offices of each of four major r
affiliates of the underwriters) in the London interbank market selected by the calculation agent (after consultation with the «
agent with a quotation of the rate at which deposits of U.S. dollars having a three-month maturity, commencing on
immediately following such interest determination date, are offered by it to prime banks in the London interbank mark
London time, on such interest determination date in a principal amount equal to an amount of not less than U.S. $1,000,0(
transaction in such market at such time. If at least two such quotations are provided, LIBOR for such interest determination
such quotations as calculated by the calculation agent. If fewer than two quotations are provided, LIBOR for such inte
arithmetic mean of the rates quoted as of approximately 11:00 a.m., New York City time, on such interest determination dai
include affiliates of the underwriters) selected by the calculation agent (after consultation with the company) for loans in U.¢
having a three-month maturity commencing on the second London business day immediately following such interest de
amount equal to an amount of not less than U.S. $1,000,000 that is representative for a single transaction in such market at s
the banks selected as aforesaid by the calculation agent are not quoting such rates as mentioned in this sentence, LIBOR
will be LIBOR determined with respect to the immediately preceding interest determination date

Note Guarantees

Each of Latin America LLC, GMAC International Holdings, Continental LLC, IB Finance and US LLC (each a subsidiary «
will, pursuant to a guarantee agreement to be dated as of the issue date (the “Guarantee Agreement”) among Ally, each note guarantor ar
irrevocably and unconditionally guarantee (the “note guarantees”) on an unsubordinated basis the performance and punctual payment
acceleration or otherwise, of all payment obligations of Ally in respect of the notes (pursuant to the terms thereof and of the I
(w) principal of, or premium, if any, interest or additional interest on the notes, (x) expenses, (y) indemnification or (z) otherwise (all
note guarantors being herein called the “guaranteed obligations™).

Each note guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicat
the note guarantee, as it relates to such note guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent t
rights of creditors generally. See “Risk Factors—Risks Relating to the Note Guarantees.”

Each note guarantee will be a continuing guarantee and shall:
(1) subject to the next succeeding paragraph, remain in full force and effect until payment in full of all the guaral
(2) subject to the next succeeding paragraph, be binding upon each such note guarantor and its successors; and
(3) inure to the benefit of and be enforceable by the Trustee and the holders of the notes and their successors, tra
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A note guarantee of a note guarantor will be automatically released upon:

(1) the sale, disposition or other transfer (including through merger or consolidation) of a majority of the e
disposition or other transfer following which the applicable note guarantor is no longer a subsidiary of Ally), of the app
disposition or other transfer is made in compliance with the Indenture; or

(2) the discharge of Ally’s obligations in respect of the notes in accordance with the terms of the Indenture and t

Not all of Ally’s subsidiaries will guarantee the notes. The notes will be effectively subordinated to all debt and other liab
lease obligations) of subsidiaries that do not provide note guarantees.

Ranking

The notes will rank equally in right of payment with all existing and future unsubordinated unsecured indebtedness of Ally
senior in right of payment to existing and future indebtedness of Ally that by its terms is expressly subordinated to the notes. The note:
any secured indebtedness of Ally to the extent of the value of the assets securing such debt. As of September 30, 2010, we had apprc
principal amount of secured debt outstanding.

The notes will be structurally subordinated to all of the existing and future indebtedness and other liabilities (including tra
that do not provide note guarantees to the extent of the value of the assets of such subsidiaries.

Each note guarantee will rank equally in right of payment with all existing and future unsubordinated unsecured indebtedne
and senior in right of payment to existing and future indebtedness of such note guarantor, if any, that by its terms is expressly subordi
note guarantor. Each note guarantee will be effectively subordinated to any secured indebtedness of such note guarantor to the extent of
debt and will be structurally subordinated to all of the existing and future indebtedness and other liabilities (including trade payables)
such note guarantor.

Redemption

The notes are not subject to redemption prior to maturity, and there is no sinking fund for the notes.
Certain Covenants
Limitation on Liens

The Indenture provides that Ally will not pledge or otherwise subject to any lien any of its property or assets unless the note
equally and ratably with any and all other obligations and indebtedness secured thereby so long as any such other obligations and inc
covenant does not apply to:

. the pledge of any assets to secure any financing by Ally of the exporting of goods to or between, or the marketing
than Canada), in connection with which Ally reserves the right, in accordance with customary and established banki
subject to a lien, cash, securities or receivables, for the purpose of securing banking accommodations or as the
acceptances or in aid of other similar borrowing arrangements;
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. the pledge of receivables payable in foreign currencies (other than Canadian dollars) to secure borrowings in foreign «

. any deposit of assets of Ally with any surety company or clerk of any court, or in escrow, as collateral in connecti
appeal by Ally from any judgment or decree against it, or in connection with other proceedings in actions at law or in

. any lien or charge on any property, tangible or intangible, real or personal, existing at the time of acquisition of s
through merger or consolidation) or given to secure the payment of all or any part of the purchase price thereof or
prior to, at the time of, or within 60 days after, the acquisition thereof for the purpose of financing all or any part of th

. any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of a
in the foregoing four clauses of this paragraph; provided, however, that the amount of any and all obligations and inc
exceed the amount thereof so secured immediately prior to the time of such extension, renewal or replacement a
replacement shall be limited to all or a part of the property which secured the charge or lien so extended, renewed
such property).

Merger and Consolidation

The Indenture provides that Ally will not merge or consolidate with another corporation or sell or convey all or substan
person, firm or corporation unless either Ally is the continuing corporation or the new corporation shall expressly assume the interest
due under the Debt Securities. In either case, the Indenture provides that neither Ally nor a successor corporation may be in default of |
merger or consolidation or sale or conveyance. Additionally, the Indenture provides that in the case of any such merger or conso
successor corporation may continue to issue securities under the Indenture.

The Guarantee Agreement will provide that no note guarantor will merge or consolidate with another corporation or sell or
assets to another person, firm or corporation unless either it is the continuing corporation or the new corporation shall expressly assul
guarantor of Ally’s obligations under the notes. In either case, the Guarantee Agreement will provide that neither the note guarantor no
in default of performance immediately after such merger or consolidation or sale or conveyance.

SEC Reports and Reports to Holders

Ally will be required to file with the Trustee within fifteen days after Ally is required to file the same with the SEC, cop
information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may from time to time by rul
Ally may be required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act; or, if Ally is not required to fil
pursuant to either of such sections, then to file with the Trustee and the SEC, in accordance with the rules and regulations prescribed frc
the supplementary and periodic information, documents and reports which may be required pursuant to Section 13 of the Exchange A
registered on a national securities exchange as may be prescribed from time to time in such rules and regulations. In addition, Ally will
and the SEC, in accordance with the rules and regulations prescribed from time to time by the SEC, such additional information, doc
compliance by Ally with the conditions and covenants provided for in the Indenture as may be required from time to time by such |
agreed that, for so long as any notes remain outstanding during any period when it is not subject to
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Section 13 or 15(d) of the Exchange Act, or otherwise permitted to furnish the SEC with certain information pursuant to Rule 12g3-2(b)
to the holders of the notes and to prospective investors, upon their request, the information required to be delivered pursuant to Rule 14
1933, as amended.

Limitation on Sale of Equity Interests of Note Guarantors

Ally will not be permitted to sell, dispose of or otherwise transfer any of the equity interests of any note guarantor held by A
Ally ceases to own a majority of the equity interests of such note guarantor (a “note guarantor equity sale”) unless the net sale proceed
are used within five business days following the receipt by Ally of such net sale proceeds from such note guarantor equity sale to make
guarantors or subsidiaries of note guarantors, including any subsidiary of Ally that becomes a note guarantor or a subsidiary of a n
description of notes, the term “subsidiary” when used in respect to any person shall include a direct or indirect subsidiary of such person

Limitation on Liens on Assets of Note Guarantors

The Guarantee Agreement will provide that, so long as the notes remain outstanding, no note guarantor nor any subsidiar
otherwise subject to any lien any of its property or assets to secure (a) any debt (as defined below) of Ally or any direct or indirec
subsidiary of ResCap or (b) any debt incurred to repay, retire, redeem, refund, refinance, replace, defease, cancel, repurchase or exchs
foregoing clause (a), in each case unless the notes are secured by such pledge or lien equally and ratably with such debt so long as any
provided, that financings, securitizations and hedging activities conducted by a subsidiary of Ally in the ordinary course of business a
the payment of debt described in clause (a) prior to its stated maturity shall not be deemed to be covered by clause (b).

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will pledge or othe
property or assets to secure any debt of ResCap or any subsidiary of ResCap.

“debt” shall mean, with respect to any specified person, any indebtedness of such person: (1) in respect of borrowed mone
bonds, notes, debentures or similar instruments issued by such person; (3) in respect of letters of credit, banker’s acceptances or other si
of such person; (4) representing the portion of capital lease obligations (that does not constitute interest expense) and attributable
transactions; (5) representing the balance deferred and unpaid of the purchase price of any property or services acquired by or rendere
months after such property is acquired or such services are completed; (6) representing obligations of such person with respect to t
repurchase of any preferred stock; and (7) hedging obligations in connection with debt referred to in clauses (1) through (6).

“person” means any individual, corporation, general or limited partnership, limited liability company, joint venture, estat
other entity of any kind or nature.

Limitation on Guarantees of Debt

Ally will not permit any of its subsidiaries, other than any note guarantor, to guarantee the payment of (a) any debt of All
Ally or (b) any debt incurred to repay, retire, redeem, refund, refinance, replace, defease, cancel, repurchase or exchange any such det
each case such subsidiary executes and delivers a joinder to the Guarantee Agreement providing for a guarantee by such subsidiary of tf
provided, that financings, securitizations and hedging activities conducted by a subsidiary of Ally in the ordinary course of business a
the payment of debt described in clause (a) prior to its stated maturity shall not be deemed to be
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covered by clause (b). In the event that any subsidiary rendering a guarantee of the notes is released and discharged in full of the guare
guarantee of the notes shall be automatically and unconditionally released and discharged.

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will guarantee the pa
subsidiary of ResCap.

Limitation on Asset Sales by Note Guarantors

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will make an Asset Sé
subsidiary or other affiliate of Ally that is not a note guarantor or a subsidiary of a note guarantor, other than:

any Asset Sale on terms not less favorable in any material respect to such note guarantor or subsidiary, as applicabl
have been obtained in a comparable transaction at such time on an arm’s length basis from a person who is not Ally
Ally (as determined in good faith by such note guarantor or subsidiary or, if the consideration received in connectio
related Asset Sales) exceeds $250 million, as determined in good faith by the board of directors of Ally, or, if the ¢
with such Asset Sale (or series of related Asset Sales) exceeds $500 million, subject to a customary fairness opinic
appraisal or investment banking firm of national standing to the effect that (i) the financial terms of such Asset Sal
subsidiary of such note guarantor, as applicable, from a financial point of view or (ii) the financial terms of such Ass
material respect to such note guarantor or subsidiary of such note guarantor, as applicable, than those that might |
comparable transaction at such time on an arm’s length basis from a person who is not an affiliate of Ally);

any Asset Sale to a note guarantor or to a subsidiary of a note guarantor (other than to ResCap or any of its subsidi:
become note guarantors or subsidiaries of note guarantors);

any Asset Sale of the equity interests of a subsidiary of a note guarantor provided that such subsidiary shall become
Asset Sale occurs;

any Asset Sale in connection with financing, securitization and hedging activities conducted by Ally or any subsidia
business on terms not less favorable in any material respect to such note guarantor or subsidiary, as applicable, ths
been obtained in a comparable transaction at such time on an arm’s length basis from a person who is not Ally or a
or

any Asset Sale in connection with the disposition of all or substantially all of the assets of any note guarantor in
provisions described in the second paragraph above under “—Merger and Consolidation.”

“Asset Sale” means:

@)

2

the conveyance, sale, transfer or other disposition, whether in a single transaction or a series of related transac
guarantor or any of its subsidiaries (including, without limitation, any agreement with respect to a transactior
monetizing the value of such property or assets) (each referred to in this definition as a “disposition”); or

the issuance or sale of equity interests (other than directors’ qualifying shares and shares issued to foreign n
extent received by applicable law) of any
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in each case, other than:

@)

(b)

(©

(d)
€

subsidiary of a note guarantor (including, without limitation, any agreement with respect to a transaction
monetizing the value of such equity interests), whether in a single transaction or a series of related transactions

any disposition of property or assets by a note guarantor or subsidiary of a note guarantor or issuance of
guarantor to a note guarantor or another subsidiary of a note guarantor (other than to ResCap or any of
subsidiaries become note guarantors or subsidiaries of note guarantors);

any disposition of cash or cash equivalents other than the disposition of any cash or cash equivalents that rept
of property or assets or the sale or the issuance or sale of capital stock (collectively, “Subject Assets™), and th
(if made in lieu of such disposition of cash or cash equivalents) would not otherwise comply with the cove
Note Guarantors”;

any disposition of property or assets by any note guarantor or subsidiary of a note guarantor or issuance
subsidiary of a note guarantor which property, assets or equity interests, as applicable, so sold or issued in
transactions, have an aggregate fair market value (as determined in good faith by such note guarantor or subsic

the granting of any lien permitted by the covenant described above under “—Limitation on Liens on Assets of

foreclosure on assets or property.

Limitation on Transactions with Affiliates

The Guarantee Agreement will provide that each note guarantor will not, and will not permit any of its subsidiaries to, n
transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or make or amen
transactions, contract, agreement, loan, advance or guarantee with, or for the benefit of, any affiliate of Ally involving aggregate cor
(each of the foregoing, an “affiliate transaction”), unless: (i) such affiliate transaction is on terms that are not less favorable in any mater
the relevant subsidiary than those that could reasonably have been obtained in a comparable arm’s length transaction by such note g
unaffiliated party; and (ii) with respect to any affiliate transaction or series of related affiliate transactions involving aggregate considerz
affiliate transaction is approved by the board of directors of Ally; and (iii) with respect to any affiliate transaction or series of rel:
aggregate consideration in excess of $500 million, Ally must obtain and deliver to the trustee a written opinion of a nationally recognize
appraisal firm stating that the transaction is fair to such note guarantor or such subsidiary, as the case may be, from a financial point of vi

The foregoing limitation does not limit, and shall not apply to:

@)
)
®)

any disposition permitted under the covenant “—Limitation on Asset Sales by Note Guarantors”;
the payment of reasonable and customary fees and indemnities to members of the board of directors of Ally or

the payment of reasonable and customary compensation and other benefits (including retirement, health, optic
benefit plans) and indemnities to officers and employees of Ally or any subsidiary;
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()] transactions between or among any note guarantor or subsidiary of a note guarantor and any other note gu
guarantor, provided, however that this exception shall not apply to ResCap or any of its subsidiaries if ResCe
guarantors or subsidiaries of note guarantors;

(5) the issuance of equity interests of any note guarantor otherwise permitted hereunder and capital contributions t

(6) any agreement or arrangement as in effect on the issue date of the notes and any amendment or modification
or modification is not more disadvantageous to the holders of the notes in any material respect; and

@) transactions with GM or any of its subsidiaries, or any customers, clients, suppliers or purchasers or sellers o
the ordinary course of business.

Payments for Consent

Ally will not, and will not permit any of its subsidiaries to, directly or indirectly, pay or cause to be paid any consideration
otherwise, to any holder of any notes for or as an inducement to any consent, waiver or amendment of any of the terms or provisions
such consideration is offered to be paid or agreed to be paid to all holders of the notes which so consent, waive or agree to amend in th
documents relating to such consent, waiver or agreement.

Modification of the Indenture

The Indenture contains provisions permitting Ally and the Trustee to modify or amend the Indenture or any supplemental il
of the Debt Securities issued, with the consent of the holders of not less than 66-2/3% in aggregate principal amount of the Debt Se
modification or amendment, voting as one class, provided that, without the consent of the holder of each Debt Security so affected, no st

. extend the fixed maturity of any Debt Securities, or reduce the principal amount thereof, or premium, if any, or re
payment of interest thereon, without the consent of the holder of each Debt Security so affected; or

. reduce the aforesaid percentage of Debt Securities, the consent of the holders of which is required for any such mod
holders of all Debt Securities then outstanding under the Indenture.

The Indenture contains provisions permitting Ally and the Trustee to enter into indentures supplemental to the Indenture, w
the Debt Securities at the time outstanding, for one or more of the following purposes:

. to evidence the succession of another corporation to Ally, or successive successions, and the assumption by ar
covenants, agreements and obligations;

. to add to the covenants such further covenants, restrictions, conditions or provisions as Ally’s board of directors and
the protection of the holders of Debt Securities;

. to permit or facilitate the issuance of Debt Securities in coupon form, registrable or not registrable as to principal, a
such securities with securities issued thereunder in fully registered form;
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to cure any ambiguity or to correct or supplement any provision contained therein or in any supplemental ind
inconsistent with any other provision contained therein or in any supplemental indenture; to convey, transfer, assign,
or with the Trustee; or to make such other provisions in regard to matters or questions arising under the Indentu
interests of the holders of any Debt Securities; or

to evidence and provide for the acceptance and appointment by a successor trustee.

Notwithstanding the foregoing, holders of the notes shall vote as a separate class with respect to amendments, modifications
(including, for the avoidance of doubt, with respect to amendments to or waivers of the following covenants that will be set forth in the
last sentence under “—Certain Covenants—SEC Reports and Reports to Holders”, the covenant described under “—Certain Coven:
Interests of Note Guarantors”, the covenant described in the first paragraph under “—Certain Covenants—Limitation on Guarantees o
under “—<Certain Covenants—Payments for Consent”, and all such covenants and provisions hereinafter referred to as, the “Additio

other Debt Securiti

es shall not have any voting rights with respect to such matters as they relate to the notes.

The Guarantee Agreement will contain provisions:

Events of Default

permitting Ally, the note guarantors and the Trustee to modify or amend the Guarantee Agreement with the conse
majority in aggregate principal amount of the notes voting together as a single class provided that, without the consen
modification shall, except with respect to the covenant described in the second paragraph under “—Certain Covenan
covenant described under “—Certain Covenants—L.imitation on Liens on Assets of Note Guarantors,” the covenan
under “—Certain Covenants—Limitation on Guarantees of Debt,” the covenant described under “—Certain Coven.
Note Guarantors” and the covenant described under “—Certain Covenants—Limitation on Transactions with Aff
permitted, modify the note guarantees in any way adverse to the holders of the notes; and

permitting Ally, the note guarantors and the Trustee without the consent of the holders of the notes to (i) enter into |
Guarantee Agreement to add note guarantors, (ii) provide for the assumption by a successor guarantor of the obligatic
(iii) release any note guarantee in accordance with the terms of the Indenture and the Guarantee Agreement, (iv)
covenants, restrictions, conditions or provisions as Ally’s board of directors and the Trustee shall consider to be for tt
(v) cure any ambiguity or correct or supplement any provision contained therein which may be defective or inc
contained therein, (vi) make such other provisions in regard to matters or questions arising under the Guarantee Agr
the interests of the holders of any notes and (vii) evidence and provide for a successor trustee.

An event of default with respect to the notes is defined in the Indenture as being (the “Indenture Events of Default”):

http://www.sec.

default in payment of any principal or premium, if any;
default for 30 days in payment of any interest;
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. default in the performance of any other covenant in the Indenture or the notes for 30 days after notice by the Tr
aggregate principal amount of Debt Securities at the time outstanding; or

. certain events of bankruptcy, insolvency or reorganization with respect to Ally.

Furthermore, an event of default (the “Guarantee Event of Default,” and a Guarantee Event of Default or any Indenture Ever
shall have occurred if at any time (a) any note guarantee of any note guarantor ceases to be in full force and effect (other than in accc
guarantee and the Indenture), (b) any note guarantee of any note guarantor is declared null and void and unenforceable or found to |
asserts in writing that its note guarantee is not in effect or is not its legal, valid or binding obligation (other than by reason of releas
guarantee in accordance with the terms of the applicable Indenture and the note guarantee).

In case any of the first, second or third Indenture Events of Default above, or the Guarantee Event of Default, shall occur a
notes, the Trustee or the holders of not less than 25% in aggregate principal amount of the Debt Securities affected thereby then ou
amount of all of the Debt Securities affected thereby to be due and payable. In case an event of default as set out in the fourth Indenture
and be continuing, the Trustee or the holders of not less than 25% in aggregate principal amount of all the Debt Securities then outstandi
the principal of all outstanding Debt Securities to be due and payable. Any Event of Default with respect to the notes may be waived
payment rescinded by the holders of a majority in aggregate principal amount of the notes, or of all the outstanding Debt Securities, as tl
pay all amounts due other than amounts due upon acceleration are provided to the Trustee and all defaults are remedied. For such purp
Debt Securities shall have been declared to be payable, all series will be treated as a single class. Ally is required to file with the Truste
to the absence of certain defaults under the terms of the Indenture. The Indenture provides that the Trustee may withhold notice to the se
in payment of principal, premium, if any, or interest, if it considers it in the interest of the securityholders to do so.

The holders of the notes shall vote as a separate class from the holders of the other Debt Securities with respect to any defal
relating thereto as a result of any covenants, obligations or provisions affecting only the notes, including the Additional Covenants.

Subject to the provisions of the Indenture relating to the duties of the Trustee in case an Event of Default shall occur anc
under no obligation to exercise any of its rights or powers under the Indenture at the request, order or direction of any of the securityl
shall have offered to the Trustee reasonable indemnity satisfactory to it.

Subject to such provisions for the indemnification of the Trustee and to certain other limitations, the holders of a majori
Securities shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trust
conferred on the Trustee.

Satisfaction and Discharge

The Indenture shall cease to be of further effect with respect to the notes if at any time (a) Ally shall have delivered to tt
theretofore authenticated (other than any notes which shall have been destroyed, lost or stolen and which shall have been replaced
theretofore delivered to the Trustee for cancellation shall have become due and payable, or are by their terms to become due and payabl
for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption, and Ally shall d
the Trustee as trust funds the entire amount (other than moneys repaid by the Trustee or any paying agent to
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Ally) sufficient to pay at maturity or upon redemption all notes not theretofore delivered to the Trustee for cancellation, including
interest due or to become due to such date of maturity or date fixed for redemption, as the case may be, and if in either case Ally shall
sums payable under the Indenture by Ally with respect to the notes.

All such moneys deposited with the Trustee shall be held in trust and applied by it to the payment, either directly or throug
acting as its own paying agent), to the holders of the notes for the payment or redemption of which such moneys have been deposited w
to become due thereon for principal and interest (and premium, if any).

Further Issues

Ally may from time to time, without notice to or the consent of the registered holders of the notes, create and issue further |
offered by this prospectus supplement in all respects, or in all respects except for the payment of interest accruing prior to the issue dat
the first payment of interest following the issue date of such further notes. Such further notes may be consolidated and form a single
prospectus supplement and have the same terms as to status, redemption or otherwise as the notes offered by this prospectus supplement.

Concerning the Trustee

The Trustee will be designated by Ally as the initial paying agent, transfer agent and registrar to the notes. The Corpc
currently located at 101 Barclay Street, Floor 8W, New York, N.Y. 10286, U.S.A., Attention: Corporate Trust Administration.

The Indenture provides that the Trustee, prior to the occurrence of an Event of Default and after the curing of all such
occurred, undertakes to perform such duties and only such duties as are specifically set forth in the Indenture. If any such Event of Defal
cured), the Trustee will use the same degree of care and skill in its exercise of the rights and powers vested in it by the Indenture as a
under the circumstances in the conduct of his own affairs. The Indenture also provides that the Trustee or any agent of Ally or the Tru:
capacity, may become the owner or pledgee of notes with the same rights it would have if it were not the Trustee provided, howev
Trustee or any paying agent shall, until used or applied as provided in the Indenture, be held in trust thereunder for the purposes for wh
be segregated from other funds except to the extent required by law.

Governing Law and Consent to Jurisdiction
The Indenture is and the notes will be governed by and will be construed in accordance with the laws of the State of New Y
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BOOK-ENTRY, DELIVERY AND FORM OF NOTES

Except as set forth below, notes will be issued in registered global form (the “Global Notes™) without interest coupons in
and integral multiples of $1,000 in excess thereof. The Global Notes will be deposited upon issuance with the Trustee, as custodian for
registered in the name of DTC or its nominee, in each case for credit to an account of a direct or indirect participant in DTC as described

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of D’
nominee. Beneficial interests in the Global Notes may not be exchanged for notes in certificated form except in the limited circur
Exchange of Book-Entry Notes for Certificated Notes.” Except in the limited circumstances described below, owners of beneficial inter
entitled to receive physical delivery of Certificated Notes (as defined below). Transfers of beneficial interests in the Global Notes will b
procedures of DTC and its direct or indirect participants (including, if applicable, those of Euroclear and Clearstream), which may chang

Initially, the Trustee will act as paying agent and registrar. The notes may be presented for registration of transfer and exchal
Certain Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely :
operations and procedures are solely within the control of the respective settlement systems and are subject to changes by them from tirr
for these operations and procedures and urge investors to contact the system or their participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizatic
and to facilitate the clearance and settlement of transactions in those securities between Participants through electronic book-entry cha
The Participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organization
available to other entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship \
indirectly (collectively, the “Indirect Participants”).

Persons who are not Participants may beneficially own securities held by or on behalf of DTC only through the Participa
ownership interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the reco
Participants.

DTC has also advised us that, pursuant to procedures established by it, ownership of interests in the Global Notes wil
ownership thereof will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants
respect to other owners of beneficial interest in the Global Notes).

The laws of some states require that certain persons take physical delivery in definitive form of securities that they own.
beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of Participe
Indirect Participants and certain banks, the ability of a person having beneficial interests in a Global Note to pledge such interest:
participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate
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Except as described below, owners of interests in the Global Notes will not have notes registered in their names, wi
notes in certificated form and will not be considered the registered owners or “holders” thereof under the indenture governing tf

Payments in respect of the principal of, premium, if any, and interest on a Global Note registered in the name of DTC or its
its capacity as the registered holder under the indenture governing the notes. Under the terms of the indenture governing the notes, we a
in whose names the notes, including the Global Notes, are registered as the owners thereof for the purpose of receiving such payments
whatsoever. Consequently, none of us, the Trustee or any of our or the Trustee’s agents has or will have any responsibility or liability fo
any Participant’s or Indirect Participant’s records relating to or payments made on account of beneficial ownership interest in the
supervising or reviewing any of DTC’s records or any Participant’s or Indirect Participant’s records relating to the beneficial owners
(ii) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants. DTC has advised us t
of any payment in respect of securities such as the notes (including principal and interest), is to credit the accounts of the relevant P
payment date, in amounts proportionate to their respective holdings in the principal amount of beneficial interest in the relevant securi
unless DTC has reason to believe it will not receive payment on such payment date. Payments by the Participants and the Indirect Par
notes will be governed by standing instructions and customary practices and will be the responsibility of the Participants or the Indir
responsibility of DTC, the Trustee or us. Neither we nor the Trustee will be liable for any delay by DTC or any of its Participants in ide!
notes, and we and the Trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all |

Except for trades involving only Euroclear and Clearstream participants, interests in the Global Notes are expected to be el
Funds Settlement System, and secondary market trading activity in such interests will, therefore, settle in immediately available funds,
procedures of DTC and its Participants. See “—Same-Day Settlement and Payment.” Subject to the transfer restrictions set forth und
between Participants in DTC will be effected in accordance with DTC’s procedures, and will be settled in same-day funds, and transfe
or Clearstream will be effected in the ordinary way in accordance with their respective rules and operating procedures.

Crossmarket transfers between the Participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the
DTC in accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however,
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with
the established deadlines of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement req
respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the relevant Global No
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear and Clearstream partic
directly to the depositaries for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of notes only at the direction of one or
DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal amount of the no
Participants has or have given such direction. However, if there is an Event of Default under the notes, DTC reserves the right to exch
notes in certificated form and to distribute such notes to its Participants.
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Neither we nor the Trustee nor any of our or their respective agents will have any responsibility for the performance by
Participants of their respective obligations under the rules and procedures governing their operations.

Exchange of Book-Entry Notes for Certificated Notes

A Global Note is exchangeable for definitive notes in registered certificated form (“Certificated Notes”) if (i) DTC notifie
continue as depositary for the Global Notes and we thereupon fail to appoint a successor depositary within 90 days or (ii) we at any ti
represented by the Global Notes. In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon reques
given to the Trustee by or on behalf of DTC in accordance with the indenture governing the notes, and in accordance with the certifi
indenture governing the notes. In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests therein
issued in any approved denominations, requested by or on behalf of DTC (in accordance with its customary procedures) and will be
referred to in “Transfer Restrictions,” unless we determine otherwise in compliance with applicable law.

Same-Day Settlement and Payment

Payments in respect of the notes represented by the Global Notes (including principal, premium, if any, and interest)
immediately available funds to the accounts specified by the Global Note holder. With respect to notes in certificated form, we w
premium, if any, and interest by wire transfer of immediately available funds to the accounts specified by the holders thereof or, if no su
check to each such holder’s registered address. The notes represented by the Global Notes are expected to trade in DTC’s Same-Day
permitted secondary market trading activity in such notes will, therefore, be required by DTC to be settled in immediately available func
in any Certificated Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in
DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the securitie
must be a business day for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has advised us
Clearstream as a result of sales of interests in a Global Note by or through a Euroclear or Clearstream participant to a Participant in DT
settlement date of DTC, but will be available in the relevant Euroclear or Clearstream cash account only as of the business day for
DTC’s settlement date.
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CERTAIN BENEFIT PLAN AND IRA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the notes, holding and, to the extent
employee benefit plan subject to Title | of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), a plan des
including an individual retirement account (“IRA”) or a Keogh plan, a plan subject to provisions under applicable federal, state, local, n
that are similar to the provisions of Title | of ERISA or Section 4975 of the Code (“Similar Laws”) and any entity whose underlying as
of any such employee benefit or retirement plan’s investment in such entity (each of which we refer to as a “Plan”).

General Fiduciary Matters. ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to
the Code (an “ERISA Plan™) and prohibit certain transactions involving the assets of an ERISA Plan with its fiduciaries or other interest
and the Code, any person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the mar
of such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an ERISA Plan, is generally consid
Plan. Employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as defil
Section 4975(g)(3) of the Code) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) are not subject to the requirements of |
(but may be subject to similar prohibitions under Similar Laws).

In considering the purchase, holding and, to the extent relevant, disposition of notes with a portion of the assets of a Plan, a
the investment is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Cc
fiduciary’s duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited transact
and any other applicable Similar Laws.

Prohibited Transaction Issues. Section 406 of ERISA prohibits ERISA Plans from engaging in specified transactions in
entities who are “parties in interest,” within the meaning of Section 3(14) of ERISA, and Section 4975 of the Code imposes an excise tz
within the meaning of Section 4975 of the Code, who engage in similar transactions, in each case unless an exemption is available. A pa
who engages in a non-exempt prohibited transaction may be subject to excise taxes and other penalties and liabilities under ERISA and
of an ERISA Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and
occurrence of a prohibited transaction could cause the IRA to lose its tax-exempt status.

The purchase and/or holding of notes by an ERISA Plan with respect to which Ally, the underwriters or a note guarantor (o
considered a party in interest or a disqualified person may constitute or result in a direct or indirect prohibited transaction under Section
of the Code, unless the investment is acquired and is held in accordance with an applicable statutory, class or individual prohibited trans
U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,” that may apply to the acquisition and
exemptions include, without limitation, PTCE 84-14 respecting transactions determined by independent qualified professional asse
insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life il
and PTCE 96-23 respecting transactions determined by in-house asset managers. In addition, Section 408(b)(17) of ERISA and Sec
provides a limited exemption, commonly referred to as the “service provider exemption,” from the prohibited transaction provisions
Code for certain transactions between an ERISA Plan and a person that is a party in interest and/or a disqualified person (other than a f
or indirectly, has or exercises any discretionary authority or control or renders any investment advice with respect to the assets of any EF
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the transaction) solely by reason of providing services to the Plan or by relationship to a service provider, provided that the ERISA Pl
than adequate consideration in connection with the transaction. There can be no assurance that all of the conditions of any such exempti
the notes are acquired by a purchaser, or thereafter, if the facts relied upon for utilizing a prohibited transaction exemption change.

Because of the foregoing, the notes should not be acquired or held by any person investing “plan assets” of any Plan, unle:
not constitute a non-exempt prohibited transaction under ERISA or Section 4975 of the Code or similar violation of any applicable Simil

Representation. Each purchaser and holder of notes will be deemed to have represented and warranted that either (i) it is
portion of the assets used to acquire or hold the notes constitutes assets of any Plan or (ii) the purchase and holding of a note will not
transaction under Section 406 of ERISA or Section 4975 of the Code or any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rt
imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other per:
on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section -
Laws to such investment and whether an exemption would be applicable to the purchase and holding of the notes. The sale
respect a representation by us or any of our affiliates or representatives that such an investment meets all relevant legal require
by such Plans generally or any particular plan, or that such an investment is appropriate for Plans generally or any particular P
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of material U.S. federal income tax consequences of the acquisition, ownership and disposition
be a complete analysis of all the potential tax considerations. This summary is based upon the Internal Revenue Code of 1986, as
“Code”), the Treasury Regulations promulgated or proposed thereunder (the “Regulations”) and administrative and judicial interpretati
and all of which are subject to change, possibly on a retroactive basis. This summary is limited to the tax consequences of those persons
below) and “Non-U.S. Holders” (as defined below), who are original beneficial owners of the notes, who purchase notes at their initial
this prospectus supplement for cash and who hold such notes as capital assets within the meaning of Section 1221 of the Code. This sur
all aspects of U.S. federal income taxation that might be relevant to particular holders in light of their particular investment circumst
specific tax consequences that may be relevant to particular persons (including, for example, financial institutions, broker-dealers,
entities treated as partnerships for U.S. federal income tax purposes or investors in such entities, expatriates, tax-exempt organizat
functional currency other than the U.S. dollar or persons in special situations, such as those who have elected to mark securities to mark
a straddle, hedge or conversion transaction or other integrated investment). In addition, this summary does not address U.S. federal alte
or consequences under other federal tax laws such as estate or gift tax laws or the tax laws of any state, local or foreign jurisdiction. We
Internal Revenue Service (the “IRS”) with respect to the statements made and the conclusions reached in this summary, and we canno
with such statements and conclusions.

This summary is for general information only and is not tax advice. Prospective purchasers of the notes are urged to cor
concerning the U.S. federal income taxation and other tax consequences (e.g., U.S. federal estate or gift tax) to them of acquiring, ow
well as the application of state, local and foreign income and other tax laws.

For purposes of the following summary, a “U.S. Holder” is a beneficial owner of notes that is, for U.S. federal income tax
resident of the United States; (ii) a corporation or other entity taxable as a corporation created or organized in or under the laws of the U
District of Columbia; (iii) an estate, the income of which is subject to U.S. federal income tax regardless of the source; or (iv) a trust, i
able to exercise primary supervision over the trust’s administration and one or more U.S. persons have the authority to control all it
election to be treated as a U.S. person is in effect with respect to such trust. A “Non-U.S. Holder” is a beneficial owner of notes
partnership for U.S. federal income tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds the notes, the tax treatment o
the status of the partner and the activities of the partnership. If you own an interest in such an entity, you should consult your own tax ad

U.S. Federal Income Taxation of U.S. Holders
Payments of Stated Interest

Payments of stated interest on the notes will generally be taxable as ordinary interest income at the time they accrue o
accordance with the U.S. Holder’s regular method of accounting for U.S. federal income tax purposes.
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Sale, Exchange, Retirement or Other Disposition of the Notes

When a U.S. Holder sells or exchanges a note, or if a note that a U.S. Holder holds is retired or otherwise disposed c
recognize gain or loss equal to the difference between the amount realized on the transaction (excluding amounts attributable to accrue
taxable to such U.S. Holder as ordinary interest income to the extent not already included in income) and such U.S. Holder’s tax basis ir
in a note generally will equal the cost of the note to such U.S. Holder.

The gain or loss that a U.S. Holder recognizes on the sale, exchange, retirement or other disposition of a note generally wil
gain or loss on the sale, exchange, retirement or other disposition of a note will be long-term capital gain or loss if such U.S. Holder |
year on the date of disposition. Net long-term capital gain recognized by certain non-corporate U.S. Holders generally is subject to ta
capital gain or ordinary income. The deductibility of capital losses is subject to limitations.

Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with payments of stated interest on the notes and the proce
(including a retirement) of the notes. A U.S. Holder will be subject to United States backup withholding on these payments if the U.S.
identification number and comply with certain certification procedures or otherwise establish an exemption from backup withho
withholding from a payment to a U.S. Holder will be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability a
refund, provided that the required information is timely furnished to the IRS.

U.S. Federal Income Taxation of Non-U.S. Holders
Payments of Interest

Subject to the discussion of backup withholding below, payments of interest on the notes by the Company or its paying age
subject to U.S. federal withholding tax under the “portfolio interest exemption,” provided that:

(1) such payments are not effectively connected with the conduct of a U.S. trade or business;

2 the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting powe
to vote;

3) the Non-U.S. Holder is not a controlled foreign corporation that, for U.S. federal income tax purposes,
Section 864(d)(4) of the Code) to us;

(@) the Non-U.S. Holder is not a bank described in Section 881(c)(3)(A) of the Code; and

5) either (a) the beneficial owner of the notes certifies on an applicable IRS Form W-8 (or a suitable substitl

penalties of perjury, that it is not a “U.S. person” (as defined in the Code) and provides its name and ¢
organization, bank or other financial institution that holds customers’ securities in the ordinary course of
institution”) and holds the notes on behalf of the beneficial owner certifies, under penalties of perjury, that su
from the beneficial owner by it or by a financial institution between it and the beneficial owner and furnishes a
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If a Non-U.S. Holder cannot satisfy the requirements of the “portfolio interest exemption,” payments of interest made to su
to a 30% U.S. federal withholding tax unless the beneficial owner of the note provides a properly executed:

Q) IRS Form W-8BEN (or successor form) claiming, under penalties of perjury, an exemption from, or redu
applicable income tax treaty, or

2 IRS Form W-8ECI (or successor form) stating that interest paid on the note is not subject to withholding tax
with a U.S. trade or business of the beneficial owner (in which case such interest generally will be subject tc
described below).

Please consult your tax advisor about the specific methods for satisfying these requirements. A claim for exemption or a r
valid if the person receiving the applicable form has actual knowledge or reason to know that the statements on the form are false.

If interest on the note is effectively connected with a U.S. trade or business of the beneficial owner (and if required L
attributable to a U.S. permanent establishment or, in the case of an individual, fixed base), the Non-U.S. Holder will be subject to U.S.
on a net income basis generally in the same manner as if it were a U.S. Holder. In addition, if such Non-U.S. Holder is a foreign corpol
profits tax equal to 30% (or a lower applicable treaty rate) of its effectively connected earnings and profits attributable to such interest.

Sale, Exchange, Retirement or Other Disposition of the Notes

Subject to the discussion of backup withholding below, no withholding of U.S. federal income tax will generally be requirec
(except with respect to accrued and unpaid interest as described above under “—U.S. Federal Income Taxation of Non-U.S. Holders—
Non-U.S. Holder upon the sale, exchange or other disposition of a note.

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized on the sale, exchange, retirement c
(i) the Non-U.S. Holder is an individual who is present in the United States for a period or periods aggregating 183 or more days in the
certain other conditions are met, in which case the Non-U.S. Holder will be subject to U.S. federal income tax on such gain (net of cel
rate of 30% (or a lower applicable treaty rate) or (ii) such gain is effectively connected with a U.S. trade or business (and, if required by
to a U.S. permanent establishment or, in the case of an individual, fixed base), in which case the Non-U.S. Holder will be subject to U.S
the same manner as described above with respect to effectively connected interest.

Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with interest payments on the notes. Unless the Non-U.S.
procedures to establish that it is not a U.S. person, information returns may be filed with the IRS in connection with the proceeds from ¢
a retirement), and the Non-U.S. Holder may be subject to United States backup withholding on payments of interest on the notes or ©
disposition of the notes. The certification procedures required to claim the exemption from withholding tax on interest described
requirements necessary to avoid backup withholding as well. The amount of any backup withholding from a payment to a Non-U.S.
against the Non-U.S. Holder’s U.S. federal income tax liability and may entitle the Non-U.S. Holder to a refund, provided that the requ
to the IRS.
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UNDERWRITING

Subject to the terms and conditions in the underwriting agreement among us and the underwriters, we have agreed t
underwriters have severally agreed to purchase from us, the entire principal amount of the notes indicated in the following table.

Principal Amour

Name of Underwriter Fixed Rate Not

Barclays Capital Inc. $192,501
Citigroup Global Markets Inc. 192,501
Goldman, Sachs & Co. 192,501
RBS Securities Inc. 192,501
BNP Paribas Securities Corp. 52,50(
Deutsche Bank Securities Inc. 52,50(
RBC Capital Markets, LLC 52,50
Scotia Capital (USA) Inc. 52,50(
Aladdin Capital LLC 5,00
Blaylock Robert Van, LLC 5,00(
CastleOak Securities, L.P. 5,00
Samuel A. Ramirez & Company, Inc. 5,00(
Total $1,000,00(

The obligations of the underwriters under the underwriting agreement, including their agreement to purchase notes fror
underwriting agreement provides that the underwriters will purchase all the notes if any of them are purchased.

The underwriters initially propose to offer the notes to the public at the public offering price that appears on the cover of th
initial offering, the underwriters may change the public offering price and any other selling terms. The underwriters may offer anc
affiliates. The offering of the notes by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to rejec

In the underwriting agreement, we have agreed that:

. we will not, during the offering of the notes, without the prior written consent of Barclays Capital Inc., Citigro
Sachs & Co. and RBS Securities Inc., offer, sell, contract to sell or otherwise dispose of in a capital markets trans
guaranteed by us or any of the note guarantors and having a tenor of more than one year; and

. we will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, o
underwriters may be required to make in respect of those liabilities.

The following table shows the underwriting discount that we will pay to the underwriters in connection with the offering of t

Per Fixed F

Rate Note Total _
Price to Public(1) 100.000% $1,000,000,000
Underwriting discount 0.875% $8,750,000
Proceeds, before expenses, to Ally 99.125% $991,250,000
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The expenses of the offering, not including the underwriting discounts, are estimated at approximately $500,000 and are pay

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each
underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented
“Relevant Implementation Date”) it has not made and will not make an offer of the notes which are the subject of the offering contemp
to the public in that Relevant Member State other than:

@ to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PI
or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under t

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of the notes shall require the issuer or any underwriter to publish a prospectus pursuant to Article

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any |
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enal
or subscribe the notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in
“Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the ¢
Member State), and includes any relevant implementing measure in the Relevant Member State and the expression “2010 PD Am
2010/73/EU.

Each underwriter has represented and agreed that:

@) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of invest
purposes of its business and (ii) it has not offered or sold and will not offer or sell the notes other than t
involve them in acquiring, holding, managing or disposing of investments (as principal or as agent) for the
it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the
the issue of the notes would otherwise constitute a contravention of Section 19 of the FSMA by the issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be commt
to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in conr
notes in circumstances in which Section 21(1) of the FSMA does not apply to the issuer; and

(©) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
or otherwise involving the United Kingdom.

Each underwriter has represented and agreed that it has not, directly or indirectly, offered or sold and will not, directl
Netherlands any notes with a denomination of less than €50,000 (or its other currency equivalent) other than to persons who trade or in
profession or business (which includes banks, stockbrokers, insurance companies, pension funds, other

S-45

http://www.sec.gov/Archives/edgar/data/40729/000119312511030261/d424b5.htm



Prospectus Supplement

Table of Contents

institutional investors and finance companies and treasury departments of large enterprises) unless one of the other exemptions frc
contained in Section 5:2 of the Dutch Financial Supervision Act (Wet op het financieel toezicht) is applicable and the conditions attacl
are complied with.

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the “F
Law™) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the bene
term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of Japan),
directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, anc
Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitu
meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the
(Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being
of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the notes may be i
any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are
public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to notes which are or are
persons outside Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571,
made thereunder.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordin
any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be ¢
notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to perso
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in acc
other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is
business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is :
(where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited inve:
shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months af
acquired the notes under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or
(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or

The notes are a new issue of securities, and there is currently no established trading market for the notes. We do not intenc
any national securities exchange or for inclusion of the notes on any automated dealer quotation system. The underwriters have advised |
in the notes, but they are not obligated to do so. The underwriters may discontinue any market making in the notes at any time in th
cannot assure you that a liquid trading market will develop for the notes, that you will be able to sell your notes at a particular time or tt
sell will be favorable.
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You should be aware that the laws and practices of certain countries require investors to pay stamp taxes and other charc
securities.

In connection with the offering of the notes, the underwriters may engage in overallotment, stabilizing transactions ar
Overallotment involves sales in excess of the offering size, which creates a short position for the underwriters. Stabilizing transactions i
the open market for the purpose of pegging, fixing or maintaining the price of the notes. Syndicate covering transactions involve purch
after the distribution has been completed in order to cover short positions. Stabilizing transactions and syndicate covering transactions m
higher than it would otherwise be in the absence of those transactions. If the underwriters engage in stabilizing or syndicate covering
them at any time.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, wh
commercial and investment banking, financial advisory, lending, investment management, investment research, principal investment
activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, currently perform, and may in
advisory and investment banking services for us, for which they have received customary compensation and may provide suc
compensation in the future. Certain of the relationships involve transactions that are material to us or our affiliates and for which the
affiliates have received significant fees. In addition, the underwriters and/or their affiliates serve as agents and lenders under certain of o

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hol
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own ¢
customers and such investment and securities activities may involve securities and/or instruments of the issuer. The underwriters and
make investment recommendations and/or publish or express independent research views in respect of such securities or instrume
recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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INCORPORATION BY REFERENCE; WHERE YOU CAN FIND MORE INFORMATION

The SEC allows us to incorporate by reference into this prospectus supplement the information in other documents that we f
disclose important information to you by referring you to those documents. The information incorporated by reference is conside
supplement, and information in documents that we file later with the SEC will automatically update and supersede information containe
SEC or contained in this prospectus supplement. We incorporate by reference in this prospectus supplement the documents listed below:

@ Annual Report on Form 10-K for the year ended December 31, 2009, portions of which have been updated
K filed on August 6, 2010 and October 13, 2010;

(b) Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2010, June 30, 2010 (as amend
10-Q/A filed on November 15, 2010) and September 30, 2010; and

(c) Current Reports on Form 8-K filed on January 5, 2010 (two reports and other than with respect to Item 7.0!
Item 9.01), January 12, 2010 (two reports), March 9, 2010, April 2, 2010, April 12, 2010, April 16, 2010 (t
2010, May 24, 2010, May 26, 2010, July 16, 2010, August 6, 2010, August 12, 2010, October 13, 2010, Oc
2010, December 27, 2010, December 30, 2010, and January 14, 2011.

We are also incorporating by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d
1934, as amended (the “Exchange Act”), after the date of this prospectus supplement and prior to the consummation of the offering , exc
we are not incorporating any information furnished under Item 2.02 or Item 7.01 of any Current Report on Form 8-K.

Any statement contained in this prospectus supplement or in a document (or part thereof) incorporated or considered to |
prospectus supplement shall be considered to be modified or superseded for purposes of this prospectus supplement to the extent
prospectus supplement or in any other subsequently filed document (or part thereof) that is, or is considered to be, incorporated by refe
modifies or supersedes that statement. The modifying or superseding statement need not state that it has modified or superseded a p
information set forth in the document that it modifies or supersedes. Any statement so modified or superseded shall not be considered, €
to constitute part of this prospectus supplement.

Copies of each of the documents incorporated by reference into this prospectus supplement (other than an exhibit to a filit
incorporated by reference into that filing) may be obtained at no cost, by writing or calling us at the following address and telephone nur

Ally Financial Inc.
Attention: Investor Relations
440 South Church Street, 16th Floor
Charlotte, North Carolina 28202
Tel: (866) 710-4623

Ally is subject to the informational requirements of the Exchange Act and in accordance therewith files reports and
information with the SEC. You may read and copy any document Ally files with the SEC at the SEC’s public reference room &
Washington, DC 20549. You may also obtain copies of the same documents from the public reference room of the SEC in Washington |
at 1-800-SEC-0330 or visit the SEC’s website at www.sec.gov for further information on the public reference room. Ally’s filings are a
SEC’s Electronic Document Gathering and Retrieval System, which is commonly known by the acronym “EDGAR,” and which may k&
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LEGAL MATTERS
Certain legal matters with respect to the notes offered hereby will be passed upon for Ally by Davis Polk & Wardwell LLP.
the notes offered hereby will be passed upon for the underwriters by Cahill Gordon & Reindel LLP.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The consolidated financial statements of Ally, as of December 31, 2009 and 2008, and for each of the three years in the
incorporated in the prospectus by reference from the Company’s Current Report on Form 8-K, filed on October 13, 2010, and the effi
over financial reporting, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in t
herein by reference from the aforementioned Form 8-K and the Company’s Annual Report on Form 10-K for the year ended Deci
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as exper
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PROSPECTUS

ally

ALLY FINANCIAL INC.

SENIOR GUARANTEED NOTES
GUARANTEES OF SENIOR GUARANTEED NOTES

Ally Financial Inc. may sell from time to time senior guaranteed notes in one or more offerings. The senior guaranteed notes will
Ally US LLC, IB Finance Holding Company, LLC, GMAC Latin America Holdings LLC, GMAC International Holdings B.V. and GM.
subsidiary of Ally on an unsubordinated basis.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to investors, on a cont
applicable prospectus supplement will provide the names of any underwriters, dealers or agents, the specific terms of the plan of distribu
underwriting discounts and commissions. The securities offered by this prospectus, unless stated otherwise in the applicable prospectus ¢
any exchange, listing authority or quotation system.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement that will describe the method ¢
offering. You should read this prospectus and the applicable prospectus supplement carefully before you invest.

Investing in the securities offered by this prospectus involves risks. See “Risk Factors” beginning on
and contained in our periodic reports filed with the Securities and Exchange Commission, as well as the ott
or incorporated by reference in this prospectus.

The securities offered by this prospectus will not be savings accounts, deposits or other obligations of any bank and will not be in:
Deposit Insurance Corporation or any other government agency.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these secur
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospect
prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the re
that others may give you. We are not making an offer of these securities in any state where the offer is not permitted. You should not ass
in or incorporated by reference in this prospectus or any prospectus supplement or in any such free writing prospectus is accurate as of a
dates.

References in this prospectus to “the Company,” “we,” “us,” and “our” refer to Ally Financial Inc. and its direct and indirect subs
Capital, LLC, or “ResCap”) on a consolidated basis, unless the context otherwise requires, and the term “Ally” refers only to Ally Finan
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a “shelf” registration process. Under this sh
time sell the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of t
time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. T
add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement tog
described under the heading “Information Incorporated by Reference; Where You Can Find More Information”.
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INFORMATION INCORPORATED BY REFERENCE; WHERE YOU CAN FIND MORE INFORM

The Securities and Exchange Commission (“SEC”) allows us to “incorporate by reference” into this prospectus the information ir
it, which means that we can disclose important information to you by referring you to those documents. The information incorporated by
this prospectus, and information in documents that we file later with the SEC will automatically update and supersede information contai
the SEC or contained in this prospectus or a prospectus supplement. We incorporate by reference in this prospectus the documents listed

(@  Annual Report on Form 10-K for the year ended December 31, 2009, portions of which have been updated by the Current
August 6, 2010 and October 13, 2010;

(b)  Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2010, June 30, 2010 (as amended by the Quart:
on November 15, 2010) and September 30, 2010; and

(¢)  Current Reports on Form 8-K filed on January 5, 2010 (two reports and other than with respect to Item 7.01 and Exhibits 9
Item 9.01), January 12, 2010 (two reports), March 9, 2010, April 2, 2010, April 12, 2010, April 16, 2010 (two reports), Ma
2010, May 26, 2010, July 16, 2010, August 6, 2010, August 12, 2010, October 13, 2010, October 19, 2010, November 4, 2
December 30, 2010.

We are also incorporating by reference all future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Se
amended (the “Exchange Act”), on or after the date of this prospectus and prior to the termination of the offering under this prospectus a
except that, unless otherwise indicated, we are not incorporating any information furnished under Item 2.02 or Item 7.01 of any Current |
Notwithstanding the foregoing, we are not incorporating any document or information deemed to have been furnished and not filed in ac

Ally is subject to the informational requirements of the Exchange Act and, in accordance therewith, files reports and information
with the SEC. You may read and copy any document that Ally files with the SEC at the SEC’s Public Reference Room at 100 F Street, I
may also obtain copies of the same documents from the public reference room of the SEC in Washington by paying a fee. Please call the
the SEC’s website at http://www.sec.gov for further information on the public reference room. In addition, the SEC maintains an Internet
which interested persons can electronically access our SEC filings, including the registration statement and the exhibits and schedules th

You may also obtain a copy of any or all of the documents referred to above that may have been or may be incorporated by refere
certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address and telephone number:

Ally Financial Inc.
Attention: Investor Relations
440 South Church Street, 14th Floor
Charlotte, North Carolina 28202
Tel: (866) 710-4623
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference documents containing various forward-looking statements within the meani
laws, including the Private Securities Litigation Reform Act of 1995, that are based upon our current expectations and assumptions conc
to a number of risks and uncertainties that could cause actual results to differ materially from those anticipated.

6 ” LHLNTH

The words “expect,” “anticipate,” “estimate,” “forecast,” “initiative,” “objective,” “plan,” “goal,” “project,” “outlook,” “priorities
“pursue,” “seek,” “may,” “would,” “could,” “should,” “believe,” “potential,” “continue,” or the negative of any of these words or similat
forward-looking statements. All statements contained in or incorporated by reference into this prospectus, other than statements of histor
limitation statements about future events and financial performance, are forward-looking statements that involve certain risks and uncert

@ 77 ” ”

While these statements represent our current judgment on what the future may hold, and we believe these judgments are reasonab
guarantees of any events or financial results, and our actual results may differ materially due to numerous important factors that are desc
Report on Form 10-K for the fiscal year ended December 31, 2009, as updated by our subsequent Annual Reports on Form 10-K, Quarte
Current Reports on Form 8-K and the other documents specifically incorporated by reference herein. See “Information Incorporated by F
More Information”. Many of these risks, uncertainties and assumptions are beyond our control, and may cause our actual results and per
our expectations. Accordingly, you should not place undue reliance on the forward-looking statements contained or incorporated by refe
forward-looking statements speak only as of the date on which the statements were made. We undertake no obligation to update publicly
looking statements, whether as a result of new information, future events or other such factors that affect the subject of these statements,
law.
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SUMMARY

This summary highlights some of the information contained, or incorporated by reference, in this prospectus to help you under
senior guaranteed notes (the ““notes”). It does not contain all of the information that is important to you. You should carefully read th
including the information incorporated by reference into this prospectus, to understand fully the terms of the notes, as well as the othe
important to you in making your investment decision. Each time we offer securities, we will provide a prospectus supplement containi
the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. You s
and any prospectus supplement when making your investment decision. You should pay special attention to the ““Risk Factors™ begint
by reference herein and the section entitled ““Cautionary Statement Regarding Forward-Looking Statements™ beginning on page iv.

Our Company

Ally Financial Inc. (formerly GMAC Inc.) is one of the world’s largest automotive financial services companies. Founded in 1¢
subsidiary of General Motors Corporation (currently General Motors Company or GM), Ally is the official preferred source of financi
Suzuki, Fiat, and Thor Industries vehicles and offers a full suite of automotive financing products and services in key markets around
units include mortgage operations and commercial finance, and our subsidiary, Ally Bank, which offers online retail banking product:
holding company. On December 24, 2008, we became a bank holding company under the Bank Holding Company Act of 1956, as an

Our principal executive offices are located at 200 Renaissance Center, Detroit, Michigan 48265, and our telephone number is (

The Note Guarantors

The notes will be guaranteed on a joint and several basis by the following subsidiaries of Ally: Ally US LLC (formerly known
Holding Company, LLC, GMAC Latin America Holdings LLC, GMAC International Holdings B.V. and GMAC Continental LLC. D
subsidiaries of the note guarantors that is owed to Ally or other subsidiaries of Ally will rank junior to the note guarantees or will be h

Each note guarantor is a first-tier wholly owned subsidiary of Ally. A simplified structure chart of Ally and each of the note gu

Ally Financial Ina,

. 1 IB Finance Holding GMAC Latin America GMAC International :
Ally LS LLC Company, LLC Holdings LLC Holdings B.V. @MAL: Continan
1
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Securities Being Offered

The notes will be unsubordinated unsecured obligations of Ally and will rank equally in right of payment with all of Ally’s exi:
unsecured indebtedness and senior in right of payment to all existing and future indebtedness that by its terms is expressly subordinat
effectively subordinated to all existing and future secured indebtedness of Ally to the extent of the value of the assets securing such in
subordinated to all existing and future indebtedness and other liabilities (including trade payables) of subsidiaries of Ally that are not |
the value of the assets of those subsidiaries.

The notes will be unconditionally guaranteed by Ally US LLC, IB Finance Holding Company, LLC, GMAC Latin America Hc
International Holdings B.V. and GMAC Continental LLC, each a subsidiary of Ally (collectively, the “note guarantors”), on an unsub
guarantees”). The note guarantees will be unsubordinated unsecured obligations of each note guarantor and will rank equally in right
applicable note guarantor’s existing and future unsubordinated unsecured indebtedness, including each note guarantor’s guarantee of «
and senior in right of payment to all existing and future indebtedness of the applicable note guarantor that by its terms is expressly suk
guarantee. Each note guarantee will be effectively subordinated to any secured indebtedness of such note guarantor to the extent of th
such indebtedness and will be structurally subordinated to all of the existing and future indebtedness and other liabilities (including tr:
guarantor subsidiaries of such note guarantor to the extent of the value of the assets of such subsidiaries. See “Description of Notes—|

Unless we state otherwise in the applicable prospectus supplement, the notes will not be subject to redemption prior to maturity
fund for the notes.

Ratio of Earnings to Fixed Charges

Our ratio of earnings to fixed charges for the years ended December 31, 2009, 2008, 2007, 2006 and 2005 were 0.04, 1.52, 0.9
Our ratio of earnings to fixed charges for the nine months ended September 30, 2010 was 1.18. See “Ratio of Earnings to Fixed Charg
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RISK FACTORS

Your decision whether to acquire the notes will involve risk. The risks described below are intended to highlight risks that are spe
guarantees, but are not the only risks we face. You should be aware of, and carefully consider, the following risk factors, along with all
provided or referred to in this prospectus and the documents incorporated by reference herein, including the discussions in our Annual |
ended December 31, 2009 (as may be amended or supplemented in subsequent reports on Form 10-K, Form 10-Q or Form 8-K). In addi
described from time to time in periodic reports that we file with the SEC. If any of the following risks actually occur, the value of the not
all or part of your investment. The risks discussed below also include forward-looking statements, and our actual results may differ mate
forward-looking statements.

Risks Relating To The Notes
Our substantial level of indebtedness could materially adversely affect our ability to generate sufficient cash to fulfill our obligations
react to changes in our business and our ability to incur additional indebtedness to fund future needs.

We have a substantial amount of indebtedness, which requires significant interest and principal payments. Our existing and future
effectively senior to the notes offered hereby to the extent of the value of the assets securing such indebtedness. We may incur additiona
we do so, the risks related to our high level of indebtedness could be increased.

Our substantial level of indebtedness could have important consequences to holders of the notes, including the following:

< making it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes;

e requiring us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby re
purposes;

* increasing our vulnerability to adverse economic and industry conditions, which could place us at a competitive disadvanta
that have relatively less indebtedness;

< limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate; and

< limiting our ability to borrow additional funds, or to dispose of assets to raise funds, if needed, for working capital, capital
and development and other corporate purposes.

In addition, a breach of any of the restrictions or covenants in our debt agreements could cause a cross-default under other debt ag
our indebtedness then may become immediately due and payable. We are not certain whether we would have, or be able to obtain, suffic
accelerated payments. If any of our indebtedness is accelerated, our assets may not be sufficient to repay in full such indebtedness and o

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes.

Our ability to make scheduled payments of principal and interest or to satisfy our obligations in respect of our indebtedness, to ref
capital expenditures will depend on our future operating performance. Prevailing economic conditions (including interest rates), regulatc
other things, on distributions to us from our subsidiaries and required capital levels with respect to certain of our banking and insurance ¢
and other factors, many of
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which are beyond our control, will also affect our ability to meet these needs. We may not be able to generate sufficient cash flows from
borrowings in an amount sufficient to enable us to pay our indebtedness, or to fund our other liquidity needs. We may need to refinance :
on or before maturity. We may not be able to refinance any of our indebtedness when needed on commercially reasonable terms or at all

Our subsidiaries that are not note guarantors (including subsidiaries of the note guarantors that are not note guarantors) will not gu
restricted under the indenture for the notes or the note guarantees. Your right to receive payments on the notes and the note guarant
the indebtedness of our non-guarantor subsidiaries.

Our subsidiaries that are not note guarantors will not guarantee the notes and will not be restricted under the indenture for the note
guarantees. Accordingly, in the event of a bankruptcy or insolvency, the claims of creditors of those non-guarantor subsidiaries would al
the notes, to the extent of the assets of those subsidiaries. None of the non-guarantor subsidiaries, or any of their respective subsidiaries,
amounts due on the notes or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or other pay
bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, holders of their liabilities, including trade creditors, w
of their claims from the assets of those non-guarantor subsidiaries before any assets are made available for distribution to us. The notes a
agreement relating thereto will permit us to sell our interests in (through merger, consolidation or otherwise) the non-guarantor subsidiar
the assets of any of the non-guarantor subsidiaries, in each case, without the consent of the holders of the notes in certain circumstances.

Our less than wholly owned subsidiaries may also be subject to restrictions on their ability to distribute cash to us in their financir
we may not be able to access their cash flows to service our debt obligations, including obligations in respect of the notes.

The notes and the note guarantees will be effectively subordinated to our and the note guarantors’ existing and future secured indebt
on certain of our assets or certain assets of the note guarantors.

The notes and the note guarantees will not be secured by any of our assets. As a result, our and the note guarantors’ existing and f
rank effectively senior to the indebtedness represented by the notes and the note guarantees, to the extent of the value of the assets securi
of any distribution or payment of our or the note guarantors’ assets in any foreclosure, dissolution, winding-up, liquidation or reorganiza
proceeding, our or the note guarantors’ secured creditors will have a superior claim to their collateral, as applicable. If any of the foregoi
that there will be sufficient assets to pay amounts due on the notes. The existing and future liabilities of our subsidiaries, excluding those
notes, will be structurally senior to the indebtedness represented by the notes to the extent of the value of the assets of such subsidiaries.

In addition, if we default under any of our existing or future secured indebtedness, the holders of such indebtedness could declare
thereunder, together with accrued interest, immediately due and payable. If we are unable to repay such indebtedness, the holders of suct
the pledged assets to the exclusion of the holders of the notes, even if an event of default exists under the indenture governing the notes ¢
because the notes will not be secured by any of our assets, it is possible that there would be no assets remaining from which your claims
remained, they might be insufficient to satisfy your claims in full.
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A court could deem the issuance of the notes to be a fraudulent conveyance and void all or a portion of the obligations represented by

In a bankruptcy proceeding, a trustee, debtor in possession, or someone else acting on behalf of the bankruptcy estate may seek to
obligations incurred prior to the bankruptcy proceeding on the basis that such transfers and obligations constituted fraudulent conveyanc
generally defined to include transfers made or obligations incurred for less than reasonably equivalent value or fair consideration when tl
inadequately capitalized or in similar financial distress or that rendered the debtor insolvent, inadequately capitalized or unable to pay its
transfers made or obligations incurred with the intent of hindering, delaying or defrauding current or future creditors. A trustee or such o
transfers and avoid such obligations made within two years prior to the commencement of a bankruptcy proceeding. Furthermore, under
may generally recover transfers or void obligations outside of bankruptcy under applicable fraudulent transfer laws, within the applicabls
typically longer than two years. In bankruptcy, a representative of the estate may also assert such claims. If a court were to find that Ally
circumstances constituting a fraudulent conveyance, the court could void all or a portion of the obligations under the notes. In addition,
of any consideration holders received with respect to the notes could also be subject to recovery from such holders and possibly from sul

Therefore, a note could be voided, or claims in respect of a note could be subordinated to all other debts of Ally, if Ally at the tim
evidenced by the notes received less than reasonably equivalent value or fair consideration for the issuance of the notes, and:

e was insolvent or rendered insolvent by reason of such issuance or incurrence;
e was engaged in a business or transaction for which Ally’s remaining assets constituted unreasonably small capital; or
e intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any procee
fraudulent transfer has occurred. Generally, however, a debtor would be considered insolvent if:

«  the sum of its debts, including contingent liabilities, was greater than all of its assets at fair valuation;

»  the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on i
contingent liabilities, as they become absolute and mature; or

e it could not pay its debts as they become due.

We cannot assure you as to what standard a court would apply in determining whether Ally would be considered to be insolvent. |
insolvent after giving effect to the issuance of the new securities, it could void the notes, or potentially impose other forms of damages.

With respect to certain actions under the indenture governing the notes, holders of the notes will vote together as a single class with
issued under the indenture governing the notes that are adversely affected by such actions; therefore the voting interest of a holder o
respect to such actions will be diluted.

For purposes of the indenture governing the notes, the notes offered hereby and all other debt securities issued thereunder will ger
debt securities. Therefore, any action under the indenture governing the notes other than those actions affecting only the notes will requi
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holders of not less than 66 2/3% in aggregate principal amount of the debt securities issued thereunder that are affected thereby. See “Des
the Indenture.” Consequently, any action requiring the consent of holders of the notes under the indenture governing the notes may also |
significant portion of the remaining debt securities issued thereunder, and the individual voting interest of each holder of the notes may k
to such actions. In addition, holders of debt securities could vote in favor of certain actions under the indenture that holders of the notes \
consent to such action could be received nonetheless. We also may, from time to time, issue additional debt securities under the indentur
further dilute the individual voting interest of each holder of the notes with respect to such actions.

In the event that a bankruptcy court orders the substantive consolidation of any of the note guarantors with Ally or any of its other st
could be delayed or reduced.

We believe that Ally and the note guarantors have observed and will observe certain corporate and other formalities and operating
recognized requirements for maintaining the separate existence of the note guarantors and that the assets and liabilities of the note guarat
distinct from those of Ally and its other subsidiaries. However, we cannot assure you that a bankruptcy court would agree in the event th
becomes a debtor under the United States Bankruptcy Code. If a bankruptcy court so orders the substantive consolidation of the note gua
subsidiaries, noteholders should expect payments on the notes to be delayed and/or reduced.

Risks Relating To The Note Guarantees

Because each note guarantor’s liability under the note guarantees may be reduced, voided or released under certain circumstances, y
from some or all of the note guarantors.

The holders of the notes will have the benefit of the guarantees of the note guarantors. However, the guarantees by the note guaral
amount that the note guarantors are permitted to guarantee under applicable law. As a result, a note guarantor’s liability under its note gu
depending on the amount of other obligations of such note guarantor. Further, under the circumstances discussed below, a court under Fe
conveyance and transfer statutes could void the obligations under a note guarantee or further subordinate it to all other obligations of the
holders of the notes will lose the benefit of a particular note guarantee if it is released under certain circumstances described under “Desc
Guarantees.”

A court could deem the note guarantees a fraudulent conveyance and void all or a portion of the obligations of the note guarantors.

If a court were to find that any of the note guarantors issued the note guarantees under circumstances constituting a fraudulent cor
a portion of the obligations under such note guarantee and, if payment had already been made under the relevant note guarantee, require
payment to the relevant note guarantor.

A note guarantee could be voided, or claims in respect of a note guarantee could be subordinated to all other debts of the applicab
guarantor at the time it incurred the obligation evidenced by the note guarantee received less than reasonably equivalent value or fair cor
note guarantee, and:

e was insolvent or rendered insolvent by reason of such issuance or incurrence;
e was engaged in a business or transaction for which such applicable note guarantor’s remaining assets constituted unreason:
e intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
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We cannot assure you as to what standard a court would apply in determining whether a note guarantor would be considered to be
note guarantee provided by any note guarantor was a fraudulent conveyance and voided such note guarantee, or held it unenforceable for
to have any claim in respect of such note guarantor providing such voided note guarantee and would be a creditor solely of Ally as issue!
note guarantors.

The guarantee agreement relating to the notes will contain a provision intended to limit each note guarantor’s liability to the maxi
without causing the incurrence of obligations under its note guarantee to be a fraudulent transfer. This provision may not be effective to |
being voided under fraudulent transfer law, or may eliminate the note guarantor’s obligations or reduce the note guarantor’s obligations 1
the note guarantee worthless. In a recent Florida bankruptcy case, a similar provision was found to be ineffective to protect the note guar

If the note guarantees were legally challenged, any note guarantee could also be subject to the claim that, since the note guarantee
and only indirectly for the benefit of the applicable note guarantor, the obligations of the applicable note guarantor were incurred for less
could thus void the obligations under the note guarantees, subordinate them to the applicable note guarantor’s other debt or take other ac
the notes.

A court could deem the note guarantee of GMAC International Holdings a fraudulent conveyance or a violation of other laws and vc
obligations of GMAC International Holdings under Dutch law.

To the extent that Dutch law applies, a guarantee granted by a legal entity may, under certain circumstances, be nullified by any o
was granted without an obligation to do so (onverplicht), (ii) the creditor concerned was prejudiced as a consequence of the guarantee an
granted both the legal entity and, unless the guarantee was granted for no consideration (om niet), the beneficiary of the guarantee knew
more of the entities’ creditors (existing or future) would be prejudiced. Also to the extent that Dutch insolvency law applies, a guarantee
receiver (curator) on behalf of and for the benefit of all creditors of the insolvent debtor.

In addition, if a Dutch company grants a guarantee and that guarantee is not in the company’s corporate interest, the guarantee me
company, its receiver and its administrator (bewindvoerder) and, as a consequence, not be valid, binding and enforceable against it. In de
such guarantee is in the interest of the relevant company, the Dutch courts would consider the text of the objects clause in the articles of .
whether the company derives certain commercial benefits from the transaction in respect of which the guarantee was granted. In additior
no, or insufficient, commercial benefits from the transaction for the company that grants the guarantee, then such company (and any ban
enforcement of the guarantee. It remains possible that even where strong financial and commercial interdependence exists, the transactio
that the granting of the guarantee cannot serve the realization of the relevant company’s objectives.

If Dutch law applies, a guarantee or security governed by Dutch law may be voided by a court, if the document was executed thro
omstandigheden), fraud (bedrog), duress (bedreiging) or mistake (dwaling) of a party to the agreement contained in that document.

In addition, a guarantee issued by a Dutch company may be suspended or voided by the Enterprise Chamber of the Court of Appe
(Ondernemingskamer van het Gerechtshof te Amsterdam) on the motion of a trade union and of other entities entitled thereto in the articl
relevant Dutch company. Likewise, the guarantee or security itself may be upheld by the Enterprise Chamber, yet actual payment under
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The notes, the indenture and guarantee agreement related thereto contain only limited restrictions on the business and activities of tt
to sell the equity interests in note guarantors.

The notes, the guarantee agreement and the indenture relating thereto will permit the note guarantors to, among other things, trans
their assets, pledge their assets or incur indebtedness or other obligations in each case without the consent of the holders of the notes and
exceptions. To the extent that the note guarantors engage in any such transactions, the amount of assets of such note guarantors available
the note guarantees may be reduced or eliminated.

Although we will be required to use the proceeds of any sale, disposal or transfer of the equity interests of any note guarantor helc
which Ally ceases to own a majority of the equity interests of such note guarantor to reinvest in a note guarantor or a subsidiary of a note
note guarantee of such former subsidiary will be released and it will have no further obligation with respect to the notes.

8
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the notes will be used for general corpor
working capital, retirement of debt and other business purposes.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods presented:

Nine months
ended Year enc
September 30,
($ in millions) 2010 (a) 2009 (&) 2008 (a)
Ratio of earnings to fixed charges (b) 1.18 0.04 1.52

(@  During 2009, we committed to sell certain operations of our International Automotive Finance operations, Insurance operations, |
Commercial Finance Group. We report these businesses separately as discontinued operations in the Consolidated Financial State
Consolidated Financial Statements for further discussion of our discontinued operations. All reported periods of the calculation of
charges exclude discontinued operations.

(b)  The ratio indicates a less than one-to-one coverage for the years ended December 31, 2009 and 2007. Earnings available for fixed
December 31, 2009 and 2007, were inadequate to cover total fixed charges. The deficit amounts for the ratio were $6,938 million
ended December 31, 2009 and 2007, respectively.
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DESCRIPTION OF SENIOR GUARANTEED NOTES AND GUARANTEES OF SENIOR GUARANTE!

The following description of the terms of the senior guaranteed notes and the guarantees of the senior guaranteed notes provides ¢
securities to which any prospectus supplement may relate. We will describe in any prospectus supplement the particular terms of the sen
extent, if any, to which the general provisions apply to the senior guaranteed notes.

General

Ally will issue the notes under the indenture dated as of July 1, 1982 (as amended by the first supplemental indenture dated as of .
supplemental indenture dated as of June 15, 1987, the third supplemental indenture dated as of September 30, 1996, the fourth suppleme
1998, and the fifth supplemental indenture dated as of September 30, 1998, and together with such supplemental indentures, the “Indentt
New York Mellon (successor to Morgan Guaranty Trust Company of New York), as trustee (the “Trustee”). The notes will constitute a
series previously issued under such Indenture. Those terms of the notes that differ from or that are in addition to the terms of the Indentu
or resolutions of the board of directors or the executive committee of Ally authorizing the issuance of the notes. For purposes of amendir
holders of the notes will generally vote as a single class with the holders of debt securities of all other series at the time outstanding unde
notes, the “Debt Securities”).

The following description is a summary of certain provisions of the Indenture, the notes, and the Guarantee Agreement (as define
Indenture, the notes, or the Guarantee Agreement in their entirety and is qualified in its entirety by reference to such documents. You ma
Ally’s address set forth under “Information Incorporated by Reference; Where You Can Find More Information”.

The notes will be issued only in fully registered book-entry form without coupons only in minimum denominations of $2,000 prir
of $1,000 above that amount. The notes will be issued in the form of global notes. Global notes will be registered in the name of a nomir
as described under “Book-Entry, Delivery and Form of Notes.”

Principal Amount; Maturity and Interest

Unless we state otherwise in the applicable prospectus supplement, the notes will be denominated in U.S. dollars and all payment
will be paid in U.S. dollars.

The notes will bear interest at a fixed or floating rate or rates for the period or periods of time specified in the applicable prospectt
otherwise in the applicable prospectus supplement, interest on the notes will be computed on the basis of a 360-day year of twelve 30-da

Interest on the notes will accrue from and including the date the notes are issued (the “issue date”) or from and including the most
(whether or not such interest payment date was a business day) for which interest has been paid or provided for to but excluding the rele

If an interest payment date falls on a day that is not a business day, the interest payment will be postponed to the next succeeding
and effect as if made on the date such payment was due, and no interest will accrue as a result of such delay.
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Note Guarantees

Each of Latin America LLC, GMAC International Holdings, Continental LLC, IB Finance and US LLC (each a subsidiary of All
pursuant to a guarantee agreement to be dated as of the issue date (the “Guarantee Agreement”) among Ally, each note guarantor and the
irrevocably and unconditionally guarantee (the “note guarantees™) on an unsubordinated basis the performance and punctual payment wt
acceleration or otherwise, of all payment obligations of Ally in respect of the notes (pursuant to the terms thereof and of the Indenture), \
(w) principal of, or premium, if any, interest or additional interest on the notes, (x) expenses, (y) indemnification or (z) otherwise (all su
note guarantors being herein called the “guaranteed obligations™).

Each note guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicable no
note guarantee, as it relates to such note guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent transfe
of creditors generally. See “Risk Factors—Risks Relating to the Note Guarantees.”

Each note guarantee will be a continuing guarantee and shall:

(1) subject to the next succeeding paragraph, remain in full force and effect until payment in full of all the guaranteed oblic
(2) subject to the next succeeding paragraph, be binding upon each such note guarantor and its successors; and
(3) inure to the benefit of and be enforceable by the Trustee and the holders of the notes and their successors, transferees ar

A note guarantee of a note guarantor will be automatically released upon:

(1) the sale, disposition or other transfer (including through merger or consolidation) of a majority of the equity interests (i
other transfer following which the applicable note guarantor is no longer a subsidiary of Ally), of the applicable note guarantor if
transfer is made in compliance with the Indenture; or

(2) the discharge of Ally’s obligations in respect of the notes in accordance with the terms of the Indenture and the notes.

Not all of Ally’s subsidiaries will guarantee the notes. The notes will be effectively subordinated to all debt and other liabilities (i
obligations) of subsidiaries that do not provide note guarantees.

Ranking

The notes will rank equally in right of payment with all existing and future unsubordinated unsecured indebtedness of Ally, incluc
in right of payment to existing and future indebtedness of Ally that by its terms is expressly subordinated to the notes. The notes will be |
secured indebtedness of Ally to the extent of the value of the assets securing such debt.

The notes will be structurally subordinated to all of the existing and future indebtedness and other liabilities (including trade paya
not provide note guarantees to the extent of the value of the assets of such subsidiaries.

Each note guarantee will rank equally in right of payment with all existing and future unsubordinated unsecured indebtedness of t
senior in right of payment to existing and future
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indebtedness of such note guarantor, if any, that by its terms is expressly subordinated to the note guarantee of such note guarantor. Eacl
subordinated to any secured indebtedness of such note guarantor to the extent of the value of the assets securing such debt and will be st
existing and future indebtedness and other liabilities (including trade payables) of any non-guarantor subsidiaries of such note guarantor.

Redemption

Unless we state otherwise in the applicable prospectus supplement, the notes will not be subject to redemption prior to maturity ar
the notes.

Certain Covenants
Limitation on Liens

The Indenture provides that Ally will not pledge or otherwise subject to any lien any of its property or assets unless the notes are
equally and ratably with any and all other obligations and indebtedness secured thereby so long as any such other obligations and indebtc
covenant does not apply to:

« the pledge of any assets to secure any financing by Ally of the exporting of goods to or between, or the marketing thereof i
Canada), in connection with which Ally reserves the right, in accordance with customary and established banking practice,
a lien, cash, securities or receivables, for the purpose of securing banking accommodations or as the basis for the issuance
other similar borrowing arrangements;

« the pledge of receivables payable in foreign currencies (other than Canadian dollars) to secure borrowings in foreign count

e any deposit of assets of Ally with any surety company or clerk of any court, or in escrow, as collateral in connection with,
Ally from any judgment or decree against it, or in connection with other proceedings in actions at law or in equity by or ag

< any lien or charge on any property, tangible or intangible, real or personal, existing at the time of acquisition of such prope
merger or consolidation) or given to secure the payment of all or any part of the purchase price thereof or to secure any ind
time of, or within 60 days after, the acquisition thereof for the purpose of financing all or any part of the purchase price the

e any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any liel
foregoing four clauses of this paragraph; provided, however, that the amount of any and all obligations and indebtedness s
amount thereof so secured immediately prior to the time of such extension, renewal or replacement and that such extension
limited to all or a part of the property which secured the charge or lien so extended, renewed or replaced (plus improvemen

Merger and Consolidation

The Indenture provides that Ally will not merge or consolidate with another corporation or sell or convey all or substantially all o
firm or corporation unless either Ally is the continuing corporation or the new corporation shall expressly assume the interest and princiy
the Debt Securities. In either case, the Indenture provides that neither Ally nor a successor corporation may be in default of performance
consolidation or sale or conveyance. Additionally, the Indenture provides that in the case of any such merger or consolidation or sale or
corporation may continue to issue securities under the Indenture.
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The Guarantee Agreement will provide that no note guarantor will merge or consolidate with another corporation or sell or conve
to another person, firm or corporation unless either it is the continuing corporation or the new corporation shall expressly assume the obl
of Ally’s obligations under the notes. In either case, the Guarantee Agreement will provide that neither the note guarantor nor any succes
of performance immediately after such merger or consolidation or sale or conveyance.

SEC Reports and Reports to Holders

Ally will be required to file with the Trustee within fifteen days after Ally is required to file the same with the SEC, copies of the
information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may from time to time by rules
Ally may be required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act; or, if Ally is not required to file |
pursuant to either of such sections, then to file with the Trustee and the SEC, in accordance with the rules and regulations prescribed fror
the supplementary and periodic information, documents and reports which may be required pursuant to Section 13 of the Exchange Act i
registered on a national securities exchange as may be prescribed from time to time in such rules and regulations. In addition, Ally will b
and the SEC, in accordance with the rules and regulations prescribed from time to time by the SEC, such additional information, docume
compliance by Ally with the conditions and covenants provided for in the Indenture as may be required from time to time by such rules :
agreed that, for so long as any notes remain outstanding during any period when it is not subject to Section 13 or 15(d) of the Exchange /
furnish the SEC with certain information pursuant to Rule 12g3-2(b) of the Exchange Act, it will furnish to the holders of the notes and t
request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act of 1933, as amended.

Limitation on Sale of Equity Interests of Note Guarantors

Ally will not be permitted to sell, dispose of or otherwise transfer any of the equity interests of any note guarantor held by Ally in
ceases to own a majority of the equity interests of such note guarantor (a “note guarantor equity sale”) unless the net sale proceeds of suc
used within five business days following the receipt by Ally of such net sale proceeds from such note guarantor equity sale to make an ir
guarantors or subsidiaries of note guarantors, including any subsidiary of Ally that becomes a note guarantor or a subsidiary of a note gu
description of notes, the term “subsidiary” when used in respect to any person shall include a direct or indirect subsidiary of such person

Limitation on Liens on Assets of Note Guarantors

The Guarantee Agreement will provide that, so long as the notes remain outstanding, no note guarantor nor any subsidiary of a no
otherwise subject to any lien any of its property or assets to secure (a) any debt (as defined below) of Ally or any direct or indirect paren
subsidiary of ResCap or (b) any debt incurred to repay, retire, redeem, refund, refinance, replace, defease, cancel, repurchase or exchang
foregoing clause (a), in each case unless the notes are secured by such pledge or lien equally and ratably with such debt so long as any st
provided, that financings, securitizations and hedging activities conducted by a subsidiary of Ally in the ordinary course of business and
the payment of debt described in clause (a) prior to its stated maturity shall not be deemed to be covered by clause (b).

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will pledge or otherwise su
or assets to secure any debt of ResCap or any subsidiary of ResCap.
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“debt” shall mean, with respect to any specified person, any indebtedness of such person: (1) in respect of borrowed money of suc
notes, debentures or similar instruments issued by such person; (3) in respect of letters of credit, banker’s acceptances or other similar in:
person; (4) representing the portion of capital lease obligations (that does not constitute interest expense) and attributable debt in respect
(5) representing the balance deferred and unpaid of the purchase price of any property or services acquired by or rendered to such persor
such property is acquired or such services are completed; (6) representing obligations of such person with respect to the redemption, rep:
preferred stock; and (7) hedging obligations in connection with debt referred to in clauses (1) through (6).

“person” means any individual, corporation, general or limited partnership, limited liability company, joint venture, estate, trust a:
entity of any kind or nature.

Limitation on Guarantees of Debt

Ally will not permit any of its subsidiaries, other than any note guarantor, to guarantee the payment of (a) any debt of Ally or any
(b) any debt incurred to repay, retire, redeem, refund, refinance, replace, defease, cancel, repurchase or exchange any such debt referred
such subsidiary executes and delivers a joinder to the Guarantee Agreement providing for a guarantee by such subsidiary of the notes on
that financings, securitizations and hedging activities conducted by a subsidiary of Ally in the ordinary course of business and not incurr
of debt described in clause (a) prior to its stated maturity shall not be deemed to be covered by clause (b). In the event that any subsidiar
is released and discharged in full of the guarantee of all such other debt, then the guarantee of the notes shall be automatically and uncon

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will guarantee the payment
subsidiary of ResCap.

Limitation on Asset Sales by Note Guarantors

The Guarantee Agreement will provide that no note guarantor, nor any subsidiary of a note guarantor, will make an Asset Sale (as
subsidiary or other affiliate of Ally that is not a note guarantor or a subsidiary of a note guarantor, other than:

« any Asset Sale on terms not less favorable in any material respect to such note guarantor or subsidiary, as applicable, than
been obtained in a comparable transaction at such time on an arm’s length basis from a person who is not Ally or a subsidi
determined in good faith by such note guarantor or subsidiary or, if the consideration received in connection with such Ass
Sales) exceeds $250 million, as determined in good faith by the board of directors of Ally, or, if the consideration received
(or series of related Asset Sales) exceeds $500 million, subject to a customary fairness opinion from an independent accoul
banking firm of national standing to the effect that (i) the financial terms of such Asset Sale are fair to such note guarantor
guarantor, as applicable, from a financial point of view or (ii) the financial terms of such Asset Sale are not less favorable i
guarantor or subsidiary of such note guarantor, as applicable, than those that might reasonably have been obtained in a con
an arm’s length basis from a person who is not an affiliate of Ally);

« any Asset Sale to a note guarantor or to a subsidiary of a note guarantor (other than to ResCap or any of its subsidiaries if F
note guarantors or subsidiaries of note guarantors);

« any Asset Sale of the equity interests of a subsidiary of a note guarantor provided that such subsidiary shall become a note
Sale occurs;
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any Asset Sale in connection with financing, securitization and hedging activities conducted by Ally or any subsidiary of A
business on terms not less favorable in any material respect to such note guarantor or subsidiary, as applicable, than those t
obtained in a comparable transaction at such time on an arm’s length basis from a person who is not Ally or a subsidiary or

any Asset Sale in connection with the disposition of all or substantially all of the assets of any note guarantor in a manner f
described in the second paragraph above under “—Merger and Consolidation.”

“Asset Sale” means:

1)

)

the conveyance, sale, transfer or other disposition, whether in a single transaction or a series of related transactions, of proy
any of its subsidiaries (including, without limitation, any agreement with respect to a transaction that has the effect of conv
such property or assets) (each referred to in this definition as a “disposition™); or

the issuance or sale of equity interests (other than directors’ qualifying shares and shares issued to foreign nationals or othe
by applicable law) of any subsidiary of a note guarantor (including, without limitation, any agreement with respect to a trar
conveying or monetizing the value of such equity interests), whether in a single transaction or a series of related transactior

in each case, other than:

(@)

(b)

(©)

(d)
(€)

any disposition of property or assets by a note guarantor or subsidiary of a note guarantor or issuance of securities by a sub
guarantor or another subsidiary of a note guarantor (other than to ResCap or any of its subsidiaries if ResCap or such subsi
subsidiaries of note guarantors);

any disposition of cash or cash equivalents other than the disposition of any cash or cash equivalents that represent proceec
or assets or the sale or the issuance or sale of capital stock (collectively, “Subject Assets”), and the disposition of such Sub
disposition of cash or cash equivalents) would not otherwise comply with the covenant “Limitation on Asset Sales by Note

any disposition of property or assets by any note guarantor or subsidiary of a note guarantor or issuance or sale of equity in
guarantor which property, assets or equity interests, as applicable, so sold or issued in any transaction or series of related tr
market value (as determined in good faith by such note guarantor or subsidiary) of less than $25 million;

the granting of any lien permitted by the covenant described above under “—Limitation on Liens on Assets of Note Guaral
foreclosure on assets or property.

Limitation on Transactions with Affiliates

The Guarantee Agreement will provide that each note guarantor will not, and will not permit any of its subsidiaries to, make any f
otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transa
transactions, contract, agreement, loan, advance or guarantee with, or for the benefit of, any affiliate of Ally involving aggregate conside
(each of the foregoing, an “affiliate transaction”), unless: (i) such affiliate transaction is on terms that are not less favorable in any materi
the relevant subsidiary than those that could reasonably have been obtained in a comparable arm’s

15

http://www.sec.gov/Archives/edgar/data/40729/000119312511030261/d424b5.htm



Prospectus Supplement

Table of Contents

length transaction by such note guarantor or such subsidiary with an unaffiliated party; and (ii) with respect to any affiliate transaction o
transactions involving aggregate consideration in excess of $250 million, such affiliate transaction is approved by the board of directors
affiliate transaction or series of related affiliate transactions involving aggregate consideration in excess of $500 million, Ally must obtai
written opinion of a nationally recognized investment banking, accounting or appraisal firm stating that the transaction is fair to such not
the case may be, from a financial point of view.

The foregoing limitation does not limit, and shall not apply to:

(1) any disposition permitted under the covenant “—Limitation on Asset Sales by Note Guarantors”;

(2) the payment of reasonable and customary fees and indemnities to members of the board of directors of Ally or a subsidiary

(3) the payment of reasonable and customary compensation and other benefits (including retirement, health, option, deferred c
plans) and indemnities to officers and employees of Ally or any subsidiary;

(4) transactions between or among any note guarantor or subsidiary of a note guarantor and any other note guarantor or any su
provided, however that this exception shall not apply to ResCap or any of its subsidiaries if ResCap or such subsidiaries be
subsidiaries of note guarantors;

(5) theissuance of equity interests of any note guarantor otherwise permitted hereunder and capital contributions to any note g

(6) any agreement or arrangement as in effect on the issue date of the notes and any amendment or modification thereto so lon
modification is not more disadvantageous to the holders of the notes in any material respect; and

(7)  transactions with GM or any of its subsidiaries, or any customers, clients, suppliers or purchasers or sellers of goods or ser
course of business.

Payments for Consent

Ally will not, and will not permit any of its subsidiaries to, directly or indirectly, pay or cause to be paid any consideration, wheth
otherwise, to any holder of any notes for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of t
such consideration is offered to be paid or agreed to be paid to all holders of the notes which so consent, waive or agree to amend in the 1
documents relating to such consent, waiver or agreement.

Modification of the Indenture

The Indenture contains provisions permitting Ally and the Trustee to modify or amend the Indenture or any supplemental indentu
Debt Securities issued, with the consent of the holders of not less than 66- 2/3% in aggregate principal amount of the Debt Securities whi
or amendment, voting as one class, provided that, without the consent of the holder of each Debt Security so affected, no such modificati

e  extend the fixed maturity of any Debt Securities, or reduce the principal amount thereof, or premium, if any, or reduce the
of interest thereon, without the consent of the holder of each Debt Security so affected; or

e reduce the aforesaid percentage of Debt Securities, the consent of the holders of which is required for any such modificatic
holders of all Debt Securities then outstanding under the Indenture.
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The Indenture contains provisions permitting Ally and the Trustee to enter into indentures supplemental to the Indenture, without
Debt Securities at the time outstanding, for one or more of the following purposes:

to evidence the succession of another corporation to Ally, or successive successions, and the assumption by any successor
agreements and obligations;

to add to the covenants such further covenants, restrictions, conditions or provisions as Ally’s board of directors and the Tt
protection of the holders of Debt Securities;

to permit or facilitate the issuance of Debt Securities in coupon form, registrable or not registrable as to principal, and to pi
securities with securities issued thereunder in fully registered form;

to cure any ambiguity or to correct or supplement any provision contained therein or in any supplemental indenture which

with any other provision contained therein or in any supplemental indenture; to convey, transfer, assign, mortgage or pledg
Trustee; or to make such other provisions in regard to matters or questions arising under the Indenture as shall not adversel
of any Debt Securities; or

to evidence and provide for the acceptance and appointment by a successor trustee.

Notwithstanding the foregoing, holders of the notes shall vote as a separate class with respect to amendments, modifications or w:
(including, for the avoidance of doubt, with respect to amendments to or waivers of the following covenants that will be set forth in the r
last sentence under “—Certain Covenants—SEC Reports and Reports to Holders”, the covenant described under “—Certain Covenants-
Interests of Note Guarantors”, the covenant described in the first paragraph under “—Certain Covenants—Limitation on Guarantees of L
under “—Certain Covenants—Payments for Consent”, and all such covenants and provisions hereinafter referred to as, the “Additional (
other Debt Securities shall not have any voting rights with respect to such matters as they relate to the notes.

The Guarantee Agreement will contain provisions:

permitting Ally, the note guarantors and the Trustee to modify or amend the Guarantee Agreement with the consent of the

in aggregate principal amount of the notes voting together as a single class provided that, without the consent of the holder
shall, except with respect to the covenant described in the second paragraph under “—Certain Covenants—Merger and Co
described under “—Certain Covenants—Limitation on Liens on Assets of Note Guarantors,” the covenant described in the
Covenants—Limitation on Guarantees of Debt,” the covenant described under “—Certain Covenants—Limitation on Asse
covenant described under “—Certain Covenants—Limitation on Transactions with Affiliates” and as otherwise expressly
guarantees in any way adverse to the holders of the notes; and

permitting Ally, the note guarantors and the Trustee without the consent of the holders of the notes to (i) enter into modific
Guarantee Agreement to add note guarantors, (ii) provide for the assumption by a successor guarantor of the obligations ur
(iii) release any note guarantee in accordance with the terms of the Indenture and the Guarantee Agreement, (iv) add to the
restrictions, conditions or provisions as Ally’s board of directors and the Trustee shall consider to be for the protection of tl
ambiguity or correct or supplement any provision contained therein which may be defective or inconsistent with any other
(vi) make such other provisions in regard to matters or questions arising under the Guarantee Agreement as shall not adver
holders of any notes and (vii) evidence and provide for a successor trustee.
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Events of Default
An event of default with respect to the notes is defined in the Indenture as being (the “Indenture Events of Default”):
e default in payment of any principal or premium, if any;
e default for 30 days in payment of any interest;

«  default in the performance of any other covenant in the Indenture or the notes for 30 days after notice by the Trustee or hol
principal amount of Debt Securities at the time outstanding; or

e certain events of bankruptcy, insolvency or reorganization with respect to Ally.

Furthermore, an event of default (the “Guarantee Event of Default,” and a Guarantee Event of Default or any Indenture Event of [
shall have occurred if at any time (a) any note guarantee of any note guarantor ceases to be in full force and effect (other than in accordal
guarantee and the Indenture), (b) any note guarantee of any note guarantor is declared null and void and unenforceable or found to be iny
asserts in writing that its note guarantee is not in effect or is not its legal, valid or binding obligation (other than by reason of release of a
guarantee in accordance with the terms of the applicable Indenture and the note guarantee).

In case any of the first, second or third Indenture Events of Default above, or the Guarantee Event of Default, shall occur and be ¢
the Trustee or the holders of not less than 25% in aggregate principal amount of the Debt Securities affected thereby then outstanding m¢
all of the Debt Securities affected thereby to be due and payable. In case an event of default as set out in the fourth Indenture Event of D
continuing, the Trustee or the holders of not less than 25% in aggregate principal amount of all the Debt Securities then outstanding, voti
principal of all outstanding Debt Securities to be due and payable. Any Event of Default with respect to the notes may be waived and a d
payment rescinded by the holders of a majority in aggregate principal amount of the notes, or of all the outstanding Debt Securities, as tr
pay all amounts due other than amounts due upon acceleration are provided to the Trustee and all defaults are remedied. For such purpos
Debt Securities shall have been declared to be payable, all series will be treated as a single class. Ally is required to file with the Trustee
to the absence of certain defaults under the terms of the Indenture. The Indenture provides that the Trustee may withhold notice to the se
in payment of principal, premium, if any, or interest, if it considers it in the interest of the securityholders to do so.

The holders of the notes shall vote as a separate class from the holders of the other Debt Securities with respect to any defaults or
relating thereto as a result of any covenants, obligations or provisions affecting only the notes, including the Additional Covenants.

Subject to the provisions of the Indenture relating to the duties of the Trustee in case an Event of Default shall occur and be contir
obligation to exercise any of its rights or powers under the Indenture at the request, order or direction of any of the securityholders, unles
offered to the Trustee reasonable indemnity satisfactory to it.

Subject to such provisions for the indemnification of the Trustee and to certain other limitations, the holders of a majority in princ
shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercis
the Trustee.
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Satisfaction and Discharge

The Indenture shall cease to be of further effect with respect to the notes if at any time (a) Ally shall have delivered to the Trustee
theretofore authenticated (other than any notes which shall have been destroyed, lost or stolen and which shall have been replaced or pai
theretofore delivered to the Trustee for cancellation shall have become due and payable, or are by their terms to become due and payable
for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption, and Ally shall depc
the Trustee as trust funds the entire amount (other than moneys repaid by the Trustee or any paying agent to Ally) sufficient to pay at ma
not theretofore delivered to the Trustee for cancellation, including principal (and premium, if any) and interest due or to become due to s
for redemption, as the case may be, and if in either case Ally shall also pay or cause to be paid all other sums payable under the Indentur:

All such moneys deposited with the Trustee shall be held in trust and applied by it to the payment, either directly or through any
as its own paying agent), to the holders of the notes for the payment or redemption of which such moneys have been deposited with the -
become due thereon for principal and interest (and premium, if any).

Further Issues

Ally may from time to time, without notice to or the consent of the registered holders of the notes, create and issue further notes r
offered by this prospectus in all respects, or in all respects except for the payment of interest accruing prior to the issue date of such furtt
payment of interest following the issue date of such further notes. Such further notes may be consolidated and form a single series with t
and have the same terms as to status, redemption or otherwise as the notes offered by this prospectus.

Concerning the Trustee

The Trustee will be designated by Ally as the initial paying agent, transfer agent and registrar to the notes. The Corporate Trust O
located at 101 Barclay Street, Floor 8W, New York, N.Y. 10286, U.S.A., Attention: Corporate Trust Administration.

The Indenture provides that the Trustee, prior to the occurrence of an Event of Default and after the curing of all such Events of C
undertakes to perform such duties and only such duties as are specifically set forth in the Indenture. If any such Event of Default has occ
the Trustee will use the same degree of care and skill in its exercise of the rights and powers vested in it by the Indenture as a prudent m:
circumstances in the conduct of his own affairs. The Indenture also provides that the Trustee or any agent of Ally or the Trustee, in their
may become the owner or pledgee of notes with the same rights it would have if it were not the Trustee provided, however, that all mone
paying agent shall, until used or applied as provided in the Indenture, be held in trust thereunder for the purposes for which they were rec
from other funds except to the extent required by law.

Governing Law and Consent to Jurisdiction
The Indenture is and the notes will be governed by and will be construed in accordance with the laws of the State of New York.
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BOOK-ENTRY, DELIVERY AND FORM OF NOTES

Except as set forth below, notes will be issued in registered, global form without coupons in minimum denominations of $2,000 a
excess thereof (the “Global Notes”). The Global Notes will be deposited upon issuance with the Trustee, as custodian for DTC, in New
the name of DTC or its nominee, in each case for credit to an account of a direct or indirect participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of DTC or to a !
Beneficial interests in the Global Notes may not be exchanged for notes in certificated form except in the limited circumstances describe
Book-Entry Notes for Certificated Notes.” Except in the limited circumstances described below, owners of beneficial interests in the Glc
receive physical delivery of Certificated Notes (as defined below).

In addition, transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures of DTC and
(including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

Initially, the Trustee will act as paying agent and registrar. The notes may be presented for registration of transfer and exchange a

Certain Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of
procedures are solely within the control of the respective settlement systems and are subject to changes by them from time to time. We t
operations and procedures and urge investors to contact the system or their participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizations (col
facilitate the clearance and settlement of transactions in those securities between Participants through electronic book-entry changes in a
Participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. Access
to other entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Particif
(collectively, the “Indirect Participants”).

Persons who are not Participants may beneficially own securities held by or on behalf of DTC only through the Participants or the
ownership interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the records of t
Participants.

DTC has also advised us that, pursuant to procedures established by it, ownership of interests in the Global Notes will be shown ¢
thereof will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and the Indirec
owners of beneficial interest in the Global Notes).

Investors in the Global Notes may hold their interests therein directly through DTC, if they are Participants in such system, or ind
are Participants in such system. All interests in a Global Note may be subject to the procedures and requirements of DTC.
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The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. Consequ
beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of Participants, w
Indirect Participants and certain banks, the ability of a person having beneficial interests in a Global Note to pledge such interests to pers
participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate

Except as described below, owners of interests in the Global Notes will not have notes registered in their names, will not re
certificated form and will not be considered the registered owners or “holders” thereof under the indenture governing the notes

Payments in respect of the principal of, premium, if any, and interest on a Global Note registered in the name of DTC or its nomir
capacity as the registered holder under the indenture governing the notes. Under the terms of the indenture governing the notes, we and t
whose names the notes, including the Global Notes, are registered as the owners thereof for the purpose of receiving such payments and
whatsoever. Consequently, none of us, the Trustee or any of our or the Trustee’s agents has or will have any responsibility or liability fol
any Participant’s or Indirect Participant’s records relating to or payments made on account of beneficial ownership interest in the Global
supervising or reviewing any of DTC’s records or any Participant’s or Indirect Participant’s records relating to the beneficial ownership
(ii) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants. DTC has advised us th
of any payment in respect of securities such as the notes (including principal and interest), is to credit the accounts of the relevant Partici
payment date, in amounts proportionate to their respective holdings in the principal amount of beneficial interest in the relevant security
unless DTC has reason to believe it will not receive payment on such payment date. Payments by the Participants and the Indirect Partici
notes will be governed by standing instructions and customary practices and will be the responsibility of the Participants or the Indirect F
responsibility of DTC, the Trustee or us. Neither we nor the Trustee will be liable for any delay by DTC or any of its Participants in iden
notes, and we and the Trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all |

Except for trades involving only Euroclear and Clearstream participants, interests in the Global Notes are expected to be eligible t
Settlement System, and secondary market trading activity in such interests will, therefore, settle in immediately available funds, subject |
procedures of DTC and its Participants. See “—Same-Day Settlement and Payment.” Transfers between Participants in DTC will be effe
procedures, and will be settled in same-day funds, and transfers between participants in Euroclear or Clearstream will be effected in the «
their respective rules and operating procedures.

Crossmarket transfers between the Participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the other t
in accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however, such ci
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with tf
the established deadlines of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requir
respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the relevant Global Note
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear and Clearstream participant
directly to the depositaries for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of notes only at the direction of one or more Part
credited the interests in the Global Notes and
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only in respect of such portion of the aggregate principal amount of the notes as to which such Participant or Participants has or have giv
is an Event of Default under the notes, DTC reserves the right to exchange the Global Notes for notes in certificated form and to distribu

Neither we nor the Trustee nor any of our or their respective agents will have any responsibility for the performance by DTC or it
Participants of their respective obligations under the rules and procedures governing their operations.

Exchange of Book-Entry Notes for Certificated Notes

A Global Note is exchangeable for definitive notes in registered certificated form (“Certificated Notes”) if (i) DTC notifies us tha
continue as depositary for the Global Notes and we thereupon fail to appoint a successor depositary within 90 days or (ii) we at any time
represented by the Global Notes. In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon request
given to the Trustee by or on behalf of DTC in accordance with the indenture governing the notes, and in accordance with the certificatic
indenture governing the notes. In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests therein w
issued in any approved denominations, requested by or on behalf of DTC (in accordance with its customary procedures).

Same-Day Settlement and Payment

Payments in respect of the notes represented by the Global Notes (including principal, premium, if any, and interest) will be made
available funds to the accounts specified by the Global Note holder. With respect to notes in certificated form, we will make all payment
interest by wire transfer of immediately available funds to the accounts specified by the holders thereof or, if no such account is specifie
holder’s registered address. The notes represented by the Global Notes are expected to trade in DTC’s Same-Day Funds Settlement Syst:
market trading activity in such notes will, therefore, be required by DTC to be settled in immediately available funds. We expect that sec
Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Glok
will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the securities settlen
a business day for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has advised us that cash receivec
result of sales of interests in a Global Note by or through a Euroclear or Clearstream participant to a Participant in DTC will be received
DTC, but will be available in the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstrean
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VALIDITY OF SECURITIES

The validity of the securities in respect of which this prospectus is being delivered will be passed on for us by Davis Polk & Warc

EXPERTS

The consolidated financial statements of Ally, as of December 31, 2009 and 2008, and for each of the three years in the period ent
incorporated in this prospectus by reference from the Company’s Current Report on Form 8-K, filed on October 13, 2010, and the effect
over financial reporting, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in the
herein by reference from the aforementioned Form 8-K and the Company’s Annual Report on Form 10-K for the year ended December :
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as exper
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