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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements

GMAC INC.
CONDENSED CONSOLIDATED STATEMENT OF INCOME (unaudit ed)

Three months endec

Six months endec

June 30, June 30,
($ in millions) 2009 2008 2009 2008
Revenue
Consume $ 1,27 $ 1,76 $ 2,59¢ $ 3,58t
Commercial 45k 611 89¢€ 1,25¢
Loans hel-for-sale 14¢ 312 28C 672
Operating lease 1,631 2,13¢ 3,35¢ 4,23¢
Interest and dividends on investment secur 10z 16€ 19¢ 37t
Other interest incom 33 393 121 667
Total financing revenue and other interest incc 3,63¢ 5,381 7,45( 10,79¢
Interest expense
Interest on deposi 18C 17¢ 357 352
Interest on sha-term borrowings 144 56€ 291 1,10¢
Interest on lon-term debt 1,70¢ 2,13: 3,50z 4,44:
Other interest expen: 56 (9) 11¢ 147
Total interest expens 2,08¢ 2,86¢ 4,26¢ 6,04¢
Depreciation expense on operating lease a 1,25¢ 1,401 2,40¢ 2,79
Impairment of investment in operating lea — 71€ — 71€
Net financing revenu 29k 39t 772 1,23¢
Other revenue
Servicing fee: 39¢ 465 807 93¢
Servicing asset valuation and hedge activities (240) (18%) (60C) 22t
Insurance premiums and service revenue e 81¢ 1,12: 1,68: 2,23
Loss on mortgage and automotive loans, (362 (1,099 (66) (1,69¢)
Gain on extinguishment of de 14 61€ 657 1,104
Other gain (loss) on investments, 98 (49) 81 (444
Other income, net of loss 4 49 (108 134
Total other revenu 731 92C 2,45: 2,48¢
Total net revenue 1,02¢ 1,31¢ 3,22¢ 3,72¢
Provision for loan losses 1,161 771 2,00¢ 1,24«
Noninterest expenst
Compensation and benefits expe 441 591 86C 1,20¢
Insurance losses and loss adjustment expe 481 714 1,034 1,34
Other operating expens 1,12¢ 1,54¢ 2,30¢ 2,811
Impairment of goodwil 607 — 607 —
Total noninterest expen: 2,65t 2,85: 4,80¢ 5,35¢
Loss before income tax expens (2,790 (2,309 (3,58¢) (2,879
Income tax expens 1,11¢ 173 99C 192
Net loss $ (3,909 $ (2,487 $ (4,579 $ (3,07)

The Notes to the Condensed Consolidated FinantagiBents (unaudited) are an integral part of teegements.
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GMAC INC.

CONDENSED CONSOLIDATED BALANCE SHEET (unaudited)

($ in millions) June 30, 200 December 31, 20(
Assets
Cash and cash equivalel $ 18,65¢ $ 15,15
Investment securitie

Trading 78< 1,207

Available-for-sale 9,20¢ 6,23¢

Held-to-maturity 3 3

Total investment securitie 9,99: 7,444
Loans hel-for-sale 11,44( 7,91¢
Finance receivables and loans, net of unearnedrniea

Consumer ($1,587 and $1,861 at fair va 57,98 63,96:

Commercial 32,83¢ 36,11(
Allowance for loan losse (3,300 (3,437

Total finance receivables and loans, 87,52( 96,64(
Investment in operating leases, 21,59° 26,39(
Notes receivable from General Mot 1,071 1,65¢
Mortgage servicing right 3,50¢ 2,84¢
Premiums receivable and other insurance a 4,53 4,507
Other asset 22,93: 26,92:
Total asset $ 181,24¢ $ 189,47¢
Liabilities
Debt

Unsecurec $ 48,33t $ 53,21

Secured ($1,574 and $1,899 at fair va 56,84( 73,10¢

Total debt 105,17! 126,32:
Interest payabl 1,68( 1,517
Unearned insurance premiums and service rev 4,17( 4,35¢
Reserves for insurance losses and loss adjustmpehse: 2,81¢ 2,89t
Deposit liabilities 26,15 19,807
Accrued expenses and other liabilit 15,21 12,72¢
Total liabilities 155,20: 167,62:
Equity
Common stock and pein capital (Member interests at December 31, 20( 10,917 9,67(
Preferred stock held by U.S. Department of TreagRrgferred interests held

U.S. Department of Treasury at December 31, 2 12,50( 5,00(
Preferred stock (Preferred interests at Decembe2(¥I8) 1,287 1,287
Retained earning 1,23¢ 6,28¢
Accumulated other comprehensive income (i 10¢€ (389)
Total equity 26,04¢ 21,85¢
Total liabilities and equit $ 181,24¢ $ 189,47¢

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of teements.
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GMAC INC.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUI TY (unaudited)
Six Months Ended June 30, 2009 and 2008

Preferred
interests
held by Accumulated
u.s. other
Members’ Department Preferred Retainec comprehensive Comprehensive
Total
($ in millions) interests of Treasury interests earnings income (loss) equity income (loss)
Balance at January 1, 2008, before cumulative effeof
adjustments $ 8,91 $ 1,05Z $ 4,64¢ $ 952 $15,56¢
Cumulative effect of a change in accounting prilgipet of tax
Adoption of Statement of Financial Accounting Stairtts
No. 157 (a; 23 23
Adoption of Statement of Financial Accounting Stairtts
No. 159 (a (17¢) (17¢)
Balance at January 1, 2008, after cumulative effeif
adjustments 8,91: 1,052 4,49¢ 952 15,41(
Capital contribution: 7 7
Net loss (3,07)) (3,079) $ (3,079)
Dividends to members (I 27) 27)
Other 6 6
Other comprehensive lo (9) (9) (9)
Balance at June 30, 2008 $  8,91¢ $ 1,052 $ 1,40: $ 943 $12,31¢ $ (3,080)
Balance at January 1, 200! $ 9,67 $ 5,00( $ 1,287 $ 6,28¢ $ (389) $21,85¢
Capital contributions (k 1,247 1,247
Net loss (4,57¢) (4,57¢) $ (4,57¢)
Preferred interest dividends paid to the U.S. Deepant of
Treasury (160) (160)
Preferred interests dividen (195) (195)
Dividends to members (I (119 (119
Issuance of preferred interests held by U.S. Depart of
Treasury 7,50(C 7,50(
Other comprehensive incor 497 497 497
Balance at June 30, 2009, before conversion fronmlited
liability company to a corporation (c) $ 10,91 $ 12,50( $ 1,287 $ 1,23¢ $ 10€ $26,04¢ $ (4,087)
Preferred
stock
held by Accumulated
Common u.s. other
stock and Department Preferred Retainec comprehensive Comprehensive
paid-in Total
($ in millions) capital of Treasury stock earnings income (loss) equity income (loss)
Balance at June 30, 2009, after conversion from lined
liability company to a corporation (c) $ 10,917 $ 12,50( $ 1,287 $ 1,23¢ $ 10€ $26,04¢ $ (4,087)

(@) Referto Note 15 to the Condensed ConsolidatedhEinbStatements for further detai

(b) Refer to Note 14 to the Condensed ConsolidatednEinbStatements for further detai

(c) Effective June 30, 2009, GMAC LLC was convertedrfra Delaware limited liability company into a Dekaw corporation and renamed GMAC Inc. Each unéawh class of commc
membership interest issued and outstanding by GMIAC immediately prior to the conversion was conedrinto an equivalent number of shares of commackstf GMAC Inc. with
substantially the same rights and preferenceseasdimnmon membership interests. Upon conversiodenslof GMAC LLC preferred interests also receigacequivalent number of
GMAC Inc. preferred stock with substantially themgarights and preferences as the former prefentedests. Refer to Note 1 to the Condensed Coraetid-inancial Statement for
further details

The Notes to the Condensed Consolidated FinantagiBents (unaudited) are an integral part of teegements.
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GMAC INC.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS (una udited)
Six Months Ended June 30, 2009 and 2008

($ in millions) 2009 2008
Operating activities

Net cash provided by operating activit $ 2,281 $ 10,30¢
Investing activities

Purchases of availal-for-sale securitie (8,080 (9,66%)
Proceeds from sales of availe-for-sale securitie 2,722 11,28:
Proceeds from maturities of availa-for-sale securitie 2,12¢ 2,47(
Net decrease (increase) in finance receivabledcams 9,60¢ (3,427)
Proceeds from sales of finance receivables and 462 65E
Purchases of operating lease as (302) (7,867)
Disposals of operating lease as: 3,41¢ 3,48:
Sales of mortgage servicing rigt 13 174
Net decrease (increase) in notes receivable frone@éMotors 647 277
Proceeds from sales of business units 82 —
Other, ne (484) 12
Net cash provided by (used in) investing activi 10,21 (3,160
Financing activities

Net decrease in sh-term debt (1,762) (10,227
Net increase in bank depos 5,46( 3,58:
Proceeds from issuance of l-term debi 14,81 20,74(
Repayments of lor-term debi (36,51 (24,919
Proceeds from issuance of preferred interestsheld.S. Department of Treasu 7,50( —
Proceeds from issuance of common membership irngx 1,243 —
Dividends paic (448) (62
Other, ne 851 38¢
Net cash used in financing activiti (8,85¢€) (10,485
Effect of exchange rate changes on cash and casaénts (132) (16)
Net increase (decrease) in cash and cash equis 3,504 (3,352)
Cash and cash equivalents at beginning of 15,15: 17,67
Cash and cash equivalents at June $ 18,65¢ $ 14,32¢

The Notes to the Condensed Consolidated FinantagiBents (unaudited) are an integral part of teegements.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1. Description of Business, Basis of Presentation, ar@hanges in Significant Accounting Policie

GMAC Inc. was founded in 1919 as a wholly ownedssdilary of General Motors Corporation. On NovemB@y 2006, General Motors
Corporation sold a 51% interest in us (the Sale3aations) to FIM Holdings LLC (FIM Holdings), amiestment consortium led by Cerberus
FIM Investors, LLC, the sole managing member. Orddeber 24, 2008, the Board of Governors of the FddReserve System (the Board of
Governors) approved our application to become & balding company under the Bank Holding Company &fc1956, as amended (the
BHC Act). In connection with this approval, Genevédtors Corporation and FIM Holdings were requitedgignificantly reduce their voting
equity ownership interests in GMAC. These redudimnownership occurred in 2009. For further disgus of developments with General
Motors Corporation, refer to the General Motors Egeace from Bankruptcy Protection section in tlagen The terms “GMAC,” “the
Company,” “we,” “our,” and “us” refer to GMAC In@nd its subsidiaries as a consolidated entity eéxebpre it is clear that the terms mean
only GMAC Inc.

The Condensed Consolidated Financial Statementsame 30, 2009, and for the three months andhsixths ended June 30, 2009 and
2008, are unaudited but, in management’s opiniwiude all normal recurring adjustments necessaryhie fair presentation of the interim-
period results.

The interimperiod consolidated financial statements, includirgrelated notes, are condensed and prepareddandance with accountir
principles generally accepted in the United Stafesmerica (GAAP) for interim reporting. Certain aomts in prior periods have been
reclassified to conform to the current period’'sger@ation. We made these reclassifications andingrtesentation changes to more closely
conform to Article 9 of Regulation S-X as a resflthe Federal Reserve System’s approval for ieetmme a bank holding company. In our
Condensed Consolidated Statement of Income, wassfied interest and dividends on investment siéesifrom investment income (a
component of total other revenue) to a separasaiial statement line item within total financireyenue and other interest income.
Additionally, we reclassified other interest incofmem other income, net of losses (a componenttal bther revenue), to a separate financial
statement line item within total financing reverara other interest income. Presentation changes mvade to interest expense in the
Condensed Consolidated Statement of Income andtimest securities on the Condensed ConsolidatemhBalSheet to provide detail on the
composition of these financial statement line iteBwgring the six months ended June 30, 2009, weeralglassified certain uncertificated
investments from investment securities to otheetsssn the Condensed Consolidated Balance Shesistent with industry practice.
Additionally, we are in the process of modifyingdarmation systems to address Article 9 guidelitneg re not reflected in this Form 10-Q.
The preparation of financial statements in accardamith GAAP requires management to make estinaidsassumptions that affect the
amounts reported in the financial statements andrapanying notes. These interim-period Condensegs@ilated Financial Statements
should be read in conjunction with our audited @didated Financial Statements, which are inclugedur Annual Report on Form 10-K for
the year ended December 31, 2008, filed with th#edrStates Securities and Exchange Commission Y8EE€ebruary 26, 2009.

Residential Capital, LLC

Residential Capital, LLC (ResCap), one of our magigy subsidiaries, has been negatively impactetégytents and conditions in the
mortgage banking industry and the broader econdiing.market deterioration has led to fewer souréeara significantly reduced levels of,
liquidity available to finance ResCap’s operatidResCap is highly leveraged relative to its castvfnd continues to recognize credit and
valuation losses resulting in a significant detexiion in capital. During the first six months @@, ResCap received capital contributions 1
GMAC of $1.2 billion and recognized a gain on egtishment of debt of $1.7 billion as a result ofnpdeted divestitures to GMAC and
through contributions and forgiveness of ResCaptstanding notes, which GMAC previously repurchasethe open market at a discount or
through our private debt exchange and cash terfiles 0Accordingly, ResCap’s consolidated tangiiéé worth, as defined, was $1.05 billion
as of June 30, 2009, and remained in compliande alliof its consolidated tangible net worth couwaisaFor this purpose, consolidated
tangible net worth is defined as ResCap’s constitlaquity excluding intangible assets and anytgdguiAlly Bank to the extent included on
ResCap’s consolidated balance sheet. There costinuge a risk that ResCap will not be able to riteetebt service obligations, default on its
financial debt covenants due to insufficient cdpaad/or be in a negative liquidity position inG®or future periods.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

ResCap actively manages its liquidity and capitaifions and is continually working on initiativessaddress its debt covenant compliance
and liquidity needs, including debt maturing in tiext twelve months and the identified risks andantainties. ResCap’s initiatives include,
but are not limited to, the following: continuing work with key credit providers to optimize allakable liquidity options; continued reduction
of assets and other restructuring activities; foauproduction on government and prime conformingdpcts; exploring strategic alternatives
such as alliances, joint ventures, and other tiwses with third parties; and continually explaginpportunities for funding and capital supf
from GMAC and its affiliates. The outcomes of mokthese initiatives are outside of ResCap’s cdmasulting in increased uncertainty as to
their successful execution.

ResCap remains heavily dependent on GMAC andfite#ds for funding and capital support, and theaa be no assurance that GMAC
its affiliates will continue such actions. We hareviously disclosed that ResCap is an importabsisiiary and that we believe the support we
have provided to ResCap was in the best interéstsrstakeholders. We have further disclosediffaesCap were to need additional support,
we would provide that support so long as it wathbest interests of our stakeholders.

Although our continued actions through various fagdand capital initiatives demonstrate supportResCap, our status as a bank holding
company, completion of our private debt exchangeaash tender offers in 2008, and further capitibas in 2009 better position us to be
capable of supporting ResCap, there are currentlyommitments or assurances for future funding@nehpital support. Consequently, there
remains substantial doubt about ResCap’s abiligotttinue as a going concern. Should we no longetirtue to support the capital or liquidity
needs of ResCap or should ResCap be unable tossfigitg execute other initiatives, it would havenaterial adverse effect on ResCap’s
business, results of operations, and financialtjposi

GMAC has extensive financing and hedging arrangeésneith ResCap that could be at risk of nonpaynifedResCap were to file for
bankruptcy. As of June 30, 2009, we had approxin&®.5 billion in secured financing arrangementd aecured hedging agreements with
ResCap of which approximately $2.9 billion in loaml $32 million related to hedging agreementshesh utilized. We also owned
approximately $34 million of ResCap secured notéth(a ResCap book value of $42 million). Amountgstanding under the secured
financing and hedging arrangements fluctuate. §&&p were to file for bankruptcy, ResCap’s repaysehits financing facilities, including
those with us, could be slower than if ResCap tadiled for bankruptcy. In addition, we could be ansecured creditor of ResCap to the
extent that the proceeds from the sale of our béare insufficient to repay ResCap’s obligasitmus. It is possible that other ResCap
creditors would seek to recharacterize our loarRasCap as equity contributions or to seek equtabbordination of our claims so that the
claims of other creditors would have priority owerr claims. As a holder of unsecured notes, we evaat receive any distributions for the
benefit of creditors in a ResCap bankruptcy befe®ured creditors are repaid. In addition, showd@p file for bankruptcy, our $1.0 billion
investment related to ResCap’s equity position wdiliely be reduced to zero. GMAC would also hawegeptial exposure relative to the
recoverability of other assets attributable to Res6f $115 million, primarily related to deferrexktassets. If a ResCap bankruptcy were to
occur and a substantial amount of our credit exyosat repaid to us, it would have an adverse impaour near-term net income and capital
position, but we do not believe it would have aenatly adverse impact on GMAC's consolidated ficiahposition over the longer term.

Change in Reportable Segment Information

As a result of a change in managemeriew of certain corporate intercompany activitiee have reclassified certain transactions bet
our Mortgage operations reportable segment ancdCogporate and Other reportable segment. Theseathoss relate to intercompany gains
and losses associated with GMAC's forgiveness ci(Rgp debt that was obtained by GMAC in open magirchases and the
December 2008 bond exchange. Prior to this regppériod, gains associated with this forgivenesseweported as part of our Mortgage
operations segment, which required offsetting elations to be reported as part of our CorporateGther reportable segment. These gains
represent the difference between ResCap’s carmahge of the debt and the market value of the detiie time of forgiveness. This
reclassification was made because management gerlarcludes these gains in its evaluation of tleetlyhge operations results. Further, this
reclassification is intended to clarify and simplihe presentation of our segment results. As @tre§the change in this reporting period, the
associated gains and eliminations have both bemrtesl within the Corporate and Other reportabtgreent. Comparative amounts for 2008
have been reclassified to conform to the currentagament view. These reclassifications did notcafier consolidated results of operations.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Issuance of Preferred Equity

On May 21, 2009, GMAC entered into an agreemen ti¢ U.S. Department of the Treasury (the Tregdquugsuant to which GMAC
issued and sold to the Treasury (1) 150,000,008 whiGMAC's Fixed Rate Cumulative Mandatorily Centible Preferred Membership
Interests, Series F, having a capital amount of@&5Qunit (the Series F Interests) and (2) a tear-y&rrant to purchase up to 7,501,500 units of
the Series F Interests at an initial exercise pfcg0.01 per unit (the Warrant) for an aggregatecipase price of $7.5 billion in cash. The
Treasury immediately exercised the Warrant fortasseiance of 7,500,000 units of the Series F éstsr As described below, as a result of the
Conversion (as defined below) the Series F Intsfieate been converted into GMAC Fixed Rate Cunudddandatorily Convertible Preferr
Stock, Series F (Series F Preferred Stock).

The Series F Preferred Stock is convertible intoA&Mcommon stock at the Conversion Rate (as defiraolv) either: (1) at GMAC's
option, at any time or from time to time, and sgbj® certain exceptions and requirements withptfier approval of the Board of Governors of
the Federal Reserve System; or (2) at the Treasoption, upon the occurrence of (a) any publierifiy of GMAC common stock or
(b) certain sales, mergers, or changes of contrGIMAC. All units of the Series F Preferred Stoblat remain outstanding on May 21, 2016,
will convert into GMAC common stock at the ConversRate.

The “Conversion Rate” is equal to 0.00432, subjedustomary anti-dilution adjustments, which reergs the number of shares of
common stock for which each unit of the Series é&fd?red Stock will be exchanged upon conversior Thnversion Rate was determined
based on the valuation performed by an indeperideestment bank hired by GMAC with the consenthaf Treasury.

GMAC Conversion

Effective June 30, 2009, GMAC was converted (thev@osion) from a Delaware limited liability compaimfo a Delaware corporation
pursuant to Section 18-216 of the Delaware Limitebility Company Act and Section 265 of the Delawv&eneral Corporation Law and was
renamed “GMAC Inc.” In connection with the Conversi each unit of each class of membership intéseged and outstanding immediately
prior to the Conversion was converted into shafespital stock of GMAC with substantially the sanghts and preferences as such
membership interests. Refer to Note 13 for addiiamformation regarding the tax impact of the cersion.

Holders of GMAC’s common membership interests nesgtian equivalent number of shares of common =6GMAC Inc. Holders of
GMAC's GM Preferred Membership Interests receiveaquivalent number of shares of GMAC Fixed Ratp&teal Preferred Stock,
Series A. Holders of GMAC'’s Class C Membership lests received an equivalent number of shares cAGMreferred Stock, Series C-
1. Holders of GMAC's Class D-1 Fixed Rate CumulatRerpetual Preferred Membership Interests receiaeztjuivalent number of shares of
GMAC Fixed Rate Cumulative Perpetual Preferred ISt8eries D-1. Holders of GMAC's Class D-2 Fixedé&r@umulative Perpetual
Preferred Membership Interests received an equivalember of shares of GMAC Fixed Rate CumulatigepPtual Preferred Stock, Series D-
2. Holders of GMAC's Class E Fixed Rate Perpetuafé?tred Membership Interests received an equivalember of shares of GMAEFixed
Rate Perpetual Preferred Stock, Series E. HoldeBVAC's Class F Fixed Rate Cumulative Mandatofilgnvertible Preferred Membership
Interests received an equivalent number of shdréwAC Fixed Rate Cumulative Mandatorily ConveréliPreferred Stock, Series F.

General Motors Emergence from Bankruptcy Protection

On July 10, 2009, General Motors Company (GM) catgal the acquisition of substantially all of theets of Motors Liquidation
Company (formerly known as General Motors Corporgtand certain of its direct and indirect subsidi (collectively, the Sellers). The sale
was consummated in connection with the Sellersidibf voluntary petitions for relief under Chapfielr of the United States Bankruptcy Code
(the Bankruptcy Code) in the United States Banlayi@ourt for the Southern District of New York (tBankruptcy Court), and was comple
pursuant to Section 363(b) of the Bankruptcy Cattttae Bankruptcy Court’s sale order dated JuR(R9. We were notified that all material
contracts that GM had with GMAC were transferrethi new GM entity including all of GM’s correspang pre- and post-petition liabilities
and payment obligations. Refer to Note 14 for fertimformation.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Recently Adopted Accounting Standards

SFAS No. 141(R)— On January 1, 2009, we adopted SFAS No. 14BBjiness CombinatioffSFAS 141(R)), which replaces FASB
Statement No. 14Business CombinationsSFAS 141(R) establishes principles and requirgsi@n how an acquiring company recognizes
and measures the identifiable assets acquirediathiities assumed, and any noncontrolling intereghe acquiree; recognizes and measures
the goodwill acquired in the business combinatioa gain from a bargain purchase; and determines imformation to disclose to enable
users of the financial statements to evaluate #itera and financial effects of the business contlsinaThe adoption of SFAS 141(R) did not
have a material impact on our consolidated findredadition or results of operations.

SFAS No. 160— On January 1, 2009, we adopted SFAS No. Medcontrolling Interests in Consolidated Financi&htements — an
amendment of ARB No. 83FAS 160), which requires the ownership intergstibsidiaries held by parties other than theqare clearly
identified, labeled, and presented in the constdlatatement of financial position as equity, $efiarate from the parent’s equity. It also
requires the amount of consolidated net incoméatable to the parent and to the noncontrollirtgriest be clearly identified and presented on
the face of the consolidated statement of incorhe. ddoption of SFAS 160 did not have a materiakichpn our consolidated financial
condition or results of operations.

SFAS No. 161— As of January 1, 2009, we adopted SFAS No. Dédglosures about Derivative Instruments and Hedghativities
(SFAS 161). SFAS 161 requires specific disclosuegarding the location and amounts of derivatiwtrirments in the financial statements;
how derivative instruments and related hedged it@rasccounted for; and how derivative instrumants related hedged items affect the
financial position, financial performance, and cletvs. Because SFAS 161 impacted only the disectand not the accounting treatment for
derivative instruments and related hedged itenesattoption of SFAS 161 did not have an impact arconsolidated financial condition or
results of operations. Refer to Note 12 for disates required by SFAS 161.

SFAS No. 165— As of June 30, 2009, we adopted SFAS No. Bifjsequent EvenfSFAS 165), to establish general standards of
accounting for and disclosure of events that oefter the balance sheet date but before finantEg¢ments are issued or are available to be
issued. SFAS 165 should be applied to interim owahfinancial periods ending after June 15, 200 adoption of SFAS 165 did not have a
material impact on our consolidated financial ctindior results of operations.

FSP FAS No. 140-3— On January 1, 2009, we adopted FSP FAS No. 14@@&unting for Transfers of Financial Assets angiRehas:
Financing Transaction(FSP FAS 140-3)which provides a consistent framework for the egttin of a transfer of a financial asset and
subsequent repurchase agreement entered intohgitetme counterparty. FSP FAS 140-3 provides rilwasfers of financial assets with
subsequent repurchase agreements be viewed afatsamsaction. The guidance further provides i§ipegguidelines that, if met, would
overcome the linking of the transactions and allomthe transactions to be viewed independently adoption of FSP FAS 149did not hav
a material impact on our consolidated financialdibon or results of operations.

FSP FAS No. 141(R)-1— We retrospectively adopted FSP FAS No. 141(R)ekounting for Assets Acquired and Liabilities Ased in
a Business Combination That Arise from Contingen@&P FAS 141(R)-1) as of January 1, 2009, to addapplication issues raised by
preparers, auditors, and members of the legal gsafa on initial recognition and measurement, sgibset measurement and accounting, and
disclosure of assets and liabilities arising framntingencies in a business combination. The adomtfd-SP FAS 141(R)-1 did not have a
material impact on our consolidated financial ctiodior results of operations.

FSP FAS No. 142-3— On January 1, 2009, we adopted FSP No. FAS 1@&&rmination of the Useful Life of Intangible Atsse
(FSP FAS 142-3). FSP FAS 142-3 amends the fadtatsshould be considered in developing renewak@msion assumptions used for
purposes of determining the useful life of a redpgd intangible asset under SFAS 1@»odwill and Other Intangible ASS€SFAS 142).
FSP FAS 142 is intended to improve the consistency betweerutteful life of a recognized intangible asset ui8fAS 142 and the period
expected cash flows used to measure the fair \Giltlee asset under SFAS 141(R) and other GAAP.allmption of FSP FAS 142-3 did not
have a material effect on our consolidated findraoadition or results of operations.
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FSP FAS No. 107-1 and APB No. 28-1 As of June 30, 2009, we adopted FSP FAS No. 18@elAPB 28-1|nterim Disclosures abot
Fair Value of Financial Instrumen(FSP FAS 107-1 and APB 28-1) which amends SFAS D&¢losures about Fair Value of Financial
Instrumentsto require disclosures about fair value of finahiriatruments in interim periods. Additionally, tgeidance amends APB 28,
Interim Financial Reportingto require these disclosures in all interim finahstatements. This FSP is effective for periodtirenafter
June 15, 2009. Since the guidance relates onlistbodures, adoption did not have a material eff@cvur consolidated financial condition or
results of operations.

FSP FAS No. 115-2 and FSP FAS No. 124-2 As of April 1, 2009, we adopted FSP FAS No. 1182 FSP FAS No. 124-2,
Recognition and Presentation of Ot-Than-Temporary Impairmen(§SP FAS 115-2 and FSP FAS 124-2), which amendgufdance for
determining and recognizing impairment on debt gges. Under the FSP, an other-than-temporary impent must be recognized if an entity
has the intent to sell the debt security or i§itriore-likely-than-not that it will be requiredgell the debt security before recovery of its
amortized cost basis. In addition, the FSP chattgeamount of impairment to be recognized in curpemiod earnings when an entity does not
have the intent to sell or it is more-likely-thaatithat it will be required to sell the debt setyurin these cases, only the amount of the
impairment associated with credit losses is recaghin earnings with all other fair value composentother comprehensive income. The FSP
also requires additional disclosures regardingctieulation of credit losses as well as factorssaered in reaching a conclusion that an
investment is not other-than-temporarily impair€de FSP is effective for periods ending after JL5e2009. The adoption of FSP FAS 115-2
and FSP FAS 124-2 did not have a material impaactuwrconsolidated financial condition or resultopérations.

FSP FAS No. 157-4— As of April 1, 2009, we adopted FSP FAS No. ¥R Determining Whether a Market is Not Active and a
Transaction is Not DistresséBSP FAS 157-4), which clarifies the guidance fetedmining fair value under SFAS 154ir Value
Measurement<This FSP provides application guidance to assigpamers in determining whether an observed traioselsés occurred in an
inactive market and is also distressed. This F&fféstive for periods ending after June 15, 200% impact of adopting FSP FAS 157-4 did
not have a material impact on our consolidatednfiie condition or results of operations.

EITF Issue No. 08-5— On January 1, 2009, we adopted EITF No. OBdyer’'s Accounting for Liabilities at Fair Valudativa Third-
Party Credit Enhanceme(Issue No. 08-5). Issue No. 08-5 states that theeisof debt with a thirgarty credit enhancement that is insepar
from the debt instrument shall not include the &ffef the credit enhancement in the fair value mesment of the liability. This Issue is
effective on a prospective basis for periods begmafter December 15, 2008. The adoption of 19$0e08-5 did not have a material impact
on our consolidated financial condition or resolt®perations.

EITF Issue No. 08-6— On January 1, 2009, we adopted EITF No. Q&quity Method Investment Accounting Considerat{tssue
No. 0¢-6), which addresses how the initial carrying vadfi@n equity method investment should be deterdhihew an impairment assessment
of an underlying indefinite-lived intangible assétin equity method investment should be perforrhed; an equity method investee’s
issuance of shares should be accounted for, anddaacount for a change in an investment frometipgty method to the cost method. The
adoption of Issue No. 08-6 did not have a matémalact on our consolidated financial condition esults of operations.

Recently Issued Accounting Standards

FSP FAS No. 132(R)-1— In December 2008, the FASB issued FSP FAS No(R)32, Employers’ Disclosures about Postretirement
Benefit Plan Assetto provide guidance on an employer’s disclosureuaptan assets of a defined benefit pension orqibstretirement plan.
This FSP provides disclosure investment policies strategies, categories of plan assets, fair vale@surements, and significant
concentrations of risk. This FSP is effective fiscél years ending after December 15, 2009. Iry#ze of adoption, the provisions of this FSP
are not required for earlier periods that are presefor comparative purposes. Since this impaeslisclosure and not the accounting
treatment for benefit and other postretirement gladoption will not have a material effect on cansolidated financial condition or results of
operations.

SFAS No. 166— In June 2009, the FASB issued SFAS No. 186counting for Transfers of Financial Assets —aarendment of FASB
Statement No. 14QSFAS 166), to simplify guidance for transferdinfincial assets in SFAS No. 148;counting for Transfers and Servicing
of Financial Assets and Extinguishment of Lialghti The guidance removes the
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concept of a qualifying special-purpose entity (@BRvhich will result in securitization and othessat-backed financing vehicles to be
evaluated for consolidation under SFAS No. &Mendments to FASB Interpretation No. 4§FHAS 167). SFAS 166 also expands legal
isolation analysis, limits when a portion of a fiicél asset can be derecognized, and clarifiesatihaintity must consider all arrangements or
agreements made contemporaneously with, or in ogiggion of, a transfer when applying the derectigmicriteria. SFAS 166 is effective for
first annual reporting periods beginning after Nober 15, 2009, and is to be applied prospectivihg elimination of the QSPE concept will
require us to retrospectively assess all currdabafince sheet QSPE structures for consolidatmeuSFAS 167 and record a cumulative-
effect adjustment to retained earnings for any clidation decisions. Retrospective application BAS 166, specifically the QSPE removal, is
being assessed as part of SFAS 167, noted below.

SFAS No. 167— In June 2009, the FASB issued SFAS 167, whichiesdes the primary beneficiary assessment critaridetermining
whether an entity is to consolidate a variablerggeentity (VIE). An entity shall consolidate aB/{and thus be considered the primary
beneficiary) if it contains both the following claateristics: the power to direct the activitieghaf VIE that most significantly affects economic
performance and the obligation to absorb losseggbt to receive benefits that could potentiallydignificant to the VIE. SFAS 167 also
provides guidance in relation to the eliminatiortted QSPE concept from SFAS 166. This statemegftestive for first annual reporting
periods beginning after November 15, 2009. Managesecurrently assessing the retrospective imphatioption due to the elimination of
the QSPE concept.

SFAS No. 168— In June 2009, the FASB issued SFAS No. I8 FASB Accounting Standards Codification and &tigry of GAAP; £
replacement of SFAS 163FAS 168), which eliminates SFAS 18he Hierarchy of Generally Accepted Accounting Biptes, and allows th
FASB’s Accounting Standards Codification to become thgle source of authoritative accounting guidanseduin the preparation of financ
statements in conformity with U.S. GAAP, exceptfioles and interpretive releases of the SEC unditoaity of federal securities laws, which
are also sources of authoritative GAAP for SECstegnts. The adoption of SFAS 168 will not haveadarial impact on our consolidated
financial condition or results of operations.

2. Other Income, Net of Losse:

Details of other income, net of losses, were dsvid:

Three months endec Six months endec
June 30, June 30,

($ in millions) 2009 2008 2009 2008

Real estate services, r $ (229 $ 19 $ (259 $ 9
Service fees on transactions with GM — a7 (43 (50)
Full-service leasing fee 85 107 163 20t
Late charges and other administrative fees 39 41 84 85
Mortgage processing fees and other mortgage inc 9 (25¢) 15 (252)
Other equity method investmer 4 (@H)] 8 (38)
Insurance service fe: 25 35 49 77
Factoring commissior 8 12 16 24
Specialty lending fee 7 9 14 22
Fair value adjustment on certain derivatives 96 52 (62) 97
Changes in fair value for SFAS 159 elections, d¢ (63) (749) (93 (228)
Other, ne 18 124 (2 101
Total other income, net of loss $ 4 $ 49 $ (109 $ 134

(a) Referto Note 14 for a description of related parynsactions

(b) Includes nonmortgage securitization fe

(c) Referto Note 12 for a description of derivativetmments and hedging activiti¢
(d) Refer to Note 15 for a description of SFAS 159 failue option election:
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3. Other Operating Expenses

Details of other operating expenses were as follows

Three months endec Six months endec
June 30, June 30,

($ in millions) 2009 2008 2009 2008

Insurance commissiot $ 17¢ $ 234 $ 364 $ 471
Technology and communications expe 164 15¢ 327 312
Professional service 153 221 25¢ 33C
Advertising and marketin 46 56 93 10¢
Mortgage representation and warranty expense 231 80 407 101
Premises and equipment deprecia 29 46 61 94
Rent and storag 30 52 64 103
Full-service leasing vehicle maintenance c 79 96 152 18t
Lease and loan administrati 44 34 82 79
Automotive remarketing and repossess 49 84 95 15€
Restructuring expensi 4 50 7 84
Operating lease disposal (gain) i (11€) 87 (149 124
Other 23t 34¢ 54€ 662
Total other operating expens $ 1,12¢ $ 1,54t $ 2,30¢ $ 2,811

4. Investment Securities

Our portfolio of securities includes bonds, eq@iggurities, asset- and mortgage-backed securitiéss, interests in securitization trusts,
and other investments. The cost, fair value, andgunrealized gains and losses on available-ferasal held-to-maturity securities were as
follows:

June 30, 200¢ December 31, 200
Gross unrealized Fair Gross unrealize Fair
(% in millions) Cost gains losses value Cost gains losses value
Available-for-sale securities
Debt securitie:
U.S. Treasury and federal agenc $1,80z2 $ 18 $ (5) $1,81t $ 38 $ 31 $ — $ 42
States and political subdivisio 701 22 (12 711 87¢ 31 (26) 881
Foreign governmer 1,531 23 (B5) 1,54¢ 887 25 — 912
Mortgage-backec
Residentia 2,51¢ 58 (249) 2,55( 191 6 2 19t
Commercial 25 — (D) 24 17 — 2 15
Asse-backed 452 1 3 45C 664 — 2 662
Corporate debt securiti 1,30z 39 (54) 1,287 2,431 24 (165) 2,29(
Other 32t — — 32t 35C 4 (@) 35¢
Total debt securities (i 8,654 161 (104 8,711 5,80¢ 121 (198  5,72¢
Equity securitie: 50C 72 (77) 49t 52E 79 (98 50€
Total availabl-for-sale securitie $9,15¢ $ 23z $ (181) $9,20¢ $6,33C $ 20C $ (296 $6,23¢
Held-to-maturity securities
Total hel-to-maturity securitie: $ 3% — % — $ 3% 3% — % — $ 3

(@) In connection with certain borrowings and lestef credit relating to certain assumed reinsugarantracts, $182 million and $154 million of priihaU.S. Treasury securities were
pledged as collateral as of June 30, 2009, andrbleee31, 2008, respectivel

13



Table of Contents

GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The fair value for our portfolio of trading secig# was as follows:

($ in millions) June 30, 200 December 31, 20!
Trading securities
U.S. Treasun $ — $ 40¢
Mortgage-backec
Residentia 17¢ 552
Commercial — 7
Asse-backed 604 237
Debt and othe — 1
Total trading securitie $ 783 $ 1,20

In April 2009, the FASB amended the other-than-terapy impairment model for debt securities throtighissuance of FSP FAS 115-2
and FSP FAS 124-2. The impairment model for eqegtyurities was not affected. Under the new guidastber-than-temporary impairment
losses for debt securities must be recognizedrimrggs if an entity has the intent to sell the siguwr it is more-likely-than-not-that it will be
required to sell the security before recovery sfitnortized cost basis. However, even if an edtigs not expect to sell a security, it must
evaluate expected cash flows to be received amrdete if a credit loss has occurred. In the ewémt credit loss, only the amount of
impairment associated with the credit loss is recgd in earnings. Amounts relating to factors othan credit losses are recorded in other
comprehensive income. The guidance also requirdii@uhl disclosures regarding the calculation refdit losses as well as factors considered
in reaching a conclusion that an investment isotloér-than-temporarily impaired. We adopted the geiwdance effective for the period ended
June 30, 2009. We did not record a transition aajest for securities held at June 30, 2009, thaewweeviously considered other-than-
temporarily impaired as all previously impairedwgties remaining in the portfolio were equity seties.

We employ a systematic methodology that consideziable evidence in evaluating potential othemti@mporary impairment of our
investments classified as available-for-sale. éf ¢tbst of an investment exceeds its fair valueevaduate, among other factors, the magnitude
and duration of the decline in fair value, the fio@l health of and business outlook for the isscleanges to the rating of the security by a
rating agency, the performance of the underlyirggetssfor interests in securitized assets, whetleentend to sell the investment, and whether
it is more-likely-than-not we will be required telsthe debt security before recovery of its aneexi cost basis. We had other-than-temporary
impairment write-downs of $1 million and $47 mitidor the three months and six months ended Jun2(®, respectively, compared to
$18 million and $22 million for the three monthglasix months ended June 30, 2008, respectively $Ihmillion impairment for the three
months ended June 30, 2009, related to creditetlasses for corporate debt securities and wagdiogly recognized in earnings.
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The table below summarizes available-for-sale séesiiin an unrealized loss position in accumulaitger comprehensive income. Based
on the methodology described above, which has applied to these securities, we believe that threalized losses result from liquidity
conditions in the current market environment. ASwfie 30, 2009, we do not intend to sell the detdisties with an unrealized loss position in
accumulated other comprehensive income, and tisnore-likely-than-not that we will be requiredgell these securities before recovery of
their amortized cost basis. As a result, we belibae the securities with an unrealized loss iruandated other comprehensive income are not
considered to be other-than-temporarily impairedfaiine 30, 2009.

June 30, 200¢ December 31, 200
Less than 12 months Less than 12 months
12 months or longer 12 months or longer
Fair Unrealized Fair Unrealized Fair Unrealizet Fair Unrealize
($ in millions) value loss value loss value loss value loss
Available-for-sale securities
Debt securitie:
U.S. Treasury and feder
agencies $ 68 $ G $ 2 % — $ 7 % — $ 1 3 —
States and political subdivisio 194 (6) 11C (6) 251 (18) 56 (8)
Foreign government securiti 47¢€ 5) 2 — 36 — 19 —
Mortgage-backed securitie 46¢ a7 20 (8 19 (2 23 2
Asse-backed securitie 35 3 2 — 13 2 18 —
Corporate debt securiti 173 (34) 327 (20 1,19( (144) 23t (22)
Other 12€ — — — 1 — 4 —
Total temporarily impaired debt
securities 2,16t (70 463 (39 1,51% (16€) 35€ (32)
Equity securitie: 32€ (75) 11 2 24¢ (98 4 —
Total availabl-for-sale securitie $2,491 $ (145 $474  $ (36) $1,76€ % (2649  $36C  $ (31)

5. Finance Receivables and Loans and Loans He¢for-sale

The composition of finance receivables and loanstanding was as follows:

June 30, 200¢ December 31, 200
($ in millions) Domestic Foreign  Total Domestic  Foreigr Total
Consume
Retail automotive $ 14,44t $19,47F $33,92¢ $ 16,28. $21,708 $ 37,98¢
Residential mortgages ( 20,36: 3,697 24,06( 21,31¢ 4,65¢ 25,97°
Total consume 34,81: 23,17: 57,98: 37,60( 26,36: 63,96:
Commercial
Automotive
Wholesale 15,01( 6,25¢  21,26¢ 16,03¢ 8,09/ 24,12¢
Leasing and lease financil 227 54k 772 211 634 84t
Term loans to dealers and otl 2,452 46C 2,91z 2,60¢ 531 3,13¢
Commercial and industri; 5,74¢ 91E 6,66 4,88¢ 1,157 6,041
Real estate construction and ot 994 232 1,22¢ 1,69¢ 26C 1,95¢
Total commercia 24,43 8,40¢ 32,83¢ 25,43 10,67¢ 36,11(
Total finance receivables and loans $ 59,24 $31,57¢ $90,82. $ 63,03 $37,03¢ $100,07:

(a) Domestic residential mortgages include $1 Koiland $1.9 billion at fair value as a resuletéction made under SFAS 159 as of June 30, 26@PDacember 31, 2008, respectively.
Refer to Note 15 for additional informatic
(b) Net of unearned income of $3.0 billion and $3.4idil as of June 30, 2009, and December 31, 2088gewtively.
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The composition of loans held-for-sale was as fadlo

($ in millions)

June 30, 200

December 31, 20(

Consume

Retail automotive 4.57¢ $ 3,80¢

Residential mortgage 6,854 2,62¢

Total consume 11,43: 6,43¢
Commercial

Automotive wholesali —_ 252

Commercial and industrial (i 8 1,23:

Total commercia 8 1,48¢
Total loans hel-for-sale 11,44( $ 7,91¢

(@) The balance as of December 31, 2008, primeeibted to the resort finance business of our Coraiade=inance Group, which provides debt capitakesort and timeshare developers.
As of March 31, 2009, the resort finance businesas reclassified from loans held-for-sale to comma¢fmance receivables and loans, net of uneameaime, on the Condensed

Consolidated Balance Sheet because it was unlékeble would occur within the foreseeable fut

The following tables present an analysis of thévigtin the allowance for loan losses on finaneegivables and loans.

Three months ended June 3(

2009 2008
($ in millions) Consume! Commercial Total Consume Commercie Total
Allowance at April 1, $ 2,75¢ $ 887 $ 3,64¢ $ 1,76C $ 532 $2,29:
Provision for loan losse 77€ 38t 1,161 62¢ 14z 771
Chargtoffs
Domestic (835) (30%) (1,140 (513 (51 (564)
Foreign (549 9 (55§ (43 1 (42
Total charg-offs (1,389 (319 (1,699 (55€) (50 (60€)
Recoveries
Domestic 59 4 63 54 3 57
Foreign 15 — 15 20 2 22
Total recoverie: 74 4 78 74 5 79
Net charg-offs (1,310 (310 (2,620 (482) (45) (527)
Other 83 32 11F 10 1 11
Allowance at June 3( $ 2,307 $ 994 $ 3,301 $ 1,917 $ 63C $2,547
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Six months ended June 3(

2009 2008
($ in millions) Consumel Commercial Total Consume Commercie Total
Allowance at January : $ 2,53¢ $ 897 $ 3,43 $ 2,141 $ 614 $ 2,75t
Provision for loan losse 1,432 572 2,004 1,07¢ 16€ 1,24«
Charge-offs
Domestic (1,240 473) (1,719 (800) (160) (960)
Foreign (615) (18) (639 (179 — (179
Total charg-offs (1,85%) (491 (2,346 (979 (160) (1,139
Recoveries
Domestic 11C 7 117 107 4 111
Foreign 29 1 30 35 3 38
Total recoverie: 13¢ 8 147 142 7 14¢
Net charg-offs (1,716 (483) (2,199 (837) (159) (990
Reduction of allowance due to fair value
option election (a — — — (489 — (489
Other 55 8 63 24 3 27
Allowance at June 3( $ 2,307 $ 994 $ 3,301 $ 1,917 $ 63( $ 2,547

(@) Represents the reduction of allowance as a reffdirovalue option election made under SFAS 158aive January 1, 2008. Refer to Note 15 for addél information.

As a result of becoming a bank holding companychanged our charge-off policy during the secondtgeuaf 2009, related to first-lien
mortgage loans to comply with the Federal Finaneistitutions Examination Council (FFIEC) guidelin& herefore, first-lien mortgage loans
are now written down to estimated collateral valass costs to sell, once our mortgage loans bed®&delays past due. The impact of this
change resulted in incremental charge-offs of $8ilBon. Subsequent charge-offs in future periodsgossible should collateral values
decline. Prior period charge-offs and unpaid ppatbalances were not restated. Accordingly, treegdn-off policy change was a driver for the
significant increase in charge-offs reported dutimgsecond quarter of 2009. Further changes toltaege-off policy will be implemented
during the second half of 2009 related to our awtibre loans to become compliant with the FFIEC gliftes. These changes are not expected
to have a material effect on our Condensed Cors@liFinancial Statements.

6. Off-balance Sheet Securitization

We sell pools of automotive and residential morggkgns via securitization transactions that quddif off-balance sheet treatment under
GAAP. The purpose of these securitizations is tvigle permanent funding and asset and liability ag@ment. In executing the securitization
transactions, we typically sell the pools to whallyned special-purpose entities (SPEs), which #adirthe loans to a separate, transaction-
specific, bankruptcy-remote SPE (a securitizatiost} for cash, servicing rights, and in some taatisns, retained interests. The securitization
trust issues and sells interests to investorsateactollateralized by the secured loans and etitidenvestors to specified cash flows generated
from the securitized loans. The following discussimd related information is only applicable to tfamsfers of finance receivables and loans
that qualify as off-balance sheet requirementsFAS 140.

Each securitization is governed by various legalutioents that limit and specify the activities of 8ecuritization vehicle. The
securitization vehicle is generally allowed to a@oguthe loans being sold to it, to issue interégstigivestors to fund the acquisition of the loans,
and to enter into derivatives or other yield maiatece contracts to hedge or mitigate certain rigleted to the asset pool or debt securities.
Additionally, the securitization vehicle is requdrtd service the assets it holds and the debtterdst it has issued. A servicer appointed within
the underlying legal documents performs these fanst Servicing functions include, but are not tedito, collecting payments from
borrowers, performing escrow functions, monitordeinquencies, liquidating assets, investing fumaddl distribution, remitting payments to
investors, and accounting for and reporting infarorato investors.
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Generally, the assets initially transferred inte siecuritization vehicle are the sole funding seuecthe investors and the various other
parties that perform services for the transactoigh as the servicer or the trustee. In certairs&retions, a liquidity provider or facility may
exist to provide temporary liquidity to the struauThe liquidity provider generally is reimburgeribor to other parties in subsequent
distribution periods. Bond insurance may also exigtover certain shortfalls to certain investdnscertain securitizations, the servicer is
required to advance scheduled principal and intgrgments due on the pool regardless of whetlegriihve been received from the
borrowers. The servicer is allowed to reimburselfitor these servicing advances. Lastly, certaitusitization transactions may allow for the
acquisition of additional loans subsequent to ttitgal loan. Principal collections on other loam&lfor the issuance of new interests, such as
variable funding notes, generally fund these loaresare often contractually required to investiese new interests. Additionally, we provide
certain guarantees as discussed in Note 26 todhsdlldated Financial Statements in our 2008 AnfRegdort on Form 10-K.

As part of our securitizations, we typically retagrvicing responsibilities and other retainedriedgés. Accordingly, our servicing
responsibilities result in continued involvementtie form of servicing the underlying asset (priynservicing) and/or servicing the bonds
resulting from the securitization transactions (faservicing) through servicing platforms. As ribtbove, certain securitizations require the
servicer to advance scheduled principal and intg@gments due on the pool regardless of whetlesrdhe received from borrowers.
Accordingly, we are required to provide these s#ng advances when applicable. In certain of oausgzations, we may be required to fund
certain investor-triggered put redemptions andaficeved to reimburse ourselves by repurchasingd@dmpar. Typically, we have concluded
that the fee we are paid for servicing retail auitive finance receivables represents adequate awatien, and consequently we do not
recognize a servicing asset or liability. We do mmognize a servicing asset or liability for auttive wholesale loans because of their short-
term revolving nature. Additionally, we retain thights to cash flows remaining after the investormost securitization trusts have received
their contractual payments. In certain retail auttive securitization transactions, retail receiestdre sold on a servicing retained basis wi
servicing compensation, and as such, a servicatmlity is established and reported as accruedresgseand other liabilities. As of
June 30, 2009, servicing liabilities of less thdmdillion were outstanding related to these retatbmotive securitization transactions. As of
December 31, 2008, servicing liabilities of $1 il were outstanding related to these retail autm@aecuritization transactions. Refer to
Note 1 and Note 22 to the Consolidated Financiae®tents in our 2008 Annual Report on Forr-K regarding the valuation of servicing
rights.

We maintain cash reserve accounts at predeternammedints for certain securitization activities ie #went that deficiencies occur in cash
flows owed to the investors. The amounts availabtbese cash reserve accounts relate to sectintizaof retail finance receivables, whole:
loans, and residential mortgage loans.

The retained interests we may receive represeahiinciing economic interest in the securitizatiBetained interests include, but are not
limited to, senior or subordinate mortgage- or abseked securities, interest-only strips, prinkipaly strips, and residuals. Certain of these
retained interests provide credit enhancementds#turitization structure as they may absorb tleskes or other cash shortfalls.
Additionally, the securitization documents may riegash flows to be directed away from certaiowf retained interests due to specific over-
collateralization requirements, which may or may e performance-driven. The value of any interésts continue to be held take into
consideration the features of the securitizatiangaction and are generally subject to credit,gymey@nt, and/or interest rate risks on the
transferred financial assets. Refer to Note 1 aot 2 to the Consolidated Financial Statementsai2008 Annual Report on Form 10-K
regarding the valuation of retained interests. \Wetgpically not required to continue retaininggfenterests. In the past, we have sold certain
of these retained interests when it best aligrmitececonomic or strategic plans.

The investors and/or securitization trusts haveegourse to us with the exception of customary etarpresentation and warranty
repurchase provisions and, in certain transactiesudy payment default provisions. Representatimhwaarranty repurchase provisions
generally require us to repurchase loans to thenéittis subsequently determined that the loan®wesligible or were otherwise defective at
the time of sale. Due to market conditions, eadyment default provisions were included in cersgauritization transactions that require u
repurchase loans if the borrower is delinquent &kimg certain specific payments subsequent todke s

We hold certain conditional repurchase options #flaiv us to repurchase assets from the securgizathe majority of the securitizations
provide us, as servicer, with a call option th&dwas$ us to repurchase the remaining assets oramatisig
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debt once the asset pool reaches a predefined Vehieh represents the point where servicing islbnsome rather than beneficial. Such an
option is referred to as a clean-up call. As seiwe are able to exercise this option at ourrdigm anytime after the asset pool size falls
below the predefined level. The repurchase price¢hfe loans is typically par plus accrued inter@siditionally, we may hold other conditional
repurchase options that allow us to repurchasagket if certain events, outside our control, agé iThe typical conditional repurchase option
is a delinquent loan repurchase option that giwethe option to purchase the loan if it exceedsriain prespecified delinquency level. We
have complete discretion regarding when or if wk exercise these options, but generally we willsdowhen it is in our best interest.

As required under GAAP, the loans sold into offadale sheet securitization transactions are remioadour balance sheet. The assets
obtained from the securitization are reported a# ceetained interests, or servicing rights. Weehalected fair value treatment for our existing
mortgage servicing rights portfolio. We classifyr oetained interest portfolio as trading securjtesilable-for-sale securities, or other assets.
The portfolio is carried at fair value with valuati adjustments reported through earnings or eqigyreport the valuation adjustments related
to trading securities as other income (loss) oedtwments, net, in our Condensed Consolidated S¢atenfi Income. The valuation adjustments
related to unrealized gains and losses of our a@blaifor-sale securities are reported as a compaiexccumulated other comprehensive
income on our Condensed Consolidated Balance Sheeteport the realized gains and losses of ouitadbla-for-sale securities as other
income (loss) on investments, net, in our Condesmtsolidated Statement of Income. The valuatigasishents and any gains and losses
recognized by our retained interests classifiedtlasr assets are reported as other income, neseé$, in our Condensed Consolidated
Statement of Income. Liabilities incurred as pdithe transaction, such as representation and nisaprovisions or early payment default
provisions, are recorded at fair value at the tihsale and are reported as accrued expenseslzdiabilities on our Condensed Consolid:
Balance Sheet. Upon the sale of the loans, we reo@@ gain or loss on sale for the difference betwthe assets recognized, the assets
derecognized, and the liabilities recognized as gfahe transaction. On the securitization tratisas of automotive wholesale loans, we
recognized pretax gains of $38 million and $102iamlduring the three months and six months endee B0, 2009, respectively, compared to
pretax gains of $69 million and $172 million durithge three months and six months ended June 38, 28pectively. On the securitization
transactions of residential mortgage loans, wendicdrecognized any gains or losses during the tmaeths ended June 30, 2009; however, we
did recognize pretax losses of $4 million during #ix months ended June 30, 2009. During the time@&hs and six months ended
June 30, 2008, we recognized pretax losses of §ili6n and $162 million, respectively, on the sgtimation transactions of residential
mortgage loans. There were no securitization tictitsss of retail automotive finance receivablesiniy2009 due to market conditions;
however, during the three months and six monthg@ddne 30, 2008, we recognized pretax lossesdofrfilon and $68 million, respectivel

The following summarizes the type and amount ofitolaeld by the securitization trusts in transadtithrat qualified for off-balance sheet
treatment:

($ in billions) June 30, 200 December 31, 20(
Retail finance receivable $ 10.2 $ 13.2
Automotive wholesale loar 5.1 12.5
Mortgage loans (& 112.¢ 126.2
Total off-balance sheet activiti¢ $ 128.2 $ 152.(

(a) Excludes $2.4 billion and $1.6 billion of loamald by securitization trusts as of June 30, 2@08, December 31, 2008, respectively, that we Heveption to repurchase under
EITF Issue No. 02-%Accounting for Changes that Result in a Transféegaining Control of Financial Assets Solaks they are included in consumer finance recévad loans and
mortgage loans he-for-sale (EITF 0-9).
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The following table presents components of seaadtifinancial assets and other assets managed.

Total finance
receivables and loans

($ in millions) June 30, 200 December 31, 20(
Retail automotive $ 48,33: $ 55,88¢
Retail mortgagt 143,82: 154,84
Total consume 192,15¢ 210,72!
Wholesale 24,26¢ 35,20¢
Other automotive and commerc 11,57t 11,98:
Total commercia 35,84( 47,18¢
Total managed portfolio (& 227,99¢ 257,91:
Securitized finance receivables and lo (125,73 (149,919
Loans hel-for-sale (unpaid principa (11,440 (7,919
Total finance receivables and lo¢ $ 90,82 $ 100,07:

(@) Managed portfolio represents finance receivahte loans, net of unearned income, and loansfbekhle on the balance sheet and finance receivand loans that have been
securitized and sold, excluding securitized finarmivables and loans that we continue to sekwitén which we retain no interest or risk of lo

7. Mortgage Servicing Rights

We define our classes of mortgage servicing rightSRs) based on both the availability of marketitspand the manner in which we
manage the risks of our servicing assets and iligisil

The following tables summarize activity relatedM8Rs carried at fair value.

Three months endec

June 30,

($ in millions) 2009 2008
Estimated fair value at April $ 2,58i $ 4,27¢
Additions from purchases of servicing as: 6 —
Additions obtained from sales of financial as 254 43C
Subtractions from sales of servicing as: (29 —
Changes in fair valu

Due to changes in valuation inputs or assumpticesl! in the valuation mod 1,03t 97¢

Other changes in fair valt (352 (290
Other changes that affect the bala (2 21
Estimated fair value at June : $ 3,50¢ $ 5,41
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Six months endec

June 30,

($ in millions) 2009 2008
Estimated fair value at January $ 2,84¢ $ 4,70%
Additions from purchases of servicing as: 6 —
Additions obtained from sales of financial as 37< 80C
Subtractions from sales of servicing as: (19 174
Changes in fair valu

Due to changes in valuation inputs or assumpticesl! in the valuation mod 99t 524

Recognized de-one gains on previously purchased MSRs upon adopfi®FAS 157 (a — 11

Other changes in fair valt (692) (46€)
Other changes that affect the bala (2 19
Estimated fair value at June : $ 3,50¢ $ 5,417

(@) Refer to Note 15 for additional informatic

As of June 30, 2009, we pledged MSRs of $2.4 bilis collateral for borrowings compared to $1.8dmilas of December 31, 2008. For a
description of MSRs and the related hedging styatesfer to Notes 9 and 16 to the Consolidated iéizd Statements in our 2008 Annual
Report on Form 10-K.

Changes in fair value, due to changes in valuatipats or assumptions used in the valuation modw®itjde all changes due to revaluat
by a model or by a benchmarking exercise. Othengésiin fair value primarily include the accretimfrthe present value of the discount reli
to forecasted cash flows and the economic runaoffiefportfolio, foreign currency translation adjaents, and the extinguishment of MSRs
related to the exercise of clean-up calls of séization transactions.

Key assumptions we use in valuing our MSRs areltsas:

June 30,
2009 2008
Range of prepayment spee 0.7-49.0% 0.7-47.6%
Range of discount ratt 3.2-130.3% 5.2-31.8%

The primary risk of our servicing rights is intetreste risk and the resulting impact on prepaymehtsignificant decline in interest rates
could lead to higher-than-expected prepaymentssiwtduld reduce the value of the MSRs. Historigallg have economically hedged the
income statement impact of these risks with botivdéve and nonderivative financial instrumentie$e instruments include interest rate
swaps, caps and floors, options to purchase theses,i futures, and forward contracts and/or puiogas selling U.S. Treasury and principal-
only securities. The fair value of derivative fircéal instruments used to mitigate these risks aremlito $443 million and $594 million at
June 30, 2009 and 2008, respectively. The chanfgrimalue of the derivative financial instrumeatsounted to a loss of $902 million and a
gain of $167 million for the six months ended J80g 2009 and 2008, respectively, and is includeskivicing asset valuation and hedge
activities, net, in the Condensed ConsolidatedeStant of Income.
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The components of servicing fees on MSRs were lasivfe:

Three months endec Six months endec
June 30, June 30,

($ in millions) 2009 2008 2009 2008
Contractual servicing fees, net of guarantee f@ed,ncluding

subservicing $ 282 $ 32z $ 563 $ 652
Late fees 21 32 45 67
Ancillary fees 38 38 74 65
Total $ 341 $ 392 $ 682 $ 784

During the fourth quarter of 2008, GMAC Mortgagé,@, a subsidiary of ResCap, notified Fannie Ma¢ ithaas in breach of one of the
servicer rating requirements as set forth in thetareagreement and contract between Fannie Ma&RMIC Mortgage, LLC. As a result of
this breach, Fannie Mae was entitled to exercis@icerights and remedies as permitted by its @mitwith GMAC Mortgage, LLC. On
June 22, 2009, Fitch Ratings upgraded GMAC Mortghg€'’s primary servicer rating bringing GMAC Mosdge, LLC into compliance with
the requirements of its master servicing agreemeitksrespect to that rating. During the interintipd GMAC Mortgage, LLC operated under
a series of temporary waivers granted by Fannie peisuant to which Fannie Mae was allowed to cohdnbanced servicing reviews to
ensure GMAC Mortgage, LLC continued to provide fatitory servicing performance.

If at any month end ResCap’s consolidated tangibtevorth, as defined, falls below $1.0 billionnR& Mae has the right to pursue
certain remedies. These remedies could includengrother things, reducing ResCap’s ability to kelhs to Fannie Mae, reducing ResCap’s
capacity to service loans for Fannie Mae, requifiagnie Mae to transfer servicing of loans Res@apices for them, or requiring the posting
of additional collateral. If Fannie Mae determite®xercise their contractual remedies as descebege, it would adversely affect ResCap’s
profitability and financial condition. Additionallya consolidated tangible net worth, as definethv&21.0 billion and/or further deterioration
financial performance could impact ResCap’s servigéng. Servicer ratings are required to be naéivetd at certain levels as set forth in the
Master Agreement between Fannie Mae and GMAC MgeghLC. If the servicer ratings fall below the nimmum level, Fannie Mae would be
entitled to exercise certain rights and remedieduting those described above and the right toiteate its mortgage selling and servicing
contract with ResCap, as permitted by the contséttt GMAC Mortgage, LLC. Any such termination ofetlmortgage selling and servicing
contract could trigger cross default provision émtain facilities.

22



Table of Contents

GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

8. Other Assets

Other assets consisted of:

($ in millions) June 30, 200 December 31, 20(
Property and equipment at ct $ 1,571 $ 1,53t
Accumulated depreciatic (1,170 (1,109
Net property and equipme 401 431
Fair value of derivative contracts in receivablsipon 3,13¢ 5,01«
Restricted cash collections for securitizationtsyg) 2,80¢ 3,14
Cash reserve deposits b-for-securitization trusts (k 2,35¢ 3,16(
Restricted cash and cash equivale 2,55¢ 2,01«
Servicer advance 1,88¢ 2,12¢
Derivative collateral placed with counterpart 1,031 82¢
Goodwill 672 1,357
Repossessed and foreclosed assets, net, at lowestadr fair value 592 91¢
Debt issuance cos 852 78¢
Investment in used vehicles h-for-sale, at lower of cost or fair vali 54¢ 574
Real estate and other investments 35& 64z
Accrued interest and rent receiva 452 591
Interests retained in securitization tru 662 1,001
Intangible assets, net of accumulated amortize 37 60
Other asset 4,582 4,27¢
Total other asse! $ 22,93: $ 26,92:

(@) Represents cash collection from customer paymeanseouritized receivables. These funds are dis&ibto investors as payments on the related secigtetc

(b) Represents credit enhancement in the form of asdrves for various securitization transactionhae executec

(c) Includes residential real estate investmen®&l6f7 million and $189 million and related accuntedadepreciation of $2 million and $2 million an&30, 2009, and December 31, 2008,
respectively

The changes in the carrying amounts of goodwilltifier periods shown were as follows:

International
Automotive Finance

($ in millions) operations Insurance Total

Goodwill at December 31, 20( $ 49C $ 867 $1,351
Impairment losses (i — (607) (607)
Sale of reporting unit (k — (107) (107)
Foreign currency translation effe 13 16 29
Goodwill at June 30, 20C $ 50: $ 16¢ $ 672

(@) During the three months ended June 30, 2009nsurance operations initiated an evaluationaafdyvill for potential impairment in accordance wBFAS 142Goodwill and Other
Intangible Asset(SFAS 142), which was in addition to our annual anment evaluation. This test was initiated in tigha more-than-likely expectation that one ofréporting units
or a significant portion of one of its reportingitsnwould be sold. Based upon the preliminary rssof the assessment, we concluded that the cgrwgitue of one of its reporting units
exceeded its fair value. The fair value was deteeahiusing an offer provided by a willing purcha:

(b) During the three months ended June 30, 2009, auramce operations sold one of its reporting ueislting in a $107 million decrease to goodv
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9. Debt
June 30, 200¢ December 31, 200
($ in millions) Unsecurec  Securec Total Unsecure Secure Total
Shor-term debi
Commercial pape $ 19 $ — § 19 $ 146 $ — $  14¢
Demand note 1,11¢ — 1,11¢ 1,34z — 1,34z
Bank loans and overdral 1,72z — 1,72 2,96: — 2,96:
Repurchase agreements and othe 73E 4,591 5,332 657 5,27¢ 5,93¢
Total shor-term debr 3,59: 4,597 8,18¢ 5,10¢ 5,27¢ 10,38¢
Long-term debt
Due within one yea 9,23t 20,81: 30,04 10,27¢  18,85¢ 29,13%
Due after one year (I 34,93 31,43! 66,36 37,101  48,97: 86,07
Total lon¢-term debt (¢ 44,16¢ 52,24 96,41 47,38( 67,83(  115,21(
Fair value adjustment (¢ 57E — 57E 728 — 728
Total debi $ 48,33¢ $56,84( $105,17¢ $ 53,217 $73,10¢ $126,32:

(@) Repurchase agreements consist of secured filgaarangements with third parties at our Mortgagerations. Other primarily includes nonbank seduyorrowings and notes payable
to GM. Refer to Note 14 for additional informatic

(b) Includes $4,500 million as of June 30, 2009, guaedhby the Federal Deposit Insurance Corporafi@iE) under the Temporary Liquidity Guarantee Pang(TLGP).

(c) Secured long-term debt includes $1,574 milkod $1,899 million at fair value as of June 30,2Gthd December 31, 2008, respectively, as a refalection made under SFAS 159.
Refer to Note 15 for additional informatic

(d) To adjust designated fix-rate debt to fair value in accordance with SFAS..

The following table presents the scheduled matwfitpng-term debt at June 30, 2009, assumingrtbatarly redemptions occur. The
actual payment of secured debt may vary basedeopahment activity of the related pledged assets.

Year ended December &($ in millions) Unsecured (i Secured (k Total

2009 $ 4,471 $ 9,250 $13,72¢
2010 7,47C 16,91¢ 24,38t
2011 9,98( 12,02¢ 22,00¢
2012 9,56( 3,69( 13,25(
2013 1,89( 2,31t 4,20t
2014 and thereafte 15,67¢ 3,87¢ 19,55}
Original issue discount (¢ (4,88)) — (4,887
Troubled debt restructuring concession — 521 521
Long-term debi 44,16¢ 48,60: 92,77(
Collateralized borrowings in securitization trug$ — 3,641 3,641
Total lon¢-term debt $ 44,16¢ $ 52,24: $96,41:

(@) Scheduled maturities of ResCap unsecured temg-debt are as follows: $171 million in 2009,3R8 million in 2010, $208 million in 2011, $355 fiwh in 2012, $534 million in 201
and $219 million in 2014 and thereafter. These nités exclude ResCap debt held by GM/

(b) Scheduled maturities of ResCap secured long-tibt are as follows: $0 million in 2009, $1,78#iom in 2010, $0 million in 2011, $0 million in®L2, $707 million in 2013, and
$1,676 million in 2014 and thereafter. These méasiexclude ResCap debt held by GMAC and colléze borrowings in securitization trus

(c) Scheduled amortization of original issue disttda as follows: $635 million in 2009, $1,243 it in 2010, $1,015 million in 2011, $335 milliom 2012, $248 million in 2013, and
$1,405 million in 2014 and thereaft

(d) Inthe second quarter of 2008, ResCap exea@artezkchange offer that resulted in a concessiamgleicognized as an adjustment to the carryingevalicertain new secured notes in
accordance with SFAS No. 1A¢counting by Debtors and Creditors for TroublecbDRestructurings This concession is being amortized over thedfféhe new notes through a
reduction to interest expense using an effectie@dyinethodology. Scheduled amortization of thelited debt restructuring concession is as follovégk fillion in 2009, $110 million
in 2010, $101 million in 2011, $105 million in 201882 million in 2013, and $59 million in 2014 athetreafter

(e) Collateralized borrowings in securitization trustpresents mortgage lending related debt thapaideupon the principal payments of the underlyasgets
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The following summarizes assets restricted as teshfor the payment of the related debt obligapoimarily arising from secured
financing arrangements, securitization transactamtounted for as secured borrowings and repurdgsements:

June 30, 200¢ December 31, 200

Related secure! Related secur
($ in millions) Assets debt (a) Assets debt (a)
Loans hel-for-sale $ 452 $ 48 $ 1,54¢ $ 66C
Mortgage assets hefor-investment and lending receivab 7,06¢ 4,51¢ 7,011 5,42
Retail automotive finance receivab 21,87: 15,77¢ 30,67¢ 22,09:
Wholesale automotive finance receivak 12,62 8,062 20,73¢ 11,85°
Investment securitie 62C 19& 64¢€ 481
Investment in operating leases, 18,55 12,61( 18,88t 16,74«
Real estate investments and other as 6,671 6,27¢ 6,57¢ 6,55(
Ally Bank (b) 42,34 9,34¢ 32,85: 9,30:
Total $110,20! $ 56,84( $118,93¢ $ 73,10¢

(@) Included as part of secured debt are repurchgrezments of $257 million and $588 million wherehave pledged assets as collateral for approgiyntite same amount of debt at
June 30, 2009, and December 31, 2008, respect

(b) Ally Bank has an advance agreement with theeFfddHome Loan Bank of Pittsburgh (FHLB) and actesbe Federal Reserve Bank Discount Window anénTRuction Facility
program. Under the advance agreement, the FHLE danket lien on all Ally Bank assets, which arad® up of approximately $15.6 billion and $16.%idoil in mortgage-related
finance receivables and loans, $7.0 billion an® $dlion in automotive-related finance receivabdesl loans, $5.1 billion and $0.9 billion in lodredd-for-sale, $7.2 billion and
$5.5 billion in cash and cash equivalents, and $illion and $4.0 billion in other assets as of @@, 2009, and December 31, 2008, respectively.Bdnk had assets pledged and
restricted as collateral totaling $15.6 billion &®1L.2 billion as of June 30, 2009, and DecembeB@8, respectively. Availability under these peogs is generally only for the
operations of Ally Bank and cannot be used to ftiiedoperations or liabilities of GMAC or its suhisides.
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Liquidity Facilities

Liquidity facilities represent additional fundingwces. The financial institutions providing thecammitted facilities are not legally
obligated to advance funds under these facilit@esrent capacity under the secured facilities regmes funding capacity that is available upon
request as excess collateral resides in certailitieez The potential capacity under the secullities can be utilized only upon the pledge of
available eligible assets. The amounts in the ant8hg columns in the table below are generalljuihed in our Condensed Consolidated
Balance Sheets with the exception of approxim&kélyt billion that is mainly composed of funding geated by speciglurpose entities knov
as New Center Asset Trust (NCAT) and Total AssdlaBeralized Notes LLC (TACN). The following tabdeimmarizes the liquidity facilities
that we maintain.

Total Current Potential
capacity capacity (a) capacity (b) Outstanding
June 30 Dec 31 June 30 Dec31 June30 Dec31 June30 Dec3l1

(% in billions) 2009 2008 2009 2008 2009 2008 2009 2008
Committed unsecure

Global Automotive Finance operatio $ 12 $ 17 $ 01 $ 02 % — $ — $ 11 $ 1kt
Committed secure

Global Automotive Finance operations 42.7 56.2 5.C 0.7 7.5 15.€ 30.z 39.¢

Mortgage operation 2.8 54 — — 0.1 2.3 2.7 3.1

Other 1.3 2.8 — — 0.4 0.¢ 0.9 1.¢
Total committed facilitie! 48.C 66.1 5.1 0.¢ 8.C 18.¢ 34.€ 46.4
Uncommitted unsecure

Global Automotive Finance operatio 1.2 2.1 0.1 0.2 — — 11 1.6

Mortgage operation — 0.1 — 0.1 — — — —
Uncommitted secure

Global Automotive Finance operatio 3.3 4.4 1.C 4.1 — — 2.3 0.3

Mortgage operation 9.3 9.5 1.7 0.2 0.2 — 7.4 9.3
Total uncommitted facilitie 13.€ 16.1 2.8 4.€ 0.2 — 10.€ 11.5
Total $ 61 $ 822 $ 78 $ 55 $ 82 $ 18& $ 457 $ 57.¢
Whole-loan forward flow agreements ( $ 131 $ 17¢ % — $ — $ 131 $ 178 3 — $ —
Total commitment: $ 74¢ $100C $ 78 $ 55 $ 21t $ 36.€6 $ 457 $ 57.¢

(@) Funding is generally available upon request asexcellateral resides in certain faciliti

(b) Funding is generally available to the extent inceatal collateral is contributed to the faciliti

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuidlity to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that was soing $8.0 billion of outstanding NCAT commercgaper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&heets. Beginning in April 2009, the maturing NCé&dmmercial paper was not renewed, and therefoeegrédit commitments
were drawn. The credit commitments subsequentlyredpn June 2009, but the lenders remain obligadefidnd the underlying asset-backed securitie®béyhe expiration date. This
funding totaled $4.7 billion as of June 30, 200%] & included in the outstanding column in thdeatbove for June 30, 2009. For further discusefathe NCAT facility, refer to
Syndicated Facilities under the Secured Fundingjiffes section of this Liquidity Management, Fundi and Regulatory Capital MD&/#

(d) Represents commitments of financial institutionptiochase U.S. automotive retail ass
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10. Deposit Liabilities

Deposit liabilities consisted of the following:

($ in millions) June 30, 200 December 31, 20!
Domestic deposit
Noninterest bearing depos $ 2,17¢ $ 1,46¢
NOW and money market checking accot 6,55: 3,60¢
Certificates of depos 15,947 13,70«
Dealer wholesale depos 537 33¢
Dealer terr-loan deposit: 6 3
Total domestic deposi 25,22: 19,12:
Foreign deposit
NOW and money market checking accot 8 9
Certificates of depos 867 63€
Dealer wholesale depos 56 39
Total foreign deposit 931 68€
Total deposit liabilities $ 26,15: $ 19,80’

Noninterest bearing deposits primarily represeintitharty escrows associated with our Mortgage afp@ns’ loan servicing portfolio. The
escrow deposits are not subject to an executeeagme and can be withdrawn without penalty at ang.tCertificates of deposit included
$9.0 billion and $9.6 billion of brokered certifies of deposit at June 30, 2009, and December08B, 2espectively.

As of June 30, 2009, domestic certificates of depoesienominations of $100 thousand or more tat&4.1 billion.
11. Regulatory Capital

As a bank holding company, we and our wholly owhadking subsidiary, Ally Bank, are subject to risksed capital and leverage
guidelines by federal regulators that require thatcapital-to-assets ratios meet certain minimtandards. Failure to meet minimum capital
requirements can initiate certain mandatory angiptsadditional discretionary action by regulattat, if undertaken, could have a direct
material effect on our consolidated financial ste¢ets. Under capital adequacy guidelines and tpalatory framework for prompt corrective
action, we must meet specific capital guidelineg thvolve quantitative measures of our assetscandin off-balance sheet items as calculated
under regulatory accounting practices. Our capitaunts and classifications are also subject ttitgtige judgments by the regulators about
components, risk-weightings, and other factors.

The risk-based capital ratio is determined by alting assets and specified off-balance sheet fiabmstruments into six weighted
categories with higher levels of capital being iiegg for the categories perceived as representiegter risk. Under the guidelines, total capital
is divided into two tiers: Tier 1 capital and Tecapital. Tier 1 capital generally consists of coom equity, minority interests, and qualifying
preferred stock (including fixed-rate cumulativeferred stock issued and sold to the U.S. Depattofefreasury) less goodwill and other
adjustments. Tier 2 capital generally consistsrefgrred stock not qualifying as Tier 1 capitahited amounts of subordinated debt, the
allowance for loan losses, and other adjustmeris.amount of Tier 2 capital may not exceed the arholiTier 1 capital.

Total riskbased capital is the sum of Tier 1 capital and Zieapital. Under the guidelines, banking orgaizes are required to maintait
minimum Total risk-based capital ratio (total captb risk-weighted assets) of 8% and a Tier 1-baked capital ratio of 4%. A banking
institution is considered “well-capitalized” whes iTotal risk-based capital ratio exceeds 10% endier 1 risk-based capital ratio exceeds 6%
unless subject to regulatory directive to maintagher capital levels.
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The federal banking regulators also have estatdismiaimum leverage ratio guidelines. The leveragmris defined as Tier 1 capital
divided by adjusted average total assets (whidbaeadjustments for disallowed goodwill and certatangible assets). The minimum Tier 1
leverage ratio is 3% or 4% depending on factorsifipd in the regulations.

In conjunction with the conclusion of the SupemgsiCapital Assessment Program (S-CAP), the banidgglators have developed a hew
measure of capital called Tier 1 common define@ias1 capital less noncommon elements includingjified perpetual preferred stock,
qualifying minority interest in subsidiaries andatjfying trust preferred securities.

On July 21, 2008, GMAC, FIM Holdings, IB Financeldiong Company, LLC, Ally Bank, and the FDIC enteiiatb a Capital and
Liquidity Maintenance Agreement (CLMA). The CLMAqueires capital at Ally Bank to be maintained a¢wel such that Ally Bank’s leverage
ratio is at least 11% for a three-year period.tR® purpose, leverage ratio is determined in ataoce with the FDIC’s regulations related to
capital maintenance.

Additionally, on May 21, 2009, the FRB granted apanded exemption from Section 23A of the FedeesdRve Act. The exemption
requires GMAC to maintain a Total risk-based cdpdtio of 15% and Ally Bank to maintain a TierdvEerage ratio of 15%.

The minimum riskbased capital requirements adopted by the fedarddibg agencies follow the Capital Accord of thesBe&Committee ¢
Banking Supervision. Currently all U.S. banks arkjact to the Basel | capital rules. The Basel Catte issued Basel Il Capital Rules, and
the U.S. regulators have issued companion rulelcapge to certain U.S. domiciled institutions. GI@Ajualifies as a “mandatory” bank
holding company that must comply with the U.S. Bélseiles. We continue to monitor developmentshaiéspect to Basel Il requirements and
are working to ensure successful execution witherequired time.

The following table summarizes our capital rat@®AC was not required to calculate ribksed capital ratios, a leverage ratio, ora T
common ratio prior to becoming a bank holding comypia December 2008. Therefore, the methodologyatdulating these ratios may be
refined over time.

June 30, 200¢

Required Well-capitalized
($ in millions) Amount Ratio minimum minimum
Risk-based capital
Tier 1 (to risl-weighted asset:
GMAC Inc. $ 25,01« 13.64% 4.00% 6.00%
Ally Bank 5,762 18.67% €) 6.00%
Total (to risl-weighted asset:
GMAC Inc. $27,66( 15.08% 15.00%(b) 10.00%
Ally Bank 6,152 19.94% €) 10.00%
Tier 1 leverage (to adjusted average asset:
GMAC Inc. $ 25,01« 14.07% 3.0(-4.00% (d)
Ally Bank 5,762 15.07% (@) 5.00%
Tier 1 common (to ris-weighted asset:
GMAC Inc. $11,227 6.12% n/a n/a
Ally Bank n/a n/a n/a n/a

(@) Ally Bank, in accordance with the FRB exemptioom Section 23A, is required to maintain a Tidexterage ratio of 15%. Ally Bank is also requitednaintain well-capitalized levels
for Tier 1 risl-based capital and total r-based ratios pursuant to the CLV

(b) GMAC, in accordance with the FRB exemption fromt®ec23A, is required to maintain a Total I-based capital ratio of 159

(c) Federal regulatory reporting guidelines requiredhleulation of adjusted average assets usinglpalerage methodology. We currently use a morahbrage methodology. We are
the process of modifying information systems toradd the daily average requireme

(d) Thereis no Tier 1 leverage component in the difimiof a wel-capitalized bank holding compar
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At June 30, 2009, GMAC and Ally Bank met all regqairminimum ratios and were “well-capitalized” undlee federal regulatory agencies
definitions as summarized in the table above.

As required by the Board of Governors of the FeldReserve System’s S-CAP program, by no later thavember 9, 2009, GMAC is
required to increase the common shareholder eqaityponent of Tier 1 capital by $11.5 billion. Byeteame date, GMAC must also increase
overall Tier 1 capital by $9.1 billion. Depending the method of capital augmentation used, thesas® in common shareholder equity may
accomplish the increase in overall Tier 1 capitake $3.5 billion investment by the U.S. Treasuryésv Tier 1 capital for the company toward
this program and reduces the level of new capgigiiired to $5.6 billion. Consistent with the S-Ca®gram requirements, we submitted a
Capital Plan to the Federal Reserve Bank of Chigagoine 2009 with respect to the remaining capilired. While the U.S. Treasury has
indicated that it may be willing to provide addited new capital, we continue to evaluate otheradtives to meet our capital requirements.

12. Derivative Instruments and Hedging Activities

We enter into interest rate and foreign currencgsy futures, forwards, options, swaptions, andicdefault swaps in connection with «
market risk management activities. Derivative imstents are used to manage interest rate riskrrgladgispecific groups of assets and
liabilities, including investment securities, loamsd-for-sale, mortgage servicing rights, debd daposits. In addition, we use foreign
exchange contracts to mitigate foreign currendy aissociated with foreign-currency-denominated @elot foreign exchange transactions. Our
primary objective for utilizing derivative finandiestruments is to manage market risk volatiligsaciated with interest rate and foreign
currency risks related to the assets and lialslitieour automotive finance and mortgage operatiome of the key goals of our risk-mitigation
strategy is to modify the asset and liability angtfest rate mix including the assets and liabgitissociated with securitization transactions
may be recorded as off-balance sheet SPEs. In@uddite use derivative financial instruments toigaite the risk of changes in the fair values
of loans held-for-sale and mortgage servicing gght

Interest Rate Risk

We execute interest rate swaps to modify our exgosuinterest rate risk by converting fixed-ratstiuments to a variable rate. We also
enter into derivative instrument contracts to heelggosure to variability in cash flows related soigble-rate financial instruments.

We have applied hedge accounting for certain déviganstruments used to hedge fixed-rate and bgieate debt. We monitor our mix of
fixed- and variable-rate debt in relationship te thte profile of our assets. When it is cost effeco do so, we may enter into interest rate
swaps to achieve our desired mix of fixed- andalzé-rate debt.

Our fair value hedges consist of hedges of fixed-debt obligations including those received thioagvances from the Federal Home
Loan Bank of Pittsburgh (FHLB). Individual swape aesignated as one-for-one hedges of specifidiate debt obligations, except for the
advances from the FHLB, which are designated agdwgedf a portfolio because the advances are granpedimilar liability pools. As of
June 30, 2009, outstanding interest rate swapgrmgsid as fair value accounting hedges held irssetgosition had a fair value of
$629 million, and those held in a liability positibad a fair value of $106 million. The outstandirggional amount as of June 30, 2009, was
$25.1 billion.

Interest rate swaps are also used to modify expdswariability in expected future cash flows iatitable to variable-rate debt. Similar to
our fair value hedges, the swaps are generallyehiato or traded concurrent with the debt isseads of June 30, 2009, there were no
outstanding cash flow hedging relationships.
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We enter into economic hedges to mitigate expofurthe following categories:

Mortgage servicing rights and retained interests — Our mortgage servicing rights and retained intepestfolios are generall
subject to loss in value when mortgage rates decheclining mortgage rates generally result iinganease in refinancing activity
that increases prepayments and results in a dealithe value of mortgage servicing rights andingtd interests. To mitigate the
impact of this risk, we maintain a portfolio of &incial instruments, primarily derivatives that e&se in value when interest rates
decline. The primary objective is to minimize theemall risk of loss in the value of mortgage seingcrights due to the change in fair
value caused by interest rate changes and themrétated impact to prepaymer

We use a multitude of derivative instruments to aggnthe interest rate risk related to mortgageigagr/rights and retained
interests. They include, but are not limited tdeiast rate futures contracts, call or put optiomd&).S. Treasuries, swaptions, MBS
futures, U.S. Treasury futures, interest rate swiaparest rate floors, and interest rate caps.|&\ike do not utilize nonderivative
instruments (e.g., U.S. Treasuries) to hedge tigqgdio, we have utilized them previously and madyize them again in the future.
We monitor and actively manage our risk on a dadlgis, and therefore trading volume can be large.

As of June 30, 2009, outstanding contracts helthiasset position had a fair value of $789 millamg those held in a liability
position had a fair value of $287 million. The datsling notional amount was $145.2 billion as ofel30, 2009.

Mortgage loan commitments and mortgage and auto loans held-for-sale — We are exposed to interest rate risk from the tim
interest rate lock commitment (IRLC) is made utité time the mortgage loan is sold. Changes imgsteaates impact the market
price for our loans; as market interest rates deglihe value of existing IRLCs and loans heldgfale go up and vice versa. Our
primary objective in risk management activitiesatetl to IRLCs and mortgage and automotive loarg-foetsale is to eliminate or
greatly reduce any interest rate risk associatéid these items

The primary derivative instrument we use to accashphis objective for mortgage loans and IRLCkisvard sales of
mortgage-backed securities, primarily Fannie MaBreddie Mac to-be-announced securities. Thesaimsints typically are entered
into at the time the IRLC is made. The value offttrevard sales contracts moves in the oppositectime of the value of our IRLCs
and mortgage loans held-for-sale. We also use dévatives, such as interest rate swaps, opteams futures, to hedge automotive
loans held-for-sale and certain portions of thetgeaage portfolio. Nonderivative instruments may ddeqeriodically used to
economically hedge the mortgage portfolio, suchramst positions on U.S. Treasuries. We monitoraatively manage our risk on a
daily basis.

We do not apply hedge accounting to our derivagtiwefolio held to economically hedge the IRLCs anortgage and automoti
loans held-forsale. As of June 30, 2009, outstanding contradtsihen asset position had a fair value of $148ioni, and those he
in a liability position had a fair value of $94 troh. The outstanding notional amount was $15.Hdpilas of June 30, 2009.

Off-balance sheet securitization activities — We enter into interest rate swaps to facilitaeusitization transactions where the
underlying receivables are sold to a nonconsoliigtelifying special-purpose entity (QSPE). As tinelerlying assets are carried in
a nonconsolidated entity, the interest rate swapsad qualify for hedge accounting treatment. ASurfie 30, 2009, outstanding
contracts held in an asset position had a fairevafu$216 million. The outstanding notional amowas $6.5 billion as of

June 30, 200¢

Debt — As part of our previous -balance sheet securitizations and/or secured aaiwadacilities, certain interest rate swap:
interest rate caps have been included within cathesteld variable interest entities; these swapsps evere generally required to m
certain rating agency requirements or were requisethe facility lender/provider. The interest rateaps and/or caps are generally
entered into when the debt is issued; accordirmlgrent trading activity on this particular derivat portfolio is minimal.
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With the exception of a portion of our fixed-ratebd (which includes advances from the FHLB), weehaeot applied hedge
accounting to our derivative portfolio held to eoarically hedge our debt portfolio. Typically, thigmificant terms of the interest r:
swaps match the significant terms of the underlgalt resulting in an effective conversion of thterof the related debt. As of
June 30, 2009, outstanding contracts held in aet @ssition had a fair value of $646 million, ahdge held in a liability position h:
a fair value of $910 million. The outstanding notwas $76.8 billion as of June 30, 2009.

. Callable debt obligations — We enter into cancellable interest rate swapscagomic hedges of certain callable fixed-rate debt
connection with our market risk management politthe hedging relationship does not meet a spatiiffectiveness assessment
threshold, it will be treated as an economic heégemr to May 2007, all cancellable swaps hedgialiable debt were treated as
economic hedges. As of June 30, 2009, outstandintfacts held in an asset position had a fair vafugl2 million and an
outstanding notional amount of $640 millic

. Other — We enter into futures, options, swaptions, anditcefault swaps to hedge our net fixed versusaléei interest rat
exposure. As of June 30, 2009, outstanding comsttaelt in an asset position had a fair value ofnfiBon, and those held in a
liability position had a fair value of $27 millioithe outstanding notional amount was $50 milliom&3une 30, 200¢

Foreign Currency Risk

We enter into derivative financial instrument cats to hedge exposure to variability in cash floglated to foreign currency financial
instruments. Currency swaps and forwards are ushddge foreign exchange exposure on foreign-cayrenominated debt by converting
the funding currency to the same currency of tisetasbeing financed. Similar to our interest ratedes, the swaps are generally entered ir
traded concurrent with the debt issuance with ¢hm$ of the swap matching the terms of the undegldiebt.

Our non-U.S. subsidiaries maintain both assetdiahtlities in local currencies; these local curcass are the subsidiaries’ functional
currencies for accounting purposes. Foreign cugreschange rate gains and losses arise when cetsasdiabilities or our subsidiaries are
denominated in currencies that differ from its fimal currency. In addition, our equity is impattey the cumulative translation adjustments
resulting from the translation of foreign subsiglie@sults; this impact is reflected in our othemgwehensive income (loss). Foreign currency
risk is reviewed as part of our risk-management@ss. The principal currencies creating foreigrharge risk are the U.K. sterling and the
Euro.

In addition, we have a centralized lending progtamanage liquidity for all of our subsidiary buséses. Foreign-currency-denominated
loan agreements are executed with our foreign digygs in their local currencies. We evaluatefooeign currency exposure resulting from
intercompany lending and manage our currency piglogure by entering into foreign currency derivesiwith external counterparties. Our
foreign currency derivatives are recorded at falue with changes recorded as income offsettingyéties and losses on the hedged foreign
currency transactions.

Our current strategy is to economically hedge fpraiurrency risk that is denominated in currenoiker than the U.S. dollar (USD). The
principal objective of the foreign currency hedge® mitigate the earnings volatility specificatlyeated by currency exchange rate gains and
losses.

With limited exceptions, we have elected not tati@ny foreign currency derivatives as hedgesdooanting purposes principally beca
the changes in the fair values of the foreign awayeswaps are substantially offset by the foreigmency revaluation gains and losses of the
underlying assets and liabilities.

As of June 30, 2009, outstanding foreign currenegs designated as cash flow accounting hedgesrhaltlability position had a fair
value of $73 million. The outstanding notional ambwas $401 million as of June 30, 2009.

As of June 30, 2009, outstanding foreign currenahange derivatives not designated as hedges ¢ouating purposes held in an asset
position had a fair value of $699 million, and ted®ld in a liability position had a fair value$$74 million. The outstanding notional amount
was $19.8 billion as of June 30, 2009.
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Credit Risk

Derivative financial instruments contain an elemaintredit risk if counterparties are unable to trtbe terms of the agreements. Credit
risk associated with derivative financial instrurtsels measured as the net replacement cost sHmiltbtinterparties that owe us under the
contract completely fail to perform under the tewhshose contracts, assuming no recoveries oflyidg collateral, as measured by the
market value of the derivative financial instrumekit June 30, 2009, and December 31, 2008, the ehaekue of derivative financial
instruments in an asset or receivable position$@a$ billion and $5 billion including accrued irgst of $413 million and $271 million,
respectively. At June 30, 2009, and December 308 2the market value of derivative financial instents in a liability or payable position v
$2.0 billion and $2.6 billion including accruedéngst of $87 million and $104 million, respectively

To further mitigate the risk of counterparty defaule maintain collateral agreements with cert@ianterparties. The agreements require
both parties to maintain collateral in the evemtfilir values of the derivative financial instrurteemeet established thresholds. In the event
either party defaults on the obligation, the sedyrarty may seize the collateral. Generally oulatetal arrangements are bilateral such that we
and the counterparty post collateral for the valfitheir total obligation to each other. Contratteams provide for standard and customary
exchange of collateral based upon changes in thketaalue of the outstanding derivatives. The saguparty posts additional collateral wt
their obligation has risen or removes collateraéwit has fallen. We also have unilateral colldtagreements whereby we are the only entity
required to post collateral. We have placed ca$ihteoal totaling $1.5 billion and $1.6 billion &tine 30, 2009, and December 31, 2008,
respectively, in accounts maintained by counteiggmriVe have received cash collateral from couatéigs totaling $526 million and
$1.5 billion at June 30, 2009, and December 318288spectively. The collateral placed and recearedincluded on our Condensed
Consolidated Balance Sheet in other assets andeatexpenses and other liabilities, respectivelgdrtain circumstances, we receive or post
securities as collateral with counterparties. looadance with Statement of Financial Accountingh8gads No. 140Accounting for Transfers
and Servicing of Financial Assets and ExtinguishisiefLiabilities, we do not record such collateral received onstatement of financial
position unless certain conditions have been met.

Accounting Treatment

In accordance with Statement of Financial Accountitandards No. 132ccounting for Derivative Instruments and Hedgirgjivities,
all derivative financial instruments, whether desitpd for hedging relationships or not, are readethe Condensed Consolidated Balance
Sheet as assets or liabilities and carried aw/lire. Due to the nature of derivative instrumetitsy may be in a receivable/asset position or a
payable/liability position at the end of an accaogtperiod.

At the inception of a derivative contract, we detere whether the instrument will be part of a diyalig hedge accounting relationship.
each of these relationships, we designate thefgungiderivative financial instrument as a hedgéehef fair value of a recognized asset or
liability (fair value hedge) or a hedge of the wadility of cash flows to be received or paid rethte a recognized asset or liability (cash flow
hedge). We also use derivative financial instrumméimat do not qualify for hedge accounting undetABAChanges in the fair value of
derivative financial instruments that are desigdated qualify as fair value hedges, along withghim or loss on the hedged asset or liability
attributable to the hedged risk, are recorded meet period earnings. For qualifying cash flow gesl, the effective portion of the change in
fair value of the derivative financial instrumeiggecorded as other comprehensive income, a coempaf equity, and is recognized in the
Condensed Consolidated Statement of Income whehettiged cash flows affect earnings. Changes ifathgalue of derivative financial
instruments held for risk management purposesdbiaot meet the criteria to qualify for hedge actimg under GAAP or for which
management has not elected hedge accounting trelaameereported in current period earnings. Th&éatve portions of fair value and cash
flow hedges are immediately recognized in earnihgfectiveness is measured based on the differenthe fair value movement of the swap
and the related hedged debt or cash flows. Effectigs is assessed using historical data. We ds=ggs effectiveness by employing a
statistical-based approach, which must meet thtdsHor R-squared, slope, F-statistic, and T-dfatis

We formally document all relationships between hiegdnstruments and hedged items, as well as skmianagement objectives for
undertaking various hedge transactions. This psogetudes linking all derivatives that are desigdaas fair value or cash flow hedges to
specific assets and liabilities on the CondensetsGladated Balance Sheet, to specific firm committa®r the forecasted transactions. Both at
the hedge’s inception and on an ongoing basis onadlly assesses
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whether the derivatives that are used in hedgilagioaships are highly effective in offsetting clyas in fair values or cash flows of hedged
items.

The hedge accounting treatment described abowe lsnger applied if a derivative financial instrumiés terminated or the hedge
designation is removed. For terminated fair valeddes, any changes to the hedged asset or liaigilitgin as part of the basis of the asset or
liability and are recognized into income over temaining life of the asset or liability. For terratad cash flow hedges, unless it is probable
that the forecasted cash flow will not occur withispecified time frame, any changes in fair valhe derivative financial instrument remain
in other comprehensive income, a component of ygaitd are reclassified into earnings in the pettiad the hedged cash flows affects
earnings.

Balance Sheet Presentation

The following table summarizes the fair value amewf derivative instruments reported on our CosdenConsolidated Balance Sheet.
The fair value amounts are presented on a gross, laas segregated by derivatives that are desidraatd qualifying as hedging instruments or
those that are not, and are further segregategdeydf contract within those two categories.

Fair value of derivative
contracts in

Receivable
Liability

June 30, 200($ in millions) position (a) position (b)
Derivatives designated as hedging instrum

Interest rate ris $ 62¢ $ 10€

Foreign exchange ris — 73
Total derivatives designated as hedging instrurr 62¢ 17¢
Derivatives not designated as hedging instrum

Interest rate ris 1,811 1,31¢

Foreign exchange ris 69¢ 474
Total derivatives not designated as hedging instnts 2,51C 1,79:
Total derivatives $ 3,13¢ $ 1,971

(@) Reported as other assets on the Condensed CornedliBalance Shee
(b) Reported as accrued expenses and other liabititigke Condensed Consolidated Balance S
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Statement of Income Presentation and Accumulated @er Comprehensive Income Information

The following tables summarize the location and ame of gains and losses reported in our Conde@sedolidated Statement of Income
on derivative instruments and related hedge itemisaanounts flowing through accumulated other cotmgmsive income. Gains and losses are
presented separately for (1) derivative instrumantsrelated hedged items designated and qualifgifgjr value hedges; (2) the effective
portion of gains and losses on derivative instruimelesignated and qualifying in cash flow hedgeswere recognized in other comprehen
income during the period; (3) the effective portafrgains and losses on derivative instrumentsydeséd and qualifying as cash flow hedges
recorded in accumulated other comprehensive inadumiag the term of the hedging relationship andassified into earnings in the current
period; (4) the portion of gains and losses onvéirie instruments designated and qualifying irhdémwv hedges representing the hedges
ineffectiveness and the amount, if any, excludethfthe hedge effectiveness assessment; and (Satieei instruments not designated as
hedging instruments.

Three months ende: Six months ende:
(% in millions) June 30, 2009 June 30, 2009
Derivatives in fair value hedging relationships
Loss recognized in earnings on derivative
Interest rate contrac
Other interest expent $ (180) $ (377
Gain recognized in earnings on hedged iter
Interest rate contrac
Other interest expen: 15E 32(C
Derivatives not designated as hedging relationshiy
(Loss) gain recognized in earnings on derivative
Interest rate contrac

Servicing asset valuation and hedge activities (902) (882)
Loss on mortgage and automotive loans, (40 (269)
Other loss on investments, 1 @) (8
Other income, net of loss 48 36
Other operating expens (14 (16)
Total interest rate contrac (915) (1,139
Foreign exchange contracts
Other interest expen: (8 (8
Other income, net of loss 10 (217)
Total foreign exchange contrau 2 (219
Loss recognized in earnings on derivati $ (93¢ $ (1,415
(@) Amount represents the difference between thegbs in the fair values of the currency hedgeophtite revaluation of the related foreign denortedadebt or foreign denominated
receivable

13. Income Taxes

Effective June 30, 2009, GMAC LLC was convertect (@onversion) from a limited liability company (L)L.@to a corporation and
renamed GMAC Inc. As a result of the Conversion,AMnc. will be subject to corporate U.S. fedestite, and local taxes beginning in the
third quarter of 2009. Due to our change in tatustas of June 30, 2009, a net deferred tax lighifi$1.2 billion was established through
income tax expense.

GMAC LLC, along with certain U.S. subsidiaries, wgrass-through entities for U.S. federal incomeptaposes prior to the Conversion.
Prior to the Conversion, U.S. federal, state, axdllincome taxes were not provided for theseientéis they were not taxable entities with the
exception of a few local jurisdictions that tax L& ©r partnerships. LLC members are required tortépeir share of our taxable income on
their respective income tax returns. In additioM&C LLC’s banking, insurance, and foreign subsidiarnwere generally corporations and
subject to, and required to provide for U.S. fetaral foreign income taxes. The Conversion didamainge the tax status of these subsidiaries.
The income tax
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expense related to these corporations is includétbme tax expense in our Condensed Consolidtigement of Income, along with other
miscellaneous state, local, and franchise tax&MAC and certain other subsidiaries.

The significant components of income tax expenseas follows:

Three months endec Six months endec
June 30, June 30,

($ in millions) 2009 2008 2009 2008
Current income tax expense (bene

U.S. federa $ 37 $ (347 $ 48 $ (59

Foreign 56 17 77 94

State and loce (14) (29) (2 14
Total current expense (benel 79 (359) 128 55
Deferred income tax (benefit) exper

U.S. federa 97) 371 (205) 13C

Foreign (38) 15C (77) 41

State and loce (44) 11 (64) (34)
Total deferred (benefit) expen (179 532 (346€) 137
Total income tax (benefit) expense before chandex

status (200 173 (223) 192
Change in tax statt 1,21 — 1,21 —
Total income tax expen: $ 1,11: $ 178 $ 99C $ 192

A reconciliation of the statutory U.S. federal ino® tax rate to our effective income tax rate issgh the following table.

Three months endec Six months endec
June 30, June 30,
2009 2008 2009 2008
Statutory U.S. federal tax rz 35.(% 35.(% 35.(% 35.(%
Change in tax rate resulting frc
Change in tax statt (43.5) — (33.9 —
LLC results not subject to federal or state
income taxe: (14.¢) (18.€) (15.2) (12.9
Effect of valuation allowance chan (3.9 (29.9 (3.2 (23.6)
Foreign income tax rate different (5.€) (2.9 (4.5 (5.1
Goodwill (7.€) — (5.9 —
State and local income taxes, net of fed
income tax benef 0.€ 0.1 0.6 0.1
Tax-exempt incomi 0.1 0.1 0.1 0.2
Other (2.0 (1.9 (0.7 (0.9)
Effective tax rate (39.9% (7.5% (27.9% (6.7%
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Our results segregated by tax status are providkmhb
Three months ended June 3(

2009 (a) 2008
Past Pass-
through Taxable througt Taxable
($ in millions) entities entities Consolidatec entities entities Consolidate
Pretax los: $ (1,15€) $ (1,639 $ (2,790 $(1,22€) $(1,087) $ (2,309
Tax expense (benefi 1,36: (250) 1,112 (4) 177 173
Net loss $ (2,519 $ (1,389 $ (3,909 $(1,222) $(1,260 $ (2,482
Effective tax rate (117.9% 15.2% (39.9% 0.3% (16.9% (7.5)%

(@) Includes the impact of the Conversi

Six months ended June 3(

2009 (a) 2008
Pas«- Pass-
through Taxable througt Taxable
($ in millions) entities entities Consolidatec entities entities Consolidate
Pretax los: $ (1,559 $ (2,039 $ (3,58¢) $(1,1079) $(1,77¢€) $ (2,879
Tax expense (benefi 1,36¢ (375 99C (7) 19¢ 192
Net loss $ (2,919 $ (1,659 $ (4,579 $(1,096) $(1,975 $ (3,079)
Effective tax rate (87.9% 18.5% (27.6% 0.6% (11.29% (6.7%

(@) Includes the impact of the Conversi

The effective tax rates of (39.9)% and (27.6)%tfar three months and six months ended June 30, 2@096 negatively impacted by our
conversion from an LLC to a corporation. Excludthg impact, the effective rates were 3.6% and 6i@%he three months and six months
ended June 30, 2009, reflective of an equal prletsxsplit between our pass-through and taxabléesntwhereas our taxable entities are
subject to income tax rates in U.S. and foreignjgaisdictions ranging from 25% to 35%. Comparedht® same periods in 2008, the effective
tax rates (7.5)% and (6.7)% resulted from highsesés within our taxable entities combined with aibn allowances established on deferred
tax assets of certain foreign operations, primariyrtgage operations in continental Europe, Unitedydom, Canada, and Australia. These
valuation allowances were established becausedmshistorical losses and expected future taxaloleme, it was no longer more-likely-than-
not that these net deferred tax assets would beeda
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Deferred tax assets and liabilities result fronfed#nces between assets and liabilities measurdthémcial reporting purposes and those
measured for income tax purposes. The Conversiuitesl in a $1.2 billion increase in income taxenge related to the establishment of
deferred tax liabilities and assets of $2.2 billard $947 million, respectively. The significantrgmonents of deferred tax assets and liabilities
after consideration of these adjustments are itefiiein the following table.

($ in millions) June 30, 200 December 31, 20(
Deferred tax liabilities
Lease transactior $ 1,57¢ $ 1,32(
Debt issuance cos 73z 5
Deferred acquisition cos 46( 502
Tax on unremitted earning 125 53
State and local taxe 127 19
Hedging transactior 10z 1
Other 141 8
Gross deferred tax liabilitie 3,26¢ 1,90¢
Deferred tax asset:
Tax loss carryforward 1,041 943
Provision for credit losse 70z 382
Sale of finance receivables and lo 324 132
Unearned insurance premiul 23¢ 252
Depreciatior 70 58
Investment in ResCap partners 10€ —
Contingency 16C 12¢
Unrealized gains on securiti 49 8C
Postretirement benefi 5 1C
Accumulated translation adjustme 21 42
Tax credit carryforward 15 60
Manufacturing incentive 4 33
Other 177 15¢
Gross deferred tax assi 2,907 2,27¢
Valuation allowanct (1,137 (924)
Net deferred tax asse 1,77¢ 1,357
Net deferred tax liabilit $ 1,49( $ 55¢

Gross unrecognized tax benefits totaled $166 milind $150 million as of June 30, 2009, and Dece®bg2008, respectively.
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14. Related Party Transactions

Balance Sheet
A summary of the balance sheet effect of transastiwith GM, FIM Holdings, and affiliated companiedows:

($ in millions) June 30, 200 December 31, 20(
Assets
Available-for-sale investment in as-backed securit— GM (@) $ 33 $ 35
Securec
Finance receivables and loans, net of unearnedrie
Wholesale automotive financi— GM (b) 40€ 59t
Term loans to deale— GM (b) 10z 10t
Lending receivable— GM — 26
Lending receivable— affiliates of FIM Holdings 74 91
Investment in operating leases, — GM (c) 67 291
Notes receivable from GM ( 1,04t 1,46¢
Other asset
Other— GM 30 32
Total securel 1,72¢ 2,60
Unsecurec
Notes receivable from GM ( 26 191
Other asset
Subvention receivables (rate and residual sup— GM 85 53
Lease pu-ahead receivabl— GM 24 28
Other— GM 53 49
Total unsecure 18¢ 321
Liabilities
Unsecured det
Notes payable to GI $ 64¢ $ 56€
Secured det
Cerberus model home term lo — 8
Accrued expenses and other liabilit
Wholesale payabl— GM 31¢ 31¢
Deferred revenu— GM (e) 1,25¢ 31¢
Other payable— GM 15€ 45

(@) In November 2006, GMAC retained an investmera hote secured by operating lease assets treetsferGM. As part of the transfer, GMAC providedate to a trust, a wholly
owned subsidiary of GM. The note is classifiednnestment securities on our Condensed Consolidgkhce Shee

(b) Represents wholesale financing and term loaweitain dealerships wholly owned by GM or in wh@M has an interest. The loans are generally sedoy the underlying vehicles or
assets of the dealershi

(c) Includes vehicles, buildings, and other equipméarsified as operating lease assets that are I¢as&id-affiliated entities. These leases are secured dytiderlying asset

(d) Represents wholesale financing we provide to fGiM/ehicles, parts, and accessories in which @tdins title while consigned to us or dealers prilpén the UK, Italy, and Germany.
The financing to GM remains outstanding until tile is transferred to the dealers. The amountrafrfcing provided to GM under this arrangementesabiased on inventory levels.
These loans are secured by the underlying vehiclether asset:

(e) Represents prepayments made by GM pursuahn¢ tietms of the Sale Transactions requiring trexathgregate amount of certain unsecured obligatib@MV to us not exceed
$1.5 billion. Subsequent to December 31, 2008 vaagreement was reached between GMAC and GM withlingitations on unsecured exposure going forw&enerally, unsecured
exposure based on what we believe from time to tortee “probable” amounts owed from GM will be Ited to $2.1 billion; and unsecured exposures basethaximum” possible
amounts owed will be limited to $4.1 billion. Thdsstinction was established to more easily managesures since certain amounts that will be owagstirom GM (e.g., pursuant to
risk-sharing and similar arrangements) are basedadables and assumptions that may change over faring the three months ended June 30, 2009filBM¥for bankruptcy
protection, causing us to modify assumptions ardhednagnitude of various exposures. This resuteifnificant exposure reduction prepayments niadé&M to us during the three
months ended June 30, 20!
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Statement of Income
A summary of the statement of income effect of ¢eations with GM, FIM Holdings, and affiliated coenpes follows:

Three months endec Six months endec
June 30, June 30,
($ in millions) 2009 2008 2009 2008
Net financing revenue
GM and affiliates lease residual value supr— North
American operations ( $ 56 $ 24¢ $ 14C $ 437
GM and affiliates rate suppc— North American operatior 194 24k 383 524
Wholesale subvention and service fees from 59 82 11€ 15¢
Interest earned on wholesale automotive finan 5 6 10 14
Interest earned on term loans to dea 1 1 1 2
Interest expense on loans with C (17) (20 (22) (20
Interest income on loans with FIM Holdings affikat ne 1 5 2 8
Consumer lease payments from GM 21 4 60 24
Other revenue
Insurance premiums earned from ( 43 60 83 11C
Interest on notes receivable from GM and affilie 15 32 39 62
Interest on wholesale settlements 34 25 55 54
Revenues from Gl-leased properties, n 3 4 6 8
Derivatives (d 2 — (8 1C
Other 1 2 3 4
Servicing fees
U.S. automotive operating leases 7 30 18 53
Expense
Off-lease vehicle selling expense reimbursemer (7 (12 (15) (20
Payments to GM for services, rent, and marketimgeages (g 33 39 51 84

(@) Represents total amount of residual supportiakdsharing earned under the residual supportigkesharing programs and earned revenue (prelyiaig$erred) related to the
settlement of residual support and -sharing obligations in 2006 for a portion of thade portfolio

(b) GM sponsors lease pull-ahead programs wherebgumers are encouraged to terminate lease can&rady in conjunction with the acquisition of asn&M vehicle with the
customer’s remaining payment obligation waived. €antain programs, GM compensates us for the wayegdhents adjusted based on remarketing resultsiagsd with the
underlying vehicle

(c) The settlement terms related to the wholesadnting of certain GM products are at shipmené déb the extent that wholesale settlements with @&&made before the expiration of
transit, we receive interest from G

(d) Represents income or (expense) related to derevatansactions that we enter into with GM as caypatey.

(e) Represents servicing income related to automogiaeds distributed as a dividend to GM on NovemBge2Q06.

(f)  An agreement with GM provides for the reimbursentértertain selling expenses incurred by us otlease vehicles sold by GM at auctit

(@) We reimburse GM for certain services provideds. This amount includes rental payments forpoimary executive and administrative offices lockitethe Renaissance Center in
Detroit, Michigan, and exclusivity and royalty fe
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Statement of Changes in Equity
A summary of the changes to the statement of clsaimgequity related to transactions with GM, FIMItings, and affiliated companies
follows:

Six months ende

Year ended
($ in millions) June 30, 2009 December 31, 20!
Equity
Capital contributions received ( $ 1,247 $ 75¢
Dividends to members (| 11¢€ 79
Preferred interest dividen— GM 77 —

(@) OnJanuary 16, 2009, we completed a $1.2®billights offering pursuant to which we issued &ddal common membership interests to FIM Holdiags a subsidiary of GM. On
December 29, 2008, GM and an affiliate of Cerb&apital Management contributed to GMAC $750 millsubordinated participations in a $3.5 billion sersecured credit facility
between GMAC and ResCap in exchange for additiomalmon membership interests in GMA

(b) Pursuant to the operating agreement with oaredtolders, our shareholders are permitted disioibsi to pay the taxes they incur from ownershighefr GMAC interests. In
March 2009, we executed a transaction that had 2008porting implications for our shareholdersatcordance with the operating agreement, theoappof both our Board of
Directors and the U.S. Department of Treasury virained in advance for the payment of tax distidng to our shareholders. Amounts distributed to & FIM Holdings were
$48 million and $46 million, respectively, for teix months ended June 30, 2009. Additionally, the®amount includes $24 million of remittances td @r tax settlements and
refunds received related to tax periods prior to$ale Transactions. The 2008 amounts primarilgesgmt remittances to GM for tax settlements afuthds received related to tax
periods prior to the Sale Transactions as requiyetthe terms of the Purchase and Sale AgreemenebatGM and FIM Holdings

GM, GM dealers, and GM-related employees compasgraficant portion of our customer base, and olab@l Automotive Finance
operations are highly dependent on GM productiahsaies volume. As a result, a significant advehsmge in GM’s business, including
significant adverse changes in GM’s liquidity pmsitand access to the capital markets, the praslucti sale of GM vehicles, the quality or
resale value of GM vehicles, the use of GM markgtircentives, GM’s relationships with its key supm, GM’s relationship with the United
Auto Workers and other labor unions, and othemii@cimpacting GM or its employees could have aifgamt adverse effect on our
profitability and financial condition.

We provide vehicle financing through purchasesetdit automotive and lease contracts with retastamers of primarily GM dealers. We
also finance the purchase of new and used vehigl€aM dealers through wholesale financing, extetih@iofinancing to GM dealers, provide
fleet financing for GM dealers to buy vehicles thiegt or lease to others, provide wholesale velimlentory insurance to GM dealers, provide
automotive extended service contracts through GMedlg, and offer other services to GM dealers. Aesalt, GM'’s level of automobile
production and sales directly impacts our finan@ng leasing volume; the premium revenue for wladéegehicle inventory insurance; the
volume of automotive extended service contractd;tha profitability and financial condition of ti&M dealers to whom we provide wholesale
financing, term loans, and fleet financing. In aai, the quality of GM vehicles affects our obligas under automotive extended service
contracts relating to such vehicles. Further, #dsale value of GM vehicles, which may be impactesgdrious factors relating to GM’busines
such as brand image, the number of new GM vehprieduced, the number of used vehicles remarketagdaction in core brands, affects the
remarketing proceeds we receive upon the salepokezssed vehicles and off-lease vehicles at teas@ation.

Our Global Automotive Finance operations are higtépendent on GM sales volume. In 2008 and 20@®adjivehicle sales declined
rapidly, and there is no assurance that the glab@motive market or GM’s share of that market wit suffer a significant further downturn.
Vehicle sales volume could be further adverselyaoted by ongoing restructuring that is expectegdtiice the number of GM retail channels
and core brands or consolidate GM’s dealer netweukthermore, with GM’s recent emergence from baptay protection, it is difficult to
predict with certainty the consequences of the hatky filing and the impact it could have on com&u sentiment and GM'’s business. Any
negative impact could in turn have a material aslaffect on our business, results of operatiarnd fiaancial position.

As of June 30, 2009, we had an estimated $1.0bilh secured credit exposure, which includes milneholesale vehicle financing to
GM-owned dealerships, notes receivable from GM,\&tdcles leased directly to GM. We further had
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approximately $750 million in unsecured credit esyp@, which includes estimates of payments fromr@lsited to residual support and risk-
sharing agreements. Under the terms of certaireageats between GMAC and GM, GMAC has the rightftsed certain of its exposures to
GM against amounts GMAC owes to GM.

As of June 30, 2009, we have not established aalimsance relative to our credit exposure to GMe Wkre notified that all material
contracts that GM had with GMAC were transferrethim new GM entity including all of GM’s correspang pre- and post-petition liabilities
and payment obligations.

Retail and Lease Programs

GM may elect to sponsor incentive programs (on betéil contracts and operating leases) by suppgpfihancing rates below the stand
market rates at which we purchase retail contrautsleases. These marketing incentives are aleoeefto as rate support or subvention.
When GM utilizes these marketing incentives, thay ps the present value of the difference betwkertistomer rate and our standard rate at
contract inception, which we defer and recogniza gld adjustment over the life of the contract.

GM may also sponsor residual support programsvesyao lower customer monthly payments. Under reaidupport programs, the
customer’s contractual residual value is adjustexla our standard residual values. In additionguamigk-sharing programs and eligible
contracts, GM shares equally in residual losséiseatime of the vehicle’s disposal to the extenat temarketing proceeds are below our
standard residual values (limited to a floor).

For North American lease originations and ballogtait contract originations occurring in the Unitetates after April 30, 2006, and in
Canada after November 30, 2006, that remained wsithfter the consummation of the Sale Transact®NMsagreed to begin payment of the
present value of the expected residual support dwed at contract origination as opposed to afbetract termination at the time of sale of
related vehicle. The residual support amount GMaltt owes us is finalized as the leases actualiyinate. Under the terms of the residual
support program, in cases where the estimate wasract, GM may be obligated to pay us, or we mayplbligated to reimburse GM.

Based on the June 30, 2009, outstanding North Aaemperating lease portfolio, the additional maximamount that could be paid by
GM under the residual support programs is approteip&1.2 billion and would be paid only in the ilely event that the proceeds from the
entire portfolio of lease assets were lower thath fiwe contractual residual value and our standesidlual rates.

Based on the June 30, 2009, outstanding North Aaemperating lease portfolio, the maximum amolat tould be paid under the risk-
sharing arrangements is approximately $1.5 biliad would be paid only in the unlikely event the proceeds from all outstanding lease
vehicles were lower than our standard residuatrate

Retail and lease contracts acquired by us thatidled rate and residual subvention from GM, paydbéstly or indirectly to GM dealers
a percentage of total new retail and lease costaaguired, were as follows:

Six months ended June 3(

2009 2008
GM and affiliates subvented contracts acqu
North American operatior 72% 79%
International operatior 60% 41%

Other

We have entered into various services agreemetiisGW that are designed to document and maintaircorent and historical
relationship. We are required to pay GM fees inngation with certain of these agreements relatexitdinancing of GM consumers and
dealers in certain parts of the world.
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GM also provides payment guarantees on certain @anial assets we have outstanding with certainlparty customers. As of
June 30, 2009, and December 31, 2008, commerdigbtibns guaranteed by GM were $86 million and $@Bion, respectively. Additionally
GM is bound by repurchase obligations to repurcin&se vehicle inventory under certain circumstansash as dealer default. We also have a
consignment arrangement with GM for commercial imtgeies in Europe. As of June 30, 2009, and Decerdbe2008, wholesale inventories
related to this arrangement were $88 million and1$illion, respectively, and are reflected in othssets on our Condensed Consolidated
Balance Sheet.

15. Fair Value

Fair Value Measurements (SFAS 157)

SFAS No. 157Fair Value Measuremen{SFAS 157) provides a definition of fair value,addishes a framework for measuring fair value,
and requires expanded disclosures about fair vakesurements. The standard applies when GAAP emairallows assets or liabilities to be
measured at fair value; therefore, it does not eaphe use of fair value in any new circumstance.

SFAS 157 defines fair value as the price that wéneldeceived to sell an asset or paid to transli@bdity in an orderly transaction
between market participants at the measurement 8&#S 157 clarifies that fair value should be base the assumptions market participants
would use when pricing an asset or liability anthlelishes a fair value hierarchy that prioritizes information used to develop those
assumptions. The fair value hierarchy gives thédsg priority to quoted prices available in actiwarkets (i.e., observable inputs) and the
lowest priority to data lacking transparency (ilepbservable inputs). Additionally, SFAS 157 regsiian entity to consider all aspects of
nonperformance risk, including the entity’s ownditestanding, when measuring the fair value ofaility.

SFAS 157 establishes a three-level hierarchy taseel when measuring and disclosing fair value.nstriment$ categorization within tt
fair value hierarchy is based on the lowest le¥aignificant input to its valuation. The followirig a description of the three hierarchy levels:

Level 1 Inputs are quoted prices in active markets foridahassets or liabilities as of the measuremate.dAdditionally, the
entity must have the ability to access the actieeket, and the quoted prices cannot be adjustedebgntity.

Level 2 Inputs are other than quoted prices included witlemel 1 that are observable for the asset orlitgbeither directly or
indirectly. Level 2 inputs include quoted pricesaittive markets for similar assets or liabilitigapted prices in inactive
markets for identical or similar assets or liak@ht or inputs that are observable or can be coratbd by observable market
data by correlation or other means for substagtthi full term of the assets or liabilitie

Level 3 Unobservable inputs are supported by little or rawkmt activity. The unobservable inputs represesmtagement’s best
assumptions of how market participants would ptieeassets or liabilities. Generally, Level 3 asseid liabilities are
valued using pricing models, discounted cash flogthndologies, or similar techniques that requigaisicant judgment or
estimation

Following are descriptions of the valuation metHod@s used to measure material assets and liabilit fair value and details of the
valuation models, key inputs to those models, @gmificant assumptions utilized.

. Trading securities — Trading securities are recorded at fair value aagt be ass-backed or ass-related ass-backed securitie
(including senior and subordinated interests),qpial-only, or residual interests and may be inmestt grade, noninvestment grade,
or unrated securities. We base our valuation dfiicgasecurities on observable market prices whailable; however, observable
market prices are not available for a significamttipn of these assets due to illiquidity in therkeds. When observable market pri
are not available, valuations are primarily basednhternally developed discounted cash flow motiedé use a markdiased discoul
rate. The valuation considers recent market traiwses; experience with similar securities, curfeasiness conditions, and analysi
the underlying collateral, as available. To estarash flows, we utilize various significant asstions including market observable
inputs (e.g., forward interest rates) and inteyndéveloped inputs (e.g., prepaym
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speeds, delinquency levels, and credit losses)cldssified 94% and 60% of the trading securitigoried at fair value as Level 3
June 30, 2009, and December 31, 2008, respectiVeging securities account for 3% and 5% of adessreported at fair value at
June 30, 2009, and December 31, 2008, respect

. Available-for-sale securities — Available-for-sale securities are carried at faitue primarily based on observable market prilfes.
observable market prices are not available, ouratains are based on internally developed discdurdash flow models that use a
marketbased discount rate and consider recent markedactions, experience with similar securities, aurteisiness conditions, &
analysis of the underlying collateral, as available estimate cash flows, we are required to @tiarious significant assumptions
including market observable inputs (e.g., forwantgtiest rates) and internally developed inputdiaing prepayment speeds,
delinquency levels, and credit losses). We clas$ifi% and 10% of the available-feate securities reported at fair value as Leveil
June 30, 2009, and December 31, 2008, respectikedilable-for-sale securities account for 39% aA&o of all assets reported at
fair value at June 30, 2009, and December 31, 2@8gectively

. Loans held-for-sale — The loans hel-for-sale portfolio is accounted for at the lower oftamsfair value. The tables associated v
nonrecurring fair value measurement include ongnkcarried at fair value. We classified 65% arfth @3 the loans held-for-sale
reported at fair value as Level 3 at June 30, 2808,December 31, 2008, respectively. Loans helddte account for 3% and 9%
all assets reported at fair value at June 30, 2808 December 31, 2008, respectiv

Approximately 28% and 6% of the total loans helddale carried at fair value are automotive loaniuae 30, 2009, and
December 31, 2008, respectively. We based our tratuaf automotive loans held-for-sale on intepaléveloped discounted cash
flow models or terms established under fixed-padiarward flow agreements and have classifiedhase loans as Level 3. These
valuation models estimate the exit price we expeoeceive in the loan’s principal market, whictpdreding upon characteristics of
the loans may be the whole-loan market, the sézatitn market, or committed prices contained imiard sale agreements.
Although we utilize and give priority to market @pgable inputs, such as interest rates and mapkeads within these models, we
are typically required to utilize internal inpussich as prepayment speeds, credit losses, andidtsates. While numerous controls
exist to calibrate, corroborate, and validate thesanal inputs, these internal inputs requireube of judgment and can have a
significant impact on the determination of the lsaralue. Accordingly, we classified all automotileans held-for-sale as Level 3.

Approximately 72% and 94% of the total loans heldgale carried at fair value are mortgage loarduaé 30, 2009, and
December 31, 2008, respectively. We originate oclpase mortgage loans in the United States thattead to sell to Fannie Mae,
Freddie Mac, and Ginnie Mae (collectively, the Ages). Additionally, we originate or purchase magg loans both domestically
and internationally that we intend to sell into #ezondary markets through whole-loan sales oriieations, although this activity
was substantially curtailed beginning in 2008.

Mortgage loans held-for-sale are typically poolegether and sold into certain exit markets dependpon underlying attributes
of the loan, such as agency eligibility (domestityy, product type, interest rate, and credit gyalfwo valuation methodologies are
used to determine the fair value of loans heldsfle. The methodology used depends on the exitehaskdescribed below.

Loans valued using observable market prices fontidal or similar assets— This includes all domestic loans that can be sol
to the Agencies, which are valued predominantlpbllished forward agency prices. This will alsolinie all nonagency
domestic loans or international loans where regergfotiated market prices for the loan pool exish a counterparty (which
approximates fair value) or quoted market pricesimilar loans are available. As these valuatiaresderived from quoted
market prices, we classify these valuations as L2 the fair value disclosures. As of June 302, and December 31, 2008,
41% of the mortgage loans held-for-sale currenging carried at fair value were classified as Leé«ddue to the current
illiquidity of the mortgage market, it may be nesa&y to look for alternate sources of value, intigdhe whole-loan purchase
market for similar loans and place more reliancéhenvaluations using internal models.
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Loans valued using internal models Fe the extent observable market prices are notablaj we will determine the fair value
of loans held-for-sale using internally developetlition models. These valuation models estimatexit price we expect to
receive in the loan’s principal market, which degieg upon characteristics of the loan may be theledoan or securitization
market. Although we utilize and give priority to rkat observable inputs such as interest rates anklenspreads within these
models, we are typically required to utilize intekinputs, such as prepayment speeds, credit loasdgliscount rates. While
numerous controls exist to calibrate, corroboratel validate these internal inputs, the generatfahese internal inputs
requires the use of judgment and can have a signifimpact on the determination of the loan’s ¥ailue. Accordingly, we
classify these valuations as Level 3 in the falugalisclosures. As of June 30, 2009, and Dece®be2008, 59% of the
mortgage loans held-for-sale currently being cdratfair value are classified as Level 3.

Due to limited sales activity and periodically usebvable prices in certain markets, certain loaatd-for-sale may transfer
between Level 2 and Level 3 in future periods.

. Consumer finance receivables and loans, net of unearned income — Under SFAS No. 159 he Fair Value Option of Financial
Assets and Financial Liabilitie(SFAS 159), we elected the fair value option fataie mortgage loans held-for-investment. The
elected loans collateralized on-balance sheet gieetion debt in which we estimated credit reserpertaining to securitized assets
that could have, or already had, exceeded our esicnexposure. The elected loans represent a pasfitre consumer finance
receivable and loans on the Condensed Consolidttohce Sheet. The balance that was not electesr @AS 159 was reported
the balance sheet at the principal amount outstgndiet of charc-offs, allowance for loan losses, and net deferoad fees

The mortgage loans held-for-investment that calidized securitization debt are legally isolateshirus and are beyond the
reach of our creditors. The loans are measuregiratdlue using a portfolio approach or an in-usarpse. The objective in fair
valuing the loans and related securitization del iaccount properly for our retained economierigst in the securitizations. As a
result of reduced liquidity in capital markets, was of both these loans and the securitized bardexpected to be volatile. Since
approach involves the use of significant unobsdevadputs, we classified all the mortgage loanslHet-investment elected under
SFAS 159 as Level 3. As of June 30, 2009, and Dbee®il, 2008, we classified all consumer financeik@bles and loans reported
at fair value as Level 3. Consumer finance recdésbnd loans accounted for 7% of all assets regat fair value at June 30, 2009,
and December 31, 2008. Refer to the section withi;nNote titledFair Value Option of Financial Assets and Finandigbilities
(SFAS 159)for additional information.

. Commercial finance receivables and loans, net of unearned income — We evaluate our commercial finance receivabieklaans,
net of unearned income for impairment, in accordamith SFAS No. 114Accounting by Creditors for Impairment of a Loawe
generally base the evaluation on the fair valudhefunderlying collateral supporting the loan we&pected to be the sole source of
repayment. When the carrying value exceeds the/&dire of the collateral, an impairment loss isogtzed and reflected as a
nonrecurring fair value measurement. As of June2809, 13% and 87% of the impaired commercial figareceivables and loans
were classified as Level 2 and Level 3, respectives of December 31, 2008, 27% and 73% of the ilmpgacommercial finance
receivables and loans were classified as Leved2awel 3, respectively. Commercial finance reckliga and loans accounted for
13% and 8% of all assets reported at fair valukiaé 30, 2009, and December 31, 2008, respect

. Mortgage servicing rights — We typically retain MSRs when we sell assets ihtodecondary market. MSRs do not trade i
active market with observable prices; thereforeuge internally developed discounted cash flow risotteestimate the fair value of
MSRs. These internal valuation models estimateagh flows based on internal operating assumptiatsve believe would be us
by market participants combined with market-basssimptions for loan prepayment rates, interess rated discount rates that we
believe approximate yields required by investorthia asset. Cash flows primarily include serviciegs, float income, and late fees,
in each case less operating costs to service #msld he estimated cash flows are discounted asirgption-adjusted spread-derived
discount rate. All MSRs were classified as Levat 3une 30, 2009, and December 31, 2008. MSRs atsmbtor 15% and 10% of
assets reported at fair value at June 30, 2009Dacdmber 31, 2008, respective
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. Interests retained in securitization trust s — Interests retained in securitization trusts areieadrat fair value. Valuations are bax
on internally developed discounted cash flow motled$ use a market-based discount rate. The vatuatinsiders recent market
transactions, experience with similar assets, atitvasiness conditions, and analysis of the unatgylgollateral, as available. To
estimate cash flows, we utilize various significassumptions including market observable inputs (eorward interest rates) and
internally developed inputs (e.g., prepayment spedelinquency levels, and credit losses). We ifladsl00% of interests retainec
securitization trusts as Level 3 at June 30, 2868,December 31, 2008. Interests retained in sexaiion trusts accounted for 3% of
all assets reported at fair value at June 30, 2898 December 31, 20C

. Derivative instruments — We manage risk through our balance of loan prodoand servicing businesses while using portfadic
financial instruments, including derivatives, tomage risk related specifically to the value of l&eld-for-sale, loans held-for-
investment, MSRs, foreign currency debt; and wereinto interest rate swaps to facilitate transamstiwhere the underlying
receivables are sold to a nonconsolidated QSPEn®thie three months and six months ended Jun208®, we recorded net
economic hedge losses of $913 million and $1.4obillrespectively. During the three months andsonths ended June 30, 2008,
we recorded net economic hedge losses of $946omiind gains of $315 million, respectively. ReteNbte 12 for additional
information regarding changes in the fair valuecdnomic hedge:

We enter into a variety of derivative financialtimenents as part of our hedging strategies. Cedfihese derivatives are
exchange traded, such as Eurodollar futures, dettavithin highly active dealer markets, such anag to-be-announced securities.
To determine the fair value of these instrumentsiilize the exchange price or dealer market dcehe particular derivative
contract; therefore, we classified these contrastsevel 1. We classified 7% of the derivative tssaad 9% of the derivative
liabilities reported at fair value as Level 1 ahdB0, 2009. We classified less than 1% of thevedvie assets and 3% of the
derivative liabilities reported at fair value asvieél at December 31, 2008.

We also execute over-the-counter derivative cotdratich as interest rate swaps, floors, capsdoost and swaptions. We
utilize third-party-developed valuation models theg widely accepted in the market to value these-the-counter derivative
contracts. The specific terms of the contract aadket observable inputs (such as interest ratedimheurves and interpolated
volatility assumptions) are entered into the mo@é classified these over-the-counter derivativetiaets as Level 2 at
June 30, 2009, because all significant inputstinése markets were market observable. We clasgifiéd of the derivative assets i
67% of the derivative liabilities reported at faglue as Level 2 at June 30, 2009. We classifiéd 60the derivative assets and 44%
of the derivative liabilities reported at fair valas Level 2 at December 31, 2008.

We also hold certain derivative contracts thatsainectured specifically to meet a particular hedgibjective. These derivative
contracts often are utilized to hedge risks inhewéthin certain on-balance sheet securitizatidrshedge risks on particular bond
classes or securitization collateral, the derivinotional amount is often indexed to the hedterd. As a result, we typically are
required to use internally developed prepaymenirapsions as an input into the model to forecastriinotional amounts on these
structured derivative contracts. Accordingly, wassiified these derivative contracts as Level 3.cl&ssified 23% of the derivative
assets and 24% of the derivative liabilities repomt fair value as Level 3 at June 30, 2009. \&@ssified 31% of the derivative ass
and 53% of the derivative liabilities reported @it fvalue as Level 3 at December 31, 2008.

SFAS 157 requires an entity to consider all aspefct®nperformance risk, including the entity’s oenedit standing, when
measuring fair value of a liability. We consider auedit risk and the credit risk of our countetjE in the valuation of derivative
instruments through a credit valuation adjustmé&uA). The CVA calculation utilizes our credit defaswap spreads and the
spreads of the counterparty. The CVA calculateptbbable or potential future exposure on the @gisre under different interest a
currency exchange rate environments using a sifool&tol. For each simulation, a CVA is calculatesing either our credit default
spread, or the default spread of the counterpanty,the potential exposure of the simulation.
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Derivative assets accounted for 13% and 17% afssléts reported at fair value at June 30, 2009Dacdmber 31, 2008,
respectively. Derivative liabilities accounted &8% and 58% of all liabilities reported at fair walat June 30, 2009, and
December 31, 2008, respectively.

. Securities posted as collateral — Securities posted as collateral are carriediavéue using quoted prices in active markets for
similar assets. We classified 100% of securitiestgubas collateral as Level 1 at June 30, 200Uries posted as collateral
accounted for 2% of all assets reported at fawevalt June 30, 200

. Repossessed and foreclosed assets — Foreclosed upon or repossessed assets resultingdan defaults are carried at the lower of
either cost or fair value less costs to sell amdiariuded in other assets on the Condensed Cdaseti Balance Sheet. The fair value
disclosures include only assets carried at faue#ss costs to se

The majority of assets acquired due to defaulfe@meclosed assets. We revalue foreclosed assetgeriodic basis. We
classified properties that are valued by indepenttard-party appraisals less costs to sell as L2ve#/hen third-party appraisals are
not obtained, valuations are typically obtainedrfrinird-party broker price opinion; however, depegdn the circumstances, the
property list price or other sales price informatiay be used in lieu of a broker price opinions@&hon historical experience, we
adjust these values downward to take into accoamtagie and other factors that typically cause theabtquidation value of
foreclosed properties to be less than broker mixirion or other price sources. This valuation atfient is necessary to ensure the
valuation ascribed to these assets considers ufagter's and circumstances surrounding the foredasset. As a result of applying
internally developed adjustments to the third-pantyvided valuation of the foreclosed property,classified these assets as Level 3
in the fair value disclosures. As of June 30, 2@08 classified 63% and 37% of foreclosed and reggsex] properties carried at fair
value less costs to sell as Level 2 and Levelsheetively. As of December 31, 2008, we classi#i8é and 62% of foreclosed and
repossessed properties carried at fair value lests to sell as Level 2 and Level 3, respectivieBpossessed and foreclosed assets
account for 1% and 2% of all assets reported avédue at June 30, 2009, and December 31, 208Bectively.

. On-balance sheet securitization debt — Under SFAS 159, we elected the fair value optiorcétain mortgage loans h-for-
investment and on-balance sheet securitization dieptrticular, we elected the fair value optiansecuritization debt issued by
domestic orbalance sheet securitization vehicles as of Jaria2908, in which we estimated credit reservetapeng to securitize
assets could have, or already had, exceeded onomio exposure. The objective in measuring thedaard related securitization
debt at fair value was to approximate our retameshomic interest and economic exposure to thateodll securing the securitizat
debt. The remaining on-balance sheet securitizatédr that was not elected under SFAS 159 is regam the balance sheet at cost,
net of premiums or discounts and issuance ¢

We value securitization debt that was elected @nsto the fair value option and any economicadhained positions using
market observables prices whenever possible. Thwgiieation debt is principally in the form of &tsand mortgage-backed
securities collateralized by the underlying morgégans held-for-investment. Due to the attributethe underlying collateral and
current market conditions, observable prices fes¢hinstruments are typically not available inwectharkets. In these situations, we
consider observed transactions as Level 2 inputsiirdiscounted cash flow models. Additionally, thecounted cash flow models
utilize other market observable inputs, such ar@st rates, and internally derived inputs inclgdinepayment speeds, credit losses,
and discount rates. Fair value option elected fiirapsecuritization debt is classified as Leveb&aesult of the reliance on
significant assumptions and estimates for modeltsyfOnbalance sheet securitization debt accounts for dR&d liabilities reporte
at fair value at June 30, 2009, and December 318.28s a result of reduced liquidity in capital ks, values of both the elected
loans and the securitized debt are expected toladile. Refer to the section within this Ndtair Value Option for Financial Assets
and Financial Liabilities (SFAS 15%or a complete description of these securitization
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Recurring Fair Value

The following tables display the assets and litieimeasured at fair value on a recurring basiduding financial instruments elected for
the fair value option under SFAS 159. We often ecoically hedge the fair value change of our asselsbilities with derivatives and other
financial instruments. The tables below displayhkedges separately from the hedged items; therefog do not directly display the impact
our risk management activities.

Recurring fair value measurements
June 30, 200($ in millions) Level 1 Levelz Level 2 Total
Assets
Investment securitie
Trading securitie
Mortgage-backed

Residentia $ — $ 49 $ 13C $ 17¢
Asse-backed — — 604 604
Total trading securitie — 49 734 78<

Available-for-sale securitie
Debt securitie:

U.S. Treasury and federal agenc 1,77: 42 — 1,81¢
States and political subdivisio — 71C — 71C
Foreign governmer 1,32¢ 22C — 1,54
Mortgage-backec
Residentia 1,05¢ 1,48¢ 4 2,551
Commercial — 24 — 24
Asse-backed — 37 413 45(
Corporate debt securitit — 1,452 — 1,452
Other 1 163 — 164
Total debt securitie 4,15} 4,13i 417 8,711
Equity securitie: 412 83 — 49t
Total availabl-for-sale securitie 4,56¢ 4,22( 417 9,20¢
Consumer finance receivables and loans, net ofrnaddancome (a — — 1,58¢ 1,58¢
Mortgage servicing right — — 3,50¢ 3,50¢
Other asset
Cash reserve deposits h-for-securitization trust — — 33 33
Interests retained in securitization tru — — 662 662
Derivative (liabilities) assets, net ( 45 89¢ 22k 1,16¢
Securities posted as collate 454 — — 454
Total asset $ 5,06¢ $5161 $7,16¢ $17,40:
Liabilities
Secured det
On-balance sheet securitization debt $ — $ — $1579 $(1,579
Other liabilities (195) — — (195)
Total liabilities $ (1959 $ —  $(1,579)  $(1,769

(@) Carried at fair value due to fair value option élat under SFAS 15¢
(b) At June 30, 2009, derivative assets within Ldvé.evel 2, and Level 3 were $227 million, $2iRibn, and $707 million, respectively. Additiong/lderivative liabilities within Level 1,
Level 2, and Level 3 were $182 million, $1.3 biflicand $482 million, respectivel
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Recurring fair value measureme

December 31, 200($ in millions) Level 1 Levelz Level Total
Assets
Investment securitie
Trading securitie $ 1 $ 48 $ 72 $ 1,201
Available-for-sale securitie 1,73¢ 3,861 631 6,23¢
Consumer finance receivables and loans, net ofrnedancome (a — — 1,861 1,861
Mortgage servicing right — — 2,84¢ 2,84¢
Other asset
Cash reserve deposits h-for-securitization trust — — 41 41
Interests retained in securitization tru — — 1,001 1,001
Derivative (liabilities) assets, net ( (51 2,26 14¢ 2,361
Total asset $1,68¢ $6,61€ $ 7,251 $15,55!
Liabilities
Secured dek
On-balance sheet securitization debt $ — $ —  $1,899  $(1,899
Total liabilities $ — $ —  $1,899  $(1,899

(a) Carried at fair value due to fair value option élat under SFAS 15¢

(b) At December 31, 2008, derivative assets witlenel 1, Level 2, and Level 3 were $21 million, 43Billion,

Level 1, Level 2, and Level 3 were $72 million, $illion, and $1.4 billion, respectivel
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The following tables present the reconciliation ddir_evel 3 assets and liabilities measured atfalue on a recurring basis. We often
economically hedge the fair value change of ouetassr liabilities with derivatives and other fiéal instruments. The Level 3 items presel
below may be hedged by derivatives and other fii@intstruments that are classified as Level 1 evdl 2. Thus, the following tables do not
fully reflect the impact of our risk managementiates.

Level 3 recurring fair value measurements

Net realized/unrealized
gains (losses)

Net unrealizec

Purchases Net gains (losses)
Fair value Included in issuances, transfers Fair value included in
other and earnings still
as of comprehensivt settlements into/ as of held as of
April 1, Included in (out of) June 30, June 30,
($ in millions) 2009 earnings income (a) net Level 3 2009 2009
Assets
Investment securitie
Trading securitie
Mortgage-backec
Residentia $ 172 $ (52 (b) $ — $ (9) $ 19 $ 13C $ (36) (b)
Asse-backec 534 75 (b) 7 (12) — 604 (205) (b)
Total trading securitie 70€ 23 7 (21) 19 734 (241)
Available-for-sale securitie
Debt securitie:
Mortgage-backed
Residentia 2 — 5) — 7 4 —
Asse-backed 40¢ 2 (b) 2 — — 413 (4) (b)
Equity securitiet 22 — 1 — (23) — —
Total availabl-for-sale securitie 432 2 2) — (16) 417 (4)
Consumer finance receivables and loans, ne
unearned income (i 1,66: 321 (d) — (396) — 1,58¢ 19C (d)
Mortgage servicing right 2,581 67¢ (e — 244 — 3,50¢ 68z (e)
Other asset
Cash reserve deposits held-for-securitization
trusts 3C 2 () — 1 — 33 (109) (f)
Interests retained in securitization tru 822 4 ) (16€) — 662 — (@
Fair value of derivative contracts in
(liability) receivable position, ne 31¢ 78 (9) — (249 77 22t 28¢ (9)
Total asset $  6,56(C $ 1,10¢ $ 9 $ (589 $ 80 $  7,16¢ $ 807
Liabilities
Secured det
On-balance sheet securitization debt $  (1,67¢ $ (309 (h) $ — $ 41C $ — $ (1,579 $ (189) (h)
Total liabilities $ (1,676 $ (309 $ — $ 41C $ = $ (1,579 $ (18¢)

(@) Includes foreign currency translation adjustmeifiny.

(b) Fair value adjustment reported as other losseestments, net, and the related interest isrtepa@s interest and dividends on investment sesiin the Condensed Consolidated

Statement of Incom

(c) Carried at fair value due to fair value option élat under SFAS 15¢
(d) The fair value adjustment is reported as othesme, net of losses, and the related interesisrted as consumer financing revenue in the GweteConsolidated Statement of

Income.

(e) Fair value adjustment reported as servicing asgaation and hedge activities, net, in the Condei@ensolidated Statement of Incor
() Reported as other gain (loss) on investmentsjméte Condensed Consolidated Statement of Inc
(g) Referto Note 12 for information related to thedtian of the gains and losses on derivative insémtsiin the Condensed Consolidated Statement ofrlac
(h) Fair value adjustment is reported as other incaraeof losses, and the related interest is repavitrdn total interest expense in the CondensedsGlishated Statement of Incon
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Level 3 recurring fair value measurements
Net realized/unrealized
gains (losses)

Net unrealized

Fair value Purchases Net gains (losses)
issuances, transfers Fair value included in
as of Included in and earnings still
January 1, other settlements into/ as of held as of
Included in comprehensivi (out of) June 30, June 30,
($ in millions) 2009 earnings income (a) net Level 3 2009 2009
Assets
Investment securitie
Trading securitie
Mortgage-backed
Residentia $ 174 $ B3 (b)) $ — 3 (20) $ 19 $ 13 $ (41 (b
Asse-backec 54€ 70 (b) 5 (17) — 604 (482) (b)
Total trading securitie 72C 17 5 (27) 19 734 (523)
Available-for-sale securitie
Debt securitie:
Mortgagebackec
Residentia 2 — (5) — 7 4 —
Asse-backed 607 2 (b) 3 (199 — 413 8 (b)
Equity securitie: 22 — 1 — (23) — —
Total availabl-for-sale securitie 631 2 D (299 (16) 417 (8
Consumer finance receivables ¢
loans, net of unearned income 1,861 50¢ (d) — (782) — 1,58¢ 24¢ (d)
Mortgage servicing right 2,84¢ 32z (e) — 33¢ — 3,50¢ 33t (e)
Other asset
Cash reserve deposits held-for-
securitization trust 41 4 @ D 3 — 33 (227) ®
Interests retained in securitization
trusts 1,001 65 () 4 (27¢) — 662 4 ®
Fair value of derivative contracts
(liability) receivable position, ne 14¢ 40z (9) (5) (46€) 14E 22E 87€ (9)
Total asset $ 7,251 $1,18¢ $ 2 $ (1,416 $ 14¢ $ 7,16¢ $ 711
Liabilities
Secured dek
On-balance sheet securitization
debt (c) $(1,89) $1449 () $ — $ 76¢€ $ — $(1,57H) $ (229 (h)
Total liabilities $(1,899 $ (449 $ i $ 76¢ $ — $(1,57H) $ (229

(a) Includes foreign currency translation adjustmeifi@ny.
(b) Fair value adjustment reported as other losisegstments, net, and the related interest isrtepas interest and dividends on investment stiesiin the Condensed Consolidated

Statement of Income¢

(c) Carried at fair value due to fair value option élat under SFAS 15¢
(d) The fair value adjustment is reported as othesme, net of losses, and the related interespisrted as consumer financing revenue in the GweteConsolidated Statement of

Income.

(e) Fair value adjustment reported as servicing asgegation and hedge activities, net, in the Conde@nsolidated Statement of Incor
(f) Reported as other gain (loss) on investmentsjméte Condensed Consolidated Statement of Inc:
(g) Referto Note 12 for information related to thedtian of the gains and losses on derivative insémtiin the Condensed Consolidated Statement ofrac

(h) Fair value adjustment is reported as other incaraeopf losses, and the related interest is repavitrdn total interest expense in the CondensedsGlishated Statement of Incon
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Level 3 recurring fair value measureme

Net realized/unrealize
gains (losses

Net unrealize

gains (losses

Fair value Included Purchases Fair value included in
in other sales, earnings still
as of comprehensiy issuances, al as of held as of
April 1, Included in June 30, June 30,
($ in millions) 2008 earnings income (a settlement: 2008 2008
Assets
Investment securitie
Available-for-sale securitie $ 1,19t $ B) b, $ — $ (259 $ 93¢ $ (12) (b
Trading securitie 2,14¢ (78) (c 1 243 2,314 46 (c
Consumer finance receivables &
loans, net of unearned
income (d) 3,91¢ (585) (e — (672) 2,65¢ (992) (e
Mortgage servicing right 4,27¢ 687 (f — 452 5,417 688 (f
Other asset
Cash reserve deposits h-for-
securitization trust 41 — (©) — 10 51 (90) (c
Fair value of derivativi
contracts in receivable
position, ne: 172 (62) (g 6 (135) (19 Q) (g
Restricted cash collections f
securitization trust 10C 9 (h 1 — 92 9 (h
Total asset $ 11,84¢ $ (52 $ 8 % (356 $ 11,44¢ $ (370
Liabilities

Secured dek
On-balance sheet securitizati

debt (d) $ (3,99¢) $ 598 (i $ — $ 644 $ (2,759 $ 717 (i
Collateralized dek
obligations (d) (303 14  (c — 41 (24¢) 102 (c
Total liabilities $ (4,299 $ 612 $ — $ 68E $ (3,002 $ 819

(@) Includesforeign currency translation adjustments, if &

(b) Reported as investment income (loss) in thed8nsed Consolidated Statement of Income, exceptiseation trust interests, which are reporteatser income in the Condensed
Consolidated Statement of Incon

(c) Reported as investment income (loss) in the Corete@®nsolidated Statement of Incor

(d) Carried at fair value due to fair value option élat under SFAS 15¢

(e) The fair value adjustment is reported as otherrimecand the related interest is reported as consfimaecing revenue in the Condensed Consolidatate®ent of Income

(f) Reported as servicing asset valuation and hedgetiast, net, in the Condensed Consolidated Stat¢melncome

() Referto Note 12 for information related to thedtian of the gains and losses on derivative insémtsiin the Condensed Consolidated Statement ofrlac

(h) Reported as other operating expenses in the Coad&nsolidated Statement of Incor

(i) The fair value adjustment is reported as otherrimecand the related interest is reported as irttesgense in the Condensed Consolidated Staterhémtame.
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Level 3 recurring fair value measureme

Net realized/unrealized gains

Net unrealize

(losses!
Fair value gains (losses
Purchases Fair value included in
as of Included sales, earnings still
January 1 in other issuances, al as of held as of
Included in comprehensiv June 30, June 30,
($ in millions) 2008 earnings income (& settlement: 2008 2008
Assets
Investment securitie
Available-for-sale securitie $ 1,24¢ $ @8 b $ 7 $ (282 $ 93¢ $ 37) (b
Trading securitie 2,72¢ (502) (c (@) 91 2,314 (475) (c
Consumer finance receivables al
loans, net of unearned
income (d) 6,684 (2,588) (e — (1,439 2,65¢ (3,266) (e
Mortgage servicing right 4,71z 41 (f) — 663 5,415 58 (f]
Other asset
Cash reserve deposits h-for-
securitization trust 30 8 (c — 13 51 (82) (c
Fair value of derivative contra
in receivable position, n (46) 117 (g 17 (207) (19) 196 (g
Restricted cash collections for
securitization trust 111 (12) (h (2 (5 92 (12) (h
Total asset $ 15,467 $ (2,974) $ 21 $ (1,065 $ 11,44¢ $ (3,618)
Liabilities
Secured dek
On-balance sheet securitization
debt (d) $ (6,739 $ 2631 (i $ — $ 1,34¢ $ (2,759 $ 2,866 (i
Collateralized debt
obligations (d (35)) 35 (c — 68 (248 43 (c
Total liabilities $ (7,089 $ 2,666 $ — $ 1,415 $ (3,002 $ 2,909

(@) Includes foreign currency translation adjustmeifiny.

(b) Reported as investment income in the Conde@sedolidated Statement of Income, except secuiitizarust interests, which are reported as otheoiine in the Condensed

Consolidated Statement of Incon
(c) Reported as investment income in the Condenseddlidated Statement of Incom
(d) Carried at fair value due to fair value option élat under SFAS 15¢

(e) The fair value adjustment is reported as otherrmecand the related interest is reported as consfimaecing revenue in the Condensed Consolidatete@ent of Income

(f) Reported as servicing asset valuation and hedgstiast, net, in the Condensed Consolidated Stat¢milncome

(g) Referto Note 12 for information related to thedtian of the gains and losses on derivative insémtiin the Condensed Consolidated Statement ofrac
(h) Reported as other operating expenses in the Coad&wnsolidated Statement of Incor

(i) The fair value adjustment is reported as otherrnmecand the related interest is reported as irttergense in the Condensed Consolidated Staterhértame.
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Nonrecurring Fair Value

We may be required to measure certain assetsaitities at fair value from time to time. Theseipdic fair value measures typically
result from the application of lower of cost omfaalue accounting or certain impairment measuneeuGAAP. These items would constitute
nonrecurring fair value measures under SFAS 157.

The following tables display the assets and litielimeasured at fair value on a nonrecurring teagisheld at June 30, 2009.

Total gains Total gains
Lower of (losses) (losses)
Nonrecurring cost or included in included in
fair value measures fair value earnings for earnings for
or credit the three the six
June 30, 200($ in millions) Levell Level2 LevelZ Total allowance  months endec  months ende(
Assets
Loans hel-for-sale (a $ — $ 26¢ $ 506 $ 77E $ (725) n/m (b) n/m (b)
Commercial finance receivables and lo¢
net of unearned income ( — 397 2,587 2,98¢ (1,199) $ — d 3% (87) (d
Other asset
Real estate and other investments — 12¢ — 12¢ n/m (f) 5 6
Repossessed and foreclosed assets, n — 20t 12: 32¢ (207) n/m (b) n/m (b)
Goodwill (h) — — — — n/m () (607) (607)
Total asset $ — $1,00C $321€¢ $4,21¢ $(2,031) $ (602) $ (688)

n/m = not meaningful

(@) Represents assets held-for-sale that are eshtdrbe measured at lower of cost or fair valugcicordance with SFAS No. 68¢counting for Certain Mortgage Banking Activitiars
SOP 01-6Accounting by Certain Entities (Including Entitid&th Trade Receivables) That Lend to or FinanceAbtvities of Others The table above includes only assets with fair
values below cost as of June 30, 2009. The relatkation allowance represents the cumulative adiest to fair value of those specific loa

(b) We consider the applicable valuation or loasslallowance to be the most relevant indicatohefilnpact on earnings caused by the fair value uneaent. Accordingly, the table
above excludes total gains and losses includedrimrggs for these items. The carrying values atkigive of the respective valuation or credit laBswance.

(c) Represents the portion of the commercial pbationpaired as of June 30, 2009, under SFAS Nd, Atcounting by Creditors for Impairment of a Loafhe related credit allowance
represents the cumulative adjustment to fair vafubose specific receivable

(d) Represents losses recognized on the impairafentr resort finance business, which provided delpital to resort and timeshare developers. Reffrotnote (f) for information
related to the other commercial finance receivahtesloans, net of unearned income, for which immpant was recognize:

(e) Represents assets impaired as of June 30, @088r SFAS No. 144ccounting for the Impairment or Disposal of Longdd Assets The total loss included in earnings represents
adjustments to the fair value of the portfolio lwhea actual sales during the three months endesl 3un2009

(f) The total loss included in earnings is the mosv@ht indicator of the impact on earnin

(g) The allowance provided for repossessed and foredlassets represents any cumulative valuationtatgus recognized to adjust the assets to fair vielsg costs to se

(h) Represents goodwill impaired as of June 309208der SFAS No. 14Z00dwill and Other Intangible Asset3he impairment related to a reporting unit witbisr Insurance
operations. Refer to Note 8 for additional goodivifbrmation.
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Total gains Total gains
Lower of (losses) (losses)
Nonrecurring cost or included in included in
fair value measure fair value earnings for  earnings for
or credit the three the six
June 30, 200($ in millions) Levell Levelz Level3 Total allowance months ende months ende
Assets
Loans hel-for-sale (a $ — $352( $6,35¢ $9,87¢ $(1,166) n‘m (b n‘m (b
Consumer finance receivables and loans, net of
unearned income (i 1,21C 36¢ 15E 1,73¢ (607) nm (b nm (b
Commercial finance receivables and loans, ni
unearned income (( — — 16 16 (14) nm (b nm (b
Investment in operating leases, net — — 2,88¢ 2,88¢ nfm (f] $ (716) $ (716)
Other asset
Real estate and other investments — 21¢ — 21¢ n/m (f (18) (22)
Repossessed and foreclosed assets, n — 32z 56E 887 (255) n/m (b n/m (b
Investment in used vehicles h-for-sale (a) — — 81¢ 81¢ (47) n/m (b n/m (b
Total asset $1,21C $4,42¢ $10,79¢ $16,43¢F $(2,089) $ (734) $ (737)

n/m = not meaningful

(@)

Represents assets held-for-sale that are eshtdrbe measured at lower of cost or fair valuacitcordance with SFAS No. 6&¢counting for Certain Mortgage Banking Activitirs

SOP 01-6Accounting by Certain Entities (Including Entitid&th Trade Receivables) That Lend to or FinanceAbtvities of Others Only assets with fair values below cost are
included in the table above. The related valuagidmwance represents the cumulative adjustmeraitosélue of those specific loar

(b)

inclusive of the respective valuation or credislatiowance

We consider the applicable valuation or créxlis allowance to be the most relevant indicatdhefimpact on earnings caused by the fair valugsonement. The carrying values are

(c) Included only receivables with a specific reseestablished using the fair value of the undegdyiollateral. The related credit allowance repmesthe cumulative adjustment to fair

value of those specific receivabl.

©)

represents the cumulative adjustment to fair vafubose specific receivable

(e)

June 30, 2008, represents the fair market valuestidgnts on the portfolit
(f) The total loss included in earnings is the mostv@ht indicator of the impact on earnin

(9)

Fair Value Option for Financial Assets and Financi&Liabilities (SFAS 159)
Our Mortgage operations elected to measure avéhire certain mortgage loans held-for-investment. iBtent in electing fair value for
these items was to mitigate a divergence betweenuating losses and economic exposure for certsiata and liabilities.

A description of the financial assets and lialdktielected to be measured at fair value under SBASollows.

Represents the portion of the commercial pbetimpaired as of June 30, 2008, under SFAS Nd, Atcounting by Creditors for Impairment of a Loafhe related credit allowance

Represents assets impaired under SFAS No Abtéunting for the Impairment or Disposal of Lonigdd Assets The total loss included in earnings for the thremnths ended

The allowance provided for repossessed and foredlassets represents any cumulative valuationtawgus recognized to adjust the assets to fair vielsg costs to se

. On-balance sheet securitizations — In prior years, our Mortgage operations executethoedomestic securitizations that did not
meet sale criteria under SFAS 140. As part of tlieseestic on-balance sheet securitizations, wedjlyiretained the economic
residual interest in the securitization. The ecoilcamsidual entitles us to excess cash flows taiain at each distribution date after
absorbing any credit losses in the securitizatdBgtause sale treatment was not achieved under $3&8,3he mortgage loan
collateral remained on the balance sheet and vaasified as consumer finance receivable and ldhassecuritization’s debt was
classified as secured debt; and the economic rasideere not carried on the balance sheet. Aftecetion of the securitizations, we
were required under GAAP to continue recording llowance for loan losses on these |-for-investment loans
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As a result of market conditions and deterioratiredit performance of domestic residential mortgager economic exposure
on certain of these domestic on-balance sheetitizations was reduced to zero or approximating z#rus indicating we expected
minimal to no future cash flows to be received lo& ¢conomic residual. While we no longer were eotoally exposed to credit
losses in the securitizations, we were requirezbtdinue recording additional allowance for loasskes on the securitization collatt
as credit performance deteriorated. Further, im@tance with GAAP, we did not record any offsettinduction in the
securitization’s debt balances, even though anypadarmance of the assets would ultimately passutin as a reduction of the
amount owed to the debt holders once they are actotlly extinguished. As a result, we were reqlicerecord accounting losses
beyond our economic exposure.

To mitigate the divergence between accounting basel economic exposure, we elected the fair vaghtien for a portion of th
domestic on-balance sheet securitizations. Inqdati, we elected the fair value option for donesti-balance sheet securitization
vehicles in which we estimated that the creditmesepertaining to securitized assets could, @aaly had, exceeded our economic
exposure. The fair value option election was madesgcuritization level; thus the election was enfiat both the mortgage loans
held-for-investment and the related portion of @tehce sheet securitized debt for these partisgewritizations.

We carry the fair value-elected loans as consuinanée receivable and loans, net of unearned incomthe Condensed
Consolidated Balance Sheet. Our policy is to séplgraecord interest income on the fair value-elddbans unless the loans are
placed on nonaccrual status when they are 60 destdpe; these amounts continue be classifiedresioeer financing revenue in
Condensed Consolidated Statement of Income. Wsifitakthe fair value adjustment recorded for themis as other income, net of
losses, in the Condensed Consolidated Stateméntafe.

We continued to record the fair value-elected dhelidinces as secured debt on the Condensed ConsdlBialance Sheet. Our
policy is to separately record interest expenstherfair value-elected securitization debt, whiohtinues to be classified as interest
expense in the Condensed Consolidated Statemémtahe. We classified the fair value adjustmenbrded for this fair value-
elected debt as other income, net of losses, i€tmsolidated Statement of Income.

The following tables summarize the fair value optéections and information regarding the amouatsmded as earnings for each fair
value option-elected item.

Changes included in the Condensed Consolidated S¢eaent of Income
for the three months ended June 30, 2009

Consumel Total Other Total Change in
interest income, included in fair value due tc
financing net of
($ in millions) revenue expens: losses earnings credit risk (a)
Assets
Consumer finance receivables and lo:
net of unearned incon $ 13¢ $ — $ 18¢ $ 321 $ 22 (b)
Liabilities
Secured det
On-balance sheet securitization d $ — $ (59 $ (249 $ (308 $ 22 (c
Total $ 13

(a) Factors other than credit quality that impaat ¥alue include changes in market interest ratesthe illiquidity or marketability in the curremtarketplace. Lower levels of observable
data points in illiquid markets generally resultiite bid/offer spread:

(b) The credit impact for consumer finance receivables loans was quantified by applying internal dridis assumptions to cash flow mod

(c) The credit impact for on-balance sheet seaatitin debt is assumed to be zero until our econamerests in a particular securitization is reztlito zero, at which point the losses on
the underlying collateral will be expected to begsd through to third-party bondholders. Lossexated to third-party bondholders, including chanigethe amount of losses
allocated, will result in fair value changes duetedit. We also monitor credit ratings and willkeacredit adjustments to the extent any bond ctaasedowngraded by rating agenc
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Changes included in the Condensed Consolidated Seaent of Income
for the six months ended June 30, 2009

Other
Consumel Total income Total Change in
interest included in fair value due tc
financing net of
($ in millions) revenue expens: losses earnings credit risk (a)
Assets
Consumer finance receivables and loans,
net of unearned incon $ 27€ $ — $ 23¢ $ 50¢ $ (43) (b
Liabilities
Secured dek
On-balance sheet securitization d $ = $ (119 $ (325 $ (4449 $ 84 (c
Total $ 65

(@) Factors other than credit quality that impadt ¥alue include changes in market interest ratesthe illiquidity or marketability in the curremtarketplace. Lower levels of observable
data points in illiquid markets generally resultiite bid/offer spread:

(b) The credit impact for consumer finance receivables loans was quantified by applying internal dridis assumptions to cash flow mod

(c) The credit impact for on-balance sheet seaatittn debt is assumed to be zero until our econamerests in a particular securitization is reztlito zero, at which point the losses on

the underlying collateral will be expected to begsd through to third-party bondholders. Lossesated to third-party bondholders, including chanigethe amount of losses

allocated, will result in fair value changes duetedit. We also monitor credit ratings and willkeacredit adjustments to the extent any bond ctaasedowngraded by rating agenc

Changes included in the Condensed Consolidatedr¢gt of Incomi
for the three months ended June 30, 2

Other gair Other
Consume (loss) on income Total Change ir
Total investment: included ir fair value due t
financing interes net of
($ in millions) revenue expens net losses earnings credit risk (a)
Assets
Consumer finance receivables ¢
loans, net of unearned incotl $ 182 $ — $ — $ (767) $ (585) $ (70) (a
Liabilities
Secured dek
On-balance sheet securitization ¢ $ = $ (99 $ = $ 69: $ 59¢ $ 48 (b
Collateralized debt obligatior — (3 22 — 19 — (©)
Total $ 32

(@) The credit impact for consumer finance receivables loans was quantified by applying internal driedis assumptions to cash flow mod

(b) The credit impact for on-balance sheet seaatittn debt is assumed to be zero until our econamerests in a particular securitization is reztlito zero, at which point the losses on
the underlying collateral will be expected to beged through to third-party bondholders. Lossexated to third-party bondholders, including chanigethe amount of losses
allocated, will result in fair value changes duetedit. We also monitor credit ratings and willkearedit adjustments to the extent any bond ctaasedowngraded by rating agenc

(c) The credit impact for collaterized debt obligas is assumed to be zero until our economicéstsrin the securitization is reduced to zero,hathvpoint the losses projected on the
underlying collateral will be expected to be passedugh to the securitization’s bonds. We also iooreredit ratings and will make credit adjustneetd the extent any bond classes

are downgraded by rating agenci
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Changes included in the Condensed ConsolidatedrS¢sit of Income
for the six months ended June 30, 2

Other gain Other
Consume (loss) on income Total Change in
Total investment: included ir fair value due t
financing interes net of
($ in millions) revenue expens net losses earnings credit risk (a)
Assets
Consumer finance receivables and loans,
net of unearned incon $ 38C $ — $ — $(2,96¢) $ (2,589 $ (88) (b
Liabilities
Secured dek
On-balance sheet securitization d $ = $ (209) $ = $ 2,84( $ 2,631 $ 70 (c
Collateralized debt obligatior — (8 43 — 35 — (©)
Total $ 78

(@) The credit impact for consumer finance receivables loans was quantified by applying internal dridis assumptions to cash flow mod

(b) The credit impact for on-balance sheet seaatittn debt is assumed to be zero until our econamerests in a particular securitization is reztlito zero, at which point the losses on
the underlying collateral will be expected to begsd through to third-party bondholders. Lossexated to third-party bondholders, including chanigethe amount of losses
allocated, will result in fair value changes duetedit. We also monitor credit ratings and willkeacredit adjustments to the extent any bond ctaasedowngraded by rating agenc

(c) The credit impact for collateralized debt obtigns is assumed to be zero until our economérésts in a particular securitization is reducedet®, at which point the losses projected
on the underlying collateral will be expected topassed through to the securitization’s bonds. W& monitor credit ratings and will make creditutments to the extent any bond
classes are downgraded by rating agen

Interest income on mortgage loans held-for-investieemeasured by multiplying the unpaid principalance on the loans by the coupon
rate and the day’s interest due. Interest expengbeoon-balance sheet securitizations is measqyreadultiplying bond principal by the coupon
rate and day’s interest due to the investor.

The following table provides the aggregate faiueahnd the aggregate unpaid principal balanceh®ofdir value option-elected loans and
long-term debt instruments.

Unpaid Loan
principal advances Accrued Fair value
Fair
June 30, 200 ($ in millions) balance other interest allowance value
Assets
Consumer finance receivables and loans, net ofrnad
income
Total loans $ 7,94f $ (140 $ 76 $ (6,299 $ 1,587
Nonaccrual loan 1,75¢ (@) (@) (@) €)
Loans 90+ days past due 1,35¢ €) (@) (@) @
Liabilities
Secured det
On-balance sheet securitization d $ (7,76¢) $ — $ (16 $ 6,21( $(1,574)

(@) The fair value of loans held-for-sale is catati on a pooled basis, which does not allow usltably estimate the fair value of loans 90+ dpgst due or nonaccrual loans. As a result,
the fair value of these loans is not included i tdible above. Unpaid principal balances were pealiio allow assessment of the materiality of Ic@0s days past due and nonaccrual
loans relative to total loans. For further discassiegarding the pooled basis, refer to the prevgmetion of this Note titled, Consumer financesiesbles, net of unearned incor

(b) Loans 90+ days past due are also presented withindnaccrual loan balance and the total loan bal

Fair Value of Financial Instruments (SFAS 107)

The following table presents the carrying and ested fair value of assets and liabilities considdieancial instruments under Statements
of Financial Accounting Standards No. 1@fsclosures about Fair Value of Financial Instrunte(SFAS 107). Accordingly, items that do not
meet the definition of a financial instruments exeluded from the table. When possible, we useegutarket prices to determine fair value.
Where quoted market prices are not available,dlresélue is internally derived based upon appaiprivaluation methodologies with respec
the amount and timing of future cash flows andnestéd discount rates. However, considerable judgjiegrquired in interpreting market data
to
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develop estimates of fair value, so the estimatesiat necessarily indicative of the amounts tloatd be realized or would be paid in a current
market exchange. The effect of using different ratelssumptions or estimation methodologies coulah@terial to the estimated fair values.
Fair value information presented herein is basemhfammation available at June 30, 2009, and Deasr8h, 2008. Although management is
not aware of any factors that would significantiieat the estimated fair value amounts, such anmhbate not been updated since those dates;
therefore, the current estimates of fair valueades after June 30, 2009, and December 31, 200R] ddfer significantly from these amounts.

June 30, 200¢ December 31, 200
Carrying Carrying
Fair Fair

($ in millions) value value value Value
Financial assets

Investment securitie $ 9,99 $ 9,992 $ 7,44 $ 7,44

Loans hel-for-sale 11,44( 11,63: 7,91¢ 8,18:

Finance receivables and loans, 87,52( 78,29¢ 96,64( 91,02¢

Notes receivable from GI 1,071 1,071 1,65¢ 1,65¢

Derivative asset 3,13¢ 3,13¢ 5,01¢ 5,01«

Interests retained in securitization tru 662 662 1,001 1,001
Financial liabilities

Debt (a) 105,65: 95,46¢ 126,77: 106,11¢

Deposit liabilities (b’ 25,55: 25,35¢ 19,22 19,29¢

Derivative liabilities 1,971 1,971 2,652 2,65¢

(a) Debt includes deferred interest for z-coupon bonds of $477 million and $450 million fan& 30, 2009, and December 31, 2008, respecti
(b) Represents certain consumer bank deposits and agertscrow deposi

The following describes the methodologies and agsiams used to determine fair value for the redpectlasses of financial instruments.

. I nvestment securities — Bonds, equity securities, notes, and other ava-for-sale investment securities are carried at fairev:
Refer to the previous sections of this note tifledding securitieand Available-for-sale securitiefor a description of the
methodologies and assumptions used to determinedie. Held-to-maturity investment securities eaeried at amortized cost. The
fair value of the hel-to-maturity investment securities is based on valuatimdels using mark-based assumption

. Loans held-for-sale — Refer to the previous section of this note aldediLoans helfor-salefor a description of methodologies ¢
assumptions used to determine fair va

. Finance receivables and loans, net — The fair value of finance receivables was basediscounted future cash flows using
applicable spreads to approximate current ratekcajpe to each category of finance receivablesirfaome approach as defined by
SFAS 157). The carrying value of wholesale recdashnd certain other automotive and mortgage fendiceivables for which
interest rates reset on a short-term basis witticgigle market indices are assumed to approxinztevélue either because of the
short-term nature or because of the interest djtesament feature. The fair value of mortgage Idasid-forinvestment was based
discounted cash flows, using interest rates cuyréeting offered for loans with similar terms torbmwers with similar credit quality
(an income approach as defined by SFAS 157); theeaéizable value of collateral (a market apprdaahd/or the estimated sales
price based on quoted market prices where avaitatdetual prices received on comparable salesoofgage loans to investors (a
market approach). In addition to the previously tisered valuation methods, we also followed FSP RS 157-3 Determining
Fair Value of a Financial Asset in a Market thaiNst Active. As such, we assumed the price that would bevedeén an orderly
transaction and not forced liquidation or distrelssale.

With the exception of mortgage loans held-for-irtweant, the fair value of finance receivables waselbeon discounted future
cash flows using applicable spreads to approximaiteent rates applicable to each category of firaeceivables (an income
approach as defined by SFAS 157). The carryingevafuwholesale receivables and
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certain other automotive and mortgage-lending xet#eés for which interest rates reset on a shont-tgasis with applicable market
indices are assumed to approximate fair value efibeause of the sharrm nature or because of the interest rate adgrdtfeature

For mortgage loans held-for-investment used asitashl for securitization debt, we used a portfaliproach or an in-use
premise to measure these loans at fair value. Bjeetive in fair valuing these loans (which aredidgisolated and beyond the reach
of our creditors) and the related collateralizeddoings is to reflect our retained economic positin the securitizations. For
mortgage loans held-for-investment that are natirséeed we used valuation models and assumptionies to those used for
mortgage loans held-for-sale. These valuationsidensnique attributes of the loans such as gedyragelinquency status, product
type, and other factors. Refer to the previousi@edn this note titled_oans held-for-saléor a description of methodologies and
assumptions used to determine fair value of mogdagns held-for-sale.

In addition to the previously mentioned valuatioathods, we also followed FSP FAS No. 15Détermining Whether a Market
is Not Active and a Transaction is Not Distress@d such, we assumed the price that would bevedeén an orderly transaction
(including a market-based return) and not forcqdidlation or distressed sale.

Notesreceivable from GM — The fair value is estimated in the same mansavlmlesale receivables. Refer to the section above
titled Finance receivables and loans, ifor additional information

Derivative assets and liabilities — Refer to the previous section of this note tiiDerivative instrumentfor a description of th
methodologies and assumptions used to determinedtie.

Debt — The fair value of debt was determined using gdaoharket prices for the same or similar issuesydilable, or was based on
the current rates offered to us for debt with skmiemaining maturitie:

Deposit liabilities — Deposit liabilities represent certain consumer baeosits as well as mortgage escrow depositsfaiihealue
of deposits with no stated maturity is equal tartharrying amount. The fair value of fixed-matyriteposits was estimated by
discounting cash flows using currently offered s&ta deposits of similar maturitie

16. Variable Interest Entities

The following describes the VIEs that we have ctidated or in which we have a significant varialmterest as described in FASB
Interpretation No. 46Consolidation of Variable Interest Entitig&IN 46(R)). We have certain secured funding aresingnts that are structul
through consolidating entities, as described ithiemr detail in Note 9.

On-balance sheet securitization trusts — We have certain securitization transactions thahnat QSPEs and are VIEs within 1

scope of FIN 46(R). We typically hold the first $ogosition in these securitization transactions asd result, anticipate absorbing
the majority of the expected losses of the VIE. g&dingly, we are the primary beneficiary; thus, meve consolidated these
securitization trusts entities. The assets of tresolidated securitization trusts totaled $41.lidsiland $49.9 billion at June 30, 20!
and December 31, 2008, respectively. The majofith@ assets are included as finance receivablkksoans, net of unearned inter
on the Condensed Consolidated Balance Sheet. dthiéities of these securitization trust entitiesated $32.7 billion and

$39.0 billion at June 30, 2009, and December 3@82@=spectively. The majority of these liabilitwsre included as secured debt on
the Condensed Consolidated Balance SI

The nature of, purpose of, activities of, and aumtinuing involvement with the consolidated sedration trusts are virtually
identical to those of our off-balance sheet seiation trusts, which are discussed in Note 6. 8$sets of the securitization trusts
generally are the sole source of repayment ondbergization trusts’ liabilities. The creditors thfe securitization trusts do not have
recourse to our general credit with the exceptibth® customary representation and warranty re@selprovisions and, in certain
transactions, early payment default provisionsissudsed in Note 26 to the Consolidated Finandetegents in our 2008 Annual
Report on Form 10-K.
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During 2009, we executed an amendment to a whel@sdbmotive securitization transaction that wassified as a QSPE unt
SFAS 140 and, therefore, was unconsolidated. Trendment contractually required us to deposit aolaiti cash into a collateral
account held by the trust. Management determinedthendment caused the trust to no longer be fotmsas a QSPE. As a result,
the trust became a consolidated entity in accomarith FIN 46(R).

. Mortgage warehouse funding — Our Mortgage operations transfer internationaldesiial mortgage loans into SPEs to ob
funding. The facilities have advance rates less #@0% of the pledged asset values, and in cectaias, we have provided a
subordinated loan to the facility to serve as aoldil collateral. For certain facilities, thereais unconditional guarantee by our
Mortgage operations of the entity’s repayment anrtdated debt to the facility that provides thalfey provider with recourse to our
general credit. Our Mortgage operations continugetwice the assets within the mortgage warehaushties.

The over-collateralization and the subordinatea Isapport the liability balance and are the pringoyrce of repayment of the
entities’ liabilities. Assets can be sold from theilities so long as we support the minimum casgerve under the borrowing
base should the eligibility/concentration limittbe remaining assets require it. We are entitlezktzess cash flows generated from
the assets beyond those necessary to pay theyfakiling a particular period; therefore, we hotdeezonomic residual. There are no
other forms of support that we provide to the Sefond the assets (over-collateralization and subateld loan) initially provided
and the guarantee provided by our Mortgage operatid the entities’ performance.

These entities are VIEs within the scope of FINR)6Due to the subordinated loan and the guarantedylortgage operations
anticipate absorbing the majority of the expecteés of the VIE. Accordingly, our Mortgage openadi are the primary beneficiary
and thus have consolidated these entities.

The assets of these residential mortgage wareteniges totaled $928 million, and liabilities ttetd $1.1 billion at
June 30, 2009. At December 31, 2008, the assd¢itesé residential mortgage warehouse entitiesetbtid .4 billion, and liabilities
totaled $1.5 billion. The majority of the assets &inbilities are included in loans held-for-salefinance receivables and loans, net of
unearned income and secured debt, respectiveiheo6ondensed Consolidated Balance Sheet. Theanedf these VIEs do not
have legal recourse to our general credit.

. Construction and real estate lending — Our Mortgage operations use SPEs to finance cangin-lending receivables and other 1
estate-owned assets. The SPEs purchase and halgstits through financing obtained from third-pagyet-backed commercial
paper conduits. All forward commitments to fundai®able obligations previously eligible for finangi under this facility were
funded by an alternative source creating additional-collateralization

Our Mortgage operations are the primary beneficsamge they absorb the majority of the losses aaduch, consolidate the
entities in accordance with FIN 46(R). The assethése entities totaled $669 million and $1.2dmillat June 30, 2009, and
December 31, 2008, respectively, which were indudeinance receivables and loans, net of uneaimsmme, on the Condensed
Consolidated Balance Sheet. The liabilities in ¢hesstities totaled $319 million and $557 millionJahe 30, 2009, and
December 31, 2008, respectively. The beneficigrégt holders of these VIEs do not have legal nesgoto our general credit. We do
not have a contractual obligation to provide arpetgf financial support in the future, nor havepwevided noncontractual financial
support or any type of support to the entity dutimg three months ended June 30, 2009. All foreardmitments to fund receivable
obligations previously eligible for financing undeis facility were funded by an alternative soucceating additional over-
collateralization.

We invest in certain entities and as such entersobordinated real estate-lending arrangemengseTéntities are created to
develop land and construct properties. Managemastietermined we do not have the majority of theeeted losses or returns, and
consolidation is not appropriate under FIN 46(Rjtal assets in these entities were $40 millioruaeJ30, 2009, of which $41 milli
represents our maximum exposure. Total
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assets in these entities were $65 million at Deeegrith, 2008, of which $43 million represents ouximam exposure. We do not
have a contractual obligation to provide any typ@rancial support in the future, nor have we pd®d noncontractual financial
support or any type of support to the entity dutimg three months ended June 30, 2009.

. Model home financings — In June 2008, Cerberus purchased certain askets Mortgage operations with a carrying value of
approximately $480 million for consideration cotisig of $230 million in cash and Series B junioef@rred membership interests in
the newly formed entity, CMH, which is not a suliaigl of our Mortgage operations and the managinmbrex of which is an
affiliate of Cerberus. CMH purchased model home lahdption assets from our Mortgage operatic

In conjunction with this agreement, Cerberus ewnténo a term loan and a revolving loan with CMHheTterm loan principal
amount was $230 million, and the revolving loan imaxn amount was $10 million. Both loans had a fpear term and a 15%
interest rate. The term loan and related intenespaid from the dispositions of the model homeslahoptions.

The term loan and interest due are repaid outefitbpositions of the models after CMH has repladédidan and paid the accrued
interest. Cash is distributed in the following ard@) to the Class A senior preferred member ateturned preferred capital,
including a preferred return equal to 20% of tatdh outlay less the aggregate amount of inteegshpnts made; (2) to the Class B
junior preferred member all unreturned preferregitad including a preferred return equal to 20%af initial Class B capital
account; (3) to the Class B member until all reinshible costs have been returned; and (4) to thenconunit member (Cerberus).
Based on the market conditions and market valuaijnstments, there is a risk that ResCap willracgive all of its Tier 2
payments.

As of June 30, 2009, Cerberus was repaid in fulleurthe term loan and was paid their preferredmeta Class A Senior
Preferred Capital.

We consolidate CMH in accordance with FIN 46(Rjashold all the remaining interests in CMH and #nerefore, the primary
beneficiary. The assets of CMH were $106 milliod 186 million as of June 30, 2009, and DecembgeRBQ8, respectively, and
were included in other assets on the Condensedolidated Balance Sheet. The liabilities of CMH w&demillion and $47 million
as of June 30, 2009, and December 31, 2008, résplgcivhich were classified as debt and accrugzkages and other liabilities on
the Condensed Consolidated Balance Sheet. Theitiahé&fterest holders of this VIE do not have leggcourse to our general cre
We do not have a contractual obligation to proddg type of financial support in the future, novéave provided noncontractual
financial support or any type of support to thatgrduring the three months ended June 30, 2009.

We continue to service, account for, market, atidise assets without a servicing fee. However dageceive reimbursement of
expenses directly related to the assets such asfgydaxes and other direct out-of-pocket experBeis VIE does not conduct new
business; therefore, no new assets were transfieteCMH.

. Servicing funding — To assist in the financing of our servicing advareeeivables, our Mortgage operations formed an tBBt
issues term notes to third-party investors thatatkateralized by servicing advance receivablé®sE servicing advance receivables
are transferred to the SPE and consist of delingoueémcipal and interest advances made by our Maggoperations, as servicer, to
various investors; property taxes and insurancejuras advanced to taxing authorities and insuraoogpanies on behalf of
borrowers; and amounts advanced for mortgagesétiusure. The SPE funds the purchase of the r@gleis through financing
obtained from the third-party investors and submatid loans or an equity contribution from our Mage operations. Management
has determined that we are the primary benefioatile SPE and, as such, consolidate the entiégd@ordance with FIN 46(R). The
assets of this entity totaled $1.1 billion and $dilkon as of June 30, 2009, and December 31, 268pectively, which are included
in other assets on the Condensed Consolidated &akineet. The liabilities of this entity totaled Zhillion at June 30, 2009,
consisting of $700 million in third-party term netthat are included within debt on the Condenseaus@laated Balance Sheet, and
$486 million in affiliate payables to ResCap, wh
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are eliminated in consolidation. The liabilitiestbis entity totaled $1.2 billion at December 3@08, consisting of $700 million i
third-party term notes that are included within tdetv the Condensed Consolidated Balance SheetZ0Willion in affiliate
payables to ResCap that are eliminated in congaidarhe beneficial interest holder of this VIEedonot have legal recourse to our
general credit. We do not have a contractual otitigao provide any type of financial support irettuture, nor have we provided
noncontractual financial support to the entity dgrthe three months ended June 30, 2

. Commercial Financereceivables — We have a facility in which we transfer comuial-lending receivables to a 100% owned SPE
that, in turn, issues notes received to third-pfingncial institutions, our Commercial Group, agset-backed commercial paper
conduits. The SPE funds the purchase of receivdtdesus with cash obtained from the sale of nd#snagement has determined
that we are the primary beneficiary of the SPE asdsuch, consolidates the entity. The assetsiaitities of the SPE totaled
$1.8 billion and $586 million, respectively, asJoine 30, 2009, and are included in finance reci&gadnd loans, net of unearned
income, on our Condensed Consolidated Balance Sheetassets and liabilities of the SPE totale@ $2lion and $1.1 billion,
respectively, as of December 31, 2008. The beméiitierest holders of this variable interest gndid not have legal recourse to our
general credit

In other securitization transactions, we transése#&backed lending receivables and commerciat trackivables into bank-
sponsored multiseller commercial paper conduites€éhconduits provide a funding source to us (amdher transferors into the
conduit) as they fund the purchase of the recedsthirough the issuance of commercial paper. Bstgts and liabilities outstanding
in these bank-sponsored conduits approximated 8880n and $287 million, respectively, as of JB®& 2009. Total assets and
liabilities outstanding in these bank-sponsoredioits approximated $2.1 billion and $781 millioaspectively, as of
December 31, 2008. Although we have a variableéstan these conduits, we may prepay all or amtigroof the loans at our
discretion at any time.

. Preferred Blocker Inc. — In connection with the fourth quarter 2008/pte debt exchange, we transferred GMAC Preferred
Membership Interests to Preferred Blocker Inc. ¢Rbr), a newly formed taxable C-corporation. Agsutt of GMAC's
June 30, 2009, conversion from a limited liabiktympany into a corporation, these membership istetgave converted into
preferred stock of GMAC (the Blocker Preferred)o&er was established for the sole purpose of tmg# the Blocker Preferred
and financing them through the issuance of Bloékeferred Stock to third-party investors in conitectvith the December 2008
private debt exchange. Blocker will generally nogage in any business activities, hold any aseetacur any liabilities other than
in connection with the issuance and maintenangeedérred stock. In connection to the arrangemeathold 5,000,000 shares of
Blocker Common Stock with a par value of $0.01. iiddally, we are bound by a Keep-Well AgreementtvBlocker in which we
are required to make payment to Blocker in the etreat Blocker’'s expenses, primarily its income éxpense, are greater than the
dividend spread between the Blocker Preferred @P4.8ividend rate per annum) and the Blocker Prete8tock (7% dividend rate
per annum). Refer to Note 26 to the Consolidatedidial Statements in our 2008 Annual Report omFtd-K for additional
information regarding the Keep-Well Agreement. Doui¢he spread in rates, Blocketax rate would have to exceed 41.0% befor
would be required to make payment under the Keep-Mggeement. Since this rate is in excess of commarporate taxable rates,
the potential for loss under this agreement is idemed remote, unless corporate tax rates incrédsmugh we hold these variable
interests in Blocker, we are not considered tchleeptrimary beneficiary as we do not retain the migjof the expected losses or
returns. Blocker is a wholly owned nonconsolidagalsidiary of GMAC
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17. Segment Information

Financial results for our reportable segments anensarized below.

Global Automotive
Finance operations (a)

North Insurance Corporate

Three months ended June American International Mortgage and
($ in millions) operations operations (b’ operations (c) (d operations Other (d) (e) Consolidatec
2009
Net financing revenue (los $ 35¢ $ 23z $ 83 $ — $ (37¢) % 29t
Other revenue (los! 263 16C (634 93¢ 6 731
Total net revenue (los 61¢ 39z (557) 93¢ (370 1,02¢
Provision for loan losse 15 56 91€ — 174 1,161
Noninterest expens 302 292 577 1,41: 72 2,65¢
Income (loss) before income t

expense (benefi 302 44 (2,049 (47€) (61€) (2,790
Income tax expense (benel 924 14¢ (208 39 20¢ 1,118
Net loss $ (622) $ (105 $ (1,830 $ (515 $ (825 $ (3,907%)
Total asset $ 10543 $ 25,67C  $ 53,60 $ 11,58t¢ $ (1504) $ 181,24t
2008
Net financing (loss) revent $ (249 $ 42: % 14¢ 8 — 3 70 % 39t
Other revenue (los! 165 20C (731) 1,24 41 92(
Total net (loss) revent (79) 623 (58%) 1,24 111 1,31t
Provision for loan losse 24¢ 48 463 — 11 771
Noninterest expens 542 414 713 1,052 132 2,851
(Loss) income before income ti

(benefit) expens (870) 161 (1,767 195 (32 (2,309
Income tax (benefit) expen (16) 24 12¢ 58 (22) 173
Net (loss) incom $ (859 $ 137  $ (1,890 $ 13t $ (100 $ (2,487)
Total asset $ 129,31: $ 39,211  $ 64,777 $ 12,92 $ (18,529 $  227,69.

(@) North American operations consist of automotivaficing in the United States, Canada, and Pueri. Riternational operations consist of automotinaricing and fu-service
leasing in all other countrie

(b) Amounts include intrasegment eliminations betweertiNAmerican operations and International openresti

(c) Represents the ResCap legal entity and the mor@ztpéties of Ally Bank and ResMor Trus

(d) Referto Note 1 for a description of changes ttohisal financial data for Mortgage operations &wafporate and Other reportable segm

(e) Represents our Commercial Finance Group, certaiityeipvestments, other corporate activities, agdassifications and eliminations between the rigite operating segmen
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Global Automotive
Finance operations (a)

North Insurance Corporate

Six months ended June 30, American International Mortgage and
($ in millions) operations operations (b operations (c) (d operations Other (d) (e) Consolidatec
2009
Net financing revenu

(loss) $ 854 $ 44¢ $ 141 $ = $ (669) $ iy
Other revenue (los! 532 247 (56€) 1,85( 39C 2,45%
Total net revenue (los 1,38¢ 692 (425) 1,85( (279 3,22t
Provision for loan losse 15C 11C 1,56¢ — 17¢ 2,004
Other noninterest expen 68¢ 57¢ 1,191 2,26 83 4,80¢
Income (loss) befor

income tax expense

(benefit) 547 4 (3,187 (417 (540) (3,58¢)
Income tax expens

(benefit) 91C 14z (326 48 21t 99C
Net loss $ (369 $ (139) $ (2,856 $ (465) $ (755) $ (4,579
Total asset $ 105,43( $ 25,67( $ 53,60 $ 11,58¢ $ (15,047 $ 181,24
2008
Net financing revenu $ 197 $ 73¢ $ 17¢ $ — $ 127 $ 1,23t
Other revenue (los! 481 362 (780 2,492 (66) 2,48¢
Total net revenue (los 67¢€ 1,10(¢ (607) 2,492 61 3,72¢
Provision for loan losse 36€ 10z 762 — 13 1,24¢
Other noninterest expen 1,022 70C 1,297 2,132 20¢ 5,35¢
(Loss) income befor

income tax (benefit)

expense (710 297 (2,666 36C (160) (2,879
Income tax (benefit

expense (20 56 83 93 (30) 192
Net (loss) incomt $ (700) $ 241 $ (2,749 $ 267 $ (130) $ (3,077
Total asset $ 129,31 $ 39,21 $ 64,77 $ 12,92¢ $ (18,529 $  227,69.

(@) North American operations consist of automotiveficing in the United States, Canada, and Puert. Riternational operations consist of automotinaricing and fu-service
leasing in all other countrie

(b) Amounts include intrasegment eliminations betweerntiNAmerican operations and International opengti

(c) Represents the ResCap legal entity and the mor@getpeties of Ally Bank and ResMor Trus

(d) Refer to Note 1 for a description of changes ttohisal financial data for Mortgage operations &@utporate and Other reportable segm

(e) Represents our Commercial Finance Group, certaiityeipvestments, other corporate activities, aglassifications and eliminations between the rigybde operating segmen

18. Subsequent Event:

We evaluated subsequent events through AugustOB, Zthe date the Condensed Consolidated FinaBtaséments were filed with the
SEC).

Declaration of Quarterly Dividend Payments

On July 13, 2009, our Board of Directors declaredrterly dividend payments on each of our FixeceRaumulative Perpetual Preferred
Stock, Series D-1 (Series D-1 Preferred); FixeceRatmulative Perpetual Preferred Stock, Series(BePies D-2 Preferred); Fixed Rate
Perpetual Preferred Stock, Series E (Series E ifede and Fixed Rate Cumulative Mandatorily Cotibsée Preferred Stock, Series F (Serie
Preferred). Dividend payments declared on the sqmé&ferred stock issued to the U.S. Departmeti®fTreasury under the Troubled Asset
Relief Program totaled $271 million. This consistéé cash dividend of $20 per share, or a tot§l1df0 million, on the Series D-Preferred,;
cash dividend of $22.50 per share, or a total ainion, on the Series D-2 Preferred; and a casltdend of $1.05 per share, or a total of
$165 million, on the Series F Preferred. The dimtipayment declared to Preferred Blocker Inc. @refl Blocker), a wholly owned
nonconsolidated subsidiary of GMAC, on the Serigx&erred was $30.31 per share, or a total ofriilon. Preferred Blocker was
established in connection with the settlement ofivate exchange and cash tender offers, whiate wempleted in December 2008.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operation
Selected Financial Data

The selected historical financial information satli below should be read in conjunction with Magagnt’s Discussion and Analysis of
Financial Condition and Results of Operations,©@andensed Consolidated Financial Statements, anlNdkes to Condensed Consolidated
Financial Statements. The historical financial infation presented may not be indicative of ourreijperformance.

Three months endec Six months endec
June 30, June 30,

($ in millions) 2009 2008 2009 2008
Financial statement data
Total financing revenue and other interest inct $ 3,63¢ $ 5,381 $ 7,45( $ 10,79¢
Interest expens 2,08¢ 2,86¢ 4,26¢ 6,04¢
Depreciation expense on operating lease a 1,25¢ 1,401 2,40¢ 2,791
Impairment on investment in operating lea — 71€ — 71€
Net financing revenu 29t 39t 772 1,23¢
Total other revenu 731 92C 2,45: 2,48¢
Total net revenu 1,02¢ 1,31¢ 3,22t 3,72¢
Provision for loan losse 1,161 771 2,00¢ 1,244
Total noninterest expen: 2,65k 2,85 4,80¢ 5,35¢
Loss before income tax exper (2,790 (2,309 (3,58¢) (2,879
Income tax expense ( 1,11¢ 178 99C 192
Net loss $ (3,909 $ (2,487 $ (4,57¢) $ (3,07))
Total asset $181,24¢ $227,69:. $181,24¢ $227,69:
Total debi $105,17" $173,48¢ $105,17¢ $173,48¢
Total equity $ 26,04¢ $ 12,31¢ $ 26,04¢ $ 12,31¢
Financial ratios (b)
Return on asse (8.61)% (4.300% (5.09% (2.70%
Return on equit (59.99% (80.61)% (35.19% (49.87)%
Equity to assets rati 14.3% 5.41% 14.3% 5.41%
Regulatory capital ratios
Tier 1 capital 13.6%% n/e (©) 13.64% n/e (©)
Total risk-based capite 15.08% n/e (c) 15.08% n/e (c)
Tier 1 leverage 14.01% n/e (©) 14.0%% n/e ()
Tier 1 commor 6.12% n/e (c) 6.12% n/e (c)

(a) Effective June 30, 2009, GMAC converted intpgporation and, as a result, will be subject tppocate U.S. federal, state, and local taxes béugnin the third quarter of 2009. Refer
to Note 13 to the Condensed Consolidated FinaStatements for additional information regarding change in tax statu

(b) Ratios computed based on total assets and totay eguof June 30, 2009 and 201

(c) Not applicable (n/a) as of June 30, 2008, as GMAIdt become a bank holding company until Decen2ide2008

Overview

GMAC is a leading, independent, globally diversifiéinancial services firm with approximately $18ilion of assets at June 30, 2009.
Founded in 1919 as a wholly owned subsidiary ofée@nMotors Corporation, GMAC was established wvfate dealers with the automotive
financing necessary to acquire and maintain veliislentories and to provide retail customers thamseby which to finance vehicle purchases
through GM dealers. On November 30, 2006, GenerabM Corporation sold a 51% interest in us (the $aansactions) to
FIM Holdings LLC (FIM Holdings), an investment camgum led by Cerberus FIM Investors, LLC, the swianaging member. On
December 24, 2008, the Board of Governors of thuefa Reserve System (the Board of Governors) approur application to become a
bank holding company under the Bank Holding Compaatyof 1956, as amended (the BHC Act). In conmeectiith this approval, General
Motors Corporation and FIM Holdings were requiredignificantly reduce their voting equity ownersinterests in GMAC. These reductions
in ownership occurred in 2009. For further discosgf developments with General Motors Corporatifer to the General Motors Emergel
from Bankruptcy Protection section in Note 1 andeND4 to the Condensed Consolidated Financial ig&ies.
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We currently operate in the following primary linelsbusiness — Global Automotive Finance, Mortgdgsurance, and Corporate and
Other. The following table summarizes the operatégsults of each line of business for the threethmand six months ended June 30, 2009
and 2008. Operating results for each of the lifdsusiness are more fully described in the MD&Atgats that follow.

Three months ended June 3(C Six months ended June 3(
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2009 2008 % change 2009 2008 % change
Total net revenue (los

Global Automotive Financ $ 1,011 $ 544 86 $2,07¢ $1,77¢ 17

Mortgage (557) (58E) 6 (42%) (607) 30

Insurance 93€ 1,24t (25) 1,85( 2,49: (26)

Corporate and Othe (370 111 n/m (279 61 n/m
Total $ 1,02¢ $1,31¢ (22) $ 3,22¢ $ 3,724 (13)
Income (loss) before income tax expense

(benefit)

Global Automotive Financ $ 34¢€ $ (709 14¢ $ 551 $ (419 n/m

Mortgage (2,044 (1,767 (16) (3,182 (2,66¢€) (29

Insurance (47¢) 19¢ n/m (417 36C n/m

Corporate and Oth (61€) (32 n/m (540 (160) n/m
Total $(2,790 $(2,309) (21) $(3,589 $(2,879) (25
Net (loss) incomt

Global Automotive Financ $ (727) $ (717) (@] $ (502 $ (459 9

Mortgage (1,83¢) (1,890 3 (2,856 (2,749 4)

Insurance (515) 13t n/m (46%) 267 n/m

Corporate and Othe (825) (10 n/m (755) (130 n/m
Total $(3,909) $(2,482) (57) $(4,57¢) $(3,077) (49)

n/m = not meaningful

Our Global Automotive Finance operations offer deviange of financial services and products (diretd indirectly) to retail
automotive consumers, automotive dealerships, #met commercial businesses. Our Global Automotiveuice operations consist
of two separate reportable segments — North Amerfstomotive Finance operations and Internationatiofnotive Finance
operations. The products and services offered byadabal Automotive Finance operations include paechase of retail installment
sales contracts and leases, offering of term Idfaremcing of dealer floorplans and other linesiEdit to dealers, fleet leasing, and
vehicle remarketing services. In addition, our Glolhutomotive Finance operations utilize asset gdzation and whole-loan sales
to the extent available as a critical componerdgwfdiversified funding strateg

International Automotive Finance operations annedngalans to cease retail and wholesale originafioAgistralia and New
Zealand and retail originations in several Europmankets. We further implemented more conservatia@ng policies throughout
most remaining international markets to more clpséin lending activity with the funding availakitethe current capital markets.
As a result of these actions, automotive finanesiolgime was significantly lower in the three mondéimsl six months ended
June 30, 2009, compared to the same periods in. 2008

On April 30, 2009, we entered into an agreemert @itirysler LLC (Chrysler) to provide automotivedircing products and
services to Chrysler dealers and customers. Wtharpreferred provider of new wholesale financiog@hrysler dealer inventory in
the United States, Canada, and Mexico, along vilibranternational markets upon the mutual agre¢mkthe parties. The fourear
agreement provides for incentivized retail finagcinith limited exclusivity and certain protectiodaesigned to minimize our risk of
loss. We have put in place new interim dealer fngdind are in the process of conducting creditsassents of each Chrysler dealer.
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All decisions to establish credit lines or to piother products and services with a dealer wilhbour sole discretion. We have
also agreed to work with Chrysler to develop otfedicated or customized services as the partiesagige from time to time.

. Our Mortgage operations engage in the originagemghase, servicing, sale, and securitization asamer (i.e., residentie
mortgage loans and mortgage-related products. Mge@perations include the Residential Capital, (REsCap) legal entity, the
mortgage operations of Ally Bank, and the Canadiantgage operations of ResMor Trust. In responsearket conditions, our
Mortgage operations have substantially eliminatedipction of loans that do not conform to the umd#ing guidelines of Fannie
Mae, Freddie Mac, and Ginnie Mae. Mortgage opematltave further curtailed activities related tohbtbieir business capital group
(which provides financing and equity capital toidestial land developers and homebuilders) and th&drnational business group
(which has substantially all its operations outsiflthe United States) except for insured mortgagésanada. Certain agreements
in place between ResCap and GMAC that restrict RpsCGability to declare dividends or prepay suboatid indebtedness owed to
GMAC that may inhibit GMAC s ability to return funds for dividend and debt pents.

. Our Insurance operations offer vehicle service remt$ and underwrite personal automobile insuraogerages (ranging fro
preferred to nonstandard risks) and selected comiaténsurance coverages in the United States, @arend internationally. We are
a leading provider of vehicle service contractdwaitechanical breakdown and maintenance coverages/eBicle service contracts
offer vehicle owners and lessees mechanical r@paiection and roadside assistance for new andwedgdles beyond the
manufacturer’s new vehicle warranty. We underwaited market nonstandard, standard, and preferrkgbnigsical damage and
liability insurance coverages for passenger autole®imotorcycles, recreational vehicles, and consiakautomobiles through
independent agency, direct response, and intehaginels. We also provide commercial insurance piiyneovering dealers’
wholesale vehicle inventory. Additionally, we markeivate-label insurance through a long-term agertationship with
Homesite Insurance, a national provider of homarisce products

. Corporate and Other operations consist of our Comiald=inance Group, certain equity investmentspomate activities, an
reclassifications and eliminations between the majde segment:
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Consolidated Results of Operations
The following table summarizes our consolidatedratieg results for the periods shown.

Three months ended June 3( Six months ended June 3(
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Total financing revenue and other interest

income $ 3,63¢ $ 5,381 (32 $ 7,45( $10,79¢ (32)
Interest expens 2,08¢ 2,86¢ 27 4,26¢ 6,04¢ 29
Depreciation expense on operating lease a 1,25¢ 1,401 10 2,40¢ 2,791 14
Impairment of investment in operating lea — 71€ 10C — 71€ 10C

Net financing revenu 29t 39t (25) 772 1,23¢ (37)
Other revenue
Net servicing incom: 15¢ 28C (43 207 1,161 (82
Insurance premiums and service revenue ec 81¢ 1,12: (27) 1,682 2,232 (25)
Loss on mortgage and automotive loans, (362) (1,099 67 (66) (1,699¢) 96
Gain on extinguishment of de 14 61€ (98) 657 1,104 (40
Other gain (loss) on investmel 98 (49) n/m 81 (444) 11¢€
Other income, net of loss 4 49 (92 (108) 134 (181)

Total other revenu 731 92( (22) 2,45: 2,48¢ (@H)]
Total net revenue 1,02¢ 1,31¢ (22 3,22t 3,72¢ (13
Provision for loan losses 1,161 771 (52) 2,004 1,24¢ (612)
Noninterest expenst
Insurance losses and loss adjustment expe 481 714 33 1,03« 1,344 23
Impairment of goodwil 607 — n/m 607 — n/m
Other operating expens 1,567 2,13¢ 27 3,16¢ 4,01¢ 21

Total noninterest expen: 2,65k 2,85: 7 4,80¢ 5,35¢ 10
Loss before income tax expens (2,790 (2,309 (21 (3,58¢) (2,879 (25
Income tax expens 1,112 173 n/m 99( 192 n/m
Net loss $(3,909) $(2,482) (57) $(4,579 $(3,07)) (49)

n/m = not meaningful

We reported a net loss of $3.9 billion for the thmonths ended June 30, 2009, compared to a edfi@R.5 billion for the three months
ended June 30, 2008, and a net loss of $4.6 biitiothe six months ended June 30, 2009, comparachet loss of $3.1 billion for the same
period in 2008. Results during the three monthssidnonths ended June 30, 2009, were attributabdentinued adverse conditions in the
mortgage business and significant declines in nefwcle financing and operating lease originations tb the economic recession and decli
GM vehicle sales volume. In addition, results weméavorably impacted by increased income tax expef$1.2 billion related to the
conversion of GMAC from a limited liability compaiigto a corporation, weak credit performance withim Mortgage operations, and a
$607 million impairment on the goodwill of one afrdnsurance operations reporting units. Theseraévienpacts were partially offset by
improved margins on asset sales, an improved usigidle market, reduced valuation adjustments, angi operating expenses.

Total financing revenue and other interest incomerelased by 32% and 31% in the three months andaiths ended June 30, 2009,
respectively, compared to the same periods in 2008arily due to lower asset levels at our Glohatomotive Finance operations and
Mortgage operations as a result of lower assetraiipn levels. Consumer and operating lease revéalong with the related depreciation
expense) at our Global Automotive Finance operatitecreased as a result of declining originatiarestd the continued credit market
dislocation, the overall economic conditions, loonsumer confidence, and our strategic decisiofet@2008 to curtail leasing in certain
markets. In addition, our International Automothki@ance operations experienced lower commerci&tadagels due to operations winding
down in several countries and unfavorable foreigmency translation adjustments. Declines in desetls at our Mortgage
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operations resulted from asset sales and contipoetblio runoff. Total financing revenue was alsafavorably impacted at our Mortgage
operations due to lower yields as a result of higletinquencies and an increase in nonaccrual loans

Interest expense decreased $781 million and $1i8nbin the three months and six months ended Bhe&009, respectively, compared to
the same periods in 2008. Interest expense at lmmaGAutomotive Finance operations decreased $7iflibn and $1.4 billion for the three
months and six months ended June 30, 2009, resplyctprimarily as a result of reductions in theeege balance of interest bearing liabilities,
lower interest rates, favorable net derivativedistion unsecured debt, foreign currency impaatsl, @ shift in the funding mix to lower
yielding instruments. The $408 million and $991limil decreases during the three months and sixmsaeided June 30, 2009, respectivel:
our Mortgage operations were primarily due to adoaverage cost of funds due to declining intenasts in variable rate facilities and
extinguishments of ResCap debt. The decreasesteiregt expense during the three months and sixmamtded June 30, 2009, respectively,
were offset by $345 million and $589 million incsea at our Corporate and Other operations segmiemdndy due to the amortization of the
original issue discount associated with our Decer2088 bond exchange and higher facility fees.

No impairment of investment in operating leases reasgnized in 2009. During the three months axarginths ended June 30, 2008, a
$716 million impairment on vehicle operating leassets was recognized by our North American Autavadtinance operations due to a st
decline in demand and used vehicle sale pricesgort-utility vehicles and trucks in the United t8aand Canada, which affected our
remarketing proceeds for these vehicles.

Net servicing income decreased 43% and 82% inhtfeeetmonths and six months ended June 30, 20@:atdgely, compared to the same
periods in 2008. The decrease in the three-moribgeas driven by a decline in servicing feesilatitable to fewer loans serviced as a result
of portfolio runoff and the sale of certain seragiassets during the second half of 2008 and urdibl@ hedge performance. The six-month
period ended June 30, 2009 experienced favorabiegage servicing valuations reflected by a margimedease in market interest rates
partially offset by decreased cash flow assumptarsincreased prepayment assumptions. Howevehgtthge performance was less favorable
for the first six months of 2009 compared to theegeriod in 2008 primarily due to changes in thr@ads between our servicing assets and
the derivative instruments used to manage thedsteate risk associated with those assets. Olityabifully hedge interest rate risk was
restricted in the latter half of 2008 and, durihg six months ended June 30, 2009, by the limitadability of willing counterparties to enter
into forward agreements and liquidity constrairitellering our ability to enter into option derivaipositions.

Insurance premiums and service revenue earnedadect&305 million and $550 million in the three tisrand six months ended
June 30, 2009, respectively, compared to the sameds in 2008. Insurance premiums and servicenayearned decreased by $125 million
and $245 million in the periods due to the salewfU.S. reinsurance managing general agency irehber 2008 and decreased by
$42 million and $46 million due to the sale of agmmal auto division in April 2009. Additionally,ewvere adversely affected by decreases in
U.S. personal auto policies in force and lower wwun dealership-related products due to a conipetinvironment and declines in vehicle
sales. Our international operations also experigueereases due to foreign currency movements.

The net loss on mortgage and automotive loans 82 fillion and $66 million for the three monthsiasix months ended June 30, 2009,
respectively, compared to a net loss of $1.1 ilaad $1.7 billion for the three months and six therended June 30, 2008, respectively. The
improvements in the 2009 periods were primarily ttusignificant unfavorable valuation adjustmemtsarded in 2008 on our mortgage loans
held-for-sale and commitments, primarily in the tédiKingdom and continental Europe, as well aswmuoortgage loans held-for-sale in our
purchased distressed asset portfolio. Additiondtlg,three months and six months ended June 39, 2@0e negatively impacted by valuation
losses in our mortgage loans held-for-sale podfatiost specifically as a result of our commitmtergell our Spanish platform in July 2009,
and realized losses from asset sales in the UKitggdom. The losses in 2009 for both periods weniglly offset by more favorable margins
in the domestic mortgage market as a result ofaeus on originating more government-sponsored gagye loans.

Gain on extinguishment of debt totaled $14 millaoxd $657 million for the three months and six merghded June 30, 2009, respectiv
compared to $616 million and $1.1 billion for thedge months and six months ended June 30, 20G&:atégely. The decrease during the three
months and six months ended June 30, 2009, is plyndaie to
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gains on extinguishment of debt recognized by oartlyage operations on private debt tender and exghafferings and open market
repurchase transactions completed during 2008,haditt not recur in 2009. This was partially offdetring the six-month period ended
June 30, 2009, by a $634 million gain on the extisigment of certain GMAC debt as part of privatedgotiated transactions.

Other gain on investments was $98 million and $8lian for the three months and six months endeakJ80, 2009, respectively,
compared to losses of $49 million and $444 milfionthe three months and six months ended Jun2CBIB, respectively. The comparative
increases were primarily related to significantlohes in the fair value of residual interests dgrihe three months and six months ended
June 30, 2008. The valuation adjustments incluéstirtes in the fair value of residual interestaiassult of increased credit losses, rating
agency downgrades, declines in the value of uniherigollateral, market illiquidity, and changesdiscount rate assumptions. This favorability
was partially offset by impairments on certain éginvestments within our Mortgage operations atitepthan-temporary impairments of
$1 million and $47 million recognized during thegé months and six months ended June 30, 200®atdggly, on certain investment
securities due to continued unfavorable market itmmg.

Other income, net of losses, decreased $45 miltiothe three months ended June 30, 2009, and aExle$242 million for the six months
ended June 30, 2009, compared to the same pen@f8. The six-month period ended June 30, 20@8,adversely impacted by unfavorable
net derivative activity, unfavorable foreign curcgradjustments, and decreases in full-servicengdsies. Partially offsetting these negative
factors was lower impairment charges on the asdetsr resort finance business during the six meetihded June 30, 2009, compared to the
same period in 2008.

The provision for loan losses increased 51% and @afitng the three months and six months ended 30n2009, respectively, compared
to the same periods in 2008. The increases dune@é¢riods were due to higher provisions on consunuetgage loans as a result of increased
delinquencies and higher severity assumptionsO®2additional specific reserves were recordeihagja number of distressed loans within
our real-estate lending portfolio as a result ef tbntinued decline in the homebuilding industryr Global Automotive Finance operations
experienced a decrease of 76% and 45% for the thoe¢hs and six months ended June 30, 2009, résplgcprimarily due to a decrease in
the provision for retail balloon contracts as aihesf portfolio runoff and a strengthening usedhiede market in the United States.

Insurance losses and loss adjustment expensesa@481 million and $1.0 billion for the three mieand six months ended
June 30, 2009, respectively, compared to $714anikind $1.3 billion for the three months and siithe ended June 30, 2008, respectively.
The decreases were primarily driven by the saleuofU.S. reinsurance agency and a personal auigiatiy lower loss experience in our U.S.
vehicle service contract and personal insurancabesses as a result of lower volumes and weathsetelosses, and unfavorable foreign
currency movements within our Insurance internai@perations.

The $607 million impairment of goodwill during tiferee months and six months ended June 30, 20@9th&aesult of a charge taken by
our Insurance operations. Refer to the Insuraneeations section of MD&A and Note 8 to the Consal@tl Financial Statements for additic
information.

Other operating expenses decreased 27% and 21i#efthree months and six months ended June 30, 288 ctively, compared to the
same periods in 2008. Expenses decreased in tleelp@rimarily due to decreased compensation andflie expense of $150 million and
$344 million, favorability related to gains on optng lease disposals of $203 million and $273iarilldecreased insurance commissions of
$56 million and $107 million, reduced professiosetvice costs of $68 million and $71 million, reddaestructuring costs of $46 million and
$77 million, and decreased automotive remarketimjyrapossession expenses of $35 million and $8iomilThese favorable impacts were
partially offset by higher mortgage representatiod warranty expenses of $151 million and $306ioniltompared to the same periods in
2008.

Our consolidated tax expense was $1.1 billion &fD$nillion for the three months and six monthsezhdune 30, 2009, respectively,
compared to $173 million and $192 million for ttere periods in 2008. The increase in tax expensenmsrily due to the conversion of
GMAC from a limited liability company into a corpation effective June 30, 2009. As a result of tieversion, we will be subject to corpor:
U.S. federal, state, and local taxes beginningéntlhird quarter of 2009. Due to our change instaxus, as of June 30, 2009, a net deferred tax
liability of $1.2 billion was established througitbme tax expense. Refer to Note 13 to the Condebsasolidated Financial Statements for
additional information regarding our change in stetus.
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Global Automotive Finance Operations

Results of Operations

The following table summarizes the operating rasoitour Global Automotive Finance operations fa periods shown. The amounts
presented are before the elimination of balancdgramsactions with our other reportable segmemdsirclude eliminations of balances and
transactions among our North American and Inteonati reportable segments.

Three months ended June 3( Six months ended June 3(
Favorable/
(unfavorable) Favorable/
(unfavorable)
($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Consume $ 847 $ 1,12¢ (25) $1,73: $2,26 (24)
Commercial 36E 43C (15) 73C 871 (16)
Loans hel-for-sale 67 127 47 122 283 (57)
Operating lease 1,631 2,13¢ (24) 3,35¢ 4,23¢ (22)
Interest and dividend incon 262 594 (56) 621 1,08¢ 43
Total financing revenue and other inter
income 3,17z 4,41¢ (28) 6,561 8,74: (25)
Interest expens 1,32¢ 2,11¢ 37 2,85 4,29¢ 34
Depreciation expense on operating le: 1,25¢ 1,40 10 2,40¢ 2,79¢ 14
Impairment of investment in operating lea — 71€ 10C — 71€ 10C
Net financing revenu 58¢ 17¢ n/m 1,30(¢ 93t 39
Other revenue
Servicing fee: 58 73 (22) 12t 152 (18
Gain (loss) on automotive loans, | 44 (37 n/m 14¢ 111 34
Other gain (loss) on investmel 87 33 164 118 (54) n/m
Other income 234 29€ (21 392 634 (38
Total other revenu 423 36E 16 77¢ 843 8
Total net revenue 1,011 544 86 2,07¢ 1,77¢ 17
Provision for loan losses 71 297 76 26C 46¢ 45
Noninterest expenst 594 95¢€ 38 1,26¢ 1,722 26
Income (loss) before income tax expen: 34¢€ (709) 14¢ 551 (413) n/m
Income tax expens 1,07: 8 n/m 1,05: 46 n/m
Net loss $ (727) $ (717) 2) $ (502) $ (459 9)
Total assets $131,10( $168,52! (22)

n/m = not meaningful

Our Global Automotive Finance operations experienuet losses of $727 million and $502 million foe three months and six months
ended June 30, 2009, respectively, compared tlosses of $717 million and $459 million for theghmrmonths and six months ended
June 30, 2008, respectively. Results were primarilyacted by GMAC’s conversion to a corporationfideral income tax purposes effective
June 30, 2009, which increased our Global Autoneofiilnance operations’ income tax expense by $lligrbfor both periods. Additionally,
we experienced decreases in financing revenueadsignificant declines in new vehicle financing amerating lease originations resulting
from the economic recession and the dislocatidhéncapital and credit markets. Partially offsgftihe negative factors during the three
months and six months ended June 30, 2009, wereatss in interest expense, a lower provisionoan losses, and favorable remarketing
results as a result of the strengthening of the askomobile market.

Total financing revenue and other interest incomerelased 28% and 25% for the three months andaiths ended June 30, 2009,
respectively, compared to the same periods in 20p8rating lease revenue (along with the relatgdedgation expense) decreased in both
periods because new lease originations signifigatgtlined. Lease originations
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decreased significantly in comparison with 200&Is\due to the continued credit market dislocasind our strategic decisions in late 2008 to
curtail leasing in certain markets and increasédry due to the significant decline in used vehigtices. In addition to operating lease
revenue, consumer and commercial revenue alsoatsmtaluring the periods. Consumer revenue (combittbdnterest income on consumer
loans held-for-sale) decreased 27% during botrogemprimarily due to lower consumer asset levels mesult of decreased originations due to
the general economic recession and declining GNcleehales volume. Additionally, unfavorable fomeigurrency translation adjustments
negatively affected consumer revenue. The dedim®nsumer asset levels (including loans held-&e)svas $12.6 billion, or 25%, as a result
of lower industry sales. The $67 million and $12#lion of income on consumer loans held-for-saletfee three months and six months ended
June 30, 2009, respectively, related to interedbans that are expected to be sold in whole-lemhsecuritization transactions over the next
twelve months. Commercial revenue decreased 15% 6% compared to the three months and six momtieceJune 30, 2008, respectively.
Our International Automotive Finance operationsezignced lower commercial asset levels due to ¢dipesawinding down in several
countries and unfavorable foreign currency movempattially offset by certain locations experiemchigher average yields. Interest and
dividend income decreased 56% and 43% for the tii@@hs and six months ended June 30, 2009, phintare to lower interest rates, less
intercompany income resulting from a decreaseeratferage intercompany receivable balance, andraake in the average earning assets
balance within our International Automotive Finamgeerations.

Interest expense decreased 37% and 34% for the thwaths and six months ended June 30, 2009, tasgdgccompared to the same
periods in 2008. The decreases were driven by tiethscin the average balance of interest bearadglities, lower interest rates, favorable net
derivative activity on unsecured debt, favorableign currency adjustments, and shifts in the fagahix from higher coupon unsecured debt
to more secured funding during the second half0gig2

During the three months and six months ended JOn2@®8, a $716 million impairment on vehicle opieglease assets was recognized
by our North American Automotive Finance operatidog to a sharp decline in demand and used vedatdeprices for sport-utility vehicles
and trucks in the United States and Canada, wiffelstad our remarketing proceeds for these vehi®lessuch impairment was recognized in
20009.

Servicing fees decreased 21% and 18% for the thoeghs and six months ended June 30, 2009, regplctcompared to the same
periods in 2008. The decreases in servicing fegaglboth periods related to declines in consunssetlevels and correlate with declines in
industry sales.

Net gain on automotive loans was $44 million and3fhillion for the three months and six months ehdiene 30, 2009, respectively,
compared to a net loss of $37 million and a net gai$111 million for the same periods in 2008. Tinereases for both periods were primarily
the result of unfavorable valuation adjustmentitetturing 2008 related to the loans held-for-saltfplio of our North American Automotive
Finance operations.

Other gain on investments was $87 million and $hilBon for the three months and six months endeteJ30, 2009, respectively,
compared to $33 million and a loss of $54 milliamidg the same periods in 2008. The favorable wagaluring the six months ended
June 30, 2009, was primarily related to lower mlilosses on investment securities sales as kh oésther than temporary impairments taken
in the later half of 2008.

Other income was $234 million and $392 million floe three months and six months ended June 30, 28§%ectively, compared to
$296 million and $634 million for the same periad2008. Other income for the three months andreinths ended June 30, 2009, decreased
due to unfavorable mark-to-market adjustments oivatves. Additionally, other income for the sixemth period ended June 30, 2009,
decreased due to unfavorable foreign currency trdpras and decreases in full-service leasing fees.

The provision for loan losses decreased 76% andféb%e three months and six months ended Jun2(®I®, respectively, compared to
the three months and six months ended June 30, Z0@8decrease during both periods was due toraase in the provision for retail balloon
contracts primarily as a result of portfolio runaffid a strengthening used vehicle market. The usleidle market experienced decreased
supply, which in turn has alleviated pressure @idieal values in the related portfolios. The threenths ended June 30, 2009, also experie
a release of commercial reserves compared to agase in the reserve balance during the same perR@D8. The change was primarily due
to a decrease in related receivables because lifidgadealer inventories and our decision to é&xitding relationships with certain high-risk
dealers. Results for the smenth period were partially offset by an increaséhie retail provision primarily due to increasedd activity on ou
nonprime automotive financing receivables.
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Other noninterest expense decreased 38% and 26¥teftliree months and six months ended June 30, 28pectively, compared to the
same periods in 2008. The decreases were primratéjed to favorable remarketing results, lower pensation and benefits expenses due to
reduction of headcount resulting from restructufigrts, and lower full-service leasing costs.stavorability was partially offset in both
periods by higher losses on operating lease difpasthin our International Automotive Finance ogons.

Our Global Automotive Finance operations experidrinoeome tax expense of $1.1 billion for both theee months and six months ended
June 30, 2009, compared to income tax expense ofil8n and $46 million for the three months anxl months ended June 30, 2008,
respectively. The increase in tax expense is piiyndwe to the conversion of GMAC from a limitealtility company into a corporation
effective June 30, 2009. Due to our change in tatus, as of June 30, 2009, a net deferred taMityabf $1.1 billion was established through
income tax expense. Refer to Note 13 to the Comdk@®nsolidated Financial Statements for additioxfakmation regarding our change in
tax status.

Automotive Financing Volume

The following tables summarize our new and usedclelconsumer and wholesale financing volume andsbare of GM consumer and
wholesale volume.

GMAC consumer

automotive % Share of
financing volume GM retail sales
Three months ended June (units in thousands 2009 2008 2009 2008
Consumer financing
GM new vehicles
North America
Retail contract: 124 18C 28 26
Leases — 11€ — 17
Total North Americe 124 29¢ 28 43
International (retail contracts and leas 85 14¢ 15 25
Total GM new units finance 20¢ 447 21 35
Used units finance 35 147
Non-GM new units finance
Chrysler new units finance 8 3
Other no-GM units financec 9 33
Total nor-GM new units finance 17 36
Total consumer automotive financing volui 261 63C
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GMAC consumer

automotive % Share of
financing volume GM retail sales
Six months ended June (units in thousands 2009 2008 2009 2008
Consumer financing
GM new vehicles
North America
Retail contract: 19C 362 23 26
Leases — 25E — 19
Total North Americe 19C 617 23 45
International (retail contracts and leas 178 29¢ 17 24
Total GM new units finance 363 91€ 19 36
Used units finance 62 28C
Non-GM new units finance
Chrysler new units finance 9 5
Other no-GM units financec 14 55
Total nor-GM new units finance 23 60
Total consumer automotive financing volu 44¢ 1,25¢

Our consumer automotive financing volume and peatietr levels are significantly influenced by theura, timing, and extent of GM'ust
of rate, residual, and other financing incentivasrharketing purposes on consumer retail automaiveracts and leases. Financing volum
our Global Automotive Finance operations was loime2009 compared to 2008 due to historically logstry sales resulting from the general
economic recession as well as the mix of GM insernpirograms. GM penetration levels were lower i6@28ompared to 2008 due to decree
retail originations within our International opecats resulting from the wind-down of operations@veral countries, higher pricing, and tighter
underwriting standards in an effort to align ougorations to levels consistent with reduced fugdsiources as a result of the disruption in the
capital markets. Additionally, lease originatiorecteased due to the continued credit market distotand the increased lease pricing initie
in late 2008. These adverse conditions were plgrivéiiset following an investment we received fréine U.S. Treasurg Troubled Asset Reli
Program (TARP) on December 29, 2008. The TARP itmvest provided the opportunity to expand consumeraealer financing during 20C

GMAC % Share of
wholesale volume GM retail sales

Three months ended June (units in thousands 2009 2008 2009 2008
Wholesale financing
GM new vehicles

North America 30¢ 637 80 77

Internationa 672 78¢ 87 84
Total GM units financei 98( 1,42¢ 84 81
Non-GM units financec

Chrysler new units finance 18 2

Other no-GM units financec 28 54
Total nor-GM units financec 46 56
Total wholesale volum 1,02¢ 1,48:
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GMAC % Share of
wholesale volume GM retail sales

Six months ended June (units in thousands 2009 2008 2009 2008
Wholesale financing
GM new vehicles

North America 55E 1,28¢ 75 76

Internationa 1,227 1,55¢ 85 84
Total GM units finance! 1,782 2,84: 82 81
Non-GM units financec

Chrysler new units finance 19 4

Other no-GM units financec 60 10C
Total nor-GM units financec 79 104
Total wholesale volum 1,861 2,947

Our wholesale automotive financing continued tdHseprimary funding source for GM-dealer inventsri&/holesale financing volume
decreased during 2009 compared to 2008, primaeibabse of lower GM production levels resulting frdecreased industry sales. Penetration
levels increased for the three months ended Jun20B®, compared to the same periods in 2008. ii¢redse within our North American
Automotive Finance operations was primarily duéhlimited availability of alternative dealer fung sources. Additionally, our Internatior
operations experienced a slight increase in petiwirievels during the second quarter of 2009 prilpaue to the wind-down of operations in
several countries. Penetration levels remainedivels flat for the six months ended June 30, 2009.

Allowance for Loan Losses
The following tables summarize activity relatedhe allowance for loan losses for our Global Auttire@Finance operations.

Three months ended June 3(

2009 2008

($ in millions) Consume! Commercial Total Consume Commercie Total
Balance at April 1 $ 1,297 $ 22¢ $1,52¢ $ 1,27¢ $ 64 $1,34(C
Provision for loan losses ( 91 (20 71 28¢€ 11 297
Chargeoffs

Domestic (229 (12) (235) (292) 4 (296)

Foreign (73 (©)] (76) (60) — (60)
Total charg-offs (296 (15 (311 (352 (4) (356€)
Recoveries

Domestic 43 1 44 41 1 42

Foreign 15 — 15 20 2 22
Total recoverie: 58 1 58 61 3 64
Net charg-offs (23¢9 (14) (252) (291) (D) (292)
Other 24 24 48 8 — 8
Balance at June 3 $ 1,17¢ $ 21¢ $1,39:¢ $ 1,27¢ $ 74 $1,35¢
Allowance coverage (k 3.4€% 0.8¢% 2.31% 2.8(% 0.23% 1.74%

(a) Provision for loan losses include amounts eelab balloon finance contracts of $(87) milliord$109 million for the three months ended June2B09 and 2008, respectively, which
primarily represent residual loss exposi
(b) Represents the related allowance for loan lossagpascentage of total -balance sheet automotive finance receivables amslexcluding loans he-for-sale.
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Six months ended June 3(

2009 2008

($ in millions) Consumel Commercial Total Consume Commercie Total
Balance at January $ 1,39 $ 22% $1,61% $ 1,30¢ $ 61 $1,37(C
Provision for loan losses ( 243 17 26C 454 15 46¢
Charge-offs

Domestic (458) (21 479 (507) (6) (5193

Foreign (132) 3) (135 (115 — (115
Total charg-offs (590 (24) (614 (622) (6) (62€)
Recoveries

Domestic 86 2 88 86 — 86

Foreign 29 — 29 35 2 37
Total recoverie: 11F 2 117 121 2 128
Net charg-offs (47%) (22 (497) (501) 4 (50%)
Other 12 1 13 17 2 19
Balance at June 3 $ 117¢ $ 21¢ $1,39¢ $ 1,27¢ $ 74 $1,35¢
Allowance coverage (k 3.46% 0.8&% 2.31% 2.8(% 0.2% 1.7/%

(a) Provision for loan losses includes amountgeel#o balloon finance contracts of $(141) millmmd $155 million for the six months ended June2B09 and 2008, respectively, which
primarily represent residual loss exposi
(b) Represents the related allowance for loan lossagpascentage of total -balance sheet automotive finance receivables arslexcluding loans he-for-sale.

The following table summarizes the allocation & ilowance for loan losses by product type for@labal Automotive Finance
operations.

June 30, 200¢ June 30, 200
Allowance Allowance as : Allowance as : Allowance Allowance as Allowance as
for loan % of the total % of the total for loan % of the total % of the total
($ in millions) losses asset class (a) allowance losses asset class (i allowance
Consume
Domestic
Retail automotive
loans $ 663 1.9¢ 47.61 $ 837 1.82 61.8¢
Retail balloon
contracts 187 0.5t 13.3¢ 121 0.2¢ 8.9
Foreign 324 0.9¢€ 23.2¢ 321 0.71 23.7%
Total consume $ 1,17¢ 3.4€ 84.2F $ 1,27¢ 2.8( 94,57
Commercial
Domestic
Wholesale loan $ 102 0.41 7.31 $ 34 0.11 2.51
Automotive lease 6 0.0< 0.4k 5 0.01 0.37
Automotive term
loans 50 0.2C 3.62 2 0.01 0.1¢4
Foreign 61 0.24 4.37 33 0.1C 2.4F
Total commercia $ 21¢ 0.8¢ 15.7¢ $ 74 0.2¢ 5.47
Allowance for loan losse $ 1,39 2.37 100.0( $ 1,35¢ 1.74 100.0(

(@) Represents the related allowance for loan lossagpascentage of total -balance sheet automotive finance receivables arslexcluding loans he-for-sale.

The allowance for consumer loan losses at Jun2(®8, decreased compared to June 30, 2008, pryntlard to a shrinking asset base.
During the third quarter of 2008, the allowanceated to retail balloon contracts increased aswtreSthe decrease in used vehicle prices and
losses sustained when the vehicles were sold &bauburing 2009, the reserves have decreasedesult of portfolio runoff and the
strengthening of the used vehicle market; althahghallowance is still
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higher when compared to levels at June 30, 2008itiddally, the allowance for loan losses as a @etage of the total on-balance sheet
consumer portfolio increased in comparison with@#¥els. Rising unemployment and adverse markatls are driving retail delinquency
higher and consequently frequency of loss.

The allowance for commercial loan losses increasedine 30, 2009, compared to June 30, 2008, plyndare to economic pressures
placed on dealers as a result of declining salesng declining financial position, and a challergcredit environment.

Consumer Credit

Loan losses in our consumer automotive retail eattand lease portfolio are influenced by genemalri®ess and economic conditions,
including unemployment rates, bankruptcy filingsdaised vehicle prices. We analyze loan losses@iogpto frequency (i.e., the number of
contracts that are ultimately charged off) and ggvé.e., the dollar magnitude of loss per chagdeoccurrence). We manage credit risk
through our contract purchase policy, credit appt@vocess (including our proprietary credit scgritystem), and servicing capabilities.

The following tables summarize pertinent loss ebdgrere in the consumer managed and on-balance ahshotive retail contract
portfolios. The managed portfolio represents firareceivables and loans, net of unearned inconaelpans held-for-sale on the balance sheet
and finance receivables and loans that have beemitized and sold, excluding securitized finaneeeivables and loans that we continue to
service but in which we retain no interest or $koss. We believe that the disclosure of the itrdperience of the managed portfolio pres
a more complete presentation of our risk of losh@underlying assets (typically in the form afubbordinated retained interest). Consistent
with the presentation on our Condensed Consolidastance Sheet, retail contracts presented inaitles below represent the principal bal:
of the finance receivables discounted for any umedinterest income and rate support received fdv

Average retail Loss experience Annualized net
contracts net of recoveries (a) (b % rate

Three months ended June ($ in millions) 2009 2008 2009 2008 2009 2008
Managec

North America $35,467 $48,87¢ $ 23C $ 20t 2.6C 1.6¢

Internationa 13,867 19,677 45 36 1.31 0.7z
Total manage: $49,33¢  $68,55¢! $ 27E $ 241 2.2¢ 1.4C
On-balance shet

North America $24,79C  $34,23: % 161 $ 162 2.6C 1.8¢

Internationa 13,86 19,675 45 36 1.31 0.72
Total or-balance she $38,657  $53,91( $ 20€ $ 19¢ 212 1.47

(@) Loss experience includes charge-offs (whiché@mponent of the allowance for loan losses) aroatbalance sheet held-for-investment loan padfelaluation adjustments (which
are included in gain (loss) on automotive loansponloan hel-for-sale portfolio, and losses (which are includedaninterest expense) on securitized finance reckdse

(b) Excludes amounts related to the lump-sum pagsnemballoon finance contracts. The amounts tdté#4 million and $102 million for the periods eddkrine 30, 2009 and 2008,
respectively
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Average retail Loss experience Annualized net
contracts net of recoveries (a) (b) % rate

Six months ended June ($ in millions) 2009 2008 2009 2008 2009 2008
Managec

North America $36,28° $49347 $ 50C $ 401 2.7¢ 1.6<

Internationa 14,11¢ 19,30¢ 84 70 1.1¢ 0.7
Total manage: $50,40!  $68,64¢ $ 584 $ 471 2.32 1.37
On-balance shet¢

North America $24,98. $34,86: $ 351 $ 31¢ 2.81 1.82

Internationa 14,11¢ 19,30¢ 84 70 1.1¢ 0.7%
Total or-balance she $39,09¢ $54,171 % 43t $ 38¢ 2.2% 1.44

(@) Loss experience includes charge-offs (whiché®emponent of the allowance for loan losses) aroatbalance sheet held-for-investment loan padfefaluation adjustments (which
are included in gain (loss) on automotive loansponloan hel-for-sale portfolio, and losses (which are includedaninterest expense) on securitized finance reckige

(b) Excludes amounts related to the lump-sum paysnemballoon finance contracts. The amounts tdté%d million and $144 million for the periods eddiine 30, 2009 and 2008,
respectively

Loss experience in both the North American andriatonal managed portfolios increased during kinee¢ months and six months ended
June 30, 2009, compared to the same periods in. 200&rth America, frequency of loss increased pamad to prior year levels mainly due
overall weaker economic conditions partially offegta reduction in severity of losses due to improent in values of used vehicle prices in
comparison with the same period in 2008. Increasedge-offs in the International portfolio primarieflect weakness in Brazil and Spain.

The following table summarizes pertinent delinqueexperience in the consumer automotive retail reantportfolio.

% of retail contracts
more than 30 days past due (a)

Managed On-balance shee
June 30 200¢ 200¢ 2009 2008
North America 3.74 2.31 3.8t 2.47
International 3.0C 2.5z 3.0C 2.5
Total 3.44 2.3¢ 3.4z 2.5(C

(a) Past due contracts are calculated on the badieafterage number of contracts delinquent duriagrtbnth of June and exclude accounts in bankru

Delinquency rates increased in all portfolios adwie 30, 2009, compared to June 30, 2008. Wbewtrmuch of the increase to weaker
economic conditions, particularly in North Ameri&pain, and Latin American, and a smaller assed, lgsticularly in North America and
Latin America. As a result of the increased delemies, we expanded resources dedicated to sendaith collection efforts.

78



Table of Contents

In addition to the preceding loss and delinquerstta dthe following tables summarize bankruptcy iimfation for the U.S. consumer
automotive retail contract portfolio (which reprated approximately 49% and 47% of our total glababalance sheet consumer automotive
retail contract portfolio as of June 30, 2009 af8&, respectively) and repossession informatioritferGlobal Automotive Finance operations
consumer automotive retail contract portfolio.

Managed On-balance shee
Three months ended June 2009 2008 2009 2008
United State:
Average retail contracts in bankrupi(in units) (a) 44,957 49,64 33,64¢ 43,03(
Bankruptcies as a percentage of average numbentrfacts
outstanding 2.3(% 1.94% 2.7¢% 2.5€%
North America
Retail contract repossessic(in units) 20,83: 17,93¢ 14,98¢ 13,32:
Annualized repossessions as a percentage of aveuagee!
of contracts outstandir 3.42% 2.34% 3.64% 2.54%
International
Retail contract repossessic(in units) 3,54t 3,037 3,54t 3,037
Annualized repossessions as a percentage of aveuageer
of contracts outstandir 0.91% 0.72% 0.91% 0.72%

(@) Includes those accounts where the customeifiladgor bankruptcy and is not yet discharged, ¢thstomer was discharged from bankruptcy but dideaffirm their loan with GMAC,
and other special situations where the customanoiected by applicable law with respect to GV's normal collection policies and procedu

Managed On-balance shee
Six months ended June 2009 2008 2009 2008
United State:
Average retail contracts in bankrupi(in units) (a) 45,94¢ 50,53¢ 34,94¢ 44,73
Bankruptcies as a percentage of average numbentrfacts
outstanding 2.2% 1.94% 2.8%% 2.51%
North America
Retail contract repossessic(in units) 43,38 39,21¢ 30,79: 29,73¢
Annualized repossessions as a percentage of aveuageer
of contracts outstandir 3.5% 2.54% 3.72% 2.7%
International
Retail contract repossessic(in units) 7,07t 5,831 7,07t 5,831
Annualized repossessions as a percentage of avevagee!
of contracts outstandir 0.8¢% 0.65% 0.8&% 0.6%

(@) Includes those accounts where the customéfiladgor bankruptcy and is not yet discharged, ¢thstomer was discharged from bankruptcy but dideaffirm their loan with GMAC,
and other special situations where the customanoiected by applicable law with respect to GV's normal collection policies and procedu

The number of bankruptcies as a percentage ofvitrge number of U.S. retail contracts outstandiogeased due to more consumers
experiencing hardships during the economic reces3ioe number of average retail contracts in bgrtksuhas declined consistent with the
declines in the size of the U.S. retail portfolio.

Consistent with the increase in delinquency trends,North America and International operationsexignced increased repossessions for
the six months ended June 30, 2009, compared tathe period in 2008. The increase was primaritibatable to the impact of weak
economic conditions on our consumer contracts.

Commercial Credit
The credit risk of our commercial portfolio is tiemloverall economic conditions in the countriesvimich we operate and the particular
circumstances of individual borrowers.
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At June 30, 2009, the commercial receivables thdtheen securitized and accounted for as off-balaheet transactions primarily
represented wholesale lines of credit extendedtonaotive dealerships, which historically have eigreced low charge-offs, and some dealer
term loans. As a result, the following table presemly the on-balance sheet commercial portfalemlit experience.

Total loans Impaired loans (a)
June 30 December 3: June 30 December 3:

($ in millions) 2009 2008 2009 2008
Wholesale $21,04: $ 24,12¢ $ 757 $ 1,312
Impaired wholesale loans as a percentage of tdtalesale loan 3.6(% 5.44%
Other commercial financin 3,90i 3,98¢ 262 24¢
Impaired other commercial financing loans as aqrage of

total other commercial financing loa 6.71% 6.22%
Total or-balance she $ 24,94¢ $ 28,11 $ 1,01¢ $ 1,56(
Impaired loans as a percentage of total Ic 4.08% 5.55%

(@) Includes loans where it is probable that we willinable to collect all amounts due according taénes of the loar

Impaired loans decreased as of June 30, 2009, cethpaDecember 31, 2008, primarily due to ovdaaller dealer inventory levels.
Additionally, our asset base is smaller compare20@8. These receivables are generally secureelvgles, real estate, other forms of
collateral, and certain GM repurchase obligatiovisich help mitigate losses on these loans in tleaeef default.

On May 21, 2009, GMAC entered into a Master TratisadAgreement (MTA) with Chrysler, U.S. Dealer Autotive Receivables
Transition LLC, a wholly owned subsidiary of GMA&nd the U.S. Department of the Treasury. The MT¥ec® reimbursement of certain
qualifying losses that may be incurred in connectidth certain wholesale loans during a transipie@niod that allows time for GMAC to
evaluate the creditworthiness of each Chryslerete@b be eligible for reimbursement of qualifyilogses under the MTA, a loan must have
been, among other things, funded by GMAC or itss@liaries during the period commencing on May Z0P and ending on November 21,
2009. In addition, in order to be eligible, a loanst be made to a dealer that was formerly finatbge@hrysler Financial Services Americas
LLC. Following the sale of Chrysler to Fiat S.pg% June 10, 2009, loans funded to dealers for wihiete is a valid and enforceable
repurchase agreement with Chrysler will no longeelgible for reimbursement of qualifying lossebject to certain exceptions.

The maximum amount of reimbursement related toifyirad) losses under the MTA is limited to the leseé (1) $450 million or (2) 90%
of the aggregate principal amount of all qualifythgaler loans outstanding as of June 10, 2009 M will terminate on May 21, 2013. As
of June 30, 2009, the principal balance of qualifyilealer loans was approximately $694 million. GMias not incurred any qualifying los
on qualifying loans as of June 30, 2009.
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Mortgage Operations

Results of Operations

The following table summarizes the operating resfat our Mortgage operations for the periods shad@wr Mortgage operations include
the ResCap LLC legal entity, the mortgage operatmfrAlly Bank, and the Canadian mortgage operatmirResMor Trust. The amounts
presented are before the elimination of balancdgramsactions with our other reportable segments.

Three months ended June 3( Six months ended June 3(
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Total financing revenue and other inter

income $ 59C $ 1,061 (44) $ 1,177 $2,19¢ (47
Interest expens 507 91t 45 1,03( 2,021 49

Net financing revenu 83 14¢€ (43 141 17z (18)
Servicing fee 341 392 (13 682 784 (13
Servicing asset valuation and hedge activities,

net (240 (18E) (30 (600 22E n/m

Net servicing incom 101 207 (51) 82 1,00¢ (92
Loss on mortgage loans, r (402) (1,067) 62 (20¢) (1,810 89
Gain on extinguishment of de — 61€ (100) 5 1,09¢ (200
Other income, net of loss (333 (492 32 (445 (1,075 59

Total other revenue (expens (634) (737) 13 (56€) (780) 27
Total net revenue (loss (551) (58%) 6 (42%) (607) 30
Provision for loan losses 91€ 463 (98) 1,56¢ 762 (10€)
Noninterest expenst 577 713 19 1,191 1,297 8
Loss before income tax expense (benef (2,044 (1,767 (16) (3,182 (2,666 (29
Income tax expense (benel (20¢) 12¢ n/m (32€) 83 n/m
Net loss $(1,836) $(1,890) 3 $(2,856€) $(2,749) (4)
Total assets $53,60: $64,77: (17

n/m = not meaningful

Our Mortgage operations experienced a net los4d & Killion and $2.9 billion for the three monthedasix months ended June 30, 2009,
respectively, compared to a net loss of $1.9 ilaad $2.7 billion for the three months and six therended June 30, 2008, respectively. The
2009 results were adversely affected by conditinike U.S. housing markets and the foreign moetgatd capital markets in which we
operate. These adverse conditions resulted in tighinterest margins, higher provision for loasskes, higher impairment on investment as
and increased reserves for our representationsvarrdnties, and low value realization on internadicasset dispositions. As these market
conditions persist, these unfavorable impacts anesults of operations may continue.

Net financing revenue was $83 million and $141ionillfor the three months and six months ended 30n2009, respectively, compared
to $146 million and $173 million for the same pedan 2008. Total financing revenue decreased fagnitly for both periods in comparison
2008 due to a decline in average asset and borgoeirels resulting from asset sales and continwetigdio runoff. Total financing revenue
was also negatively impacted in 2009 by lower \dgedd a result of higher delinquencies and an iserganonaccrual loans. Interest expense
declined due to a lower average cost of funds duketlining interest rates in variable rate fae$itand extinguishments of ResCap debt.

Net loan servicing income was $101 million and $8Rion for the three months and six months endenkJ30, 2009, respectively,
compared to $207 million and $1.0 billion for thedge months and six months ended June 30, 20G&:atégely. The decrease in the three-
month period was driven by a decline in serviciegsfattributable to fewer loans serviced as atregpbrtfolio runoff and the sale of certain
servicing assets during the second half of 2008uarfiavorable
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hedge performance. The six-month period ended 30n2009, experienced favorable mortgage servieatgations reflected by a marginal
increase in market interest rates partially offgetiecreased cash flow assumptions and increaspdyment assumptions. However, the hedge
performance was less favorable for the first sbnthe of 2009 compared to the same period in 20D8gpily due to changes in the spreads
between our servicing assets and the derivatieuiments used to manage the interest rate rislcated with those assets. Our ability to fully
hedge interest rate risk was restricted in theddtalf of 2008 and during the six months endee B 2009, by the limited availability of

willing counterparties to enter into forward agress and liquidity constraints hindering our apitib enter into option derivative positions.

Loss on mortgage loans, net was $402 million ar@B$gillion for the three months and six months ehdiene 30, 2009, respectively,
compared to losses of $1.1 billion and $1.8 bilionthe same periods in 2008, respectively. Resnl2008 were significantly impacted by
realized disposition losses and unfavorable vaduadidjustments recorded on our mortgage loansfbelsiale and commitments, primarily in
the United Kingdom and continental Europe, as aglbn our mortgage loans held-&ate in our purchased distressed asset portfdfie.tires
months and six months ended June 30, 2009, wertinely impacted by valuation losses on our morgglagns held-for-sale portfolios, most
specifically as a result of our commitment to selt Spanish platform in July 2009 and realizeddessom asset sales in the United Kingdom.
The losses in 2009 for both periods were partiaffget by more favorable margins in the domestictgage market as a result of our focus on
originating more government-sponsored mortgagesloan

Gain on extinguishment of debt decreased by $6l&mand $1.1 billion during the three months axmonths ended June 30, 2009,
respectively, compared to the same periods in ZDB8.gain on extinguishment recognized in the seécprarter of 2008 resulted from the cash
repurchase of approximately $1.8 billion of ResGapisecured notes in a private debt tender ancaagehofferings. The remaining gains
recognized in 2008 were due to ResCap’s notesmbed purchased through open market repurchaseatriamss.

Other income, net of loss, was a loss of $333 onilind $445 million for the three months and sixnthe ended June 30, 2009,
respectively, compared to losses of $492 milliod &h.1 billion for the same periods in 2008. Th@liavements in the three- and six-month
periods were driven by unfavorable valuations réedrduring the first six months of 2008 on ouriretd interests due to increases in discount
rate and severity update assumptions. The improreiie both periods were partially offset by dese=ain real estate related revenues and
impairments on equity investment of $220 milliord&222 million for the three months and six morghded June 30, 2009, respectively.
During the three months ended June 30, 2009, ijunotion with discussions held with the regulatave, concluded certain equity investments
were impermissible activities of a bank holding gamy and made adjustments to the value of thes¢saasthe second quarter of 2009 due to
our inability to hold these investments for an exted period of time.

The provision for loan losses was $916 million &Adb billion for the three months and six monthdezhJune 30, 2009, respectively,
compared to $463 million and $762 million for treere periods in 2008. The increases for both perade primarily related to higher
provisions on our consumer mortgage loans drivehiplger delinquency and loss severity assumptilonaddition, the increases in provision
expense in 2009 resulted from additional specédgerves recorded against a number of distressed lo@ur real-estate lending portfolio
because of the continued decline in the homebgldidustry. These increases were partially offyed blecrease in provision expense resulting
from lower mortgage loan and lending receivablabegs in 2009 compared to 2008.

Total noninterest expense decreased by $136 maih$106 million during the three months and sbnths ended June 30, 2009,
respectively, compared to the same periods in 2088.improvement resulted from decreases in congtiemsand benefits expense due to the
realization of restructuring efforts in late 20022008 and lower overall business activities. dbereases were also attributable to a reductior
in professional fees, primarily due to advisory #ghl fees related to debt restructuring costarieel in 2008. These favorable impacts were
partially offset by increases in our representatiod warranty expense due to higher volumes ofrobyaise requests as well as higher frequ
and severity assumptions on both conforming and¢oaforming products.

Income tax benefit was $208 million and $326 millia the three months and six months ended Jun20®®, respectively, compared to
expenses of $129 million and $83 million for thensaperiods in 2008. The 2009 results were primaltlg to losses realized in our domestic C-
corporation entities, Ally Bank and CapRe of Vermand tax benefits recorded by the GMAC Mortgageup Parent resulting from the
conversion of its parent from tax partnership to
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corporation effective June 30, 2009. The corpotateversion of GMAC resulted in recording a net defé tax asset with respect to Mortgage
operations of approximately $71 million during thearter ended June 30, 2009. The tax expensestirpbdods of 2008 were mainly driven
by the recognition of deferred tax valuation allowes by the foreign operations. In our review t¢éiinational deferred tax assets during 2008,
we concluded that a full valuation allowance shdgdecorded for most of our international businests since we believed these tax assets
would not be realized.

Mortgage Loan Production, Sales, and Servicing

Mortgage loan production was $18.8 billion and 23dllion for the three months and six months endiede 30, 2009, respectively,
compared to $18.1 billion and $39.0 billion for teme periods in 2008. Mortgage operations domkestic production increased $1.5 billion,
or 9%, for the three months ended June 30, 20@Bdacreased $4.1 billion, or 11%, for the six merehded June 30, 2009, compared to the
same periods in 2008. Mortgage operations intesnatiloan production decreased $724 million, or 68%n6the three months ended
June 30, 2009, and $2.7 billion, or 84%, for thensbnths ended June 30, 2009, compared to the gariwels in 2008. For the second
consecutive quarter, mortgage loan origination naun the U.S. market has shown signs of improvent@mr domestic loan production for
the three months ended June 30, 2009, was uplgligimpared to the same period in 2008 and wadry higher government production
and increased refinancing activity resulting frawér fixed mortgage rates. The decrease in our ddciean production for the six-month
period ended resulted primarily from stricter magg underwriting guidelines in response to markatitions and our initiative in the third
guarter of 2008 to primarily originate loans sugpdrby government-sponsored programs and othdadlgnit channels. Furthermore, we
announced the closure of our retail and wholedad@cels in September 2008. Our international loadyction decreased significantly during
both periods because of our decision to ceasedngimation activities in all international marketsth the exception of certain mortgages in
Canada.

The following summarizes mortgage loan productimntifie periods shown.

Three months ended June 3( Six months ended June 3(
($ in millions) 2009 2008 2009 2008
Consume
Principal amount by product tyj
Prime conforming $ 10,507 $ 12,187 $ 19,01 $ 27,62«
Prime nonconformini 32t 74C 345 1,58¢
Prime secon-lien — 3428 — 78¢€
Governmen 7,64¢ 3,75¢ 12,32( 5,73¢
Nonprime — — — 3
Total U.S. productiol $ 18,48( $ 17,02¢ $ 31,67¢ $ 35,737
International 32t 1,04¢ 527 3,24(
Total $ 18,80¢ $ 18,07¢ $ 32,20: $ 38,97"
Principal amount by origination chant
Retail and direct channe $ 2,33: $ 4,702 $ 3,86¢ $ 9,80(
Correspondent and broker chanr 16,147 12,327 27,81: 25,937
Total U.S. productiol $ 18,48( $ 17,02¢ $ 31,67¢ $ 35,73}
Number of loany(in units)
Retail and direct channe 11,30¢ 25,66¢ 19,10¢ 53,61¢
Correspondent and broker chanr 75,09¢ 57,47: 128,46: 119,78
Total U.S. productiol 86,40°¢ 83,14: 147,56¢ 173,40:
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The following table summarizes the primary domestartgage loan-servicing portfolio for which we tiahe corresponding mortgage

servicing rights.

U.S. mortgage loan servicing portfolic

June 30, 200¢

December 31, 200

Dollar amount Dollar amour
Number Number

($ in millions) of loans of loans of loans of loans
Prime conforming 1,400,741 $ 213,01: 1,481,11. $ 225,14:
Prime nonconformini 207,12¢ 61,46: 225,58( 67,03
Prime secor-lien 504,73t 21,70z 557,19 24,26(
Governmen 185,59. 29,16 138,80:. 20,32
Nonprime 252,65! 28,51: 258,02¢ 28,27!
Total U.S. primary servicing portfolio (i 2,550,85! $ 353,85: 2,660,71 $ 365,03:

(a) Excludes loans for which we acted as a subsemvBubserviced loans totaled 131,172 with anidrgréncipal balance of $29.4 billion at June 3009, and 149,750 with an unpaid

balance of $33.1 billion at December 31, 2C

Our international servicing portfolio consisted¥7.5 billion and $28.8 billion of mortgage loarssad June 30, 2009, and

December 31, 2008, respectively.

Mortgage loans held-for-sale were as follows.

($ in millions) June 30, 200 December 31, 20!
Prime conforming $ 2,98¢ $ 254
Prime nonconformin 97C 1,20z
Prime secor-lien 1 4
Governmen 3,22¢ 1,21t
Nonprime 64¢ 574
Total unpaid principal balance ( 7,83: 3,24¢
Net (discounts) premiurr (30¢) (10
Lower of cost or fair value adjustme (671 (610)
Total, net (@ $ 6,854 $ 2,62¢

(@) Includes $950 million and $472 million at Jut 2009, and December 31, 2008, respectivelyaris held by securitization trusts that we haveotit®n to repurchase per
EITF No. 0:-9 Accounting for Changes That Result in a Transf&egaining Control of Financial Assets S(EITF 0z-9).

The net carrying values for mortgage loans helédstde by loan type were as follows.

($ in millions) June 30, 200 December 31, 20(
Prime conforming $ 2,967 $ 25¢
Prime nonconformini 384 857
Prime secor-lien — 4
Governmen 3,231 1,22¢
Nonprime 26€ 287
Total, net $ 6,854 $ 2,62¢
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Consumer mortgage loans held-for-investment wefelkmsvs.

($ in millions) June 30, 200 December 31, 20!
Prime conforming $ 83z $ 884
Prime nonconformin 14,06: 14,62¢
Prime secor-lien 5,71z 5,98
Governmen 85 171
Nonprime 10,06 11,54
Total unpaid principal balance ( 30,75¢ 33,20:
Net (discounts) premiurr (499 (48¢€)
SFAS 159 fair value adjustme (6,294 (6,829
Allowance for loan losse (1,137 (1,142)
Total, net $ 22,83t $ 24,74¢

(@) Includes $1.5 billion and $1.1 billion at June 3009, and December 31, 2008, respectively, of b by securitization trusts that we have théoopto repurchase per EITF-9.

The net carrying values for consumer mortgage Ibahd-for-investment by loan type were as follows.

($ in millions) June 30, 200 December 31, 20(
Prime conforming $ 713 $ 80C
Prime nonconformini 13,08¢ 13,84°
Prime secor-lien 4,59¢ 4,74
Governmen 71 147
Nonprime 4,36% 5,20¢
Total, net $ 22,83t $ 24,744
Allowance for Loan Losses
The following tables summarize the activity relatedhe allowance for loan losses for our Mortgagerations.
Three months ended June 3(
2009 2008

($ in millions) Consumel Commercial Total Consume Commercis Total
Balance at April 1 $ 1,46 $ 587 $ 2,04¢ $ 48t $ 404 $ 88¢
Provision for loan losse 68t 231 91¢€ 34z 12C 462
Chargeoffs

Domestic (612) (291 (903) (14€) 41 (187

Foreign (47€) — (47€) (58) (D (59)
Total charg-offs (1,08¢) (297) (1,379 (204) (42 (24€)
Recoveries

Domestic 16 1 17 13 1 14

Foreign — — — — — —
Total recoverie! 16 1 17 13 1 14
Net charg-offs (2,072 (290 (1,362 (197 (472) (232
Other 58 8 66 2 — 2
Balance at June 3 $ 1,13 $ 53€ $ 1,66¢ $ 63€ $ 488 $1,121
Allowance as a percentage of

total (a) 5.08% (b) 15.71% 6.4<% 2.2€% (c) 7.9% 3.2€%

(@) Represents the related allowance for loan lossagpascentage of total -balance sheet consumer mortgage loans or comn-lending receivable:
(b) As of June 30, 2009, $7.9 billion of the unpgithcipal balance includes loans held at fair edior $1.6 billion under SFAS 159 with no relatdidwance for loan losses. These loans

have been excluded from the calculati

(c) As of June 30, 2008, $9.7 billion of the unppithcipal balance includes loans held at fair edior $2.7 billion under SFAS 159 with no relatdidwaance for loan loss. These loans

have been excluded from the calculati
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Six months ended June 3(

2009 2008

($ in millions) Consumel Commercial Total Consume Commercie Total
Balance at January $ 1,147 $ 59¢ $ 1,741 $ 832 $ 484 $1,31¢
Provision for loan losse 1,19(C 37€ 1,56¢€ 624 13¢ 762
Charge-offs

Domestic (782) (447 (1,229 (299 (140) (439

Foreign (483 (@) (484) (65) (@) (66)
Total charg-offs (1,265 (449 (1,719 (359 (141 (499
Recoveries

Domestic 24 2 26 21 2 23

Foreign — — — — — —
Total recoverie: 24 2 26 21 2 23
Net charg-offs (1,247 (44¢€) (1,687) (337 (139 (47€)
Reduction of allowance due to

fair value option election (& — — — (489 — (489
Other 42 7 49 8 — 8
Balance at June 3 $ 113 $ 53€ $ 1,66¢ $ 63¢ $ 48: $1,121
Allowance as a percentage

total (b) 5.08% (c) 15.71% 6.4% 2.26% (d) 7.9%% 3.26%

(@) Represents the reduction of allowance as dt r@fsiair value option election made under SFAS,IEhe Fair Value Option for Financial Assets and Fioal Liabilities. Refer to
Note 15 to the Condensed Consolidated Financiab®ents for additional informatio

(b) Represents the related allowance for loan lossagpascentage of total -balance sheet consumer mortgage loans or comn-lending receivable:

(c) As of June 30, 2009, $7.9 billion of the unppithcipal balance includes loans held at fair edior $1.6 billion under SFAS 159 with no relatdidwance for loan losses. These loans
have been excluded from the calculati

(d) As of June 30, 2008, $9.7 billion of the unppithcipal balance includes loans held at fair edior $2.7 billion under SFAS 159 with no relatdidwaance for loan loss. These loans
have been excluded from the calculati

As a direct result of increased delinquencies agldr severity and frequency assumptions, we ise@a@ur consumer allowance cover
from 2.26% as of June 30, 2008, to 5.08% as of 30n@009. These allowance coverage percentagémseel upon the allowance for loan
losses related to consumer mortgage loans helowestment excluding those loans held at fair valisea percentage of the unpaid principal
balance, net of premiums and discounts. We hawgeztiour consumer mortgage loans held-for-investipenfolio primarily through a focus
on originating more government-sponsored mortgaged, tighter credit standards, and asset salesddterioration of the domestic and
international housing markets has continued inéottinee-month period ending June 30, 2009. Ourriat®nal operations loans held-for-
investment unpaid principal balance and relateghalhce balance has also been reduced throughsassein the United Kingdom and
continental Europe and through our commitment tioose Spanish loan platform as of June 30, 200% ajority of these transferred and ¢
assets were nonperforming nonprime and nonconfayiheiains with a high allowance coverage.

We increased our commercial allowance coverage #®8% as of June 30, 2008, to 15.71% as of Jun2®®. The significant increase
was primarily driven by specific provisions recaggd against a number of distressed loans in owstaartion-lending portfolio due to
continued deteriorating market conditions.
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The following table summarizes the allowance famdosses by type.

June 30, 200¢ June 30, 200
Allowance
asa% of Allowance Allowance  Allowance
Allowance total asse asa% of  Allowance as a % of as a % of
for loan total for loan total asse total
($ in millions) losses class (a) allowance losses class (a allowance
Consume

Domestic

Prime conforming $ 42 0.19 25z % 13 0.05 1.1€

Prime nonconformini 544 2.44 32.5¢ 172 0.61 15.3¢

Prime secon-lien 27¢ 1.25 16.7:2 121 0.43 10.8(¢

Governmen 3 0.01 0.1¢ 2 0.01 0.1¢

Nonprime 12¢ 0.57 7.67 184 0.65 16.41

Foreign 137 0.62 8.21 14¢€ 0.51 13.0Z

Total consume $  1,13¢ 5.08 (b 67.8¢ $ 63€ 2.26 (c 56.9]
Commercial
Domestic

Warehoust $ 10 0.29 06C $ 21 0.35 1.87

Constructior 43¢ 12.84 26.2¢ 39¢ 6.55 35.5¢

Commercial busines 23 0.67 1.3¢ 19 0.31 1.7C

Other — — — 3 0.05 0.27

Foreign 65 1.91 3.8¢ 41 0.67 3.6¢

Total commercia $ 53¢ 15.71 3211  $ 487 7.93 43.0¢

Total allowance for loan loss: $ 1,66¢ 6.49 100.0C $ 1,121 3.26 100.0(

(@) Represents the related allowance for loan lossagpascentage of total -balance sheet consumer mortgage loans or comn-lending receivable:

(b) As of June 30, 2009, $7.9 billion of the unpgithcipal balance includes loans held at fair edior $1.6 billion under SFAS 159 with no relatdidwaance for loan loss. These loans
have been excluded from the calculati

(c) As of June 30, 2008, $9.7 billion of the unppithcipal balance includes loans held at fair edior $2.7 billion under SFAS 159 with no relatdidwaance for loan loss. The loans held
at fair value have been excluded from the calouta

Our net charge-offs of consumer mortgage loans-foelihvestment totaled $1.1 billion and $1.2 laitlifor the three months and six
months ended June 30, 2009, respectively, compart91 million and $337 million for the same pegan 2008. Continuing home price
depreciation, rising unemployment, and other mai&etbrs have resulted in increased short salegaardlosures driving higher frequency ¢
severity of loss. Additionally, during the secondhger of 2009, we changed our policy to chargdift-lien mortgage loans to no later than
180 days past due, resulting in the recognitiof3#8 million in incremental charge-offs during tpgarter. Refer to Note 5 to the Condensed
Consolidated Financial Statements for additionfdrimation related to our policy change. For thersienth period ended June 30, 2009,
annualized net charge-offs represented 8.1% dfotlaé consumer mortgage loans held-for-investmeaptid principal balance, compared to
1.8% for the same period in 2008.

Our net charge-offs of commercial-lending receieatibtaled $290 million and $446 million for thegd months and six months ended
June 30, 2009, respectively, compared to $41 miind $139 million for the same periods in 2008. the six-month period ended June 30,
2009, annualized net charge-offs of commercialilegndeceivables represented 26.1% of the total cernial-lending receivables unpaid
principal balance, compared to 4.6% for the sam@g@én 2008.
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The following table summarizes the net chargedfirimation by type.

Three months ended June 3(

Six months ended June 3(

($ in millions) 2009 2008 2009 2008
Consume
Prime conforming $ (32 $ (6) $ (36) (10)
Prime nonconformin (48E) (60) (51€) (74)
Prime secor-lien (124) (32 (20¢) (48)
Governmen (6) — 9 —
Nonprime (425) (93 (472 (205)
Commercial
Warehoust¢ 1 3 8 (18)
Constructior (214) (38) (361) (227)
Commercial busines (77) — (77) —
Total net charc-offs $ (1,362) $ (232) $ (1,687) (47€)

Nonperforming Assets

The following table summarizes the nonperformingeés in our on-balance sheet held-for-sale andfoelthvestment residential

mortgage loan portfolios for each of the periodsspnted. Nonperforming assets are nonaccrual l&@es)osed assets, and restructured loans.

Consumer mortgage loans and commereatting receivables are generally placed on nonatstatus when they are 60 days and 90 day:
due, respectively, or when the timely collectiortted principal of the loan, in whole or in partdisubtful. Management's classification of a
loan as nonaccrual does not necessarily suggashtharincipal of the loan is uncollectible in wa®r in part. In certain cases, borrowers n
payments to bring their loans contractually curréngll cases, mortgage loans are collateralizetebidential real estate. As a result, our
experience has been that any amount of ultimageféysmortgage loans other than sectiad-loans is substantially less than the unpaleriz

of the nonperforming loans.

($ in millions) June 30, 200 December 31, 20( June 30, 20C
Nonaccrual loan
Consumer (a
Prime conforming $ 18€ $ 152 114
Prime nonconformin 2,13¢ 1,84: 1,58:
Prime secor-lien 47¢E 452 21¢
Governmen 64 66 57
Nonprime 2,78 3,23¢ 3,334
Commercial
Warehoust 60 75 16C
Construction (b 94¢ 1,27: 823
Commercial real esta — — 10
Commercial busines 39 — —
Total nonaccrual asse 6,69¢ 7,09¢ 6,30(
Restructured loar 1,112 107 80
Foreclosed asse 442 702 971
Total nonperforming asse $ 8,25¢ $ 7,90¢ 7,351
Total nonperforming assets as a percentage of total
Mortgage operations assi 15.4% 16.€% 11.2%

(@) Includes loans that were purchased distress@@laeady in nonaccrual status of $265 milliom&3dune 30, 2009; $296 million as of December 808 and $126 million as of
June 30, 2008, respectively. In addition, includesaccrual restructured loans that are not includeestructured loans of $830 million as of Jufe 2009; $218 million as of

December 31, 2008; and $26 million as of June 8082

(b) Includes nonaccrual restructured loans thahaténcluded in restructured loans of $25 millesiof June 30, 2009; $26 million as of Decembe808; and $76 million as of

June 30, 200¢

Delinquency and nonaccrual levels related to comsunortgage loans held-for-investment increasealiinout the six months ended
June 30, 2009. Consumer mortgage loans held-fasinvent past due 60 days or more increased to 18 93¢ total unpaid principal balance
as of June 30, 2009, compared to 18.4% at DeceBih&008, and 14.6% at June 30, 2008.
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Nonaccrual loans increased to 24.7% of the consumoetgage loans he-for-investment portfolio as of June 30, 2009, canepl to 23.2% and
17.5% as of December 31, 2008, and June 30, 288Bectively. The increase primarily reflects higlielinquencies and loss severities within
the Ally Bank loan portfolio.

Nonaccrual commercial-lending receivables were @604 the commercial-lending receivables portfolgood June 30, 2009, compared to
42.4% and 17.7% as of December 31, 2008, and JurizZ088, respectively. The elevated level of nonsddoans was primarily related to
distressed first lien construction loans in our cwercial real estate portfolio as a result of theticmed decline in the homebuilding industry.

During the period, we completed temporary and peanaloan modifications. The majority of these nfiodtions adjust the borrower
terms of loans in off-balance sheet securitizatiasts, for which we retained the mortgage sergicights. The remaining loans exist primarily
in our on-balance sheet securitization trustdhéfmodification was deemed temporary, our modifdeshs remained nonaccrual loans and
retained their past due delinquency status evireiborrower has met the modified terms. If the ffication was deemed permanent, the loan
is returned to current status if the borrower caegplvith the new loan terms. As of June 30, 20@&n@anent modifications of on-balance sheet
consumer mortgage loans held-for-investment nairoea at fair value under SFAS 159 includes appnakely $553 million of unpaid
principal balance.

The following table summarizes the delinquency iinfation for our consumer mortgage loans held-feegiment portfolio.

June 30, 200¢ December 31, 200 June 30, 200
% % %
($ in millions) Amount of total Amount of total  Amounti of tota
Current $23,70¢ 77 $ 25,72¢ 78  $31,72 83
Past due
30 to 59 day: 1,23( 4 1,37¢ 4 1,15¢ 3
60 to 89 day: 667 2 83¢ 3 73C 2
90 days or mor 1,94: 6 2,363 7 2,07 5
Foreclosures pendir 2,421 8 2,11¢ 6 2,09( 5
Bankruptcies 787 3 783 2 707 2
Total unpaid principal balanc 30,75¢ 10C 33,20: 10C 38,48¢ 10C
Net (discounts) premiur (499 (48€) (499
SFAS 159 fair value adjustme (6,299 (6,829 (7,02%)
Allowance for loan losse (1,139 (1,142 (63€)
Total $22,83¢ $ 24,74¢ $30,32¢

During the six months ended June 30, 2009, we hewarily focused our origination efforts on prireenforming and government
mortgages in the United States and high-qualitytiéd mortgages in Canada, which reduces our owerpdsure to products that increase our
credit risk. As of June 30, 2009, we continue thmortgage loans that have features that expose higher levels of credit risk and thereby
could result in a concentration of credit risk. $@déoan products include high loan-to-value morgglagns, payment option adjustable rate
mortgage loans, interest-only mortgage loans, aaser rate mortgages. Total loan production andiwd exposure related to these products
recorded in finance receivables and loans and Ibalusfor-sale are summarized as follows:

Loan production for the
six months ended June 30,

($ in millions) 2009 2008

Interes-only mortgage loan $ 272 $ 2,65(
Payment option adjustable rate mortgage ¢ — —
High loar-to-value (greater than 100%) mortgage lo 66 471
Below market initial rate mortgag — 233
Total $ 33¢ $ 3,35¢
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Unpaid principal balance

($ in millions) June 30, 200 December 31, 20!
Interes-only mortgage loan $ 9,63¢ $ 10,45¢
Payment option adjustable rate mortgage Ic 23¢ 307
High loar-to-value (greater than 100%) mortgage lo 2,98¢ 3,83:
Below market initial rate mortgag 1,01( 801
Total $ 13,87 $ 15,40(
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Insurance Operations

Results of Operations
The following table summarizes the operating rasodtour Insurance operations for the periods shdle amounts presented are before
the elimination of balances and transactions withather operating segments.

Three months ended June 3( Six months ended June 3(
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Insurance premiums and service revenue

earnec $ 80€ $ 1,117 27 $1,65¢ $2,20¢ (25)
Investment incom 10C 93 8 121 19C (36)
Other income 30 41 (27 71 94 (29
Total insurance premiums and other

income 93¢ 1,24¢ (25) 1,85( 2,49; (26)
Expense
Insurance losses and loss adjustn

expense: 447 682 34 93t 1,30¢ 29
Acquisition and underwriting expen 35¢ 37C 3 72t 824 12
Impairment of goodwil 607 — n/m 607 — n/m
Total expensi 1,412 1,052 (39 2,261 2,13 (6)
(Loss) income before income tax expen (47€) 192 n/m (417) 36C n/m
Income tax expens 39 58 33 48 93 48
Net (loss) income $ (515 $ 13E n/m $ (465) $ 267 n/m
Total assets $11,58¢ $12,92¢ (10)
Insurance premiums and service revent

written $ 668 $ 1,067 (39) $1,38¢ $2,20( (37
Combined ratio (a) 96.2% 97.8% 96.1% 95.8%

n/m = not meaningful

(@) Management uses combined ratio as a primarguneaf underwriting profitability with its compomis measured using accounting principles geneaaltgpted in the United States of
America. Underwriting profitability is indicated kycombined ratio under 100% and is calculateti@sum of all incurred losses and expenses (exgudterest and income tax
expense) divided by the total of premiums and serw@venues earned and other income. For 2009atheof certain insurance businesses and our gianpairment was excluder

Our Insurance operations experienced net lossgS1d million and $465 million for the three mon#red six months ended June 30, 2(
respectively, compared to net income of $135 mmilkmd $267 million for the three months and six therended June 30, 2008, respectively.
Net income decreased for the periods primarily tduze $607 million goodwill impairment and unfavol@ibinderwriting results, primarily tt
result of decreases in premiums earned.

Insurance premiums and service revenue earne@dd®806 million and $1.7 billion for the three masiand six months ended
June 30, 2009, respectively, compared to $1.Iohillind $2.2 billion for the same periods in 2008utrance premiums and service revenue
earned decreased by $125 million and $245 milliothe periods due to the sale of our U.S. reinsa@ananaging general agency in
November 2008 and decreased by $42 million andn$iflidn due to the sale of a personal auto dividioApril 2009. Additionally, U.S. aut
policies and dealership-related products were Idweplume due to a competitive environment andides in vehicle sales. Decreases were
also experienced within our international operatidne to foreign currency impacts.

The combination of investment and other income ekesd 3% and 32% for the three months and six mamithed June 30, 2009,
respectively, compared to the same periods in ZDR&.decline in investment income for the six-mamehiod ended June 30, 2009, resulted
from a reduction in the size of the investmentfotid, primarily due to the sale of our U.S. reinsnice business and a personal auto division.
The value of the investment portfolio was $4.7itlland $7.1 billion at June 30, 2009 and 200&eesvely. Additionally, during the six
months ended June 30, 2009, other-than-temporggiiments of $45 million were recognized on certairestment securities due to
continued unfavorable market conditions.
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Insurance losses and loss adjustment expensesd@4é47 million and $935 million for the three mwaind six months ended
June 30, 2009, respectively, compared to $682anikind $1,308 million for the three months andnsonths ended June 30, 2008,
respectively. The decreases were primarily drivethle sale of our U.S. reinsurance agency andsopat auto division, lower loss experience
in our U.S. vehicle service contract and persamsuiiance businesses as a result of lower volunteg/eather-related losses, and unfavorable
foreign currency movements within our internatioopérations.

Acquisition and underwriting expense decreased B&12% for the three months and six months ended 3Q, 2009, respectively,
compared to the same periods in 2008. The decreasesprimarily due to the sale of our U.S. reiasiwe business and a personal auto div
and lower volumes of U.S. business.

During the three months and six months ended Jan2(9, our Insurance operations initiated anwatain of goodwill for potential
impairment in accordance with SFAS 1&hodwill and Other Intangible Asset3his test was initiated in light of a more-likelyan-not
expectation that one of its reporting units orgn#icant portion of one of its reporting units wdie sold. Based on the results of the
assessment, it was concluded that the carryingev@lone of its reporting units exceeded its failue resulting in an impairment loss of
$607 million during the period. The fair value wietermined using an offer provided by a willing ghaser. No such impairment was
recognized in the three months and six months edded 30, 2008.

Income tax expense decreased 33% and 48% for e tonths and six months ended June 30, 200%atdsgly, compared to the same
periods in 2008. The decrease during the six maenked June 30, 2009, was primarily due to loweorime before income taxes, which was
offset by no tax benefit realized from the $607liovl goodwill impairment.

Substantially all of our U.S. Insurance operatibagse a Financial Strength Rating (FSR) and an t€Stedit Rating (ICR) from A.M. Best
Company. The FSR is intended to be an indicatthefbility of the insurance company to meet itia@emost obligations to policyholders.
Lower ratings generally result in fewer opportustio write business as insureds, particularlyel@gmmercial insureds, and insurance
agencies have guidelines requiring high FSR rati@gsJune 11, 2009, A.M. Best downgraded the FS&upfJ.S. Insurance companies to
B++ (good) and the ICR to BBB.

Corporate and Other Operations

Corporate and Other operations experienced nezdasis$825 million and $755 million for the threemths and six months ended
June 30, 2009, respectively, compared to net lass®$0 million and $130 million for the three mbatand six months ended June 30, 2008,
respectively. The decreases for both periods weneapily due to an increase in interest expenseltiag from the amortization of the discount
associated with the December 2008 bond exchangeased income tax expense due to the conversmtaiable corporation, the eliminati
of interest and amortization related to interconyplaonds held by Corporate, increased bank fad#ies, higher IT project costs, and increased
compensation and benefits expense. The decreaseantasly offset in both periods by increased argte overhead allocation
reimbursements, increased investment income dhigker yields on intercompany bonds held by Corggrand decreased equity investment
losses. We recognized no equity investment neefdaring the three months and six months endesl 342009, compared to net losses of
$1 million and $38 million for the same period208. Additionally, the six-month period ended JB0e 2009, was impacted by a
$634 million gain related to privately negotiateginsactions that extinguished certain GMAC debtwmfdvorable net derivative activity.

During the three months and six months ended JOn2@9, Corporate forgave intercompany indebtesiresulting in intercompany ga
and losses of $817 million and $1.7 billion, redpty. This indebtedness related to ResCap ddutiheCorporate as a result of past open
market repurchases of ResCap debt. During perindstp June 30, 2009, gains associated with tigifeness were reported as a part of our
Mortgage operations segment, which required offsgliminations to be reported as part of our @oape and Other operating segment.
During the current period, as a result of a changeanagement’s view of certain corporate intercanypactivities, the associated gains and
eliminations have both been reported within thepOaate and Other reportable segment. Comparatiweiats for 2008 have been reclassified
to conform to the current management view.

Corporate and Other operations also include thdtsesf our Commercial Finance Group. Our Comméi€iiaance Group experienced net
losses of $101 million and $199 million for theegbmonths and six months ended June 30, 2009 ctesge, compared to a net loss of
$10 million for the three months ended June 2082@660d break even for the six months ended Jun288. The decrease in net income for
both periods was primarily due to increases in ijggurovision reserves
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on several resort finance business assets andscliéthin our European operations. These unfaverabpacts were partially offset during both
periods by the income tax benefit due to highetepréosses and the impact of our conversion torpazation. Net income for the six months
ended June 30, 2009, was also impacted by an $8@miair value impairment recorded upon the tfensf its resort finance business assets
from held-for-sale to held-for-investment during tthree months ended March 31, 2009. In additiarind the six months ended

June 30, 2009, we experienced lower fee incomdtigfirom lower factored sales volume and loweseddevels.

Liquidity Management, Funding, and Regulatory Capital

Overview

Liquidity management involves forecasting fundieguirements driven by asset growth or liability ungies. The goal of liquidity
management is to ensure we maintain adequate farmdset changes in loan and lease demand, debtitiestiuand unexpected deposit
withdrawals. Our primary funding objective is tcsene we maintain stable and diverse access talligjuhroughout all market cycles,
including periods of financial distress. Source$igfidity include both retail and brokered depssihd both secured and unsecured market-
based funding across maturities, interest rateadiewistics, currencies, and investor profiles.

Liquidity risk arises from the failure to recogniaeaddress changes in market conditions affedtoty asset and liability flows. Liquidity
risk management is critical to the viability of dincial institutions. Since the summer of 2007, ratzrkave remained challenging and the
inability to manage liquidity needs and continglemtding exposures appropriately led to the insatyesnd consolidation of several financial
institutions.

ALCO, the Asset-Liability Committee, is responsifide monitoring liquidity on an ongoing basis arelefjates the planning and execution
of liquidity management strategies to Corporatea$uey. We manage liquidity risk at both the busiresgment level and a consolidated level.
Each reporting segment, along with Ally Bank, pmesgperiodic forecasts depicting anticipated fugdireds and sources of funds with
oversight and monitoring by Corporate Treasury.pocate Treasury manages liquidity under baselingepted economic scenarios as well as
more severe economic stressed environments. Cogpbr@asury, in turn, plans and executes our fudutivities.

Funding Strategy

Our liquidity and ongoing profitability are largetiependent upon our timely access to capital amddbts associated with raising funds in
different segments of the capital markets.

Historically, our funding strategy has focused loa development of diversified funding sources axeoglobal investor base. These
historic funding sources have included the follagvin

. Public unsecured debt capital mark

. Asse-backed securitizations, both public and priv

. Whole-loan sale:

. Domestic and international committed and uncommhittank lines
. Brokered certificates of deposits and retail des

The financial market disruptions that began inghenmer of 2007 continued to impact the economyfiaraghcial services industry during
2008 and thus far in 2009. As a result, access ket participants to the debt and consumer loaargization markets has been significantly
constrained. In the second quarter of 2009, nongovent guaranteed issuances by financial servigesfivere limited. In response to these
market conditions, we continue to be extremely $eclion maintaining and enhancing our liquidityattdition to the traditional funding
sources described above, the current market emagohrequires us to manage our liquidity usingftlewing practices:

. Ally Bank deposits — Ally Bank has access to funding through Federal BEdman Bank (FHLB) advances, brokered certifici
of deposit, and retail deposits. Ally Bank contiade grow and is becoming a more prominent paduoffunding strategy. The
deposit base grew from $19.3 billion at December28D8, to $25.4 billion at June 30, 2009. In theosnd quarter, we received an
expanded exemption from the Federal Reserve taovailty
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Bank to originate a limited amount of C-related retail and wholesale assets subject taioecbnditions. Previously, we were mq
limited in the GM-related assets that could beindted in Ally Bank due to Section 23A of the FeddReserve Act. Providing relief
on these restrictions has and will continue to énab to have more funding available for a majooitypur automotive finance assets,
which provides a sustainable I-term funding channel for the busine

. Participation in Governmental Funding Programs — The U.S. government and regulatory agencies haableshed numerot
government programs aimed at improving the ligyigibsition of U.S. financial services firms. We tiaoe to participate in certain
of these initiatives

. Temporary Liquidity Guarantee Program (TLGP} In the second quarter of 2009, we received aito participate in the
FDIC’s TLGP for up to $7.4 billion. This program@is us to issue senior unsecured debt guarantegtel=DIC in return for
a fee based on the amount and maturity of the @ebyiing the second quarter of 2009, we issued Bdlibn of FDIC-
guaranteed unsecured long-term debt. The secunifiesng included $3.5 billion aggregate principahount of senior fixed
rate notes and $1.0 billion aggregate principal amof senior floating rate notes, both due in Daloer 2012. Under the
program, senior unsecured debt securities of edigihrticipating entities issued on or after Agri2009, and on or before
October 31, 2009, will be guaranteed by the FDI@! time earlier of the maturity dates of the setieisior December 31, 2012.
The FDIC has informed us that any future issuanfegbt under the TLGP will require the written epgal of the FDIC with
the size of any further issuances being deterniiyetthe FDIC.

. Federal Resen'’s Discount Window and Term Auction Facility (TAF) The Discount Window is the primary credit fatyili
under which the Federal Reserve extends collatedloans to depository institutions at terms fimrarnight up to ninety day
The TAF program auctions a pre-announced quantitplateralized credit starting with a minimum bat term funds of 28-
or 84-day maturity. At June 30, 2009, Ally Bank tddged automobile loans and lease financings imnaount sufficient to
generate total capacity of $3.0 billion of which@G®illion was outstanding and $1.0 billion was sed capacity. Use of the
proceeds from these Federal Reserve programs Ismi&d to the financing of automobile assets anavailable to Ally Bank
for general corporate purpos

. Troubled Asset Relief Program (TARRNd other Government Capital InvestmertsOn December 29, 2008, we sold
$5.0 billion of GMAC preferred membership interestel warrants, which were immediately exercisedh¢oU.S. Department
of the Treasury as a participant in the Automoftirancing Program created under the TA

In addition, we sold $7.5 billion of mandatorilyrocertible preferred (MCP) membership interestsaadants to the U.S.
Department of the Treasury in the second quart@00®. The investment included $4 billion of MCHated to GMAC's
agreement with Chrysler LLC to provide automotiwvehcing to Chrysler dealers and customers and§Bi&dn of MCP
toward the Supervisory Capital Assessment Prog@&@AP) requirement. The U.S. Treasury immediatebresed the
warrants, and we issued an additional $375 miibMCP.

As required by the Board of Governors of the Feldeeserve System’s S-CAP program, by no later than
November 9, 2009, GMAC is required to increasecttramon shareholder equity component of Tier 1 eapif $11.5 billion.
By the same date, GMAC must also increase overatl T capital by $9.1 billion. Depending on the heet of capital
augmentation used, the increase in common sharhetgiity may accomplish the increase in overat Ticapital. The
$3.5 billion investment by the U.S. Treasury is nEer 1 capital for the company toward this programad reduces the level of
new capital required to $5.6 billion. Consistenthwthe S-CAP program requirements, we submittedit&l Plan to the
Federal Reserve Bank of Chicago in June 2009 w#pect to the remaining capital required. WhileUWh®. Treasury has
indicated that it may be willing to provide addited new capital, we continue to evaluate otherigétives to meet our capital
requirements.

. Term Assebacked Securities Loan Facility (TAL — Earlier this year, the Federal Reserve Board consetea prograr
designed to support the issuance of asset-backedtses collateralized by various types of asgatkiding automotive
consumer and commercial loans. Several issuersse-backed securitie
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issued debt under this program in the first andiséguarters of 2009. We are continuing to evalt@mtehat extent we will us
this program

. Existing secured funding facilities — Secured funding facilities continue to be an imaoettcomponent of our funding strategy,
we have had success renewing many of our keytfasiin 2009. However, we are less dependent aetfazilities due to the
expanded exemption granted to Ally Bank under $ac@BA of the Federal Reserve Act and the fundéiged in the second quarter
from different government programs. Capacity uraler$11.4 billion senior secured revolving creditifity declines to $7.9 billion
in June 2010 but does not mature until June 201&ddition, we maintain access to our committedraotive whole-loan forward
flow agreements beyond 20(

The actions above and participation in the aboegrams have allowed us to maintain sufficient liityi to meet all maturing unsecured
debt obligations as they come due. However, we Bmreficant unsecured debt obligations coming duthe next few years. Our inability to
renew the remaining loans and facilities as thetunezor to generate loans within Ally Bank and fuhdm via deposits could have a further
negative impact on our liquidity position.

Our wholly owned subsidiary, ResCap, also activegnages its liquidity and capital positions andastinually working on initiatives to
address its debt covenant compliance and liquitids, including debt maturing in the next twehanths. Throughout 2008 and thus far in
2009, we have taken actions intended to improwgdity and support the capital structure of Res@ayring the first six months of 2009,
ResCap received capital contributions from GMAGDf2 billion and recognized a gain on extinguishteérdebt of $1.7 billion as a result of
completed divestitures to GMAC and through contiitms and forgiveness of ResCap’s outstanding neteieh GMAC previously
repurchased in the open market at a discount ougtr our private debt exchange and cash tendesoffée have previously disclosed that if
ResCap were to need additional support, we wowddige that support to the extent it is in the betrests of our stakeholders. However, tl
can be no assurances that GMAC or its affiliatdsamntinue such actions in the future.

Cash Flows

Net cash provided by operating activities was $#ll®n for the six months ended June 30, 2009, jpared to $10.3 billion for the same
period in 2008. The decrease in net cash used ératipg activities resulted primarily from a shiftnet cash flows associated with the
origination and purchase of certain mortgage andnaotive loans held-for-sale and the cash procé&eds the sales of and principal
repayments of such loans. During the six monthgeéddine 30, 2009, the net cash outflow from origina and purchases of new mortgage
and automotive loans held-for-sale exceeded cdkiwis from repayments and sales by $4.2 billionisMsas due largely to an increase in
mortgage refinancing activity in response to aditaken by the Federal Reserve to cut interess chteng the last six months of 2008. This
corresponds to a net cash inflow of $7.6 billioming the six months ended June 30, 2008, duringhvbash inflows from repayments and
sales outpaced cash outflows for new loans duerndiodered ability to originate and sell mortgdagns at previous historical volumes, as a
result of disruptions in the U.S. housing market aartain foreign mortgage and capital markets.

Net cash provided by investing activities was $Hilion for the six months ended June 30, 2009npared to cash used of $3.2 billion
the same period in 2008. Considering the impasbtds activity, net cash flows associated withrfogareceivables and loans increased $12.8
billion during the six months ended June 30, 2@@®pared to the same period in 2008. Cash flovede@lto operating lease activities also
increased $7.5 billion during the six months endiede 30, 2009, compared to the same period in Z&8ayments of existing operating lee
exceeded purchases of new leases as a resultrafegg decision late in the third quarter of 2@08ramatically curtail new lease originatic
These increases were partially offset by an ineré@asash used to purchase available-for-sale imeasst securities, net of proceeds from sales
and maturities, of $7.3 billion during the six msiended June 30, 2009, compared to the same [e26098.

Net cash used in financing activities for the sianths ended June 30, 2009, totaled $8.9 billiompared to $10.5 billion for the same
period in 2008. The increase was primarily duertinarease in the repayment of lotegm debt of approximately $11.6 billion comparedhe
same period in 2008. Included in repayment of ltargs debt during the six months ended June 30,,2089 approximately $0.5 billion of
cash outflows to repurchase certain outstanding idedprivate repurchase transaction. Proceeds fhe issuance of long-term debt decreased
$5.9 billion during the six months ended June WX compared to the same period in 2008, reflgdtwer required funding levels associe
with declining asset balances. These decreasesimwere partially offset by a $7.5 billion increas cash associated with the issuance of new
preferred equity shares to the U.S. Departmenteddury and $1.2 billion from the issuance of nemmmon equity.
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Funding Sources

The following table summarizes debt and other semaf funding by source and the amount outstangiivaer each category for the peri

shown.
Outstanding

($ in millions) June 30, 200 December 31, 20(
Secured financings (i $ 56,84( 73,10¢
Institutional term dek 24,35t 29,99
Retail debt program 15,877 18,12:
Temporary Liquidity Guarantee Program (TLC 4,50( —
Bank loans and otht 3,00¢ 4,22
Commercial pape 19 14€
Total debt (b} $ 104,60( 125,59¢
Bank deposits (c 23,97 18,31:
Off-balance sheet securitizatic

Retail finance receivable 9,12¢ 11,88

Wholesale loan 3,107 10,57

Mortgage loan: 113,41( 125,92¢
Total off-balance sheet securitizatic $ 125,64 148,38¢

(a) Includes securitization transactions that @manted for on-balance sheet as secured finantitgling $39,338 million and $54,876 million an&u30, 2009, and December 31, 2008,

respectively
(b) Excludes fair value adjustment as described in [6téo our Condensed Consolidated Financial Statesr
(c) Includes consumer and commercial bank depositslaakér wholesale deposi

Short-term Debt

We obtain short-term funding from the sale of fiogtrate demand notes under our Demand Notes progrhe holder has the option to
redeem these notes at any time without restricii@mmand Notes outstanding decreased by $0.2 bilam $1.3 billion at December 31, 20(

to $1.1 billion as of June 30, 2009. Our unseca@dmercial paper programs also provide short-teimmdihg, as do short-term bank loans. As

of June 30, 2009, we had $8.2 billion in short-telebt outstanding, a decline of $2.2 billion frormd@mber 31, 2008. Refer to Note 9 to our
Condensed Consolidated Financial Statements fatiala information about our outstanding shortatedebt.

Long-term Debt

Historically, the unsecured debt markets were adayce of long-term financing for us. However,ggivour current ratings profile and
market environment, we have been unable to acheastsecured debt markets. With the exception o$41b billion issuance of unsecured
long-term debt in the second quarter of 2009 uttteFDIC’s TLGP, during the six months ended June2B09, we did not issue unsecured

long-term debt in the capital markets.

The following table presents the scheduled matwfitynsecured long-term debt at June 30, 2009 paisgLthat no early redemptions

occur.
Global Automotive Mortgage

Year ended December ($ in millions) Finance operations (a operations (b Total

2009 $ 4,30( $ $ 4,471
2010 6,162 7,47(
2011 9,772 9,98(
2012 9,20¢ 9,56(
2013 1,35¢ 1,89(
2014 and thereafte 15,45¢ 15,67¢
Original issued discount (i (4,880 (4,88))
Total unsecured lor-term debt $ 41,37 $ $44,16¢

(a) Consists of debt we or our subsidiaries incurrnarfice our Global Automotive Finance operatit
(b) Excludes Mortgage operations unsecured-term debt held by GMAC

(c) Scheduled amortization of original issue disttda as follows: $635 million in 2009, $1,243 gt in 2010, $1,015 million in 2011, $335 milliom 2012, $248 million in 2013, and

$1,405 million in 2014 and thereaft
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Secured Financings and Off-balance Sheet Securitittans

During the three months ended June 30, 2009, otthManerican Automotive Finance operations execatggroximately $2.8 billion in
automotive whole-loan sales and had no off-balaheet securitizations. In addition, our North Aroan Automotive Finance operations
executed approximately $790 million in secured fagduring the quarter. Our International Autometiinance operations funded
approximately 37% of its operations through setaitons and other forms of secured funding.

Mortgage operations utilize committed and unconeditecured facilities to fund inventories of moggéoans held-for-investment,
mortgage loans held-for-sale, lending receivabtestgage servicing cash flows, and securities. Algh unused capacity exists under the
secured committed facilities, use of such capasitonditioned upon certain collateral eligibiligguirements, and as a result, access to
capacity under these facilities may be limited. Thesed capacity on the committed secured faalgan be utilized only upon the pledge of
eligible assets that Mortgage operations may nioeatly have available or the capacity can proVideling for future asset acquisitions.
Mortgage operations also utilize off-balance sfiie@ncings. Mortgage operations dfélance sheet financings outstanding were $11i81bi<
of June 30, 2009, and $126 billion as of Decemlie2808. A significant portion of off-balance sh&etincing relates to securitizations issued
in off-balance sheet trusts.

As a part of Mortgage operations historical capiarkets activity, predominantly in internationgkoations, several of our securitizations
have certain servicer obligations contingent oibastby bondholders. These servicer obligationsteriDutch, German, and Australian
securitization structures. Certain of these obidgyest provide the investors of the trust with thdigghto put back these securities to the trush at
specified date in the future at par less lossegiquely allocated to the bond classes. ResCagragsr of the trust, is obligated to advance the
funds required to redeem bondholders. ResCap bagption to purchase loans from the trust at thairvalue, the proceeds of which can then
be used to offset the trust’s obligation to regagy dervicer. The specific dates that these optianshe exercised range from seven to twelve
years from the securitization date. The earliest@ge date for these options is the third quart&009.

The total estimated amount of Dutch and German ®snbject to these servicer obligations is appreséfy $8.4 billion beginning in 20(
through 2019. The estimated obligation considerdractual amortization, prepayments, and defaultsregy other management assumptions.
The portion that is exercisable prior to Decemter2)09 and 2010, is 1.1% of the total and 4.8%hetotal, respectively. Approximately
72.7% of the total estimated bonds are eligibletties servicer obligation beginning in 2013 aneaft

The total estimated amount of Australian bondsesthip these servicer obligations is approxima$dlg2.5 million all of which are
exercisable in 2011.

ResCap currently holds the residual interest (fos$ bond) on all of these securitizations. Toektent that the potential bonds are put
back to the SPE and the loans are repurchased aRdsS recognized the estimated future credit $osseéhe underlying mortgage loans in the
fair market value of the retained residuals it eatly holds on its balance sheet. To the extertltisaes are expected to arise from factors such
as liquidity or market risk of the loans that maypurchased pursuant to its servicer obligatian, iosses beyond the credit losses already
reflected in the residual), we estimate and retligdincremental loss when the likelihood of borldeo exercise is foreseeable and the
incremental loss can be reasonably estimated. Btinia six months ended June 30, 2009, our Mortgageations recorded a $23.1 million
incremental loss related to these servicer obbgati

As of June 30, 2009, the liabilities related tosthservicer obligations, after considering the atidun of residual interests, were immaterial.

Bank Deposits

We accept commercial and consumer deposits thrallgiBank in the United States. As of June 30, 2088y Bank had approximately
$25.4 billion of deposits compared to $19.3 billmsmof December 31, 2008. Deposits are an effieirdtcost-effective source of funding for
us, and as a result, we have been offering competites in an effort to increase our depositlewe also have banking operations outsic
the United States in countries such as GermanycErand Brazil.
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Funding Facilities

The following tables highlight credit capacity und&ir secured and unsecured funding facilitiesfalkupne 30, 2009, and
December 31, 2008. We utilize both committed ancbommitted credit facilities. The amounts in thestaihding column in the table below are
generally included in our Condensed Consolidatddig® Sheets with the exception of approximatelyt $lion, which is mainly composed
of funding generated by special-purpose entitiesimas New Center Asset Trust (NCAT) and Total A€s#lateralized Notes LLC (TACN).
For further discussion of these facilities, refeSlyndicated Facilities under the Secured Fundamiliies section of this Liquidity
Management, Funding, and Regulatory Capital MD&A.

Total Current Potential
capacity capacity (a) capacity (b) Outstanding
June30 Dec31 June30 Dec31 June30 Dec3l June30 Dec3l

($ in billions) 2009 2008 2009 2008 2009 2008 2009 2008
Committed unsecure

Global Automotive Finance operatio $ 12 $ 17 $ 01 $ 02 % — $ — $ 11 $ 1t
Committed secure

Global Automotive Finance operations 427 56.2 5.C 0.7 7.5 15.€ 30.2 39.¢

Mortgage operation 2.8 54 — — 0.1 2.3 2.7 3.1

Other 1.3 2.8 — — 0.4 0.S 0.9 1.¢
Total committed facilitie: 48.C 66.1 5.1 0.¢ 8.C 18.¢ 34.€ 46.4
Uncommitted unsecure

Global Automotive Finance operatio 1.2 2.1 0.1 0.2 — — 11 1.6

Mortgage operation — 0.1 — 0.1 — — — —
Uncommitted secure

Global Automotive Finance operatio 3.3 4.4 1.C 4.1 — — 2.3 0.3

Mortgage operation 9.3 9.8 1.7 0.2 0.2 — 7.4 9.3
Total uncommitted facilitie 13.¢ 16.1 2.8 4.€ 0.2 — 10.¢ 11.5
Total $ 61¢& $ 822z $ 79 $ 5HEFE $ 82 $ 18& $ 457 $ 57¢
Whole-loan forward flow agreements ( $ 181 $17¢ $ — $ — $ 131 $ 178 $ — $ —
Total commitment: $ 74¢€¢ $100( $ 79 $ 5H5E $ 21 $ 36 $ 457 $ 57.C

(@) Funding is generally available upon request asexcellateral resides in certain faciliti

(b) Funding is generally available to the extent inceatal collateral is contributed to the faciliti

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuility to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that wassoning $8.0 billion of outstanding NCAT commercjaper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&heets. Beginning in April 2009, the maturing NC&dmmercial paper was not renewed, and therefoeesréidit commitments
were drawn. The credit commitments subsequentlyredpn June 2009, but the lenders remain obligadefidnd the underlying asset-backed securitie®béyhe expiration date. This
funding totaled $4.7 billion as of June 30, 2004] & included in the outstanding column in thdeatbove for June 30, 2009. For further discusefathe NCAT facility refer to
Syndicated Facilities under the Secured Fundingiffes section of this Liquidity Management, Fundij and Regulatory Capital MD&/#

(d) Represents commitments of financial institutionptiochase U.S. automotive retail ass
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Unsecured Funding Facilities
The following table summarizes our unsecured coteghitapacity as of June 30, 2009, and Decemb&(RB.

Unsecured committed facilities

June 30, 200¢ December 31, 200
Unused Total Unusec Total
($ in billions) Outstanding capacity capacity Qutstandin capacit capacit
Global Automotive Finance operatio
North American operatior
Revolving credit facility— multiyear $ 0.5 $ = $ 05 $ 0.5 $ — $ 0F
Bank lines 0.2 — 0.2 04 — 0.4
International operatior
Bank lines 0.4 0.1 0.5 0.6 0.2 0.8
Total Global Automotive Finance operatic $ 1.1 $ 0.1 $ 1.2 $ 1.5 $ 0.2 $ 17

Revolving credit facilities— As of June 30, 2009, we maintained $486 milddlcommitments in our U.S. unsecured revolving itred
facility maturing June 2012. This facility is fullrawn.

Bank lines— As of June 30, 2009, we maintained $236 millimcommitted unsecured bank facilities in Canada$460 million in
Europe. Most of the bank lines funding Internatiazerations in Europe have maturity dates in 2088e the Canadian commitments expire
in 2012.

The following table summarizes our unsecured uncittechcapacity as of June 30, 2009, and Decemhe2@®18. The financial
institutions providing the uncommitted facilitieeanot legally obligated to advance funds undemthe

Unsecured uncommitted facilities

June 30, 200¢ December 31, 200
Unused Total Unusec Total
(% in billions) Outstanding capacity capacity Outstandin: capacit capacit
Global Automotive Finance operatio
International operatior
Lines of credit— Europe $ 0.€ $ — $ 06 $ 1.0 $ 01 $ 11
Lines of credi— Latin America 0.4 0.1 0.5 0.8 0.1 0.¢
Lines of credit— Asia-Pacific 0.1 — 0.1 0.1 — 0.1
Total Global Automotive Finance operatic 1.1 0.1 1.2 1.9 0.2 2.1
Mortgage operation
Ally Bank — Fed Fund: — — — — 0.1 0.1
Total $ 1.1 $ 0.1 $ 1.2 $ 1.9 $ 0.3 $ 22

Global Automotive Finance lines of credit Our International operations utilize credit knieom local banks and local branches of
multinational financial institutions. The lines geally have a documented credit limit to establathl capacity, but lenders are not obligated to
fulfill loan requests if there is unutilized capgciAlso, lenders are not obligated to renew ouiditag loans when they mature. The outstanding
loans under these credit lines tend to be sham-temature; therefore, they are renewed througti@miyear. A parent guarantee from
GMAC Inc. typically supports these credit lines. @sJune 30, 2009, our nonconsolidated Chineskaadfil GMAC-SAIC Automotive Finance
Company Limited) had $1.5 billion of bank line cajand $1.0 billion outstanding, which is notluted in the table above.
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Secured Funding Facilities

The following table shows the current capacity potential capacity under our secured committedifies as of June 30, 2009, and
December 31, 2008. Current capacity representdrigrahpacity that is available upon request asexcellateral resides in certain facilities.
The potential capacity on the committed securetlitias can be utilized only upon the pledge of italzle eligible assets.

Secured committed facilities

June 30, 200¢ December 31, 200
Current Potential Total Current Potential Total
(% in billions) Outstanding capacity (ai capacity (b) capacity Outstandin  capacity (8 capacity (b capacit
Global Automotive
Finance operatior
North American
operations
Syndicatec
facilities (c) $ 10.2 % 432 $ 48 $ 194 % 13¢ % 0€ $ 126 $ 27:c
Bilateral/multilatere
bank facilities 10.¢ 0.7 1.9 13.5 15.€ 0.1 1.5 17.2
International operatiol
Bilateral/multilatere
bank facilities 9.C — 0.8 9.8 10.4 — 1.3 11.7
Total Global
Automotive Financ
operations 30.2 5.C 7.5 427 39.€ 0.7 15.€ 56.2
Mortgage operation
Repurchase agreeme 0.1 — 0.1 0.2 04 — 1.3 1.7
Facilities for
Constructio-
lending
receivables 0.3 — — 0.3 0.5 — — 0.t
Mortgage servicing
rights 1.C — — 1.C 0.5 — 0.9 14
Servicer advance 0.7 — — 0.7 0.7 — — 0.7
International
mortgage loan 0.4 — — 0.4 0.8 — — 0.8
Other 0.2 — — 0.2 0.2 — 0.1 0.3
Total Mortgage
operations 2.7 — 0.1 2.8 3.1 — 2.3 5.4
Other
Commercial Finance
Group 0.9 — 0.4 1.3 1.9 — 0.9 2.8
Total $ 33.6 % 5 $ 8C $ 46.& $ 4¢3 07 % 18.& $ 64.
Whole-loan flow
agreement $ — 3 — 3 131 ¢ 131 % — 3 — 176 $ 17¢
Total commitment: $ 33.E % 5 $ 211 $ 59.¢ $ 44.¢  $ 07 $ 36.€6 $ 82z

(@) Funding is generally available upon request asexcellateral resides in certain faciliti

(b) Funding is generally available to the extent inceatal collateral is available and contributed te fiéxcilities.

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuiglity to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that was sonting $8.0 billion of outstanding NCAT commercjaper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&hegts. Beginning in April 2009, the maturing NC&dmmercial paper was not renewed, and therefoeesréidit commitments
were drawn. The credit commitments subsequentlyredpn June 2009, but the lenders remain obligadefidnd the underlying asset-backed securitie®béyhe expiration date. This
funding totaled $4.7 billion as of June 30, 2004] & included in the outstanding column in thdeabove as of June 30, 2009. For further discossiche NCAT facility refer to
Syndicated facilities of this Liquidity ManagemeRtinding, and Regulatory Capital MD&.
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Syndicated facilities— These are facilities that include 10 or more Isainkthe syndicate group. The primary syndicatedifies include
the following:

NCAT and TACIM— New Center Asset Trust (NCAT) is a spe-purpose entity that we administer to fund assefsaatsof outr
securitization funding programs. The purpose of #ritity had been to fund assets primarily thrathghissuance of asset-backed
commercial paper. Credit commitments from banksexkas backup liquidity to support the outstandiommmercial pape!

In 2008, we added a feature to this program thatvald us to transfer NCAT credit commitments tothro secured facility,
Total Asset Collateralized Notes LLC (TACN), whishbank funded. As of June 30, 2009, there was $4il®n outstanding under
TACN.

On November 25, 2008, Moody’s and S&P downgradethiteasset-backed securities owned by NCAT. Assalt of the
downgrades, under the terms of NCAT’s liquidityifiac documents, a cure period was provided dusiigch GMAC, as
administrator of NCAT, could work with Moody’s ai8kP to take steps to secure a ratings upgradééodowngraded securities.
An upgrade was not achieved by the end of the pered on January 23, 2009; at that point, an dydeind-down of NCAT's
operations began. During the wind-down phase, N€a&dld no longer purchase additional asset-backedrisies or increase the
principal amount of any revolving asset-backed sées it already owned. In addition, Moody’s anfiFSdowngraded NCAT'’s
commercial paper below A-1/P-1; as a result, NCAaswo longer eligible for funding from the FeddRalserve’s Commercial Paper
Funding Facility (CPFF). Beginning in April 2009me of the maturing NCAT commercial paper was reatvand therefore, the
credit commitments that served as backup liquislityport were utilized to fund the commercial papeturities. The credit
commitments subsequently expired in June 2009theuenders remain obligated to fund the underlysget-backed securities
beyond the expiration date. The lenders will fuadwsities backed by retail or lease assets urilitiderlying assets fully amortize.
Securities backed by dealer floorplan receivabléiswed to be refinanced during 2009 because Wilye paid down at different
points in 2009. The lenders will fund the undertyassets in TACN until they fully amortize.

Secured Revolving Credit Facility— This $11.4 billion facility is secured by U.SicaCanadian automotive finance assets, and the
borrowers under the facility are structured as bapicy-remote special-purpose entities. Capacitjeuthis facility declines to
$7.9 billion in June 2010 and ultimately maturesume 2011
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This facility includes a leverage ratio covenattttequires our reporting segments, excluding oartyage operations reporting
segment, to have a ratio of consolidated borrowedd to consolidated net worth not to exceed 11FbA purposes of this
calculation, the numerator is our total debt omasolidated basis (excluding obligations of bankcygemote special-purpose
entities) less the total debt of our Mortgage ofiena reporting segment on our Consolidated Bal&@twet (excluding obligations of
bankruptcy-remote speciplirpose entities). The denominator is our constaitlaet worth less our Mortgage operations conatgit
net worth and certain extensions of credit fromiausur Mortgage operations. As of June 30, 2008 Jekierage ratio was 2.1:1. The
following table summarizes the calculation of teedrage ratio covenant.

Less:
Mortgage Adjusted
June 30, 200($ in millions) GMAC operations leverage metric:
Consolidated borrowed fun
Total debt $105,17! $ 26,487 $ 78,68¢
Less:
Obligations of bankrupt«-remote SPE (39,339 (3,647 (35,699
Intersegment eliminatior — (4,458 4,45¢
Consolidated borrowed funds used for leverage $ 65,837 $ 18,38¢ $ 47 44¢
Consolidated net wort
Total equity $ 26,04¢ $ 280 $ 23,24«
Less:
Intersegment credit extensio (135) — (135)
Consolidated net worth used for leverage r $ 25,91 $ 2,807 $ 23,10¢
Leverage ratio (8 2.1

(@) We remain subject to a leverage ratio as catedIprior to the formation of the June 2008 setuegolving credit facility but on significantly deced debt balances relative to prior
periods. As of June 30, 2009, the leverage raticaiulated based on that methodology was 2

. Variable Note funding facilit — This facility is available to fund U.S. dealer ftptan receivables. At the start of 2009, this faci
had two separate maturity dates with $3.0 billioming due in March 2009 and another $3.0 billiomiw due in March 2010. The
$3.0 billion facility matured in March 2009 was mehewed. The $3.0 billion facility maturing in M#&r2010 remains accessible &
GM’s Chapter 11 bankruptcy filin

Bilateral/Multilateral bank facilities (North Ameran and International operations}- These are primarily private securitization faieb
that permanently fund a specific pool of assetsst\d the facilities for International operationg aevolving; therefore, they allow for the
funding of additional assets during the commitnpaariod. Internationally, there are also securedbiaes that provided $1.5 billion of total
capacity at June 30, 2009.

Repurchase agreements- Our Mortgage operations have relationships Wwihks and securities firms to provide funding fartgage
loans and securities through repurchase agreerardtsther similar arrangements. On March 16, 2600$1 billion syndicated whole-loan
repurchase facility was terminated. While the tevation lowered our overall available capacity, Wbt have an outstanding debt balance
due to the availability of a more efficient costfofids within Ally Bank and limited eligible collatal. Other bilateral repurchase facilities
expired in the second quarter of 2009 and wereer@wed. As of June 30, 2009, none of our remairépgrchase agreements were accepting
new collateral.

Facility for construction-lending receivables- In the first six months of 2008, this syndicatedility to fund construction and
commercial-lending receivables went into early aimation due to Moody’s decision not to reaffirnetfacility rating. As a result, all forward
commitments to fund receivable obligations thatemgreviously eligible for financing under this flitgi were funded by alternative sources. As
of June 30, 2009, we had $313 million of debt @nding under the facility.

Facility for mortgage servicing rights— As of June 30, 2009, we had a committed facdft$1.0 billion through which eligible mortgage
servicing rights could be funded. In the secondtguaf 2009, an additional $200 million of capgaitas made available to fund eligible
mortgage servicing rights, but this capacity issoruncommitted basis. This facility is scheduledheture in May 2010.
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Facility for servicer advances— As of June 30, 2009, we had a $700 million facilo fund mortgage servicer advances.

Facilities for international mortgage loans— International facilities to fund mortgage loggor to their sale or securitization include
liquidity commitments to fund loans in the Uniteéghijdom and the Netherlands. In recognition of reduitnancing needs abroad, we have
been working with our thirgharty credit providers to realign our funding neegsulting in further reductions of unutilized lémgl commitment
and the transfer of ownership of the underlyindatetal via mortgage-backed securitizations or wHohn sales.

Commercial Finance Group— Maintains conduits to fund trade receivables.

Whole-loan forward flow agreements- These represent commitments from counterpadi@sirchase U.S. automotive retail assets. One
of our long-term strategic financing agreementsuides a commitment from a financial institutionpierchase up to $10.0 billion of U.S. retail
automotive finance contracts every year througle 2010. There is $10.0 billion of capacity undes fanding arrangement as of
June 30, 2009. Our other long-term strategic firmagreement provides funding of up to $3.1 hillibrough October 2010.

The following table shows the current capacity potential capacity under our secured uncommitteditias as of June 30, 2009,
and December 31, 2008. Current capacity reprefamiéng capacity that is available upon requesbazss collateral resides in certain
facilities. We can utilize the potential capacityyoupon pledge of available eligible assets. Tiharfcial institutions providing the uncommit
facilities are not legally obligated to advancedsmnder them.

Secured uncommitted facilities

June 30, 2009 December 31, 20C
Current Potential Total Current Potential Total
($ in billions) Outstanding capacity (a capacity (b) capacity Outstandin capacity (s capacity (b capacit
Global Automotive Finance
operations
North American operatior
Federal Reserve Bank
advance! $ 2.0 $ 1.0 $ — $ 3C $ — $ 4.1 $ — $ 41
International operatior 0.3 — — 0.2 0.3 — — 0.2
Total Global Automotive Finance
operations 2.3 1.0 — 3.2 0.3 4.1 — 4.4
Mortgage operation
FHLB advance: 7.4 1.7 — 9.1 9.3 0.2 — 9.t
Mortgage servicing right — — 0.2 0.2 — — — —
Total Mortgage operatior 7.4 1.7 0.2 9.3 9.3 0.2 — 9.5
Other
Commercial Finance Grot — — — — — — —
Total $ 9.7 $ 2.7 $ 0.2 $ 12.€ $ 9.€ $ 4.2 $ — $ 13.C

(@) Funding is generally available upon request asexcellateral resides in certain faciliti
(b) Funding is generally available to the extent inaatal collateral is available and contributed te fifxcilities.

Federal Reserve Bank advances The Discount Window is the primary credit fagilunder which the Federal Reserve extends
collateralized loans to depository institutionseatns from overnight up to ninety days. The TAFgueon auctions a pre-announced quantity of
collateralized credit starting with a minimum bat term funds of 28- or 84-day maturity. At
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June 30, 2009, Ally Bank had pledged automobilascand lease financings in an amount sufficiergetoerate total capacity of $3.0 billion of
which $2.0 billion was outstanding and $1.0 billwas unused capacity. Use of the proceeds frone thederal Reserve programs is not
limited to the financing of automobile assets anevailable to Ally Bank for general corporate msgs.

FHLB advances— Ally Bank has an advance agreement with the Fgdtome Loan Bank of Pittsburgh (FHLB). Under dygreement,
the FHLB has a blanket lien on all Ally Bank assétity Bank had assets pledged and restricted Hatecal totaling $12.6 billion and
$16.0 billion as of June 30, 2009, and Decembe@BQ8, respectively. The FHLB will allow Ally Bartk encumber elsewhere any assets
restricted as collateral not needed to collatezadizisting FHLB advances.

Regulatory Capital
Refer to Note 11 to the Notes of the Condensed @mlated Financial Statements.
Credit Ratings

The cost and availability of unsecured financing iafluenced by credit ratings, which are intenttetie an indicator of the
creditworthiness of a particular company, secuatypbligation. Lower ratings result in higher bmsing costs and reduced access to capital
markets. This is particularly true for certain ihgional investors whose investment guidelinesneginvestment-grade ratings on term debt
and the two highest rating categories for shoritdebt (particularly money market investors).

Nationally recognized statistical rating organiaat have rated substantially all our debt. Theofaiihg table summarizes our current
ratings and outlook by the respective nationalgomgized rating agencies.

Rating Commercial Senior Date of

agency paper debt Outlook last action

Fitch C RD Watct-Positive January 8, 2009 (
Moody's Not-Prime Ca Review-Positive June 10, 2009 (
S&P C CcCcC Developing May 26, 2009 (c
DBRS R-5 CCC Review-Developing May 26, 2009 (c

(a) Fitch downgraded our senior debt rating to RD (ret&td default) from CC, affirmed the commerciapparating of C, and changed the outlook to W-Positive on January 8, 20C
(b) Moody's upgraded our senior debt rating to Ca from Grraéfd the commercial paper rating of -Prime, and changed the outlook to Re\-Positive on June 10, 20C

(c) Standard & Poc's affirmed our senior debt rating of CCC, affirmted commercial paper rating of C, and changed tileak to Developing on May 26, 20C

(d) DBRS affirmed our senior debt rating of CCC, affaunthe commercial paper rating ¢-5, and changed the outlook to Rev-Developing on May 26, 200!

In addition, ResCap, our indirect wholly owned sdiasy, has ratings (separate from GMAC) from tlagionally recognized rating
agencies. The following table summarizes ResCapi®nt ratings and outlook by the respective agency

Rating Commercial Senior Date of
agency paper debt Outlook last action

Fitch C D Watct-Positive January 8, 2009 (
Moody's Not-Prime C Stable November 20, 2008 (
S&P C cC Developing May 26, 2009 («
DBRS R-5 C Review-Negative November 21, 2008 (

(a) Fitch affirmed ResC¢'s senior debt rating of D, affirmed the commerpaper rating of C, and changed the outlook to W-Positive on January 8, 20C

(b) Moody's downgraded ResC's senior debt rating to C from Ca, affirmed the owercial paper rating of N-Prime, and changed the outlook to Stable on Nove@®e2008
(c) Standard & Poc's affirmed ResC¢'s senior debt rating of CC), affirmed the comméng#per rating of C, and changed the outlook todbaying on May 26, 200!

(d) DBRS affirmed ResC¢s senior debt rating of C, affirmed the commerpigber rating of -5, and changed the outlook to Rev-Negative on November 21, 20(
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Off-balance Sheet Arrangements

We use off-balance sheet entities as part of oaraimg and funding activities. The arrangementiithe the use of qualifying special-
purpose entities (QSPESs) and variable interestien(VIES) for securitization transactions, moggavarehouse facilities, and other mortgage-
related funding programs. The majority of our offldnce sheet arrangements consist of securitizatiantures that we believe to be similar to
those used by many other financial service comganie

The following table summarizes assets carried af&hce sheet in these entities.

(% in billions) June 30, 200 December 31, 20(
Retail finance receivable $ 10.z $ 13.2
Wholesale loan 5.1 12.5
Mortgage loans (e 112.¢ 126.2
Total off-balance sheet activiti¢ $ 128.% $ 152.(

(a) Excludes $2.4 billion and $1.6 billion of loans dhély securitization trusts as of June 30, 2009,ecember 31, 2008, respectively, that we havepiien to repurchas.
Critical Accounting Estimates

We have identified critical accounting estimateat tlhs a result of judgments, uncertainties, umgeg, and complexities of the underlying
accounting standards and operations involved caddlt in material changes to our financial comditiresults of operations, or cash flows
under different conditions or using different asptions.

Our most critical accounting estimates are:

. Fair value measuremer

. Valuation of investment securitit

. Valuation of loans he-for-sale

. Determination of the allowance for loan los

. Valuation of automotive lease residu

. Valuation of mortgage servicing rigt

. Valuation of interests in securitized ass

. Determination of reserves for insurance lossed@swladjustment expens
. Determination of provision for income tax

Except for changes related to income taxes (asudtref our conversion from a limited liability cqrany into a corporation effective
June 30, 2009), there have been no significantgd®gmm the methodologies and processes used itogawg these estimates from what was
described in our 2008 Annual Report on Form 10-Kr @anagement has discussed the development,igeleatd disclosure of these critical
accounting estimates with the Audit Committee @f Board, and the Audit Committee has reviewed @alasure relating to these estimates.
As part of our quarterly assessment of criticabacting estimates, we have concluded to add trermi@tation of the provision for income
taxes as one of our critical accounting estimdesow is a description of the change in criticat@anting estimates.

» Determination of provision for income ta»— Effective November 28, 2006, GMAC and a nhumbet®f).S. subsidiaries convert
to limited liability companies (LLCs) and becamesgdhrough entities for U.S. federal income taxppses. With a few exceptions,
from December 1, 2006, through June 30, 2009 (it Beriod), U.S. federal, state, and local incoam&$ were not provided for
these entities as they were generally not subjetett. Consequently, during the LLC Period, defétexes were not required to be
recorded on these entities. Entity level taxesapiplied for a small number of state and localjtaisdictions along with foreign
withholding taxes. Where entity level or withholditaxes applied, they were provided for in the otidated financial statement
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As of June 30, 2009, GMAC converted from an LL@tDelaware corporation, thereby ceasing to be s-fhaeugh entity for
income tax purposes. As a result, GMAC adjustedéferred tax assets and liabilities to reflectebémated future corporate
effective tax rate. Our banking, insurance, anditpr subsidiaries were generally corporations thhout the LLC Period and
continued to be subject to tax and provide for We8eral, state, and foreign income taxes.

We account for income taxes in accordance with SNAS109, Accounting for Income Taxes, as integudiy FASB
Interpretation No. 48Accounting for Uncertainty in Income Taxd3eferred tax assets and liabilities are estabtidbr future tax
consequences of events that have been recognizled fimancial statements or tax returns, based @pacted tax laws and rates.
Deferred tax assets are recognized subject to neamagt’s judgment that realization is more-likelgthnot. In addition, tax benefits
related to positions considered uncertain are mgized only if, based on the technical merits ofiiseie, it is more-likely-than-not
that we will sustain the position and then at trgést amount that is greater than 50% likely todladized upon ultimate settlement.

Consistent with Accounting Principles Board OpinNo. 23,Accounting for Income Taxes — Special Areag periodically
review business plans and financing requirementietermine whether or not unremitted earnings inforeign subsidiaries will be
remitted to the U.S. parent company or will remaitefinitely invested in the foreign subsidiary. e extent the earnings are
expected to be remitted, U.S. federal income taxegprovided.

Fair Value of Financial Instruments

We follow the fair value hierarchy set forth in Md5 to the Condensed Consolidated Financial S&tento prioritize the data used to
measure fair value. We review and modify, as neggssur fair value hierarchy classifications oguarterly basis. As such, there may be
reclassifications between hierarchy levels.

At June 30, 2009, approximately 13% of total ass@t$23.6 billion, consisted of financial instrumte recorded at fair value.
Approximately 46% of the assets reported at faineavere valued using Level 3 inputs. At June MR, approximately 2% of total liabilities,
or $3.7 billion, consisted of financial instrumengsorded at fair value. Approximately 55% of ttabilities reported at fair value were valued
using Level 3 inputs. See Note 15 to the Condef@xetbolidated Financial Statements for descriptafnsluation methodologies used to
measure material assets and liabilities at fawevaind details of the valuation models, key inputhose models, and significant assumptions
utilized.

A large percentage of our fair value assets ardilias are Level 3. While we execute various hiadgstrategies to mitigate our exposure
to changes in fair value, we cannot fully eliminate exposure to volatility caused by fluctuati@msnarket prices. In 2009 and throughout
2008, the credit markets across the globe haveriexped severe dislocation. Market demand for dsaeked securities, particularly those
backed by mortgage assets, has significantly caietleand in many markets has virtually disappedrather, market demand by whole-loan
purchasers has also contracted. These unprecedeatkdt conditions have adversely affected us disaseur competitors. As the market
conditions continue, our assets and liabilitiessagiect to valuation adjustment and changes inihats we utilize to measure fair value.

As of June 30, 2009, our Level 3 assets declinéd, 3% $6.4 billion, and our Level 3 liabilities diemed 37%, or
$1.2 billion, compared to December 31, 2008. Degpitsitive mortgage servicing valuations, Leves8ets declined primarily due to fewer
nonrecurring fair value measurements (specifidaiéyns held-forsale and impairments on our investment in operdéiages) and less favora
hedge performance primarily due to changes in pheagls between our servicing assets and the degvastruments we use to manage inte
rate risk associated with those assets. Our aldityedge interest rate risk and foreign curreiglywas restricted in the latter half of 2008 and
during the six months ended June 30, 2009, byithigeld availability of willing counterparties to & into forward arrangements. The decline
in Level 3 assets was also attributable to decliméise fair value of investment securities an@iiests retained in securitization trusts. Finally,
the decline in Level 3 assets was also attributabtettlements of consumer finance receivabledaants, net of unearned income, which we
elected to measure at fair value under SFAS No, Th® Fair Value Option for Financial Assets and Fingl Liabilities (SFAS 159). As the
value of these SFAS 159-elected assets declinedialue of the related on-balance sheet securiizdebt also declined. We elected to
measure the on-balance sheet securitization débir aalue under SFAS 159. The decline in the ¥alue of the orbalance sheet securitizat
debt and derivative liabilities caused the LevéaBilities to decline as of June 30, 2009, comgdeeDecember 31, 2008.
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We have numerous internal controls in place to enthe appropriateness of fair value measurems8igsificant fair value measures are
subject to detailed analytics and management reaihvapproval. We have an established model validablicy and program in place that
covers all models used to generate fair value measents. This model validation program ensuresralbed environment is used for the
development, implementation, and use of the maataischange procedures. Further, this program ussk-based approach to select models
to be reviewed and validated by an independentriateisk group to ensure the models are consistéhttheir intended use, the logic within
the models is reliable, and the inputs and outfsata these models are appropriate. Additionallwjide array of operational controls is in pl:
to ensure the fair value measurements are reaggnabtluding controls over the inputs into and dliputs from the fair value measurement
models. For example, we backtest the internal ag8ans used within models against actual perforraaliée also monitor the market for
recent trades, market surveys, or other marketrimdtion that may be used to benchmark model inpugaitputs. Certain valuations will also
be benchmarked to market indices when appropriedeagailable. We have scheduled model and/or irgnalibrations that occur on a perio
basis but will recalibrate earlier if significardnances are observed as part of the backtestihgrathmarking noted above.

Considerable judgment is used in forming conclusiipam market observable data used to estimateevel 2 fair value measurements
and in estimating inputs to our internal valuatinadels used to estimate our Level 3 fair value measents. Level 3 inputs such as interest
rate movements, prepayment speeds, credit logsésliscount rates are inherently difficult to estten Changes to these inputs can have a
significant effect on fair value measurements. Adowgly, our estimates of fair value are not neaesindicative of the amounts that could
realized or would be paid in a current market ergfea

Recently Issued Accounting Standards
Refer to Note 1 to the Condensed Consolidated EinbStatements.
Forward Looking Statements

The foregoing Management'’s Discussion and Analgsiinancial Condition and Results of Operationd ather portions of this Form 10-
Q contain various forwartboking statements within the meaning of applicdbtieral securities laws, including the Private8ities Litigatior
Reform Act of 1995, that are based upon our cuegpectations and assumptions concerning futuretgvkat are subject to a number of risks
and uncertainties that could cause actual resuliiffer materially from those anticipated.

The words “expect,” “anticipate,” “estimate,” “fayast,” “initiative,” “objective,” “plan,” “goal,” ‘project,” “outlook,” “priorities,” “target,”
“intend,” “evaluate,” “pursue,” “seek,” “may,” “wdd,” “could,” “should,” “believe,” “potential,” “catinue,” or the negative of any of these
words or similar expressions is intended to idgrfifward-looking statements. All statements herether than statements of historical fact,
including without limitation statements about figwavents and financial performance, are forwaréiapstatements that involve certain risks
and uncertainties.

While these statements represent our current judgorewhat the future may hold and we believe thedgments are reasonable, these
statements are not guarantees of any events ercfalaesults, and GMAC’s and Residential CapithlC’'s (ResCap) actual results may differ
materially due to numerous important factors tmatdescribed in the most recent reports on SEC 40+ and 10-Q for GMAC and
ResCap, each of which may be revised or supplemémtgubsequent reports on SEC Forms 10-Q and®4kh factors include, among others,
the following: our inability to successfully accorodate the additional risk exposure relating to fhiog wholesale and retail financing to
Chrysler dealers and customers and the resultipgdtrto our financial stability; uncertainty regaglGM’s and Chrysler’'s recent emergence
from bankruptcy protection; uncertainty relatedhe new financing arrangement between GMAC and €léryuncertainty regarding our
ability to raise the additional capital requiredea®sult of the recently completed Supervisoryitadssessment Program and uncertainty
around the ultimate form, amount, and terms of suagital; securing low cost funding for GMAC andsRap and maintaining the mutually
beneficial relationship between GMAC, GM, and Cleysour ability to maintain an appropriate levédebt; the profitability and financial
condition of GM and Chrysler; our ability to reaithe anticipated benefits associated with oumtecenversion to a bank holding company
and the increased regulation and restrictionswiteaare subject to; continued challenges in thelesgial mortgage and capital markets;
continued deterioration in the residual value dfledse vehicles; the continuing negative impacResCap of the decline in the U.S. housing
market; changes in U.S. government-sponsored ngetgeograms or disruptions in the markets in wioich
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mortgage subsidiaries operate; disruptions in thekat in which we fund GMAC's and ResCap’s operaiwith resulting negative impact on
our liquidity; changes in our accounting assumpitiat may be required by or result from changesaounting rules or their application that
could result in an impact on earnings; changekerctedit ratings of ResCap, GMAC, GM, or Chrystdranges in economic conditions,
currency exchange rates, or political stabilityhia markets in which we operate; and changes iexisting or the adoption of new laws,
regulations, policies, or other activities of gawaents, agencies, and similar organizations. lovestre cautioned not to place undue reliance
on forward-looking statements. GMAC undertakes bligation to update publicly or otherwise revisg dorward-looking statements whether
as a result of new information, future events, thieosuch factors that affect the subject of tretaements, except where expressly required by
law.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Our automotive financing, mortgage, and insurarmtivities give rise to market risk, representing thotential loss in the fair value of
assets or liabilities caused by movements in mar&gables, such as interest rates, foreign-exahaaigs, and equity prices. We are primarily
exposed to interest rate risk arising from charnigésterest rates related to financing, investiaugg cash management activities. More
specifically, we have entered into contracts tovjote financing, to retain mortgage servicing rigtaisd to retain various assets related to
securitization activities all of which are exposedarying degrees to changes in value due to mewgsrin interest rates. Interest rate risk
arises from the mismatch between assets and tieddlabilities used for funding. We enter intgigas financial instruments, including
derivatives, to maintain the desired level of expedo the risk of interest rate fluctuations. RefeNote 12 to the Condensed Consolidated
Financial Statements for further information.

We are exposed to foreign-currency risk arisingnfitbe possibility that fluctuations in foreign-exsige rates will affect future earnings or
asset and liability values related to our globaragions. Our most significant foreign-currency @syres relate to the Euro, Canadian dollar,
British pound sterling, Brazilian real, and Mexigagso.

We are also exposed to equity price risk, primarilpur Insurance operations, which invests in gggecurities that are subject to price
risk influenced by capital market movements. Ouwigosecurities are considered investments, andaveot enter into derivatives to modify
the risks associated with our Insurance operaiiorestment portfolio.

While the diversity of activities from our complentary lines of business may partially mitigate nednksk, we also actively manage this
risk. We maintain risk management control systesmaonitor interest rate, foreign-currency excharage, equity price risks, and any of their
related hedge positions. Positions are monitor@wywes variety of analytical techniques includingrke value, sensitivity analysis, and valut
risk models.

Since December 31, 2008, there have been no matkaages in these market risks. Refer to our AhRe@ort on Form 10-K for the year
ended December 31, 2008, Item 7A, Quantitative@udlitative Disclosures About Market Risk, filedtlvthe Securities and Exchange
Commission, for further discussion on value at @8kl sensitivity analysis.

[tem 4. Controls and Procedures

We maintain disclosure controls and proceduredeéined in Rule 13a-15(e) under the Securities Brgle Act of 1934, as amended (the
Exchange Act), designed to ensure that informatauired to be disclosed in reports filed underBERehange Act is recorded, processed,
summarized, and reported within the specified fpagods. As of the end of the period covered by taport, our Chief Executive Officer and
our Chief Financial Officer evaluated, with the t@pation of our management, the effectivenessusfdisclosure controls and procedures.
Based on our evaluation, GMAC's Chief Executivei€¥f and Chief Financial Officer each concluded tha disclosure controls and
procedures were effective as of June 30, 2009.

During the three-month period ended June 30, 28@9mplemented a new financial consolidation systleat was integrated into our
financial reporting process during the same pefldgk implementation was not made in response talafigiency in our internal controls.
Implementation of this new system involved chartgesur financial reporting procedures and contr@igst management believes that
appropriate internal controls are in place withlegs financial consolidation system. There wer@tier changes in our internal controls over
financial reporting (as defined in Rule 13a-15(f}he
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Exchange Act) that occurred during our most refisoal quarter that have materially affected, @ arasonably likely to materially affect, our
internal controls over financial reporting.

Our management, including our Chief Executive @ffiand Chief Financial Officer, does not expect tha disclosure controls or our
internal controls will prevent or detect all errarsd all fraud. A control system, no matter howlwekigned and operated, can provide only
reasonable, not absolute, assurance that the tepstem’s objectives will be met. Further, theigef a control system must reflect the fact
that there are resource constraints, and the lieméftontrols must be considered relative to thests. Because of the inherent limitations i
control systems, no evaluation of controls can jg®wabsolute assurance that all control issuesrestances of fraud, if any, within GMAC
have been detected. These inherent limitationsidtecthe realities that judgments in decision-makiag be faulty and that breakdowns can
occur because of simple error or mistake. Contraisalso be circumvented by the individual actsasfie persons, by collusion of two or more
people, or by management override of the contiidie. design of any system of controls is based ihygon certain assumptions about the
likelihood of future events, and there can be rewemnce that any design will succeed in achieumgtated goals under all potential future
conditions. Over time, controls may become inadegbacause of changes in conditions or deteriorétidhe degree of compliance with
associated policies or procedures. Because ohttexént limitations in a cost-effective controltgys, misstatements due to error or fraud may
occur and not be detected.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

We are subject to potential liability under lawslayovernment regulations and various claims andl lagtions that are pending or may be
asserted against us. Please refer to the Lega¢&doms section in our 2008 Annual Report on FobaK Xor additional information regarding
pending legal actions.

ltem 1A. Risk Factors

Other than with respect to the risk factors progidelow, there have been no material changes tRigleFactors described in our 2008
Annual Report on Form 10-K.

Risks Related to Our Business
We are required to raise additional equity cap#ala result of the Supervisory Capital Assessmeggrem.

On May 7, 2009, the Federal Reserve Bank of Chi¢e&BC) released results of the Board of Goverobthe Federal Reserve System'’s
Supervisory Capital Assessment Program (S-CAP)chvieflected certain capital requirements for GMACconnection with the S-CAP, we
committed that no later than November 9, 2009, wiehave increased the common shareholder equitypmment of Tier 1 capital by
$11.5 billion, and by the same date, we will havaéased overall Tier 1 capital by $9.1 billion. Ray 21, 2009, GMAC sold to the
U.S. Department of the Treasury mandatorily conlierpreferred stock for an aggregate purchase mfi@pproximately $7.5 billion in cash.
This investment included $3.5 billion of the reguircapital pursuant to the S-CAP and reduced tred & new capital required to $5.6 billion.

As required under S-CAP, on June 8, 2009, we siibdhiét capital plan to the FRBC with respect toréreaining capital that is required.
While the U.S. Treasury has indicated that it mayiling to provide additional new capital, GMA®mtinues to evaluate other alternatives to
meet its capital requirements. If we are unableuttcessfully raise the required additional capitaiould have a material adverse impact on
business, results of operation, and financial posit

The profitability and financial condition of our emations are heavily dependent upon the performaojgerations, and prospects of GM
and Chrysler, each of which have recently emergau bankruptcy protection.

On July 10, 2009, General Motors Company (GM) catgal the acquisition of substantially all of theets of Motors Liquidation
Company (formerly known as General Motors Corporgtand certain of its direct and indirect subsidm (collectively, the Sellers). In
connection with the sale, all material contractsMeen GMAC and General Motors Corporation were mesliby GM. Furthermore, as noted
above, we have recently announced that we haveeehigo an agreement with Chrysler to provide mgtve financing products and services
to Chrysler dealers and customers pursuant to whehvill be the preferred provider of new wholed@@ncing for Chrysler dealer inventory.
Chrysler has also recently emerged from bankruptotection.

GM, GM dealers, and GM-related employees compasgrdficant portion of our customer base, and olab@l Automotive Finance
operations are highly dependent on GM productiahsaies volume. As a result, a significant advehsmge in GM’s business, including
significant adverse changes in its liquidity pasitand access to the capital markets, the produoticale of GM vehicles, the quality or resale
value of GM vehicles, the use of GM marketing inoers, GM'’s relationships with its key suppliers,@W'’s relationship with the United Au
Workers and other labor unions and other factoggitting GM or its employees could have a significadverse effect on our profitability and
financial condition.

During 2008 and continuing into 2009, global vehisales declined rapidly, and there is no assurttiatehe global automotive market or
GM'’s and Chrysler’s respective share of that mankéitnot suffer a significant further downturn. Kiele sales volume could be further
adversely impacted by ongoing restructuring thaiisected to reduce the number of GM retail chanaet core brands and consolidate GM’s
dealer network. Furthermore, as noted above, betie@l Motors Corporation and Chrysler filed fonkauptcy in 2009 and have subseque
emerged from such proceedings. It is difficult tegict with certainty the consequences of thesdrogicy filings and the impact it could have
on consumer sentiment and GM’s and Chrysler’s lassi@s. Any negative impact could in turn have @rizdtadverse affect on our business,
results of operations, and financial position.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Issuance of Preferred Equity

On May 21, 2009, GMAC entered into an agreemertt thie¢ U.S. Department of the Treasury (the Tregquuysuant to which GMAC
issued and sold to the Treasury (1) 150,000,008 ehiGMAC's Fixed Rate Cumulative Mandatorily Cemtible Preferred Membership
Interests, Series F, having a capital amount ofg&SQunit (the Series F Interests) and (2) a ter-y@&rrant to purchase up to 7,501,500 units of
the Series F Interests at an initial exercise pfck0.01 per unit (the Warrant) for an aggregateipase price of $7.5 billion in cash. The
Treasury immediately exercised the Warrant fortagseiance of 7,500,000 units of the Series F éstsr As described below, as a result of the
Conversion (as defined below) the Series F Intefeate been converted into GMAC Fixed Rate Cunudddandatorily Convertible Preferr
Stock, Series F (Series F Preferred Stock).

The Series F Preferred Stock is convertible intoA&Mcommon stock at the Conversion Rate (as defiraolv) either: (1) at GMAC's
option, at any time or from time to time, and sebj® certain exceptions and requirements, withpttier approval of the Board of Governor:
the Federal Reserve System; or (2) at the Treasoption, upon the occurrence of (a) any publierfiy of GMAC common stock or
(b) certain sales, mergers, or changes of contr@IMAC. All units of the Series F Preferred Stochkieh remain outstanding on May 21, 2016,
will convert into GMAC common stock at the ConversRate.

The “Conversion Rate” is equal to 0.00432, subjedustomary anti-dilution adjustments, which regms the number of shares of
common stock for which each unit of the Series &fdtred Stock will be exchanged upon conversior Chnversion Rate was determined
based on the valuation performed by an indeperideastment bank hired by GMAC with the consenthef Treasury. An independent
accounting firm confirmed the investment bank’s meatatical process.

The Series F Preferred Stock and the Warrant vesteed in a private placement exempt from regisingtursuant to Section 4(2) of the
Securities Act of 1933, as amended.

GMAC Conversion

Effective June 30, 2009, GMAC LLC was convertec (@onversion) from a Delaware limited liability cpemy into a Delaware
corporation pursuant to Section 18-216 of the Dalaw.imited Liability Company Act and Section 265twe Delaware General Corporation
Law and was renamed “GMAC Inc.” In connection wiitle Conversion, each unit of each class of memigensterest issued and outstanding
immediately prior to the Conversion was convertad shares of capital stock of GMAC with substdhtithe same rights and preferences as
the previous membership interests.

Holders of GMAC’s common membership interests nesgtian equivalent number of shares of common s6GMAC Inc. Holders of
GMAC'’s GM Preferred Membership Interests receiveaquivalent number of shares of GMAC Fixed Ratp&teal Preferred Stock,
Series A. Holders of GMAC'’s Class C Membership less received an equivalent number of shares oAGMRreferred Stock, Series C-
1. Holders of GMAC's Class D-1 Fixed Rate CumulatRerpetual Preferred Membership Interests receiaeztjuivalent number of shares of
GMAC Fixed Rate Cumulative Perpetual Preferred ISt8eries D-1. Holders of GMAC's Class D-2 Fixedd&k@umulative Perpetual
Preferred Membership Interests received an equivalember of shares of GMAC Fixed Rate CumulatigegoBtual Preferred Stock, Series D-
2. Holders of GMAC's Class E Fixed Rate Perpetuafé?tred Membership Interests received an equivalember of shares of GMAEFixed
Rate Perpetual Preferred Stock, Series E. HoldeBSWAC's Class F Fixed Rate Cumulative Mandatofilgnvertible Preferred Membership
Interests received an equivalent number of shdr8gies F Preferred Stock.

Item 3. Defaults upon Senior Securities
Not applicable.
Item 4. Submission of Matters to a Vote of Securitydolders
The following matters were submitted to a vote MAC security holders during the second quarterQif®

. Effective May 6, 2009, the holders of GM/s Class A and Class B Common Equity Interests ajgorby joint unanimous conse
GMAC agreeing to augment the composition and sizis dier 1 capital by (1) increasing its commdraszholder equity component
of Tier 1 capital by $11.5 billion, and (2) incré@asits overall Tier 1 capit¢
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by $9.1 billion, in each case by November 9, 2@8%equired by the Board of Governors of the Fddeaerve Syste’s
Supervisory Capital Assessment Progr

. Effective May 15, 2009, the holders of GMs Class A and Class B Common Equity Interests ajggrby joint unanimous conse
the issuance and sale to the United States Depatrohéhe Treasury units of a new series of Mandigt@€onvertible Preferred
Membership Interests of GMAC in an aggregate refegeamount of approximately $7.5 billion and watsan purchase
approximately $375 million in aggregate referenemant of additional Mandatorily Convertible PrefsirMembership Interest

. Effective May 27, 2009, the holders of GMs Class A and Class B Common Equity Interests ajggrby joint unanimous conse
GMAC entering into a Master Agreement with the FatB®eposit Insurance Corporation (FDIC) pursuanvhich GMAC will
participate in the Temporary Liquidity Guaranteed?am established by the FDI

. Effective June 30, 2009, the Majority Holders (afimkd in GMAC's Sixth Amended and Restated Limited Liability Camyp
Operating Agreement, dated May 22, 2009) of GMAC&Nnmon Equity Interests approved by written consiemiconversion of
GMAC from a Delaware limited liability company intoDelaware corporation. Holders of 430,001 GMAG@wn Equity Interests
approved thiconversion

Item 5. Other Information
None.
Item 6. Exhibits
The exhibits listed on the accompanying Index dfiBits are filed as a part of this report. Thisdrds incorporated herein by reference.
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Signatures

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf by

the undersigned thereunto duly authorized, thisd@hof August 2009.
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3.1 GMAC Inc. Certificate of Conversion, dated June 3009 Filed as Exhibit 3.1 to the Company’s Current Répor
Form 8-K dated as of July 1, 2009 (File No. 1-3754)
incorporated herein by referen:

3.2 GMAC Inc. Certificate of Incorporation, dated Juts 2009 Filed as Exhibit 3.2 to the Company’s Current Répor
Form 8-K dated as of July 1, 2009 (File No. 1-3754)
incorporated herein by referen:

3.3 Bylaws of GMAC Inc., dated June 30, 2009 Filed as Exhibit 3.3 to the Company’s Current Répor
Form 8-K dated as of July 1, 2009 (File No. 1-3754)
incorporated herein by referen:

10.1 Letter Agreement, dated as of May 21, 2009, betv Filed as Exhibit 10.1 to the Comp¢'s Current Report o

GMAC Inc. and the United States Department of trea$ury Form 8-K dated as of May 22, 2009 (File No. 1-3754)
(which includes the Securities Purchase Agreement — incorporated herein by reference.
Standard Terms attached thereto, with respecetésguance
and sale of the Convertible Preferred Membershigrésts an
the Warrant
10.2 Amended and Restated Governance Agreement, datf Filed as Exhibit 10.2 to the Comp¢'s Current Report o
May 21, 2009, by and between GMAC Inc., FIM Holding Form 8-K dated as of May 22, 2009 (File No. 1-3754)
LLC, GM Finance Co. Holdings LLC and the Unitedt8&a incorporated herein by reference.
Department of the Treasu
10.3 Master Transaction Agreement, dated May 21, 2088yden Filed herewith.
GMAC Inc., Chrysler LLC, U.S. Dealer Automotive
Receivables Transition LLC and the United Stategdbenent
of the Treasun
10.4 Amended and Restated United States Consumer Firgg Filed herewith
Services Agreement, dated May 22, 2009, between GNh&.
and General Motors Corporatio
10.5 Amended and Restated Master Services Agreemeet] Filed herewith
May 22, 2009, between GMAC Inc. and General Motors
Corporation*
10.6 Registration Rights Agreement between GMAC Inc. @ Filed as Exhibit 10.1 to the Compé's Current Report o
Preferred Finance Co. Holdings LLC, dated June2809 Form 8-K dated as of July 1, 2009 (File No. 1-3754)
incorporated herein by referen:
10.7 Master Auto Finance Agreement Term Sheet d Filed herewith
April 30, 2009 between Chrysler LLC and GMAC In
12 Computation of Ratio of Earnings to Fixed Char Filed herewith
31.1 Certification of Principal Executive Officer pursudo Filed herewith
Rule 13i-14(a)/15+-14(a)
31.2 Certification of Principal Financial Officer purquao Filed herewith

The following exhibit shall not be deemed “filedrfpurposes of Section 18 of the Securities Exchaikg of 1934 or otherwise subject to the

Rule 13-14(a)/15+-14(a)

liability of that Section. In addition, Exhibit N@2 shall not be deemed incorporated into anydilinder the Securities Act of 1933 or the
Securities Exchange Act of 1934.
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*  Certain confidential portions have been omittedspant to a confidential treatment request thatleas separately filed with the Securit

Certification of Principal Executive Officer andifgipal
Financial Officer pursuant to 18 U.S.C. Section@

and Exchange Commissic
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Exhibit 10.3
MASTER TRANSACTION AGREEMENT

MASTER TRANSACTION AGREEMENT (this “ Agreemetif dated as of May 21, 2009, between THE UNITED SES
DEPARTMENT OF THE TREASURY (“ UST), GMAC LLC (* GMAC *), U.S. DEALER AUTOMOTIVE RECEIVABLES TRANSITION
LLC (the “ LLC ") and CHRYSLER LLC (* Chryslef).

Background

WHEREAS, Chrysler LLC (“ Chrysleb and certain of its Subsidiaries have filed vaany petitions under Chapter 11 of the U.S.
Bankruptcy Code in U.S. Bankruptcy Court for thei®ern District of New York (the “ Chrysler Bankitieg Filing ", and such bankruptcy
cases, the “ Casésand such court, the “Bankruptcy Court”) and seeking to complete a sale of substantially athefr assets under
Section 363 of the Bankruptcy Code (the “ ChryBankruptcy”).

WHEREAS, in connection with the Chrysler BankrupEling, Chrysler and GMAC have entered into a lnigdviaster Automotive
Financing Agreement (the “MAFA"pursuant to which GMAC will make available wholesalventory and retail financing accommodation
Chrysler dealers and customers on a semi-exclisisis on the terms and subject to the conditionfosé therein.

WHEREAS, the UST has pledged to support GMAC imprting the availability of credit for dealers aredail customers by making
liquidity and capital available and by providingetbapitalization that GMAC requires to support @teysler business in connection with wh
UST will provide certain financing accommodationshrysler and pursuant to which Chrysler will star certain funds to LLC which will k
used solely to reimburse GMAC and its Subsidididesertain losses that may be incurred in conpeatiith the foregoing and as otherwise
provided for herein.

THEREFORE, in consideration of the covenants amdeagents hereinafter set forth, and for other gowtivaluable consideration, the
receipt and sufficiency of which are hereby ackremlged, intending to be legally bound, the partereto agree as follows:

Terms and Conditions

1. DEFINITIONS AND INTERPRETATIONS
1.1. Definitions. As used in this Agreement, the following termalshave the meanings set forth below:
“ Aggregate Funding Amouritmeans, as of any date of determination, (i) thm ®f the Initial Transfer, the Second Transfes(i€h

transfer shall have occurred pursuant to Sectibpahd any Additional Transfers, less (ii) the Retchn Amount (if the Reduction shall have
occurred pursuant to Section 6.1(c




“ Available Amount” means, as of any date of determination, the apple Maximum Amount less the Aggregate Funding Am@n
the date of such determination.

“ Business Day means any day other than a Saturday, Sundayher dayy on which commercial banks are authorizezsiose under
United States federal law or the law of the Stdteew York.

“ Chrysler Dealef means any dealer selling vehicles manufacture@lmysler or any of its Subsidiaries, or by Reorged Chrysler that
was, as of the date of the Chrysler Bankruptcyngilfinanced by Chrysler Financial Services AmeyichC or any of its Subsidiaries.

“ Chrysler Material Adverse Effe¢tmeans a material adverse effect on (i) the bissineesults of operation or financial condition of
Chrysler and its consolidated Subsidiaries takesm&hole;provided, howevethat Chrysler Material Adverse Effect shall notdeemed to
include the effects of (A) changes after the Clgddate in general business, economic or marketitond (including changes generally in
prevailing interest rates, credit availability digidity, currency exchange rates and price lewelgading volumes in the United States or
foreign securities or credit markets), or any oedlror escalation of hostilities, declared or utated acts of war or terrorism, in each case
generally affecting the industries in which Chryslad its Subsidiaries operate, (B) changes orgeeg changes after the Closing Date in
generally accepted accounting principles in thetéthStates (* GAAP) or regulatory accounting requirements, or authtive interpretations
thereof, or (C) changes or proposed changes aieClosing Date in securities, banking and otheslaf general applicability or related
policies or interpretations of Governmental Ensit{en the case of each of these clauses (A), (B)@}), other than changes or occurrences to
the extent that such changes or occurrences havewdd reasonably be expected to have a matedadfyroportionate adverse effect on
Chrysler and its consolidated Subsidiaries takem&hole relative to comparable U.S. automotive ufacturers); or (ii) the ability of Chrysler
to consummate the transactions contemplated byAtiieement and perform its obligations hereundea timely basis.

“ Dealer Review Periol means the period running from the Closing Datéhtodate that is six months after the Closing Date

“ Deficiency Amount Noticé means a certificate by an authorized officer of Lit@ting (i) that the cash balance then in the [Sissring
Payment Account is not greater than $75 million @ndhe amount required to bring the cash balandbe Loss Sharing Payment Account to
$100 million (the “ Deficiency Amouri), and in each case certifying that the amount$as¢h in such certificate are true and correct.

“ Equity Interests of any Person shall mean any and all sharesigste, rights to purchase or otherwise acquireramss, options,
participations or other equivalents of or interéstéhowever designated) equity, ownership or psadi such Person, including any preferred
stock, any limited or general partnership inteegst any limited liability company membership insreand any securities or other rights or
interests convertible into or exchangeable for @inye foregoing.
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“ Exchange Act’ means the Securities Exchange Act of 1934, anded and the rules and regulations of the SEC pigated
thereunder.

“ GM Dealer” means any dealer selling vehicles manufacture@égeral Motors Corporation or its Subsidiariesdioy successor
thereto) that was, as of the date of the ChrysterdBuptcy Filing, financed by Chrysler Financiah8ees Americas LLC or any of its
Subsidiaries.

“ GMAC Knowledge” means the actual knowledge of the Chief ExecuiNicer of GMAC.

“ GMAC Material Adverse Effect means a material adverse effect on (i) the bssinesults of operation or financial condition of
GMAC and its consolidated Subsidiaries taken asaleyprovided, howevethat GMAC Material Adverse Effect shall not be deghto
include the effects of (A) changes after the Clgddate in general business, economic or marketitond (including changes generally in
prevailing interest rates, credit availability dighidity, currency exchange rates and price lewelsading volumes in the United States or
foreign securities or credit markets), or any oedlror escalation of hostilities, declared or utated acts of war or terrorism, in each case
generally affecting the industries in which GMAGddts Subsidiaries operate, (B) changes or propokadges after the Closing Date in
generally accepted accounting principles in thetéthStates (* GAAP) or regulatory accounting requirements, or authtive interpretations
thereof, or (C) changes or proposed changes aieClosing Date in securities, banking and otheslaf general applicability or related
policies or interpretations of Governmental Ensit{en the case of each of these clauses (A), (B)@}), other than changes or occurrences to
the extent that such changes or occurrences haveudd reasonably be expected to have a matedadlyroportionate adverse effect on GM
and its consolidated Subsidiaries taken as a wietdéive to comparable U.S. banking or financial/g®s organizations); or (ii) the ability of
GMAC to consummate the transactions contemplatetthisyAgreement and perform its obligations hereurah a timely basis.

“ Governmental Entitie$ means all foreign, federal, state, provincial, laraother governmental or administrative authodtyegulator
body of competent jurisdiction, or any court, tritady judicial or arbitral body.

“LLC Agreement’ means the Limited Liability Company Operating &gment, dated as of the date hereof and attachexhdsit A , of
LLC, as it may be amended, modified, supplementexliperseded from time to time.

“ Losses’ means any and all losses, liabilities, costsriast, settlement payments, awards, judgmentss,dess, fines, penalties,
damages, expenses, deficiencies or other chargegenses.

“ Maximum Amount” means $600,000,000; providé#tat on and after the date of a Successful Resningt Transaction, the Maximum
Amount shall mean the lesser of (i) $450,000,000ip80% of the aggregate principal amount ofQilalifying Dealer Loans then outstanding.
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“ Non-Underwritten Dealer$ means Chrysler Dealers, GM Dealers and Other OE®Mdd& that GMAC or any GMAC Subsidiary agr
as of the Closing Date to evaluate for inclusioa fimancing relationship underwritten by GMAC aryaGMAC Subsidiary, and that GMAC
the applicable GMAC Subsidiary declines to offealde financing prior to the conclusion of the Dedeview Period.

“ Other OEM Dealef means any dealer selling vehicles manufacturedriyymanufacturer other than Chrysler or Generabkso
Corporation or any of their respective Subsidiatieg was, as of the date of the Chrysler Bankguptling, financed by Chrysler Financial
Services Americas LLC or any of its Subsidiaries.

“ Other OEM Dealer Loaii means a loan funded during the period commencimthe Closing Date and ending on the Trigger Dgte
GMAC or any GMAC Subsidiary to an Other OEM Deatefinance such dealer’s acquisition of a new vehicanufactured by any
manufacturer other than Chrysler, General Motonp@mation or any of their respective Subsidiarieamy used vehicle of any manufacturer.

“ Qutstanding Loan Amouritmeans, as of any date, the aggregate principabatof all Qualifying Dealer Loans, all Disquadi
Dealer Loans and all Other OEM Dealer Loans thdastanding.

“ Permitted Investmentsmeans (a) direct obligations of the United StatEAmerica or obligations the principal of and th&erest on
which are unconditionally guaranteed by the Un¢ates of America, in either case maturing withe gear from the date of purchase;
(b) certificates of deposit which mature within &ys, issued by any U.S. bank, bank and trust coymet national banking association with
capital in excess of $500 million and which hasrsterm and long-term debt ratings assigned by &teh& Poor’s Ratings Services, a
division of The McGraw-Hill Companies, Inc. and Mbds Investors Service, Inc. or, if such organiaasi no longer exist, any similar rating
agency, in one of the two highest rating categpdad (c) money market funds that are (i) invesiadly in direct obligations of the United
States of America or obligations the principal nflahe interest on which are unconditionally gugead by the United States of America and
(ii) which have short-term debt ratings assigned®tandard & Poor’s Ratings Services, a divisioiitoé McGraw-Hill Companies, Inc. and
Moody’s Investors Service, Inc. or, if such orgatians no longer exist, any similar rating agerafythe highest rating category.

“ Person” shall mean any individual, corporation, limiteddility company, partnership, joint venture, asation, joint-stock company,
trust, estate, unincorporated organization or gawent or any agency or political subdivision théreo any other entity whatsoever.

“ Qualifying Dealer Loarf means a loan funded during the period commeneinthe Closing Date and ending on the Trigger Dgte
GMAC or any GMAC Subsidiary to a Chrysler DealelaoBM Dealer to finance such dealer’s acquisitiba wehicle manufactured by
Chrysler or Reorganized Chrysler or any of thespeztive Subsidiaries or General Motors Corporatioany of its Subsidiaries, respectively,
or any used vehicle of any manufacturer; provigedt all loans funded and outstanding to an Undten Dealer or a Non-Underwritten
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Dealer for which there is a valid and enforceablgurchase agreement with Reorganized Chrysler ne@eMotors Corporation or any of its
Subsidiaries (or any successor thereto), as afydicavith respect to the underlying vehicles shaldeemed not to be Qualifying Dealer Loans
after the occurrence of a Successful Restructuriagsaction (“ Disqualified Dealer Loaf)s providedfurther, however, that any Losses
incurred by GMAC or any GMAC Subsidiary as a restfifraud committed by (i) the Chrysler DealersG Dealers in respect of Disqualifi
Dealer Loans or (ii) the Other OEM Dealers in resjpd Other OEM Dealer Loans shall, in each casedéemed to be Qualifying Losses and
such loans shall be deemed to be Qualifying Daalans but only to the extent of such fraedated Losses and fifty percent (50%) of the ¢
related to the exercise of remedies with respexttb.

“ Qualifying Losses means any Losses incurred in connection with aliuing Dealer Loan funded by GMAC or any GMAC
Subsidiaries to an Underwritten Dealer or a Non-&haditten Dealer, including, without limitation,) @ny Losses relating to fraud, (ii) fifty
percent (50%) of any Losses related to the exeofisemedies with respect to any Qualifying Dedlean, and (iii) Losses representing the
difference between (x) the amount of a Qualifyingaler Loan funded to an Underwritten Dealer or aNoaderwritten Dealer, as the case |
be, and (y) the gross amount recovered by GMACgr@MAC Subsidiary in respect of such Qualifyingdle Loan after GMAC or the
applicable GMAC Subsidiary has exhausted reasomabtedies (other than any reimbursement pursuaatd)dor portions of such Losses,
including, without limitation, but subject to GMAEbusiness practices for loans that are not sutgjgeimbursement by LLC, the sale of the
vehicle and recovery of any deficiency claim iratetl bankruptcy proceedings as well as recouraeytaepurchase agreement with Chrysle
Reorganized Chrysler, as the case may be.

“ Reorganized Chryslérmeans any person to whom Chrysler transfers (byger, consolidation, reorganization or otherwidedr a
significant portion of its and its Subsidiariessats in connection with the Chrysler Bankruptcy.

“ SEC” means the United States Securities and Exchaogentission.

“ Subsidiary” means any corporation, partnership, joint ventlineited liability company or other entity (x) @fhich such Person or a
subsidiary of such Person is a general partney)af(which a majority of the voting securitiesather voting interests, or a majority of the
securities or other interests of which having sirtherms ordinary voting power to elect a majodfythe board of directors or Persons
performing similar functions with respect to suctity, is directly or indirectly owned by such Pensand/or one or more subsidiaries thereof.
For the avoidance of doubt, LLC is a SubsidiartaMAC.

“ Successful Restructuring Transactiomeans the sale of all or substantially all of #ssets of Chrysler and its Subsidiaries to New
Carco Acquisition LLC (“New Chrysler”) pursuant tioat certain Master Transaction Agreement, dateaf Aril 30, 2009, by and among Fiat
S.p.A., New Chrysler, Chrysler and certain of Chays subsidiaries , or any other sale of all dsstantially all of the assets of Chrysler and its
Subsidiaries in a substantially similar transacponsuant to which this Agreement is assumed bythehaser in such transaction.
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“ Trigger Date” means the later to occur of (x) the consummatiba Successful Restructuring Transaction andhg)completion of the
Dealer Review Period.

“ Underwritten Dealer§ means Chrysler Dealers, GM Dealers and Other @#dlers to which GMAC or any GMAC Subsidiary has
agreed to offer wholesale inventory financing oruaderwritten basis during or at the conclusiothef Dealer Review Period.

1.2. InterpretationsWhen a reference is made in this Agreement teitRls,” “Articles,” “Sections,” “Annexes” or “Sclales”
such reference shall be to a Recital, Article arti®e of, or Annex or Schedule to, this Agreememiess otherwise indicated. The terms
defined in the singular have a comparable meanimgnvused in the plural, and vice versa. Referetwcterein”, “hereof”, “hereunder”
and the like refer to this Agreement as a wholergotdo any particular section or provision, unltéescontext requires otherwise. The
headings contained in this Agreement are for refsggurposes only and are not part of this Agreénvghenever the words “include,”
“includes” or “including” are used in this Agreemegthey shall be deemed followed by the words “withlimitation.” No rule of
construction against the draftsperson shall beieghjrh connection with the interpretation or enfrent of this Agreement, as this
Agreement is the product of negotiation betweerhstigated parties advised by counsel. All refeesnto “$” or “dollars” mean the
lawful currency of the United States of AmericacEgt as expressly stated in this Agreement, adregices to any statute, rule or
regulation are to the statute, rule or regulatismmended, modified, supplemented or replaced fimeto time (and, in the case of
statutes, include any rules and regulations proatathunder the statute) and to any section of &tyts, rule or regulation include any
successor to the section. References in this Ageaeto loans funded by or Losses of GMAC shallddel loans funded by or Losses of
GMAC Subsidiaries, as applicable.

2.  FUNDING; CLOSING

2.1. Initial Transfer For good and valuable consideration, the re@giptsufficiency of which are hereby acknowledgedthe
Closing Date, Chrysler shall transfer to LLC $5@@DO0 in immediately available funds without coraitor deduction for any defense,
recoupment, set off or counterclaim (the “ Iniffahnsfer”) and hereby commits to transfer to LLC, subjealydo the satisfaction by
UST of its obligations set forth in section 6.5dwdfrand the approval of the Bankruptcy Court piegidver the Cases, an additional
$550,000,000 in immediately available funds withcamdition or deduction for any defense, recoupmeettoff or counterclaim on or
prior to May 22, 2009 (the “ Second Transfer

2.2. Closing. On the terms and subject to the conditions seh farthis Agreement, the closing of the Initial mséer (the “Closing)
will take place at the offices of Wachtell, LiptdRosen & Katz, 51 West 52nd Street, New York, Newky at 5:00 p.m. New York City
Time on May 21, 2009, or at such other place, time date as shall be agreed between GMAC, ChrgetétJST. The time and date on
which the Closing occurs is referred to in this égment as the “ Closing Date
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3. REPRESENTATIONS OF LLC
Except as set forth on Schedule A attached heltet© represents and warrants as of the Closing Bstiellows:

3.1. Organization and Good Standind C has been duly formed and is validly existagya limited liability company in good
standing under the laws of the State of Delawaith, thie necessary power and authority to own itgerties and conduct its business in
all material respects as currently conducted. LLgEe®#ment and all amendments thereto, copies ofwitdee been provided to Chrysler
and UST, are true, complete and correct copiesidi documents as in full force and effect as ofdde of this representation. LLC does
not have any employees.

3.2. Capitalization All of the issued and outstanding membershipréstis of LLC (including securities convertible intw
exercisable or exchangeable for, equity securitidd C) (the “* Common Membership Interesjsare owned by GMAC. The Common
Membership Interests have been duly authorizedaamdalidly issued and outstanding and were naegsn violation of any preemptive
rights. As of the date hereof, LLC does not havistanding any securities or other obligations pimg the holder the right to acquire
any membership interests other than the Common Meshlp Interests and GMAC has not made any othandbtment to authorize,
issue or sell any membership interests other thiasuant hereto.

3.3. Authorization, Enforceability

(a) LLC has the requisite power and authority tecese and deliver this Agreement and to carry sublligations hereunder. The
execution, delivery and performance by LLC of thizeement and the consummation of the transactiontemplated hereby have been duly
authorized by all necessary action on the partLdf bnd its members, and no further approval or@ightion is required on the part of LLC.
Assuming due authorization, execution and delivdrthis Agreement by the other parties hereto, Mlgiseement is a valid and binding
obligation of LLC enforceable against LLC in accande with its terms, except as the same may beeliniiy applicable bankruptcy,
insolvency, reorganization, moratorium or simikawt affecting the enforcement of creditors’ rigimerally and general equitable principles,
regardless of whether such enforceability is cagrgid in a proceeding at law or in equity (the “ Baptcy Exception$). Assuming due
authorization, execution and delivery of this Agremt by the other parties hereto, this Agreemelitcanstitute a valid and binding agreem
of LLC enforceable against LLC in accordance wightérms, subject to the Bankruptcy Exceptions.

(b) The execution, delivery and performance by LdfGhis Agreement and the consummation of the &ratisns contemplated hereby
and compliance by LLC with the provisions hereaif| mot (A) violate, conflict with, or result in Breach of any provision of, or constitute a
default (or an event which, with notice or lapseiwfe or both, would constitute a default) undemesult in the termination of, or accelerate
performance required by, or result in a right efrtmation or acceleration of, or result in the ti@aof, any lien, security interest,

-7-



charge or encumbrance upon any of the propertiassets of LLC under any of the terms, conditiangrovisions of its organizational
documents, or (B) violate any statute, rule or tatijon or any judgment, ruling, order, writ, injuran or decree applicable to LLC or any of its
respective properties or assets except for thosermnces that, individually or in the aggregaénot had and would not reasonably be
expected to have a material adverse effect on LLC.

4. REPRESENTATIONS OF GMAC
Except as set forth on Schedule A attached heBNAC represents and warrants as of the Closing Batellows:

4.1. Organization and Good StandinMAC has been duly formed and is validly existagya limited liability company in good
standing under the laws of the State of Delawaith, the necessary power and authority to own itgerties and conduct its business in
all material respects as currently conducted. GMARDuUrth Amended and Restated Limited Liability @amy Operating Agreement &
all amendments thereto (the * GMAC LLC Agreem&ntopies of which have been provided to UST,tame, complete and correct
copies of such documents as in full force and éfismf the date of this representation.

4.2. Authorization, Enforceability

(a) GMAC has the requisite power and authorityxeceite and deliver this Agreement and to carnyitsuibligations hereunder. The
execution, delivery and performance by GMAC of thggeement and the consummation of the transactionsemplated hereby have been
duly authorized by all necessary action on the pb@MAC and its members, and no further approvawhorization is required on the part of
GMAC. This Agreement is a valid and binding obligatof GMAC enforceable against GMAC in accordandth its terms, except as the se
may be limited by the Bankruptcy Exceptions. Assugrdue authorization, execution and delivery ohsdacuments by the other parties
hereto, this Agreement will constitute a valid doiding agreement of GMAC enforceable against GMA@ccordance with its terms, subject
to the Bankruptcy Exceptions.

(b) The execution, delivery and performance by GM#Ghis Agreement and the consummation of thestations contemplated hereby
and compliance by GMAC with the provisions heredfl not (A) violate, conflict with, or result in Areach of any provision of, or constitute a
default (or an event which, with notice or lapséimfe or both, would constitute a default) undemesult in the termination of, or accelerate
performance required by, or result in a right ofrtimation or acceleration of, or result in the ti@aof, any lien, security interest, charge or
encumbrance upon any of the properties or ass&$@#C under any of the terms, conditions or prauis of its organizational documents, or
(B) violate any statute, rule or regulation or gmygment, ruling, order, writ, injunction or decragplicable to LLC or any of its respective
properties or assets, in each case except for tusarences that, individually or in the aggreghtere not had and would not reasonably be
expected to have a GMAC Material Adverse Effect.
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5.  REPRESENTATIONS OF CHRYSLER
Except as set forth on Schedule B attached he@étysler represents and warrants as of the Cld3atg as follows:

5.1. Organization and Good Standinghrysler has been duly formed and is validly #xgsas a limited liability company in good
standing under the laws of the State of Delawaith, tie necessary power and authority to own itgerties and conduct its business in
all material respects as currently conducted. GérssLimited Liability Company Operating Agreemeanid all amendments thereto (the
“ Chrysler LLC Agreement), copies of which have been provided to GMAC &i8iT, are true, complete and correct copies of such
documents as in full force and effect as of the dditthis representation.

5.2. Authorization, Enforceability

(a) Subject to the approval of the Bankruptcy Cpuesiding over the Cases, (A) Chrysler has thaiséig power and authority to execi
and deliver this Agreement and to carry out itggatiions hereunder, (B) the execution, delivery padormance by Chrysler of this Agreen
and the consummation of the transactions conteegplareby have been duly authorized by all necgssdion on the part of Chrysler and its
members, and no further approval or authorizatarequired on the part of Chrysler, including aotharizations required under, or with
respect to, the Cases and (C) assuming due awdtiorizexecution and delivery of such documentthieyother parties hereto, this Agreement
will constitute a valid and binding agreement of@&iher enforceable against Chrysler in accordaritie itg terms.

(b) Subject to the approval of the Bankruptcy Cauesiding over the Cases, the execution, delisad/performance by Chrysler of this
Agreement and the consummation of the transactionteemplated hereby and compliance by Chrysler thighprovisions hereof, will not
(A) violate, conflict with, or result in a breachany provision of, or constitute a default (orearent which, with notice or lapse of time or b
would constitute a default) under, or result in tdwenination of, or accelerate the performanceireduby, or result in a right of termination or
acceleration of, or result in the creation of, #iag, security interest, charge or encumbrance wgnof the properties or assets of Chrysler
under any of the terms, conditions or provisiongbrganizational documents, or (B) violate atatge, rule or regulation or any judgment,
ruling, order, writ, injunction or decree applicatb Chrysler or any of its respective propertieassets, in each case except for those
occurrences that, individually or in the aggreghtase not had and would not reasonably be expéatedve a Chrysler Material Adverse
Effect on Chrysler.
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6. OTHER AGREEMENTS

From the Closing Date until the earlier of the Teration Date and the first date, following the mrakbf the Second Transfer, upon
which no amounts remain in the Loss Sharing Payreabunt, except as set forth on Schedule A athtieeeto:

6.1. Loss Sharing Payment Account

(a) LLC shall deposit into, and hold all of the peeds of the Initial Transfer, the Second Tranafer any Additional Transfers in an
account of LLC with a bank reasonably acceptabl@tioysler, it being understood that an accounPddrgan Chase Bank, N.A. is acceptable
to each party hereto (such account, the “ Lossifi&ayment Accouri), subject to the terms and conditions set fontthis Agreement. LLC
may invest and reinvest funds held in the Lossi8pdPayment Account in any Permitted Investmentfudds deposited in the Loss Sharing
Payment Account shall be held in such account digbursed in accordance with this Agreement. Athéngs, interest and income on any
Permitted Investment shall be added to the Lossi@hBayment Account. Any loss or expense incuimezbnnection with or as a result of a
Permitted Investment will be borne by the Loss BigaPayment Account. All income on the funds in thiss Sharing Account shall be for the
benefit of Chrysler, and Chrysler shall report sirdome for tax purposes and pay, or cause to lag @ay resulting taxes. Except as expressly
provided herein, none of GMAC, Chrysler or UST $hale any right, title or interest in or possessib any of the amounts held in the Loss
Sharing Payment Account prior to the disburseméstioh funds in accordance with the terms of tigse®ment.

(b) Funds in the Loss Sharing Payment Account skaliject to the terms and conditions of this Agreet, be used to reimburse GMAC
or any GMAC Subsidiary for Qualifying Losses. Aemptly as practicable, and in any event within Business Days, following receipt of a
Qualifying Loss Report from GMAC or any GMAC Subisity, LLC shall reimburse GMAC or the applicable @M Subsidiary for any
Qualifying Losses from funds held in the Loss StgfPayment Account (any such payment, a “ LossiSfi&ayment) in the amount of 90¢
of such Qualifying Losses, subject to approvaltisy Board of Governors of the Federal Reserve Syéteri'Fed Approval”); provided that in
the event that the Fed Approval shall not be okthims of the Closing Date, LLC shall reimburse GM&x@ny GMAC Subsidiary for 100%
GMAC's or the applicable GMAC Subsidiary’s Qualifig Losses up to an aggregate amount of $100 m#éir@h90% of such Qualifying
Losses thereafter. Under no circumstances will GMA@ny of its Subsidiaries have any obligationejpay or reimburse LLC, Chrysler or the
UST for any Loss Sharing Payments.

(c) In addition to making Loss Sharing PaymentsClthay make withdrawals from the Loss Sharing PayrAenount to make paymer
to GMAC or any GMAC Subsidiary to the extent of aay obligations, including tax distribution obligans, of LLC, GMAC or any GMAC
Subsidiary in respect of income earned on amountse Loss Sharing Payment Account or otherwiseezhby LLC (an “Income Tax
Obligation”). In addition to any GMAC Income Tax Obligations, LisGall from time to time make withdrawals from ttess Sharing Payme
Account and make payments to Chrysler to the exteaty tax obligations, including tax distributiobligations, of Chrysler in respect of
income earned on amounts in the Loss Sharing PayAeeount, provided that in no event shall the antaf any such withdrawals exceed
income earned on amounts in the Loss Sharing PayAoeount and provided further that Chrysler docatedo the reasonable satisfaction of
the LLC the amount of such tax obligations.
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(d) Within one Business Day following the date leé tonsummation of a Successful Restructuring Bctimn, LLC shall disburse to
Chrysler (the “Reduction”), from amounts depositethe Loss Sharing Payment Account, an amounash @qual to the excess of the amount
then deposited in the Loss Sharing Payment Accovert $100,000,000 (the amount of such disbursertteat, Reduction Amouritand the
date of such disbursement, the “ Reduction Date

(e) On and after the Reduction Date, Chrysler heocalmmits to make Additional Transfers (as defibetbw) to LLC from time to time
in immediately available funds without conditiondeduction for any defense, recoupment, set ofbanterclaim, provided that as a result of
any such Additional Transfer, the Aggregate Fundingount shall not exceed the Maximum Amount (tH@édmmitment’). For the avoidance
of doubt, Chrysler’s obligations with respect te thommitment and making Additional Transfers shalkubject only to the receipt of
Deficiency Amount Notices from LLC in accordancdéw&ection 6.1(f).

() Within three Business Days following the redepa Deficiency Amount Notice from LLC, Chryslshall transfer to LLC in
immediately available funds, without condition @ddiction for any defense, recoupment, set off antarclaim, an amount equal to the
Deficiency Amount set forth in the Deficiency Amdudotice (each such transfer an “ Additional Transf; provided that in no event shall
Chrysler be obligated to transfer any amounts tess of the Available Amount at the time of suaiding. Upon receipt of any Additional
Transfer, LLC shall deliver to Chrysler a writteckaowledgment of such receipt.

(g) On the Termination Date, LLC shall disburs€taysler all funds held in the Loss Sharing Paynfatount on such date, as reduced
by the amount of any Income Tax Obligations. Todhktent that the Loss Sharing Payment Account amntecurities or other property, LLC
shall sell such securities or other property fahcand include such cash proceeds in its disbursgeim€hrysler. For the avoidance of doubt,
LLC shall not be liquidated, dissolved, or woundpsijor to the Termination Date. In no event will @ig or LLC have any obligation to make
any payments to Chrysler or UST in excess of theuarnhheld in the Loss Sharing Payment Account gtgaven time.

(h) GMAC shall deliver to each of LLC, Chrysler ad&T (at the addresses set forth in Section 8.5 monthly basis a certificate of an
authorized officer of GMAC attaching and certifyiag true and correct (a) a report setting forth@uowlifying Losses for such month, toget
with supporting documentation relating to such @yialg Losses and loss reimbursement calculatieteting thereto (a “ Qualifying Loss
Report”), (b) a report of the aggregate principal amooffQualifying Dealer Loans then outstanding to Umdéten Dealers and Non-
Underwritten Dealers and (c) the balance of thesl®isaring Payment Account.

6.2. Restricted Payment& L C shall not, without the prior written consexitChrysler, declare or pay any distribution (predd or
otherwise) or make any other distribution (by redwucof capital or otherwise), whether in cash,gandy, securities or a combination
thereof, with respect to any of LLEEquity Interests or directly or indirectly redegmrchase, retire or otherwise acquire for value @&
LLC’s Equity Interests, or set aside any amountfioy such purpose; providéuat LLC shall be permitted to make all Loss Sharin
Payments and payments of Income Tax Obligationsyaunt to this Agreement. For the avoidance of ddubt shall
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not use the Loss Sharing Payment Account to pafetand expenses of GMAC or LLC in connectiomlite initial negotiation of ar
any subsequent negotiation, modification or amenmdrogthis Agreement or any related Agreement.

6.3. Transfer or Issuance of Equity IntereSBMAC shall not, and shall not permit LLC to, iaah case without the prior written
consent of UST, sell, transfer or issue Equityredés of LLC, other than any transfer to a GMAC Sdiary. GMAC or a GMAC
Subsidiary shall at all times remain the sole hotifeany issued and outstanding common memberskepeists of LLC.

6.4. LLC Agreement Concurrently with the Closing, GMAC shall entetad the LLC Agreement as the sole member of LLC.

6.5. UST hereby covenants to make available to €&rpursuant to the Second Lien Secured Primingg@arity Debtor-in-
Possession Credit Agreement, dated as of May ®,20and among Chrysler and the several lendens fime to time parties thereto
(the “ DIP Credit Agreemeri), funds sufficient for Chrysler to make the Seddrransfer to LLC on or prior to May 22, 2009, sdij
only to (i) Chrysler’s delivery to UST of a “Borramg Notice” and a “Use of Proceeds Statement” (eecHefined in the DIP Credit
Agreement, and together the “ DIP Deliverabileand (ii) the approval of a “Final Order” (as defd in the DIP Credit Agreement)
approving an increase in the “Commitment” (as dediin the DIP Credit Agreement) by at least $60Mlioni (the “ Final Order Approval
). Chrysler hereby covenants and agrees to (i)erthk Initial Transfer to LLC on the Closing Datelasubject to approval by the
Bankruptcy Court presiding over the Cases, to nth&eecond Transfer to LLC on or prior to May 2202 and (ii) to deliver the DIP
Deliverables (conditioned only on the Final Ordgipfoval) to UST on the Closing Date.

6.6. Chrysler and UST hereby covenant to use thspective reasonable best efforts to cause thkerBatcy Court presiding over
the Cases to enter in the Cases on or prior to 22a009, an order in form and substance satigfatdoGMAC in its sole discretion,
that,inter alia, approves Chrysler’s entry into this Agreemerg, tifansactions described herein and the arrangsmedated to the
financial accommodations described in Section 2redf. Without limiting the foregoing, in the evehat the Second Transfer shall not
have occurred on or prior to May 22, 2009, theipatiereto shall work together in good faith anel their reasonable best efforts to
develop and implement an alternative structureré@ide GMAC with substantially equivalent econorb&nefits as the arrangements set
forth herein, it being understood that in the ewarmth an alternative structure is not developedimptemented, GMAC may be unable
continue to provide financing under the MAFA onamoing basis.
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6.7. Books and Record4 L C shall keep, or cause to be kept accurate $aokl records of account of LLC reflecting all saction
with respect to the Loss Sharing Payment Accounth®ooks and records of LLC shall at all timesrizntained or made available at
the principal office of GMAC.

CONDITIONS TO THE OBLIGATIONS OF CHRYSLER

7.1. Closing ConditionsThe obligations of Chrysler to make the Initizhmsfer shall be subject to the fulfillment (or wai by
Chrysler) at or prior to the Closing of each of thibowing conditions:

(@) (i) the representations and warranties of GM&@ LLC set forth in Sections 3 and 4 of this Agneat shall be true and correct in all

material respects as though made on and as ofitlsn@ Date (other than representations and waesttiat by their terms speak as of another
date, which representations and warranties shdtugeand correct in all material respects as ohsther date) and (ii) GMAC and LLC shall
have performed in all material respects all oblwa required to be performed by it under this Agnent at or prior to the Closing; and

(b) Chrysler and UST shall have received a cediéicsigned on behalf of each of GMAC and LLC bgiar executive officer of each

entity certifying to the effect that the conditioset forth in Section 7.1(a) have been satisfied.

8.

TERMINATION
This Agreement shall terminate upon the fourth agrsiary of the date hereof (the “ Termination Dter at any time by the written

agreement of UST, Chrysler, LLC and GMAC, providleat in any event Section 6.7 of this Agreementl shavive such termination. Other
than as set forth in this Section 7, no party sha¥e the right to terminate this Agreement unikete as to itself or any other party.

9.

MISCELLANEOUS

9.1. No ThirdParty Beneficiaries Nothing contained in this Agreement, expresseithptied, is intended to confer upon any per
or entity other than LLC, GMAC, Chrysler and anyitdd States Governmental Entity any benefit, rightemedies.

9.2. NonTransferable; Successar§he Commitment is solely for the benefit of LLEdaAGMAC and shall not inure to the benefi
any other Person (except on a Company Conversgoddfined in the GMAC LLC Agreement), to the susoesorporation resulting
from such Company Conversion). Neither the Commitnm@r any other right or obligation hereunder rbayassigned, pledged or
otherwise transferred, in whole or in part, to &gyson without the prior written consent of theeotparties hereto, provided that, for the
avoidance of doubt, GMAC may collect Loss ShariagrRents on behalf of, or direct that Loss Shariagnfents
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be made to, GMAC Subsidiaries. GMAC, LLC, Chrysded UST, for themselves and on behalf of their pitechsuccessors, covenant
and agree not to transfer or purport to transfierAlgreement, any of their respective rights oiigdtions hereunder, in contravention of
the terms hereof, and any such attempted transédirise null and void alitio ; provided that any such transfer or purporteddfamby
Chrysler that is approved by the Bankruptcy Couxtannection with the Cases shall not be subjettteédoregoing.

9.3. Amendments; WaiversThis Agreement may be waived or amended solely yiting executed by each of the parties hereto.
No failure or delay by any party in exercising aight, power or privilege hereunder shall operat@avaiver thereof nor shall any single
or partial exercise thereof preclude any otheudher exercise thereof or the exercise of anyrailgat, power or privilege. The rights
and remedies herein provided shall be cumulaticerem exclusive of any rights or remedies providgdaw.

9.4. Governing Law:; Jurisdiction; Venu&@his Agreement will be governed by and constrinegiccordance with the federal law of
the United States if and to the extent such lampidicable, and otherwise in accordance with thes laf the State of New York applical
to contracts made and to be performed entirelyiwihich State. Each of the parties hereto (a) aghed all judicial proceedings brought
against any party hereto arising out of or relatmthis Agreement or the transactions contemplagrdby may be brought in the
Bankruptcy Court and, if the Bankruptcy Court daeshave (or abstains from) jurisdiction, the cewt the State of New York, the
courts of the United States of America for the et District of New York, and appellate courtsnfrany thereof, (b) submits for itself
and its property in any such legal action or prdagg relating to this Agreement, or for recognitemd enforcement of any judgment in
respect thereof, to the non exclusive generaldigi®n of such the courts of the State of New Y dHhe courts of the United States of
America for the Southern District of New York (ttRistrict Court”), and appellate courts from anyethof, (c) consents that any such
action or proceeding may be brought in such camtswaives any objection that it may now or hesgditive to the venue of any such
action or proceeding in any such court or that sagtfon or proceeding was brought in an inconvenienrt and agrees not to plead or
claim the same (provided that, for the avoidancdoafbt, each party hereto may move for withdrawahfthe Bankruptcy Court to the
District Court) and (d) agrees that notice maydred upon (i) LLC, Chrysler and GMAC at their resfive addresses and in the manner
set forth for notices in Section 8.5 and (ii) USiTaccordance with federal law. To the extent paediby applicable law, each of the
parties hereto hereby unconditionally waives toiajury in any civil legal action or proceedingathg to this Agreement or the
transactions contemplated hereby.
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9.5. Notices Any notices delivered pursuant to or in connettiath this Agreement shall be delivered to theligpple parties at
the addresses set forth below:

If to GMAC:

GMAC LLC

200 Renaissance Cen

Detroit, M| 48265

Attention: GMAC General Counst
Facsimile  (313) 65t-6124

with a copy to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 1001!

Attention:  David E. Shapirc
Benjamin M. Rott

Facsimile  (212) 40:-2000

If to LLC:

U.S. Dealer Automotive Receivables Transition L
c/o GMAC LLC

200 Renaissance Center

Detroit, M| 48265

Attention: GMAC General Counst

Facsimile  (313) 65¢-6124

with a copy to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 1001!

Attention:  David E. Shapirc
Benjamin M. Rott

Facsimile  (212) 40:-2000

If to UST:

The United States Department of the Trea:

1500 Pennsylvania Avenue, NW

Washington DC 2022

Attention:  Chief Counsel, Office of Financial Stabili
Facsimile  (202) 92°-9225
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If to Chrysler:

Chrysler LLC

1000 Chrysler Drive

CIMS 485-14-96

Auburn Hills, Michigan 48326
United States of Americ
Attention:  General Counse¢
Facsimile  (248) 511772

with a copy to:

Jones Day

2727 North Harwood Street
Dallas, Texas 7520
Attention:  John E. Maze'
Facsimile  (214) 96¢-5100

All notices and other communications provided ferdin shall be in writing, including by e-mail aather electronic means, and shall be
delivered by hand, overnight courier service, éedior registered mail, e-mail or other electromieans. All notices hereunder shall be
effective upon receipt.

9.6. Disclaimer of Guaranted his Agreement and the Commitment are not intdriddeand shall not be deemed to constitute a
guarantee by UST or any other agency or instrunfigntd the United States of the payment or perfanme of any debt security or any
other obligation, indebtedness or liability of LlaEany kind or character whatsoever.

9.7. Business DayTo the extent that any deadline or date of paréorce of any right or obligation set forth herdialsfall on a
day other than a Business Day, then such deadlidate of performance shall automatically be ex¢ehid the next succeeding Business
Day.

9.8. Entire AgreementThis Agreement, together with LLC Agreement corgdhe entire agreement between the parties hesigt
respect to the transactions contemplated herebg@mersedes and cancels all prior agreementsdinglubut not limited to, all
proposals, term sheets, statements, letters oftinterepresentations, written or oral, with regphereto.

9.9. RemediesThe parties hereto acknowledge that there woulddoadequate remedy at law if the any party failgeidorm any
of its obligations under this Agreement and theeofharties hereto may be irreparably harmed bysaieh failure, and accordingly agree
that, in addition to any other remedy to which @ayty may be entitled at law or in equity, to théest extent permitted and enforceable
under applicable law, each party hereto shall hidlexhto compel specific performance of the olfigas of the other applicable parties in
accordance with the terms and conditions hereof.

-16-



9.10._ CounterpartsThis Agreement may be executed in any numbeoofterparts, each of which shall be deemed annadigiut
all of which shall together constitute one andghme instrument. This Agreement may be executdddsymile signature.

[Signature Page Follows]
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In withess whereof, this Agreement has been duéceted and delivered by the duly authorized reptesges of the parties hereto as of
the date first set forth above.

THE UNITED STATES DEPARTMENT OF THE
TREASURY

By:
Name:
Title:

GMAC LLC

By:
Name:
Title:

U.S. DEALER AUTOMOTIVE RECEIVABLES
TRANSITION LLC

By:
Name:
Title:

CHRYSLER LLC

By:
Name:
Title:

-18-



The undersigned acknowledges and agrees that gentimpon and concurrently with the consummatioa 8ficcessful Restructuring
Transaction (as defined herein) in which the uridaeesl is the purchaser of substantially all ofakeets of Chrysler and its subsidiaries, the
undersigned shall agree to assume Chrysler’'s dldigaunder this Agreement as in effect on the Hateof.

May , 2009
NEW CARCO ACQUISITION LLC

By: Fiat Group Automobiles, S.p.A
as Sole Membe

By:

Name:
Title:

-19 -
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AMENDED AND RESTATED
UNITED STATES CONSUMER FINANCING SERVICES AGREEMENT

between
GMAC LLC
AND
GENERAL MOTORS CORPORATION
Dated as of May 22, 2009
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AMENDED AND RESTATED UNITED STATES CONSUMER FINANCI NG SERVICES AGREEMENT
Parties

This Amended and Restated United States Consumané&ing Services Agreement (this “ Agreentdri¢ dated as of May 22, 2009, and
is made effective as of December 29, 2008, by ataden General Motors Corporation, a Delaware catfpm (“* GM”), and GMAC LLC, a
Delaware limited liability company (* GMAC).

Recitals

A. GM, directly and through its Subsidiaries, iwarldwide manufacturer, distributor, marketer, aetler of motor vehicles, including
used vehicles, and related goods and services (‘P@&Mucts’), offered for sale to retail Consumers throughetwork of dealers authorized by
GM and its Subsidiaries (* GM Dealéfs including certain dealers that are wholly- @rfally-owned by GM or its Subsidiaries.

B. GMAC is a worldwide diversified financial sereis company that directly, and through its Subsigsaiprovides automotive and non-
automotive finance and lease, insurance, bankiogtgage lending, and other services to a varieffiifated and unaffiliated Consumers (“
GMAC Products)).

C. GM and GMAC provide significant services ancotgses to each other. The transactions, relatipsshiteractions, and dealings
between GM and GMAC (“ Dealind$ , contribute significantly to the success of GM and&C, generally providing efficiencies and
enhanced results for each of them, including bsig@portunities and referrals, data and resolraerg), economies of scale, leveraging staff
expertise, and administrative conveniences. Thiegeacies flow from, among other things, four asts of their relationship: (1) the formal
ownership structure that existed historically, Hsg in tax, legal, and administrative efficiensi€2) propinquity—their history, familiarity,
proximity, and common corporate culture and induettperience — allowing informal and simplifiedérecctions including infrastructure
sharing; (3) sound business practices, includirmgpemies of scale and leveraging of resources; 4nth¢ir “shared”/”common” customers
(i.e., GM Dealers and purchasers of GM Productsjnkined, these efficiencies result in highly valeand significant organizational,
operational, business, and financial synergieg/(feggies’). Although specific aspects of the Dealings mayn&fit one party more than the
other from time to time, the Synergies producepusitive effects for GM and GMAC jointly and inddually.

D. As a part of its business, GMAC supports the sdlGM Products by purchasing from GM Dealersnatket rates and below market
rates, retail installment sale contracts and Fiedrease contracts (collectively, “ Retail Financihgnd Operating Lease contracts (collecti
“ Consumer Financin”).
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E. The parties entered into that certain UnitedeSt&€onsumer Financing Services Agreement, datetildesvember 30, 2006 (as
amended, supplemented and otherwise modified fwritite date hereof, the “ Original US CFSAwhich established certain terms and
conditions that apply to certain of the Dealingated to Consumer Financing in the United Statesemtablished a framework for negotiating,
documenting, administering, and enforcing futuralidgs related to Consumer Financing in the UnBeattes.

F. On December 24, 2008, in connection with theveogion of GMAC Bank, a wholly owned Subsidiary@MAC, from a Utah
industrial loan company to a Utah commercial baihé&,Board of Governors of the Federal Reserve Byafgproved (the “ Approvd) the
application of GMAC to become a bank holding compander Section 3 of the Bank Holding Company Act @66, as amended. Pursuant to
a letter agreement entered into between GM and GMiated as of December 29, 2008 (the “ Letter Amiea@”), in connection with the
Approval, GM and GMAC agreed to amend and resteeriginal US CFSA in accordance with the termidaeh in the Letter Agreement.

G. NOW, THEREFORE, in consideration of the premised the mutual agreements herein provided, andtf@r good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, each of the parties agineéthe Original US CFSA is hereby
amended and restated in its entirety to read ésifel

ARTICLE |
DEFINITIONS

SECTION 1.1 Definitions The words in this Agreement have the meaningallysand customarily ascribed to them in commercial
contracts, except that words that are defined bélave the respective meanings ascribed to suchswmidw or elsewhere in this Agreement.

“ ALG " means theResidual Value Lease Guida publication of Automotive Lease Guide (algx.In

“ Application” means a credit application completed by a Consumeonnection with the purchase or lease of a G&tvvehicle that a
GM Dealer submits for GMAC’s assessment and cigliision as to whether GMAC would purchase a retathllment sale or lease contract
that the GM Dealer enters into with that Consuriiehe Dealer were to offer it for sale to GMAC.

[***]
“ Business Day(s) means a day other than Saturday or Sunday onhaddmmercial banks are open for business in Nevk Gity.
2
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“ Capital Markets Disruptiofi means a state of the global credit markets, ooiiriig for at least three months, such that crediibit
available on commercially reasonable terms to veers with credit standing similar to GMAC.

“ Confidential Information” means any information (including data developenif any such information) in any format that megtef
the following criteria: (i) GM, GMAC, or their reggtive Subsidiaries or Representatives (the “ v@giparty”) obtains the information from
the other party (the “ disclosing paffyor the disclosing partg Subsidiaries or Representatives before or dfeeexecution of this Agreeme
(i) the information relates to the business oafinial activities of the disclosing party or itshSidiaries; and (iii) the information is availaltite
the receiving party solely to facilitate the pastiperformance of this Agreement or otherwise assalt of the relationship between GM and
GMAC, and includes information relating to customand dealerships, pricing, methods, operatiom&gsses, trade secrets, credit programs,
financial data, business and financial relationshigchnical data, statistics, technical specificest documentation, research, development or
related information, computer systems, employesd aay results or compilations of the foregoin@.dnfidential Informatiori does not
include any information that: (i) is or becomes Izl available by any means other than a breadhisfAgreement; (ii) was known by the
receiving party before its receipt from disclospagty; (iii) is independently developed by the igirgy party without using information from
the disclosing party.

“ Confidential Personal Informatidhmeans all information about Consumers that atarahPersons, including names, addresses,
telephone numbers, account numbers and lists thened demographic, financial and transaction imfation for, such Consumers.

“ Consumer’” means (i) an individual who obtains GM ProduatsGMAC Products at retail primarily for personanfily, or household
purposes, or (ii) a Person who obtains GM ProdoictSMAC Products at retail for business, commer@akimilar purposes.

“ Control”, when used with respect to any Person, meanpdher to direct the management and policies of erison, directly or
indirectly, whether through the ownership of votsegurities, by contract or otherwise, and the t&wntrolled” has a correlative meaning.

“ current” means as of November 30, 2006.

“ Finance Leas& means a finance product in the form of a leaserethe lessor does not have the normal residslkabssociated with
the historical Operating Lease product.

“ GM Special Program means any incentive program offered by GM to Qoners for Consumer Financing products, such aerést
free” periods, finance charge subsidies, capitdlzest reductions, etc.

[***]
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“ Governmental Authority means any supranational, international, natiofealeral, state or local court, government, depantm
commission, board, bureau, agency, official or otegulatory, administrative or governmental auitiyor

“ historical” refers to a period, as appropriate in the appliegontext, prior to November 30, 2006, and “drisially " has a correlative
meaning.

“Including ", “ includes” and derivatives thereof mean including or inclsides the case may be, without limitation.

“ Operating Leasé means a lease where the lessor is exposed ttuagisk as has been done historically.

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, limited lidity partnership, associatic
joint stock company, trust, unincorporated orgatigze or other organization, whether or not a legatity, and any Government Authori

“ Rate Support means the rate subsidies paid by GM to GMAC unbisr Agreement in connection with Consumer Finagdor GM
Special Programs.

“ Representativesmeans directors, officers, and employees of &yparits Subsidiaries and their respective agesfmesentatives,
auditors, and professional advisors.

“ Subsidiary” means, with respect to any Person, any otheroReswhich a majority of the voting interests isred, directly or
indirectly, by such Person, except that in the cdseM, Subsidiary excludes GMAC and its Subsidiari

“ Support Raté means the interest rate GMAC offers to GM in cection with a GM Special Program.

“ Third Party Prograni means a GM Special Program that GM offers throadimance source other than GMAC or any of its
Subsidiaries.

“ Third Party Support Ratemeans the interest rate a third party finance@®offers to GM in connection with a Third Partyp&am.

Index of Defined Terms

Defined Term Location of Definition
[***] Section 3.1
Actual Residual Support Payment Requi Section 3.
Adjusted ALG Section 3.
Adjusted Residual Support Guarai Section 3.
Agreemen Preambl
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Index of Defined Terms

Defined Term Location of Definition
Americredit Section 3.
Approval Recital
[***] Section 3.1
[*¥**] Section 3.
Chase Section 3.
Comparable Mode Section 3.1
Compliance Audit: Section 2.
Consumer Financin Recital:
Coordinating Committe Section 2.
Dealings Recitalt
Due Date Section 3.1
EDC Section 3.1
Eliminated Vehicle Section 3.1
Expected Residual Support Paym Section 3.
Force Majeure Conditio Section 10.1
GM Preambl
GM Dealers Recital
GM Products Recital:
GMAC Preambl
GMAC Products Recital
Gross Incremental Gait Section 3.1
Gross Incremental Loss Section 3.1
Implementing Agreemen Section 2.
Initial Cap Percentac Section 3.
Letter Agreemen Recital
Nameplate Eliminatiol Section 3.1
Net Incremental Gain Section 3.1
Net Incremental Losse¢ Section 3.1
Notices Section 10.1
Operational Notice Section 10.
Opt-in Letter Section 2.
Original Residual Support Guarar Section 3.
Original US CFSA Recital
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Index of Defined Terms

Defined Term Location of Definition
Overriding Principle: Section 2.
Payee Section 3.1
Payor Section 3.1
[*¥**] Section 3.
[***] Section 3.
[***] Section 2.
[*¥**] Section 2.
Resale Procee Section 3.
Residualized MSRI Section 3.
Retail Financing Recitalt
Saturn Section 3.
Skip Section 3.
Synergies Recitalt
Term Section 4.
True-up Paymen Section 3.
[*¥**] Section 3.
[***] Section 3.
ARTICLE Il
FRAMEWORK

SECTION 2.1 Contractual Framewark

(a) This Agreement memorializes the Dealings relédseConsumer Financing in the United States atabkshes the contractual
framework for negotiating, documenting, administgriand enforcing future Dealings in the Unitedt&taelated to Consumer Financing.
GMAC will provide Consumer Financing services to GMdnsumers in accordance with the terms of thisAgrent. Such terms are intended
to preserve the customer loyalty and dealer sugganéfits that historically accrued to GM as a nfiacturer with an exclusive financing arm
while at the same time assure that GMAC receivemapetitive level of return. GMAC recognizes GMliesire to grow its automotive busin
and will continue to support GM in that effort teetextent that it is in keeping with GMAC's busiaésterests.

6
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(b) The overriding principles that govern the iptetation, administration, and implementation @ thgreement, and that reflect GM’s
and GMAC's core intent as to their business retesiop under this Agreement, are as follows (* Odéng Principles’):

(i) The pricing of Retail Financing contracts unttes Agreement will be based on a [***]. [***]. p*].

(i) Subject to applicable and/or appropriate safetd soundness standards:

(A) GMAC's primary business objectives will contato include supporting the distribution, marketiagd sale of GM
Products to enhance GM’s profits; and

(B) GMAC will continuously use commercially reastitebest efforts to minimize its costs of doingihess to help
maximize competitive Rate Support pricing.

(iif) GMAC will continue to provide broad suppod GM.
(c) The Overriding Principles form binding, affirthae obligations of the parties and apply to albldegs under this Agreement, unless

(i) otherwise indicated herein, or (i) GM and GMA@ecifically agree to exclude one or more Dealings application of the Overriding
Principles. The Overriding Principle described atfon 2.1(b)(i):

(i) does not apply to any Dealings or portions ¢oéthat relate to Operating Leases;

(i) will not be deemed to have been breached lemtise violated if GMAC voluntary chooses to privetail Financing contracts
below the prices at which it is entitled to prioesiccordance with the termsBxhibit B ; and

(i) will not be applied for the purposes of eithe

(A) Amending or otherwise modifying the terms ofyaonsumer Financing contract after it is bookeg@rogram terms or
other arrangements between GM and GMAC relatec:tbeor

(B) Providing for any “true-up” or other form of p@ent or compensation the purpose of which is togensate either
GMAC or GM in the event that any item projecteccannection with a Consumer Financing contract iseqguently determined
after such contract is booked to be different faroh projected amount because the underlying feassamptions on which such
projected amounts were based (including assumetksttrates, vehicle sales rates, funding avaitipbtiapital requirements and
general economic conditions) are determined to ha&ea inaccurate. [***]. The provisions of this pgraph

7
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(B) do not prohibit or limit a payment made for asther purpose, including any payment made to coaéypographical error
made in calculating amounts determined in connedtiith the pricing of a Consumer Financing contract

(d) Subject to Section 2.1(c) above and exceptlzrwise described herein, as deemed necessappmiate by either party, GM and
GMAC will periodically revisit the terms of this Agement to assess whether they continue to actiiev®verriding Principles,
notwithstanding any market factors, mistakes inudeentation, errors in calculation, or other unapéted facts and circumstances.

(i) If any such assessment reveals that the tefrtissoAgreement are not achieving the Overridimgéiples, then GM and GMAC
will negotiate revised terms and amend this Agragras reasonably necessary to achieve the OvegriRfiimciples. Any such amendm
shall be retroactively effective back to the datentnich the Coordinating Committee first formallgdressed such amendment.

(if) The Coordinating Committee will review and diss changes contemplated by this Section 2.1(d).

(iii) Any Dispute as to whether a change to thigégment is necessary or appropriate under thisoBeztl(d) will be the subject (
the Dispute resolution process of Section 10. hisf Agreement.

SECTION 2.2 Financing to Other Automobile Manufaets. Nothing in this Agreement precludes GMAC fromading or continuing
to provide any financial services to vehicle mastieers other than GM or dealers other than GM &sabr from providing or continuing to
provide mortgage, insurance, banking, or other agtomotive financial services in the ordinary ceun$ business.

SECTION 2.3 DocumentationThe terms and conditions related to individuahldeys in the United States involving Consumer
Financing will be arm’s length and reasonably doented using written forms, contracts, or instrurag¢himplementing Agreement3. The
nature and extent of such Dealings will be publiilclosed to the extent required by law and asretise provided by this Agreement.

SECTION 2.4 Process IntegrityT he parties will develop processes and promulgalieies to implement this Agreement and to take
corrective action for failures to adhere to therne Dealings (including compliance with the OvemigiPrinciples) will be subject to regular
compliance verification by the parties and theitsale auditors (“* Compliance Audits

SECTION 2.5 ComplianceGM and GMAC will comply, in all material respectsith all applicable laws and legal requirements i
connection with the services contemplated by thgse&ment, including obtaining and maintaining etjuired licenses, authorizations, and
permits.
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SECTION 2.6 CooperationGM and GMAC will reasonably cooperate with andistseach other in carrying out the other’s oblya
under this Agreement and will execute and delileddl@uments and instruments necessary and apptefd do so.

SECTION 2.7 Information and Report&M and GMAC will prepare and deliver to each othe a regular, timely basis, such
information and reports as the other reasonablyests or requires from time to time regarding any @l aspects of the Dealings (including
compliance with the Overriding Principles) unddstAgreement.

SECTION 2.8 Scope; SubsidiarieShis Agreement applies to Dealings related toshomer Financing in the United States only,
including Puerto Rico. The respective Subsidianie&M and GMAC are not parties to this Agreemerd aray not be legally bound by this
Agreement unless and until they agree to be sodhdBM and GMAC will use their reasonable best ¢ffdo cause their Subsidiaries that have
Dealings related to Consumer Financing in the Wn8eates to agree to be bound by this Agreemeskbyguting the opt in letter (an “ Ojpt
Letter”) in the form ofExhibit A attached to this Agreement. If the Subsidiarieg@go be bound by this Agreement, the terms ppétties,
GM, and GMAC will be interpreted to include theaehnt GM Subsidiary and GMAC Subsidiary, as appaber Until such time, both GM ai
GMAC will use their best efforts to cause their Sidiaries engaged in Dealings related to Consurimamiing to honor and perform the
obligations set forth in this Agreement as if thvegre parties to this Agreement. If any Subsidiargses to be a Subsidiary of GM or GMAC,
the other party may terminate all rights under 8gstion with respect to such Subsidiary and theéo Subsidiary’s rights and obligations
under any Opt-in Letter effective upon 180 daysagotAny Implementing Agreement to which such gniSta party continues in accordance
with its terms.

SECTION 2.9 Coordinating Committee

(a) Responsibilities GM and GMAC hereby create a committee to be nesipte for considerations around joint policies andgrams,
and for coordination of joint activities betwee tharties in the United States (“ Coordinating Catiga”). Also, any disputes under this
Agreement that cannot be resolved between theegaatithe working level will in the first instanise referred to this Committee. The
Committee will, in normal course, receive such infation from GM and GMAC as is necessary and apjatpto facilitate their work
together. The Members of the Coordinating Committeg share such information as appropriate with@irtrespective organizations.

(b) Composition An approximately equal number of Coordinating @uittee Members will be designated by each of GM GIMAC,
with the total membership being between six anth&énbers, as agreed from time to time by the Coramitdditionally, each of GM and
GMAC may designate up to five ad hoc “ex officioembers. Guests with applicable expertise may atieeetings by invitation of the
Committee. Unless agreed otherwise by the Commiteenbers and ex officio members will be employee&M or GMAC with a reasonak
level of decision-making authority in order to fidgete prompt and efficient resolution of matteefdre the Committedzxhibit D sets forth
Members, Lead Members, and other designations bya@H#IGMAC to the Committee, as of the date hereof.

9
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(c) Principal ContactsEach of GM and GMAC will designate one of theadZdinating Committee Members to be the Lead Menlie
will be the principal point of contact and coordina outside of formal meetings of the Committee.

(d) Chair. One Member will be appointed Chair of the Comesittor purposes of coordinating meeting discussidhs position of Chair
will rotate between Members designated by GM andetdesignated by GMAC each April 1 unless othenaigreed by the Committee.

(e) Secretary There will be a Secretary to the Committee why bea Member, ex officio member or other employe&M or GMAC
as agreed by the Committee. The Secretary will watk the Lead Members to prepare an agenda fdr eeeting, and will prepare minutes
meetings which will be circulated to the Lead Memstfer approval in advance of being finalized aisiributed to the Coordinating
Committee and ad hoc members.

(f) Meetings. The Committee will generally meet in formal sessbn a monthly basis; an annual calendar of mgetwill be established
by them and kept by the Secretary. Special meetiragsbe called as appropriate by the Lead MemBdtsndance at any meeting may be by
phone.

(9) Voting. Committee decisions will be by consensus; i.8/, I@embers collectively have one “vote” and GMAC Meens collectively
have one “vote”, with consensus required for actmhe taken. At least two Members from each of &d GMAC will be necessary for a
guorum at any meeting, whether regularly schedatespecial, and minutes will be made to recordlatlisions. If the person then designate
Chair or Secretary is not present at any meetemacement(s) may be established for purposesabhiketing.

ARTICLE Il
CONSUMER FINANCING
SECTION 3.1 General Service Obligations and Stadslar

(a) Recognizing its historical role as the prim@gnsumer Financing source through which GM providkt Special Programs to supy.
the marketing and sale of GM Products, and takibg &ccount the Synergies, subject to Section 8&d GMAC will provide full and fair
consideration of Applications and used vehicle mapibns received from GM Dealers, applying creik underwriting standards that are
consistent with current and historical practices] &MAC will purchase such contracts, if approgriah GMAC's sole discretion:

() In accordance with its usual and customaryddads for creditworthiness; and

10
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(il) Spanning a broad spectrum of prime and nomprConsumers, consistent with current and histiopicectice.

(b) Notwithstanding anything in this Agreementlie tontrary, GMAC's decision whether to provide amer Financing to any
Consumer in any case will be made in its sole dosblate discretion and pursuant to its businesgmueht, without influence by GM.

(c) GMAC will further provide assistance to GM Dexa to finalize Consumer contracts related to Comresu-inancing consistent with
current and historical practice and will not take aeasures that are inconsistent with market jemthat reduce the likelihood of Consumers
seeking to buy or lease vehicles through GMAC CoreuFinancing (for example, onerous applicatiors fetc.).

(d) GMAC will continue to provide high levels ofrs&ce to GM, GM Dealers, and Consumers consistetht @urrent and historical
practice. GMAC will actively work to increase thase of doing business, completing transactionsyesalving disputes with GM, GM
Dealers, and Consumers. Neither GM nor GMAC whktany corporate-wide actions that adversely imiactmage of the other party.

(e) GM will set all terms and conditions of all G8pecial Programs, including Consumer eligibilityogram dates, covered GM
Products, applicable Consumer credit tiers, lendimgtion of offered Consumer Financing productg.(€4 months, 36 months, etc.) and
geography. A GM Special Program may contain anyps$esind conditions determined by GM (e.g., it mdgtesto one or more GM Products,
one or more GM Nameplates, and one or more Consaradit tiers), except that:

(i) No GM Special Program may contain more than type of underlying financial product (e.g., a $&nGM Special Program m:
not contain both Operating Lease and retail inst@fit sale contract products); and

(i) GM may not intentionally design a GM SpeciabBram with the intent of excluding GMAC'’s partieion in it. If GMAC
believes GM has done such a thing, it can invokelltspute resolution process as outlined in Sedtid. The fact that GMAC is
unwilling or unable to participate in a GM Spedpabgram, or the fact that GMAC does not find threnteof a GM Special Program
attractive, do not, in and of themselves, mean@®@thas intentionally designed a GM Special Progwéth the intent of excluding
GMAC'’s participation.
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SECTION 3.2 Exclusivity and Related Terms for C@rfaM Special ProgramsSubject to the principles and exceptions outliimetthis
Section 3.2, whenever GM offers a GM Special Pnogragarding a Retail Financing product, it will slo exclusively through GMAC. The
terms of this Section 3.2 shall not apply to any Spkcial Program that relates to Operating Leases.

(a) As an overriding principle (different from tferriding Principles defined in Section 2.1 abo¥e)t governs the interpretation,
administration, and implementation of this Secto?, and reflecting GM’s and GMAE€'core intent as to Retail Financing exclusivitjyl @nd
GMAC will work together with third parties regardjmhird Party Programs, and GM shall be permittedrtter into Third Party Programs, in
pursuit of opportunities to increase GM'’s sales prafits in ways that are mutually beneficial talbh&M and GMAC.

(i) In this regard, GM and GMAC will cooperate redimg Third Party Programs, and GM shall be peeditb enter into Third
Party Programs, where only one party benefitspeg hs the other party is not negatively affectedinder other circumstances, incluc
the following non-exhaustive list of arrangemeihisttare acceptable:

(A) Capital Markets DisruptionDuring a Capital Markets Disruption, [***], theBM has the right to provide such GM
Special Program through a Third Party Programubhsa case, GM would not [***], but GMAC'’s exclu#y payment would be
reduced on a pro-rata basis for the duration offthied Party Program using the calculation in Set$.3(b) below. GM shall
terminate any such Third Party Program within [*&fter the earlier of:

(1) The end of the Capital Markets Disruption, atedmined pursuant to Section 3.5; and
(2) The provision by GMAC to GM of a written notjdacluding by e-mail and other electronic meahat it is [***].

(B) NonrRoutine ProductsIf no Capital Markets Disruption exists and [**then GM has the right to offer such GM Special
Program through a Third Party Program. In suchsa,c&M would not [***], but GMAC’s exclusivity payent would be reduced
on a pro-rata basis for the duration of the Thiadty?Program using the calculation in Section 3.8¢gdow. GM will terminate any
such Third Party Program within [***] after the prigsion by GMAC to GM of a written notice that it [5*].
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(C) [***]_. If no Capital Markets Disruption exists and [*then GM could provide that GM Special Progranotiygh a Thir
Party Program where it would benefit GM, so longtasould not have a material negative effect on &b/ In such a case, GM a
GMAC will negotiate the terms and conditions of lstird Party Program, including reductions in GMA@xclusivity payment,
in good faith for a period of up to five Businesay® and GMAC will not unreasonably withhold its egment. If GM and GMAC
fail to reach an agreement by the expiration ohdue Business Day period, GM may begin offeringts Third Party Program
under reasonable terms and conditions determinéil &yd GMAC shall have the right to Dispute tHieong of such program
under the Dispute resolution process in Sectioi.J0**].

(i) [*].

(A) If a GM Special Program has terms consistemtlimaterial respects, with a prior GM Specialdgreon, GM may choose
to notify GMAC of the terms of such GM Special Pram either (1) orally or (2) in writing (includingy e-mail or other electronic
means). GMAC will have a period of one Business Eipwing such notification to respond to GM redeng [***]. If GM
originally notified GMAC of such GM Special Prograsrally, then GMAC may respond orally or in writifigcluding by e-mail or

other electronic means). If GM originally notifi€&MVAC of such GM Special Program in writing (incladi by e-mail or other
electronic means), then GMAC must respond in wgitimcluding by e-mail or other electronic means).

(B) If a GM Special Program has terms that arecoosistent in all material respects, with a pridd Gpecial Program, GM
shall notify GMAC of the terms of such GM Speciab&am in writing (including by enail or other electronic means). GMAC w
have a period of three Business Days following sumffication to respond to GM regarding [***]. Scesponse of GMAC shall
be in writing (including by e-mail or other eleatio means).

(b) In addition to any Third Party Program thap&mitted under Section 3.2(a) above, and regaditshether or not a Capital Markets
Disruption shall be in effect, the following additial Third Party Programs are permitted as exceptio GM’s general exclusivity obligations:

(i) With regard to Consumer Financing of Consunadrhe Saturn brand (“ Satufjpy Saturn may maintain its current practice of
offering finance programs through GMAC, Americredifmericredit”) or JP Morgan Chase Bank (“ Chd3gso long as the program
parameters offered to Chase or to Americredit arbatter than those offered to GMAC and the subsidifered through Chase or
through Americredit result in no more favorabletfie Consumer) required down payments or monthjyngats (based solely on
Saturn’s program requirements) than those offdresligh GMAC. Nothing in this Agreement precludes 88) Chase or Americredit
from offering additional incentives to ConsumersSaturn in addition to what is offered by Saturn.
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(ii) Through December 31, 2010, GM will be permdtte offer Third Party Programs under the followtegns and conditions (this
Section 3.2(b)(ii) does not apply to or limit (AMGSpecial Programs offered under Section 3.2(ayalmo (B) GM Special Programs
offered through Americredit or Chase under SecB@tb)(i) above):

(A) [***]
(1) Notwithstanding Section 9.1 of this Agreemédt) may share GMAC's Support Rates and financingyam
descriptions, with prospective third parties, o@ éxpress conditions that:

(a) GM’s disclosure of, and such third party’s fiptend use of, such information is for the solepmse of
determining whether such third party can meet ttg;[and

(b) Such third party has agreed in a writing sultti&dly in the form ofExhibit G hereto to be bound by
nondisclosure and use obligations with respectitd $nformation.

(2) To the extent reasonably practicable in theurirstances, [***] and the GMAC Lead Member of theo@linating
Committee that GM is considering [***] at least oBasiness Day before GM sends the relevant [***{tte [***].

(3) Prior to the implementation of any Third PdPtyogram under this Section 3.2(b)(ii), [***].
(4) [**].

(5) GMAC will notify each member of the [***] in witing that they are not to disclose any informatieneived in
connection with the [***], other than the GMAC Bahof Directors and its Audit Committee, unless lieggiby law or
compulsory legal process (e.g., subpoena) as rabsodetermined by GMAC's Legal Staff or exterreddl counsel, and
that they are not to use any such information fgr purpose other than [***]. Such written noticelMie substantially in the
form of Exhibit H . The members of the [***] will not have respondityi for the operation of GMAC’s automotive finance
business for so long as they have responsibility*fd]. Such [***] members can be contract emplogg, as long as they are
subject to the same disclosure restrictions as geemt members of the [***]. GMAC will establish ajpriate “firewalls”
within GMAC to prevent the sharing of [***] outsidef the members of the [***], except as providedliis Agreement.
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(B) [*].
If GM exceeds the [***], then GM will have breach#étke provisions of this Section 3.2(b)(ii). The puge resulting from such
breach (if pursued by GMAC) will follow the Disputesolution process set forth in Section 10.7 &edcbnsequences will be
determined through this Dispute resolution process.

(© [].

(D) Each [***] established under this Section 3.X{ will have a maximum duration of [***] befora new [***] under
Section 3.2(b)(ii)(A) is required for such progra®uch [***] may begin during the operation of suétt], provided that it shall no
affect the initial duration of such [***]. Once &*f] established under this Section 3.2(b)(ii) isrmamenced, it may continue for the
duration of such [***]. Notwithstanding anything the contrary in the foregoing, if a [***] continador [***], at the expiration of
such [***], GM must [***]. The Dispute resulting fsm such deemed breach (if pursued by GMAC) wildiglthe Dispute
resolution process set forth in Section 10.7 aedctinsequences will be determined through thisudéspesolution process.

(E) On a monthly basis, GM will provide to GMAC’sad Member on the Coordinating Committee and t&GAC Pricing
Comparison Audit Staff information reasonably stiéfnt such that GMAC can monitor [***] above inienely manner. The [***]
has the right to perform Compliance Audits withpest to GM’s dealings with [***].

(iii) Starting January 1, 2011, GM may offer anymher of Third Party Programs without utilizing GMA®D an exclusive basis, so
long as it simultaneously offers GMAC the opportyrid participate in the underlying GM Special Piaogs on a side-by-side basis. To
be eligible to participate on a side-by-side bd¥#s]. Additionally, each [***] established undethis Section 3.2(b)(iii) is subject to the
following (this Section 3.2(b)(iii) does not apgtly or limit (A) GM Special Programs offered undexc8on 3.2(a) above or (B) GM
Special Programs offered through Americredit or €ehander Section 3.2(b)(i) above):

(A) [].
(1) Notwithstanding Section 9.1 of this Agreeméalk) may share GMAC’s Support Rates and financingpm
descriptions, with prospective third parties, oa éxpress conditions that:

(a) GM’s disclosure of, and such third party’s liptand use of, such information is for the solepose of
determining whether such third party can meet ttg;[and
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(b) Such third party has agreed in a writing sutitsi#ly in the form ofExhibit G hereto to be bound by
nondisclosure and use obligations with respectitt $nformation.

(2) To the extent reasonably practicable in theucirstances, GM will notify the [***] and the GMACdad Member ¢
the Coordinating Committee that GM is consideriffgring a [***] at least one Business Day before Ggnds the relevant
[***] to the [***].

(3) Prior to the implementation of any Third PdPtypgram under this Section 3.2(b)(iii), [***].

(4 [1].

(5) GMAC will notify each member of the [***] in wiing that they are not to disclose any informatieneived in
connection with the [***] to anyone outside the fi¥ other than the GMAC Board of Directors andAtsdit Committee,
unless required by law or compulsory legal pro¢ess., subpoena) as reasonably determined by GMA&jsl Staff or
external legal counsel, and that they are not éoamy such information for any purpose other th&f}.[Such written notice
will be substantially in the form dExhibit H . The members of the [***] will not have respondityi for the operation of
GMAC'’s automotive finance business for so longhesthave responsibility for [***]. Such [***] membs can be contract
employees, as long as they are subject to the d&stesure restrictions as permanent members dfthe GMAC will

establish appropriate “firewalls” within GMAC togrent the sharing of [***] outside of the membefgtee [***], except as
provided in this Agreement.

(B) [**].

If GM exceeds the [***], then GM will have breach#étke provisions of this Section 3.2(b)(iii). Thespute resulting from such breach (if
pursued by GMAC) will follow the Dispute resolutignocess set forth in Section 10.7 and the consegsewill be determined through
this Dispute resolution process.
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(©) [

(D) [***] established under this Section 3.2(b)fiwill have a maximum duration of [***] before a we***] under
Section 3.2(b)(iii)(A) is required for such progra8uch [***] may begin during the operation of suyétt], provided that it shall
not impact the initial duration of such [***]. Onee[***] established under this Section 3.2(b)(i§)commenced, it may continue
for the duration of such [***]. Notwithstanding athyng to the contrary in the foregoing, if a [**tontinues [***], GM must [***].

(E) Each [***] offered under this Section 3.2(bi)ishall be offered for [***] covered by the undgihg GM Special Program,
and GM must [***].

(F) On a monthly basis, GM will provide to GMAC’®ad Member on the Coordinating Committee and t¢*tg
information reasonably sufficient such that GMAQ ¢&*] above in a timely manner. The [***] has theght to perform
Compliance Audits with respect to GM’s dealingshathird parties related to all [***] establishedder this Section 3.2(b)(iii),
including the right to review [***].

(c) To the extent that the other provisions of ®éxtion 3.2 do not provide for notice mechanicsonnection with a GM Special
Program, GM will inform GMAC in a manner consistevith current and historical practice, including éynail or other electronic means, of
such GM Special Program at least five Business Dajsre the scheduled start date (except for rewdgpecial rate and special residual support
changes which can be the same day). If GM doepnogide such notice, GMAC will use best effortdrtgplement such GM Special Program
to the extent reasonably and practically possibl#eu the circumstances. If GMAC cannot implemeat®M Special Program concept as
proposed by GM, GM and GMAC will cooperate to fimavorkable solution, if any, or GM will be permittéo pursue its alternatives under
Section 3.2, as appropriate.

SECTION 3.3 Exclusivity Paymeni{a) For each one year period commencing Decethbed ending November 30 (initially
commencing December 1, 2008), if the number of iRE@ancing contracts dated during such period lamaked by GMAC in connection wi
all GM Special Programs in the United States isignethan 50% of all Retail Financing contractedaturing such period and booked unde
GM Special Programs in the United States, GMAC paly to GM, annually in arrears, within 30 daysmfice date following the end of each
one year period, $75 million.

(b) In the event GM offers [***] under any provisi®f Section 3.2 other than Section 3.2(b)(i) arit] the annual $75 million payment
will be adjusted downward on a prorated basis apprtion to the [***].
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(c) GMAC may, at its election and in its sole déetin, prepay to GM at any time the present vafub®$75 million annual payments
otherwise due for the then remaining Term of thigeement. Any such prepayment will be discountdti@tate of the 5 year U.S. Treasury
Note as then available on screen GT5 <GOVT> on mlwerg (or other similar rate from a commerciallggenable source if Bloomberg is |
available). In the event of early termination détAgreement, in whole or in part, during any parior which a prepayment has already been
made, GM will have no obligation to refund any paErsuch prepayment.

(d) If GM offers and/or provides any [***], it wilhot constitute a loss of exclusivity or revocatairexclusivity under this Agreement or
for purposes of any other agreement between GMGMAC, including the Intellectual Property Licensgr@ement dated as of November 30,
2006, as amended, and the Marketing Service Agneedated as of November 30, 2006, as amended, dimtbtwesult in any impairment of
GMAC's rights under any other agreement betweena®il GMAC.

SECTION 3.4 Operating Leases

(a) GMAC has no obligation to acquire any Operatirgses from GM Dealers or otherwise make an Opgraease product available,
and GMAC will have no exclusivity with respect tdfGustomer Operating Lease programs.

(b) From time to time, GM and GMAC may agree omtemland conditions for individual programs where G&#ould acquire Operatil
Leases from GM Dealers, and GMAC may choose ta @feerating Lease programs in its own discretio, ia each case such programs are
not subject to the Overriding Principle in Sectibfi(b)(i) unless GM and GMAC otherwise agree intiwg.

(c) GM will notify GMAC five Business Days in adves of the terms and conditions of all Operatingdesprograms that it enters into
with third parties.

(d) With respect to any Operating Lease program,@diMnot offer residual support, risk sharing,aher similar terms to any third par
unless it simultaneously offers those same terrdscanditions to GMAC on a side-by-side basis.

SECTION 3.5 Capital Markets DisruptioThe GMAC President Auto Finance and GM Treaswitidetermine whether a Capital
Markets Disruption has occurred, and, if so, thdysequently will determine when it has ceaseddftdetermine that a Capital Markets
Disruption has occurred under this Agreement, litlvé deemed to have occurred under any and adlesgents between GM and GMAC that
provide for a Capital Markets Disruption. Duringapital Markets Disruption, GM’s right to terminaierevoke Retail Financing exclusivity
will be suspended. During the Capital Markets Digien, GMAC will:
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(a) Make funding available to the extent that cottedilines are in place and to the extent that ntakuch funding available from
committed lines does not jeopardize GMAC's liquidits determined in good faith by GMAC.

(b) [***].
SECTION 3.6 Compensation and Pricing for GM Speralgrams

(a) Pricing Generally

() Retail Installment Sale Contract&MAC will determine Support Rate pricing for réfastallment sale contracts in accordance
with the implementation procedures specifieéEhibit B . For retail installment sale contracts offeredem@M Special Programs, Rate
Support payments will be determined in accordanitie Exhibit | .

(i) Finance LeasesGMAC will determine Support Rate pricing for Firee Leases in accordance with the implementation
procedures specified Exhibit B , to the extent practicable. Rate Support paymiemtSinance Leases will be determined at the tilhee t
Finance Lease product is developed, and this metbgy will be consistent with the methodologylErhibit | , to the extent practicable.

(iii) Lease Pull Ahead Pricing for lease pull-ahead products will beedetined in accordance with Section 3.11.
(iv) Outstanding Operating LeaseBricing for outstanding Operating Leases wildeg¢ermined in accordance with Section 3.8.

(v) Other ProductsPricing for product types other than those preuifor in paragraphs (i) through (iv) above will determined
by application of the provisions in Section 2.1 aband consistent with the spirit of the pricingtheelology for GM Special Programs
specifically identified in this Agreement. If apgdition of these principles to specific productsas self evident and requires negotiation
between the parties, the terms and conditionseofXh Special Program applicable to such produdtheildocumented in a separate
implementing agreement. At GM’s request, GMAC whlare with GM [***].

(b) GMAC Special ProgramsFrom time to time GMAC may, in its sole discretiand upon three Business Days prior notice to GM,
choose to run special programs at its own cost.

(©) [*1:
(i) [***].
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(i) [=]:
(A) [*]
(B) [**.

SECTION 3.7 _Reporting

(a) So long as GMAC books at least 25% of all ComsuFinancing contracts booked under all GM Spdiagrams, GMAC will
continue to provide GM with the Divisional Highlighreports (as accessed through the GMAC Finampetrarchive website, and as modified
from time to time by agreement of both GM and GMARSt it has historically produced exclusively @KM'’'s benefit and use. Reports include
information and statistics on Applications (inclagiapprovals, rejections, and qualifications), cacts booked, terminated contracts,
termination schedules, rate and residual suppedtother information for the month and for the odlgr year-to-date, with most of it available
by division, model, and region.

(b) In an effort to improve GM incentive efficieneynd forecasting ability, so long as GMAC bookfeast 25% of all Consumer
Financing contracts booked under all GM SpeciagRnms, GMAC will provide GM with an extract of tBEMAC Information Warehouse
database. GMAC in its sole discretion will deterenthe content of the extract, and periodic upddeeof, but will attempt to reasonably
respond to GM’s requests for content. Data willibméted to the extent necessary to conform to dllary and legal restrictions. GM and
GMAC will also continue to work together to elimteaany unnecessary Divisional Highlight reports. @M pay reasonable costs, if any, for
maintaining the extract, net of any savings froimelating Divisional Highlight reports.

(c) GM and GMAC may make reasonable requests df etiter for additional data, to which each willpesd promptly. Neither GM nor
GMAC will be required to provide information thatdeems in its good faith business judgment todvdidential or significantly burdensome
to produce.

SECTION 3.8 Outstanding Vehicle Leases

(a) Residual SupportAs part of the residual support arrangement betw@M and GMAC on vehicle leases dated between ibee 30
2006 and December 23, 2008 and booked by GMAC wiherenderlying lease is from a GM Dealer:

(i) The amount of residual support provided by GMaIMAC is considered to be the difference betwdencontract residual value
(less any residual support provided by GMAC itsaliyl the Adjusted ALG value of such vehicle (* Gma Residual Support Guaranty
"). To reimburse GMAC (or GM), as applicable, foetamount by which the Original Residual Supporacuaty is not fully realized (or
is in excess) at the end of the lease, at the asiwel of the lease contract, a true-up paymentheilnade by either GM or GMAC, as
appropriate, which is calculated as the
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difference between the Actual Residual Support RatrRequired and the Expected Residual Support Bay¢thTrueup Payment).

(A) The Expected Residual Support Payment (thegdeked Residual Support Paym&nivas paid by GM at lease inception
and represented that portion of the Original Resi®upport Guaranty expected to be owed to GMAGupmarketing of the
returned lease vehicle.

(B) The Actual Residual Support Payment Requirkd (tActual Residual Support Payment Requieid calculated as
follows:

(1) For instances where the actual resale procamdess than the contract residual (less anyuabkglipport provided
by GMAC itself), the difference between the contrasidual value (less any residual support pravioke GMAC itself) and
the actual resale proceeds, up to a maximum oAthested Residual Support Guaranty.

(2) For instances where the actual resale procaedsqual to or greater than the contract residiess any residual
support provided by GMAC itself), zero.

(C) The amount of the Adjusted Residual Supportr&nig (the “ Adjusted Residual Support Guardhtis calculated as
follows:

(1) For contracts terminating at scheduled matutitg Adjusted Residual Support Guaranty is catedl#o be 100% ¢
the Original Residual Support Guaranty.

(2) For contracts terminating prior to scheduledurity (including defaults and situations where @@nsumer never
purchased or returned the vehicle (a “ Sk)pthe Adjusted Residual Support Guaranty is g@dted by dividing the number
of months that the contract was actually outstagtiynthe number of months in the original conttacin and multiplying
that by the Original Residual Support Guarantythicase of Skips, the actual number of monthganding is determined
based on when the vehicle is classified as a Skip.

(i) GMAC will prepare a True-Up Payment statemfmGM, and the party owing the True-Up Payment véinit the True-Up
Payments accrued in a month in accordance witmibrgthly payment terms outlined in Section 3.12.

(iii) “ Adjusted ALG " means, with respect to any lease contract, tigmal ALG value underlying such contract, modififed
adjustments made historically, in accordance withaéxpected residual value impact as specifiedérALG of the following:

(A) low mileage leases;
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(B) additional mileage over and above the origihiaG value underlying such contract;
(C) GMAC allowed dealer-installed accessories; and
(D) interpolation for odd-term leases.

(iv) If GMAC decides to add its own residual suppdrdoes so at its own risk and expense.

(b) Residual Exposure at End of Leages part of the remarketing arrangement betweenad®BMGMAC, the following risk-sharing
arrangement applies to all returned SmartLeaseleshunder leases dated between November 30, 2@0Becember 23, 2008 and booked by
GMAC where the underlying lease is from a GM Dealed the vehicle is remarketed through a physicaiternet auction:

(i) Following the resale of a SmartLease vehicldernthe Remarketing Services Agreement between GMEMAC, dated as of
November 30, 2006, as amended, GMAC will receieertét proceeds of such sale, calculated as the groseeds of the sale before any
auction expenses are subtracted, plus any insusstitement, plus any allowed insurance deductfiiles any allowed mileage charge,
plus any additional mileage purchased up front &%/ unused mileage refunded at the terminatidgheofelated lease, plus any allowed
excess wear and tear (“ Resale Procépds

(i) If the Resale Proceeds are less than the AefUALG value but greater than or equal to [***] Résidualized MSRP, GM wiill
pay GMAC the lesser of (a) [***] of the differendc®tween the Resale Proceeds and the Adjusted AdGhari***] of the Residualized
MSRP.

(iii) If Resale Proceeds are less than [***] of tResidualized MSRP, GM will pay GMAC the lesse(&f [***] of the shortfall, if
any, of [***] of the Residualized MSRP from the Adjted ALG and (b) [***] of the Residualized MSRP.

(iv) For the avoidance of doubt, GMAC is solelypessible for any shortfall of Resale Proceeds bgtdty of the Residualized
MSRP (i.e., GM will not pay GMAC any portion of suamount).

(v) For purposes of this Section 3.8(b), “ Residieal MSRP’ means the MSRP of the vehicle, including destoraaind freight
charges, plus any allowable
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dealer-installed options as listed in the ALG, l#sscost of any removed equipment, plus any ogigwkage discount that was netted in
the vehicle MSRP.

(c) GM will pay GMAC for such risk sharing costginmred on a monthly basis in accordance with Se@id2.

SECTION 3.9 [**].

SECTION 3.10 Nameplate Eliminatiorfa) If GM makes any public announcement (inclgdinpress release, a Form 8-K filing, a
statement of GM management during an investor eenée call, and a statement of GM management darprgss conference) indicating that
it is doing any of the following (each a “ Namegl&limination”): considering, in the process of implementing(enegotiating a sale
agreement), implementing or attempting to implenferd., seeking offers from buyers) one or moratsgic options (e.g., discontinue, phase-
out, sell, etc.) generally, or a strategic optioparticular, as to a vehicle nameplate brand (Buiadillac, Chevrolet, Pontiac, GMC, Hummer,
Saab, Saturn, or any future brand that the pariigsially agree should be considered for purposdéisi®fSection 3.10), then GM will reimbur
GMAC for actual incremental residual losses, or GBWill reimburse GM for actual incremental residgains, incurred by GMAC resulting
from the Nameplate Elimination on all SmartLease &martBuy vehicles outstanding as of the dateMfs@ublic announcement of the
Nameplate Elimination (each vehicle“ Eliminated Vehicle€’) and any new contracts written between the annouectdate and the earlier
(1) the next date that the ALG is updated to reéfteresidual value that comprehends GM’s publiccamecement of the Nameplate Elimination,
and (2) the date that is 3 months after GM’s pubfinouncement of the Nameplate Elimination. Thégmacknowledge that a Nameplate
Elimination of Hummer, Saab, Saturn and Pontiacioed as of the following dates, thereby triggettingir obligations under this Section 3.10
as of those dates:

Hummer: June 3, 2008
Saturn: December 2, 2008
Saab: December 2, 2008
Pontiac: April 27, 2009

(b) GMAC will calculate the amount of the actuati@mental residual loss or gain incurred by GMAGd(avill promptly share such
calculations with GM) as follows:

(i) For the period immediately preceding the anremment of the Nameplate Elimination, each Elimidatehicle model will be
compared to a mutually agreed upon specified coafgp@mon-Eliminated Vehicle model (* Comparable MIGY. A “ Baseline
Differential” for each Eliminated Vehicle model will be detenad by taking Resale Proceeds as a percent ofastirdealer cost (“
EDC") for each Eliminated Vehicle model less ResalecBeds as a percent of EDC for its Comparable Moastd on the performance
of scheduled terminations of the predominant oebliease term for that model (e.g., 36-months}Her12-month period immediately
preceding the announcement of the Nameplate Elioima
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(il) For each month following the announcementief Nameplate Elimination, the “ Actual Monthly GEfential” for each
Eliminated Vehicle model will be determined by tagkiaverage Resale Proceeds as a percent of a\Epdgéor each Eliminated Vehicle
model less average Resale Proceeds as a percarrafje EDC for its Comparable Model based on ¢nfopnance of scheduled
terminations of the predominant original lease tésnthat model (determined in paragraph (b)(i)\&aluring the month.

(iif) For each month, the Actual Monthly Differeatiwill then be compared to the Baseline Differahtin each Eliminated Vehicle
model.

(A) If the Actual Monthly Differential less the Baline Differential is a percentage less than Gafoy particular Eliminated
Vehicle model, then such percentage will be appiietthe cumulative EDC for all scheduled and etatyninations during that
month for that Eliminated Vehicle model to deterenthe incremental loss for that Eliminated Vehioledel for that particular
month (“ Gross Incremental LossgsFor example, if, in November, the Actual Montiifferential on an Eliminated Vehicle
model is -4.2% of EDC and the Baseline Differentialthat same Eliminated Vehicle model is -2.0%6fC, then the Gross
Incremental Losses for that Eliminated Vehicle niddeall terminations in November will be equal-®2% (= -4.2% — -2.0%)
times the total EDC for all of those Eliminated \sés.

(B) If the Actual Monthly Differential less the Belgne Differential is a percentage greater thaadral to O for any particular
Eliminated Vehicle model, then such percentage lvélbpplied to the cumulative EDC for all schedwdad early terminations
during that month for that Eliminated Vehicle motiedetermine the incremental gain for that ElintétVehicle model for that
particular month (“ Gross Incremental Gafjisin the previous example, if the Actual Monthdyfferential is instead:.3% of EDC
then the Gross Incremental Gains will be +0.7%tlet Eliminated Vehicle model in November (-1.3%2-0% = +0.7%) times the
total EDC for all of those Eliminated Vehicles.

(iv) To the extent that any portion of the Grossrémental Losses for any particular Eliminated ¢khimodel for a particular
month are already partially or wholly covered by GMbligations under Section 3.8(a), Section 3.8¢bPection 3.11 of this Agreement,
then the Gross Incremental Losses for that padidtliminated Vehicle model for that particular nfomvill be reduced accordingly (the
reduced amount being the “ Net Incremental Lo¥kes
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(v) To the extent that any portion of the Grosgéneental Gains for any particular Eliminated Veaiolodel for a particular month
are already partially or wholly covered by GM’s iglations under Section 3.8(a), Section 3.8(b) @tiBe 3.11 of this Agreement, then
the Gross Incremental Gains for that particulamitiated Vehicle model for that particular monthlwi increased accordingly (the
increased amount being the “ Net Incremental Ggins

(vi) GM will pay the total sum of the Net IncremahLosses to GMAC and GMAC will pay the total sufrttte Net Incremental
Gains to GM during the preceding quarter on a guigrbasis in accordance with Section 3.12.

(vii) GMAC will not be entitled to increase futupgicing as a result of decreased residual perfoomdinked to Eliminated Vehicle
models following the announcement of a NameplaiiBtion.

(c) If an already-chosen Comparable Vehicle is egbently included in a Nameplate Elimination athié number of Eliminated Vehicles
are such that a Comparable Vehicle cannot be relgpascertained for each Eliminated Vehicle, thdigs will work together to develop a
mutually agreeable solution.

(d) To the extent GMAC believes that, in substamceameplate brand has been effectively eliminayetthe discontinuation of a
substantial portion of that brand’s models, then &M GMAC will discuss, in good faith, whether thiscontinuation should be treated as a
Nameplate Elimination. For purposes of this Sec8d(d), discontinuation of a model does not idelueplacement of it by another model
long as the replacement model is available for Gomess to order within 15 months of such discontiioma

SECTION 3.11 Lease Pull Ahead Progranis) GM may offer incentives to encourage Consusrieterminate their lease contracts or
balloon installment contracts that GMAC purchasedif GM Dealers, and return their vehicles befoeedbheduled maturity date, thereby
relieving the Consumers of all or a portion of thigations under their contracts if they simultamgly purchase or lease a new GM vehicle
(e.g. from November 1, 2005 through December 3@520onsumers were offered the opportunity to pudeal contracts scheduled to mature
from January through April 2006). GM will determittee periods during which the pull ahead prograresoffered. GM is responsible for the
total net cost of each lease pull ahead programndlhceimburse GMAC for its total net cost of thisogram as provided iBxhibit C. If the
program results in a net benefit to GM and GMA@ythvill share equally in such benefit.

(b) GM will pay GMAC for vehicles returned in a piaular month on a monthly basis in accordance Bigietion 3.12.

(c) GMAC will prepare and provide to GM a true-uptement once principally all eligible vehiclesttdal not pull ahead have been
remarketed and it is possible to compare the reetiau proceeds of the vehicles that were pullechdhie the remarketing
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proceeds of the eligible comparison vehicles tihhdt pull ahead. The true-up payment will be misdaccordance with Section 3.12 by the
party that owes the payment.

SECTION 3.12 Payment Term3 he following payment terms apply to all amoypaiyable under this Agreement, unless otherwise
indicated herein.

(a) The party to whom payment is owed (* PaY)ewill invoice the party that owes the paymentRayor”) for amounts due for a
particular month, quarter or other period, as aalie, by the B Business Day of the following mowinarter or other period, as applicable.

(b) The Payor will make payment by thetl5 calert#gr of that same following month, quarter or otheriod, or if the 15th calendar
day falls on a day other than a Business Day, byclbsest Business Day to the 15th calendar détloe 15t calendar day is the same number
of calendar days from two Business Days, by thariass day that precedes thetl5 calendar day (‘Date”).

(c) If the Payee does not invoice the Payor by &thiBusiness Day, the Due Date will be extendethbysame number of calendar days
that the Payee delays invoicing the Payor, coufnted such 5th Business Day through the date onhhie Payee actually invoices the Payor.

(d) Any and all payments not received on or betheeDue Date will accrue, and must be paid witterist at the annual rate of 1.00%
above the prime rate of interest as quoted in tlal Btreet Journal, from the Due Date until theedae Payee receives full payment.

SECTION 3.13 Participation in Market Update MeesinGM will notify GMAC about, and will offer GMAC ta opportunity to
participate in, scheduled GM “Market Update” megsinprovidedhat if there is a specific agenda item that GMedwtnes in its good faith
business judgment to be not appropriate for GMAd&{endance, GMAC will not attend that portion of tiheeting during which such agenda
item is addressed. GM may also choose, in itsdistetion, to provide GMAC with notice of and goportunity to attend other meetings
pertaining to marketing plans, incentive strategietactics. GM will not be required to provideanfnation that it deems in its good faith
business judgment to be confidential or signifigabtirdensome to produce. GMAC may share infornmaitioeceives with others who have a
need to know to implement programs, consistent Bithis Vehicle Sales Service and Marketing busingsgs policies on program
implementation timing and confidentiality of infoation.
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ARTICLE IV
TERM; TERMINATION

SECTION 4.1 Term The term of this Agreement commenced on Dece2®e?008 and, unless earlier terminated as pro\ioteith
Section 4.2, expires December 31, 2013 (the " T@riNotwithstanding the above, the duration of lemplenting Agreements will be governed
by provisions concerning term and termination cioretd in such Implementing Agreements.

SECTION 4.2 TerminationThis Agreement may be terminated prior to theedaled expiration as follows:

(a) by either party on the 60th day after givingtt®n notice to the other party of material brea€khis Agreement by such other party, if
such material breach has not been cured to themahke satisfaction of the non-breaching party obedore such 60th day;

(b) to the extent that any Governmental Authorégjuires GM or GMAC to terminate this Agreementioy enaterial obligation(s) under,
then any such termination will be effective astef effective date of such required termination; or

(c) if GMAC or any Subsidiary of GMAC that is a pato this Agreement through an Opt-in Letter af #me becomes or is Controlled
by an automotive vehicle manufacturer that competds GM, then GM and any GM Subsidiary that isaatp to this agreement through an
Opt-in Letter may terminate this Agreement aslites to GMAC or such GMAC Subsidiary, as applieabl

SECTION 4.3 Obligations Upon Expiration or Terminat. (a) Upon the expiration or termination of thisrdgment for any reason, GM
and GMAC will:

(i) to the extent reasonably requested by eitheyphully cooperate in any transfer of any semgiunctions contemplated by this
Agreement to a third party; and

(i) complete performance of any pending, “in-pregg” obligations according to such standards, dietyconfidentiality, security
and accuracy, as were in effect under this Agre¢imear to its termination and compensate eachrdtiresuch services to the same
extent as if such services had been performed gltini Term of this Agreement.

(b) In addition to any other provision that is sthherein to survive expiration or terminationtuétAgreement, Sections 3.8 and 3.9
survive expiration or termination of this Agreemant Section 3.10 survives expiration or termimatbthis Agreement for any Nameplate
Elimination initiated before such expiration orrténation until all obligations of the parties undeich Sections have been met.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
GM and GMAC each hereby represent and warranted@ther party that, as of the date hereof:

(a) It is an entity duly organized, validly exigiirand in good standing under the laws of the gictsn in which it was formed and has
requisite power and authority to enter into andqyer all of its obligations under this Agreement.

(b) The execution, delivery and performance of fkigseement by it have been duly authorized byeilisite action on its part.
(c) This Agreement constitutes a valid and bindibgigation of it and is enforceable against it at@rdance with its terms.

(d) The execution and performance of this Agreerbgrit will not (i) violate any provision of applble law, (ii) conflict with the terms
or provisions of its organizational or governanoceuments, or any other material instrument relatiinthe conduct of its business or the
ownership of its property or (iii) conflict with grother material agreement to which it is a partpypwhich it is bound.

(e) There are no actions, suits, proceedings @rditigation or governmental investigations permgor, to its knowledge, threatened, by
or against it with respect to this Agreement ocamnection with the Dealings contemplated by thgse&ment.

(f) There is no order, injunction, or decree outdiag against, or relating to, it that could readuy be expected to have a material
adverse effect upon its ability to perform its ghlions under this Agreement.

ARTICLE VI
INTELLECTUAL PROPERTY/TRADEMARK

In accordance with the Intellectual Property LiceAgreement between GM and GMAC, dated as of Noeer@b, 2006, as amended,
GM and GMAC have each granted the other party ddwide license to use and display its various nanrademarks, service marks and
copyrights for the purpose of performing the sezsicontemplated by this Agreement.
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ARTICLE VII
AUDITS BY THE PARTIES

SECTION 7.1 CooperationFor Compliance Audits and to facilitate audiesjiews, and investigations by Governmental AuthesjtGM
and GMAC will provide the other party and, subjexthe execution of appropriate and reasonabledemtiality agreements, its agents, upon
not less than five Business Days prior notice,arable assistance and access, during regular Issshoairs, to its files, books, and records
pertaining to the services contemplated by thise&grent. Neither GM nor GMAC may perform CompliaAcelits more than once in any 6-
month period. Any Compliance Audit will be limitéa duration, manner, and scope reasonably neceasdrgppropriate to confirm
compliance with the terms and conditions of thisegment.

ARTICLE VI
LIABILITY AND REMEDIES

SECTION 8.1 Liability. Each party will be liable in contract for the &cé of its obligations, covenants, and agreemerdenithis
Agreement, and will not be liable to the other pafi) under tort, except for gross negligence difw misconduct; (ii) for equitable claims
(but not including any equitable remedies); o) (idir claims arising out of any contract with anystomer, dealer, or other third party or
otherwise in connection with their relationshipwétuch Persons except as provided in Article Itthig Agreement.

SECTION 8.2 Limitation of Liability. Neither party is liable under Section 8.1 for any

(a) damages caused by a Force Majeure Condition; or
(b) indirect, incidental, consequential, or nonfemmic damages.

SECTION 8.3 Equitable Remedies Permittétbthing in this Article limits or restricts eithparty’s ability to seek equitable remedies,
including specific performance.
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ARTICLE IX
CONFIDENTIALITY

SECTION 9.1 NondisclosureNeither party will use or disclose any Confidahtnformation of the other party or the terms, ditions
and provisions of this Agreement except (i) toRepresentatives to the extent reasonably necesspgrform its obligations under this
Agreement or any other services agreements betthegparties, (ii) to the extent expressly consetaduly the other party, (iii) to the extent
provided under Section 3.2 in connection with THralty Programs or (iv) upon at least ten Busilesss’ written notice to the other party, to
the extent required to be disclosed by any of dlewiing: (A) order of a court of competent juristion, administrative agency or governme
body; (B) by subpoena, summons or other legal gd€) law, regulation or rule; (D) applicable ukdory or professional standards; or (E
connection with any judicial or other adjudicat@mnpceeding in which GM or GMAC is a party; providegabwever, that the party required to
make any disclosure otherwise in contraventioneafti®n 9.1 will, if possible, promptly notify theter party of any such requirement so that
such other party, at its sole cost and expense, sealy an appropriate protective order.

SECTION 9.2 Survival The provisions of this Article IX survive the a@sgtion or termination of this Agreement and remiaifiorce and
effect for five years following expiration and tamation of this Agreement for GMAC'’s pricing modaid three years following expiration or
termination of this Agreement for all other Confidial Information.

SECTION 9.3 Information Security(a) GM and GMAC will take all necessary technigatl organizational precautions to ensure that
each other’s Confidential Information is protectesim unauthorized access, alteration, disclosussuge, manipulation and destruction by
third parties while such information is in its pession or control and will ensure that such infdramais not processed in other ways
contradictory to privacy and/or data protectiondaw

(b) Upon written request, GM and GMAC will providach other reasonable information regarding thegasing of such information,
including where and how such information is storelp has access to such information and why and sdwirity measures are taken to
ensure that such information is protected from tnanized access, alteration, disclosure, erasuaajpulation and destruction while in its
possession or control.

(c) GM and GMAC will maintain sufficient procedurgsdetect and respond to security breaches imgl@onfidential Information and
will inform each other as soon as practicable wéighter of them suspects or learns of malicioussdgtinvolving such Confidential
Information, including an estimate of the activitygffect on the other party and the correctiveoadtaken.

SECTION 9.4 Data Privacy

(a) GM and GMAC each will treat Confidential Perabimformation confidentially and use or disclosen@dential Personal Information
only in connection with providing Consumer Finarcgervices and their other obligations under trgse&ment. GM and GMAC each will
restrict disclosure of Confidential Personal Infation to their employees or agents who have a teekdow such information in connection
with providing Consumer Financing services andgédormance of the parties’ other obligations urttieyr Agreement.
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(b) Unless otherwise prohibited by law, GM and GMA&rh will immediately notify the other party ofyalegal process served on such
party for the purpose of obtaining Confidential $2eral Information and, prior to disclosure of argn@dential Personal Information in
connection with such process, use its reasonaBleeffferts to give the other party adequate timexercise its legal options to prohibit or limit
such disclosure.

(c) GM and GMAC each will implement appropriate s@&s designed to meet the following objectivgserisure the security and
confidentiality of Confidential Personal Informatiq(ii) protect against any anticipated threatbazards to the security or integrity of such
information and (iii) protect against unauthorizetess to or use of such information that couldlrés substantial harm or inconvenience to
the person about whom the Confidential Personakinétion refers.

(d) Within ten days following termination of thisgfeement or ten days following the completion pf@ject for which the Confidential
Personal Information has been provided, whichevstrdccurs, upon the other pagy’equest, GM or GMAC, as the case may be, wiliefijirr
the other party’s Confidential Personal Informatiorsuch other party or (ii) certify in writing tbe other party that such Confidential Personal
Information has been destroyed in such a manneittbannot be retrieved.

(e) GM and GMAC will notify each other promptly upthe discovery of any loss, unauthorized disclesunauthorized access or
unauthorized use of the Confidential Personal mffon and will indemnify the other party and htiié other party harmless for such loss,
unauthorized disclosure, unauthorized access arthodzed use, including attorney’s fees.

(f) If GM and GMAC intend to exchange Confidenti&rsonal Information or any other personal infofamategarding individuals
located outside the United States, the partiestali appropriate steps, including using reasonefifidets to obtain consents from the GM
Dealers or other Persons if necessary, and exaoat#ary agreements to ensure compliance wittdtta privacy laws in such jurisdiction.
Similarly, if any Governmental Authority in the Ued States enacts laws or regulations that redatiget exchange of dealer or other third party
information under this Agreement, the parties teike appropriate steps to ensure compliance with Bws or regulations.

ARTICLE X
MISCELLANEOUS

SECTION 10.1 Successors and Assighitiis Agreement binds and inures to the benefihefparties hereto and their respective
successors and assigns. Neither party may asstggate, or otherwise transfer any of its rightsldigations under this Agreement (by
operation of law or otherwise) to any party othrert one of its Subsidiaries without the consenhefother party hereto, which consent will
be unreasonably withheld; provid#tht any assignment or transfer to any Subsidialiynat relieve any party of its obligations undbis
Agreement.
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SECTION 10.2 No Third Party Beneficiarieblothing in this Agreement, express or impliedhfess upon any person or entity, other
the parties and their successors and permittegrassany rights or remedies under or by reasohisfAgreement.

SECTION 10.3 Waiver The failure of any party to insist, in any onenwore instances, upon the performance of any ofettmas,
covenants, or conditions of this Agreement or tereise any right hereunder, will not operate octestrued as a waiver of any default, right,
or remedy or of that party’s right to insist updrics compliance in the future. No waiver of anynte condition, or other provision of this
Agreement is effective against a party unless askeiged by such party in writing.

SECTION 10.4 Unenforceabilitylf a court of competent jurisdiction holds anyeasr more of the provisions of this Agreement to be
unenforceable in any respect under the laws ofstatte of the United States or any other applicpbisdiction, such unenforceability will not
affect any other provision. In such event, theipanvill substitute a provision that is as closgassible to the intent of the original
unenforceable provisions.

SECTION 10.5 HeadingsHeadings used in this Agreement are for refergueposes only and will not to be deemed a paithisf
Agreement or used in the interpretations of thesgrtiive provisions of it.

SECTION 10.6 Governing LawThis Agreement is governed by, and construedeafiorced in accordance with the laws of the Sthte o
New York, excluding any conflict of law provisiottzat would require application of any other

SECTION 10.7 Dispute ResolutioAny dispute, controversy, claim, or disagreensgeiging from or in connection with this Agreement
(“ Dispute™), will be exclusively governed by and resolvedaitcordance with the provisions of this Sectiory 1Bxcept as provided in this
Section 10.7, neither party will seek judicial e¢lof any Dispute.

(a) Any Dispute which cannot be resolved at thekimy level will in the first instance be submittexrithe Coordinating Committee,
whenever practical via notice with reasonable d&te@ach member in advance of the next schedukssting.

(b) If at formal meeting or within 10 Business Ddlgereafter (unless a different time is agreedytthle Coordinating Committee)
the Coordinating Committee is unable to resolve sugh Dispute, it will immediately be escalatedit®e GMAC President Auto Finance
and the GM Treasurer, or their designees for ticpdar matter, for resolution.
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(c) Any Dispute under this Agreement which is regalved by the GMAC President Auto Finance andahkTreasurer (or their
designees for the particular matter) within 30 dafysubmission to them will immediately be escalatethe GMAC CEO and GM CFO.
If a Dispute is not resolved within 90 days of ttege of escalation to the GMAC Auto President aii Beasurer, either party may
pursue legal remedies.

(d) Each party agrees that any suit, action orgeding against the other party arising out of tatireg to this Agreement or any
transaction contemplated hereby will be brougtarig federal or state court located in the city,ntgiand State of New York, and each
party hereby submits to the exclusive jurisdictidrsuch courts for the purpose of any such suitpaor proceeding. Each party further
agrees that service of any process, summons, rmtidecument by U.S. registered mail to such pangspective address set forth in this
Agreement for notice will be effective service ebpess for any action, suit or proceeding in tregeSof New York with respect to any
matters to which it has submitted to jurisdictiarthis Section. EACH OF THE PARTIES HEREBY IRREVOBRLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDONG ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(e) This Section 10.7 will not limit either partyight to apply to a court of competent jurisdictifor equitable, provisional relief
with respect to any Dispute pending the resolutibthe Dispute pursuant to this Section 10.7.

SECTION 10.8 Entire Agreementhis Agreement, including the Exhibits attachedeto, constitutes the entire agreement between
GMAC and GM with respect to the subject matterhi$ Agreement and, except to the extent otherwasgeenplated by this Agreement,
supersedes all previous oral and written agreempraposals, negotiations, representations, comemits) and other communications among
the parties with respect to its subject matter whtbistanding the foregoing, to the extent Dealirgated to Consumer Financing are not
covered by this Agreement or another agreementdsteM and GMAC, GM and GMAC will address suchaditon and enter into a separate
agreement, consistent with current and historicattice in the United States and the spirit of tigeement.

SECTION 10.9 AmendmentsThis Agreement may not be revised, dischargeeread, amended, modified, or renewed except by a
writing signed by duly authorized representativethe parties.

SECTION 10.10 Counterpart§ his Agreement may be executed simultaneousbnaor more counterparts, each of which is deemed a
original and all of which together constitute omel ahe same instrument.

SECTION 10.11 Publicity Neither party, without the prior written approwdlthe other party, will publicly announce or dase the
terms of this Agreement, except as required by(lwject, in each case, to giving the other paotice as promptly as possible of its intention
to make such announcement or disclosure and prayitie other party an opportunity to comment ugpandontent of such announcement or
disclosure).
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SECTION 10.12 Notices(a) Except for notices, requests, and other conications regarding operational matters ( edyafting
authorizations, credit line suspension notices)tvl@ach party currently sends, and has historisalht, to individuals at the operating levels of
the other party (* Operational NoticBs all legal notices, requests, and other communipatio any party hereto required by or permittedew
this Agreement (“ Notice® must be in writing (including facsimile transrat) and sent to the addresses indicated below:

To GM:

GM Treasurer

767 Fifth Avenue, 14th Floor
New York, NY 10153
Facsimile: 212-418-3630

with a copy to:

Executive Director, VSSM Finance
Mail Code 482-A39-B86

100 Renaissance Center

PO BOX 100

Detroit, M| 48265

Fax: 313-667-5260

To GMAC:

President Auto Finance
Mail Code 482-B12-D11
200 Renaissance Center
PO BOX 200

Detroit, M| 48265
Facsimile: 313 665 6309

with a copy to:

General Counsel

Mail Code 482-B09-B11
200 Renaissance Center
PO BOX 200

Detroit, M| 48265
Facsimile: 313 665 6189

or at such other address to the attention of stiuér person as either party may designate by ntiitlee other party hereto. All Notices are
deemed received on the date of receipt by theisgtifhereof if received prior to 5:00 p.m. in fhlace of receipt and such day is a Business
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Day in the place of receipt. Otherwise, any Noticdeemed not to have been received until the sideeding Business Day in the place of
receipt.

(b) Operational Notices will be deemed to be gigad received in any manner consistent with cumedthistorical practice. Notice will
be deemed given and received as follows: (i) iegiby facsimile, when the facsimile is transmitted¢ompatible equipment in the possession
of the recipient and confirmation of complete retés received by the sending party during normalifeess hours or on the next Business Day
if not confirmed during normal business hours;ifiland delivered to a party against a receiptggycwhen the copy is receipted; (iii) if given
by a nationally recognized and reputable overnifglitzery service, the day on which the notice imalty received by the party; or (iv) if given
by certified mail, return receipt requested, postpgepaid, two Business Days after it is postedl thie United States Postal Service.

(c) The provisions above governing the date on whai®Notice is deemed to have been received bytg perans and refers to the date on
which a party, and not its counsel or other recipte which a copy of the Notice may be sent, isrded to have received the Notice.

(d) If a Notice is tendered pursuant to the praurisiof this Agreement and is refused by the intdndeipient, the Notice will nonethele
be deemed to have been given and is effective teeafate provided in this Agreement.

(e) In any event, any Notice given to a party manner other than that provided in this Agreemieat the party actually receives, is
effective with respect to the party on receipt.

SECTION 10.13 Force MajeureNeither GM nor GMAC is liable for a delay in penfnance or failure to perform any obligation under
this Agreement to the extent such delay is duatses beyond its control and is without its faulegligence, including natural disasters,
governmental regulations or orders, civil distudgrwar conditions, acts of terrorism or strikesklouts or other labor disputes_(“ Force
Majeure Conditiori). The performance of any obligation suspendedtduee Force Majeure Condition will resume as sa®reasonably
possible as and when the Force Majeure Conditibsidas.

SECTION 10.14 Relationship of PartieNlothing contained in this Agreement will be constl as creating a joint venture, association,
partnership, franchise, or other form of busingslationship, and nothing contained in this Agneat will be construed as making a party
liable for the debts or obligations of the othertpaunless expressly provided in this Agreement.

SECTION 10.15 Effective DateThis Agreement is effective on the date provittethe first paragraph of this Agreement.
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SECTION 10.16 Designated Incorporatiofihe parties understand and agree that the pomisif Section 2 of the Amended and
Restated Master Services Agreement of the datevitarbetween GM and GMAC are hereby incorporateddfgrence into this Agreement.

[remainder of page intentionally blank; signaturage follows]
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IN WITNESS WHEREOF, the parties hereto by theirydalthorized representatives have executed thisrdlestand Restated United
States Consumer Financing Service Agreement.

GENERAL MOTORS CORPORATION

by
Name
Title:

GMAC LLC,

by
Name
Title:

[S IGNATURE P AGE TOUSCFSA]



EXHIBIT A
FORM OF OPT-IN LETTER

[Note in some cases, a GM Subsidiary and GMAC SuliBary in the same jurisdiction may choose to execatone opt in letter (e.g. in

Canada)

To: [other parent company]

General Motors Corporation (* GM and GMAC LLC (* GMAC ") have entered into a number of services agreesresttablishing the terms
and conditions applicable to inter-corporate demibetween GM and its subsidiaries on the one haddsMAC and its subsidiaries on the
other hand in certain specified countries, certdiwhich have been amended and restated on Ma3(®® in connection with the conversior
GMAC Bank, a wholly owned subsidiary of GMAC, fraarlJtah industrial loan company to a Utah commetugaik.[Insert subsidiary

name] (“ Subsidiary”) desires to enjoy the rights and benefits underflamdng from one or more of the services agreemastmarked with ¢
“X" below (“ Specified Service Agreement(§) Therefore, Subsidiary hereby adopts for itsaffd binds itself to, the terms and conditions of
each of the Specified Services Agreements and ex@ndments thereto executed by GM and GMAC, witvitmout prior consultation with
Subsidiary, as though Subsidiary is an originatyptr the Specified Services Agreements, with tkeeptions as specified below. Subsidiary
agrees that it may not:

1.  Assign this Of-in Letter, or the rights and obligations underritay of the Specified Services Agreements, to aayabsent GI's
and GMAC's prior written consent; ¢

2. Unilaterally terminate this O-in Letter.

Specified Services Agreements (check all that apply

[ ]1Amended and Restated International Consufireancing Service [ ] Amended and Restated United States Conséimencing

Agreemen Services Agreemel

[ ]1Amended and Restated Dealer Financing Sesviggreemer [ 1Amended and Restated Canada Consumer FimguSsrvice:
Agreemen

[ ] Marketing Services Agreeme [ ] Remarketing Services Agreem

[ ]European Cooperation Agreem [ ]Insurance Services Agreemi

[ ] Shared and Transition Services Agreen [ 1Amended and Restated Master Services Agrae

Exceptions required by local legal requirements andommercial practice:

[Agreement name]
[Agreement section]: [Text of exception}]
[Agreement name]
[Agreement section]: [Text of exception]



With respect to each Specified Service Agreeméig,®pt-in Letter is effective upon the occurren€all of the following:
1. Execution of this OfIn Letter by Subsidiary; an
2. Acceptance of any exceptions by GM or GMAC, as appate.

[NAME OF SUBSIDIARY],

by
Name
Title:
Date:

Exceptions accepted by [OTHER PARENT

COMPANY],

by

Name:

Title:

Date:
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EXHIBIT D
DESIGNATIONS TO THE COORDINATING COMMITTEE

(as of May 22, 2009)

GMAC MEMBERS :

Executive Vice-President, North American Operati(Barbara Stokel)
Group Vice President, North American Operationsakoe (Linda Zukauckas)

GMAC EX OFFICIO MEMBERS:

Vice President, North America Operations, Remankp(Mark Newman)
General Director, North America Operations, Mankgt{Kathleen Ruble)
Vice President, Risk Management and Chief Crediic®f (Thomas Bennert)
Business Unit Treasury Executive (David Walker)

GM MEMBERS:

GMNA Vice President, President VSSM (Mark LaNeve)

GMNA Vice President, Executive Director, Sales Saproup (James Bunnell)
GMNA Vice President and CFO, (Joseph Peter)

Assistant Treasurer, Treasurer’s Office (Adil Mytr

GM EX OFFICIO MEMBERS:

Executive Director, VSSM Finance (Edward Toporzycki
GMNA Vice President, Director, Retail Initiative€lfuck Thomson)
Director, Remarketing (Mark Mathews)

LEAD MEMBERS:

GM: GMNA Vice President and CFO (Joseph Peter)
GMAC: Group Vice President, North American Opemasid-inance (Linda Zukauckas)

CHAIR:
GMNA Vice President and CFO (Joseph Peter)

SECRETARY:
Group Vice President, North American Operationsaahoe (Linda Zukaucka:
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EXHIBIT G
FORM OF [***] CONFIDENTIALITY AGREEMENT

Confidentiality Agreement, between General Motoosg@ration (“GM”) and [ « ] (the “Lender”), dated @f [ ] (this “Agreement”).
WHEREAS, GM is a worldwide manufacturer, distribytmarketer, and seller of motor vehicles and eglafoods and services.

WHEREAS, the Lender is an institution engaged sthsiness of providing financing to persons ferphrchase of motor vehicles and
related goods and services.

WHEREAS, GM and the Lender are considering estiaipigsone or more retail financing programs (theeshter Program?3, whereby
the Lender would provide financing to consumer&M products and services, and, in connection thighew will be necessary for GM and
the Lender to exchange information regarding thedee Programs and information regarding comparnagiéel financing programs offered to
GM by GMAC LLC (“ GMAC " and such programs, the “ GMAC Prograths

NOW, THEREFORE, in consideration of the premised hie mutual agreements herein provided, and feergood and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, each of the parties agieéollows:

1.1. Definitions. As used in this Agreement, the following termsénthe meanings specified belc

“ Confidential Information” means any information (including data developenif any such information) in any format that megtef
the following criteria: (i) GM, the Lender, or theespective subsidiaries or Representatives (tliee€iving party’) obtains the information
from the other party (the “ disclosing pafyor the disclosing party’s subsidiaries or Repraatives before or after the execution of this
Agreement; and (ii) the information relates to a &BProgram or a Lender Program, or is otherwiseezhby the disclosing party with the
receiving party in connection with the evaluatigroperation of a GMAC Program or Lender Prograr@ohfidential Informatiorf can include
information relating to customers and dealersippsjng, methods, operations, processes, tradetsearedit programs, financial data, busil
and financial relationships, technical data, stia8stechnical specifications, documentation, aesle, development or related information,
computer systems, employees, and any results opitations of the foregoing. “ Confidential Inforniah " does not include any information
that: (i) is or becomes publicly available by angans other than a breach of this Agreement; (i§ kveown by the receiving party before its
receipt from disclosing party; or (iii) is independly developed by the receiving party without gs@onfidential Information.

“ GMAC Information” means the Support Rates and any and all infoonatbout GMAC Programs. Notwithstanding anythinthe
contrary in this Agreement, all GMAC Information@®nfidential Information




“ Representativesmeans directors, officers, and employees of &yparits subsidiaries and their respective agee{mesentatives,
auditors, and professional advisors.

“ Support Rate¢ means the interest rate GMAC offers to GM in cection with any incentive program offered by GMctmsumers for
automotive financing and lease products.

“USCFSA” means the U.S. Consumer Financing Services Agee¢ndated as of May 22, 2009, between GM and GMAC.

1.2. Treatment of Confidential Informatic. (a) The Lender shall use all GMAC Informationdiiised to it for the sole purpose of [**’
and not for the purposes of any third party, ordioy other purposi

(b) Neither GM nor the Lender nor any of their riesjive Representatives will disclose any Confiddrtiformation of the other party,
except (i) to their respective Representativesi¢oeixtent reasonably necessary for evaluating aedtablishing Lender Programs, (ii) to the
extent expressly consented to by the other partfiijoupon at least ten business days’ writteticeto the other party (if delivery of such
notice is reasonably practicable in the circumstahdo the extent required to be disclosed byddiige following: (A) order of a court of
competent jurisdiction, administrative agency ovggomental body; (B) by subpoena, summons or dégad process; (C) law, regulation or
rule; (D) applicable regulatory or professionahstards; or (E) in connection with any judicial aher adjudicatory proceeding in which GM
the Lender is party; providechowever, that the party required to make any disclosunemtise in contravention of Section 1.2(b)(iii) il
promptly notify the other party of any such reqoient so that such other party, at its sole costexpense, may seek an appropriate protective
order, unless providing such notice is not perrditig law.

(c) Each party will safeguard the other pastZonfidential Information from unauthorized ac¢eisclosure, alteration, manipulation,
destruction by a third party.

(d) Each party is, and will remain, the owner sf@onfidential Information, and GMAC is, and wiimain, the owner of any and all
GMAC Information.

1.3. Term.The provisions of this Agreement shall remain ilhflarce and effect for two years from the datelod last exchange of
Confidential Information between the parti

1.4. Successors and Assig. This Agreement binds and inures to the benefihefparties hereto and their respective successal
assigns. Neither party may assign or otherwisestesirany of its rights or obligations under thisrégment to any party without the
consent of the other party hereto, which conseltnat be unreasonably withhel

1.5. Third Party BeneficiariesGMAC is a third party beneficiary of this Agreemevith regard to any and all GMAC Information as
entitled to enforce the provisions of this Agreetresto any and all GMAC Information. GMAEtights as a third party benefici
vest immediately upon execution of this Agreememt may not be modified or diminished without GMA@'sor written consent.

Except as otherwise provided in this Section 1dBhimg in this Agreement, express or implied, cosiigoon any other person or
entity, other than the parties and their successudspermitted assigns, any rights or remediesruordey reason of this Agreeme
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1.6. Waiver. The failure of any party to insist, in any onemore instances, upon the performance of any offeitmes, covenants, or
conditions of this Agreement or to exercise anfatrigereunder, will not operate or be construedwaaiaer of any default, right, or
remedy or of that party’s right to insist uponatgompliance in the future. No waiver of any teoondition, or other provision of
this Agreement is effective against a party unsedsiowledged by such party in writir

1.7. Unenforceability If a court of competent jurisdiction holds anyear more of the provisions of this Agreement tasthenforceable
in any respect under the laws of any state of thitged States or any other applicable jurisdict&unch unenforceability will not
affect any other provision. In such event, theipanill substitute a provision that is as closgassible to the intent of the original
unenforceable provision

1.8. Governing Law This Agreement is governed by, and construedeafiorced in accordance with the laws of the Statéewv York,
excluding any conflict of law provisions that woukjuire application of any other la

1.9. DisputeskEach party agrees that any suit, action or proogeagainst the other party arising out of or ratato this Agreement or
any transaction contemplated hereby will be broimylainy federal or state court located in the atynty and State of New York,
and each party hereby submits to the exclusivsdigiion of such courts for the purpose of any suugh action or proceeding. Ee
party further agrees that service of any processnsons, notice or document by U.S. registered toalich party’s respective
address set forth below such party’s signaturelveileffective service of process for any actioit,@uproceeding in the State of
New York with respect to any matters to which is lsabmitted to jurisdiction in this Section. EACH OHE PARTIES HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS@NTEMPLATED HEREBY.

1.10.Equitable Remedie. It is understood that the Confidential Informatis of special, unique and extraordinary chara&ach party
may be irreparably harmed by a breach of this Agesg by the other party or its RepresentativeshiVit prejudice to the rights
and remedies otherwise available to each of thigegaeach party shall be entitled to seek equétaddief by way of injunction or
otherwise if the other party or any of its Repreatwes breaches or threatens to breach any girthasions of this Agreemer

1.11.Entire Agreemen. This Agreement constitutes the entire agreemetwéen the parties hereto with respect to the subjatter of
this Agreement and supersedes all previous oralaittn agreement:

1.12. AmendmentsThis Agreement may not be revised, dischargeeread, amended, modified, or renewed, except byitong signed
by duly authorized representatives of the parties & all cases, subject to Section :
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1.13. CounterpartsThis Agreement may be executed simultaneousbnaor more counterparts, each of which is deemaeatiginal
and all of which together constitute one and theesanstrument

IN WITNESS WHEREOF, the parties hereto by theirydalithorized representatives have executed thisekgent.

GENERAL MOTORS CORPORATION

by

Name:

Title:

Address:
[LENDER],

by

Name:
Title:
Address:
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Exhibit 10.¢

AMENDED AND RESTATED
MASTER SERVICES AGREEMENT

between
GMAC LLC
AND
GENERAL MOTORS CORPORATION
Dated as of May 22, 2009
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AMENDED AND RESTATED MASTER SERVICES AGREEMENT

This Amended and Restated Master Services Agreefh@gireement’) is dated as of May 22, 2009, and is made effectis of
December 29, 2008, by and between General MotorgdEation, a Delaware corporation (* GY and GMAC LLC, a Delaware limited
liability company (“ GMAC”).

Recitals

A. GM, directly and through its Subsidiaries, iwarldwide manufacturer, distributor, marketer, aetler of motor vehicles and related
goods and services (* GM Produt}s

B. GMAC is a worldwide diversified financial sereis company that directly, and through its Subsielaprovides automotive and non-
automotive finance and lease, insurance, bankingigage lending, and other services to a variegffifated and unaffiliated, consumer and
commercial customers.

C. GM and GMAC provide significant services ancorgses to each other as provided in the Specifiezhjrated Agreements and other
agreements. The interrelated transactions andndisdtietween GM and/or its Subsidiaries on the ame land GMAC and/or its Subsidiaries
on the other hand (“ Dealingkcontribute significantly to the success of GMIGBMAC, usually generating efficiencies and enhdnesults
for each of them, including business opportunitied referrals, data and resource sharing, econarheesle, leveraging staff expertise, and
administrative conveniences. These efficiencies fimm four aspects of their relationship: (1) fbemal ownership structure that has existed
historically, resulting in tax, legal, and adminddive efficiencies; (2) propinquity — their hisgofamiliarity, proximity, and common corporate
culture and industry experience — allowing inforraatl simplified interactions; (3) sound businesfices, including economies of scale and
leveraging of resources, including infrastructurargng; and (4) their “shared” or “common” customéi.e., GM Dealers and purchasers of
GM Products). Combined, these efficiencies resultighly valuable and significant organizationgleaational, business, and financial
synergies (“ Synergi€8. Although specific aspects of the Dealings maypéfit one party more than the other from timarwet the Synergies
produce net positive effects for GM and GMAC jojreind individually.

D. The parties entered into the Specified Integrdtgreements to establish the terms and conditioer which the parties thereto
provide various services as set forth thereinuidiclg that certain Master Services Agreement, daseof November 30, 2006 (as amended,
supplemented and otherwise modified prior to the tareof, the “ Original MSA), which, among other things, established certaims and
conditions that apply to the Specified Integratepte®ements
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E. On December 24, 2008, in connection with theveasion of GMAC Bank, a wholly owned Subsidiary@¥AC, from a Utah
industrial loan company to a Utah commercial baihé&,Board of Governors of the Federal Reserve Byftee “ Federal ReservVgapproved
(the “ Approval”) the application of GMAC to become a bank holdoampany under Section 3 of the Bank Holding Compact of 1956, as
amended (the “ BHC A€} . Pursuant to a letter agreement entered into leetv@@v and GMAC, dated as of December 29, 2008"(thetter
Agreement’), in connection with the Approval, GM and GMACragd to amend and restate the Original MSA andicedf the other
Specified Integrated Agreements in accordance thigherms set forth in the Letter Agreement.

F. NOW, THEREFORE, in consideration of the premised the mutual agreements herein provided, andtfar good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, each of the parties agiheéthe Original MSA is hereby
amended and restated in its entirety to read &sifsl

Agreement

SECTION 1. Definitions The words in this Agreement have the meaningallysand customarily ascribed to them in commercial
contracts, except that words that are defined beloelsewhere in this Agreement have the respeatig@nings ascribed to such words below
or elsewhere in this Agreement:

“ Asset Carve Out Agreemehimeans an agreement dated as of November 22, 200689 Central Originating Lease, LLC, Capital Auto
Receivables LLC, Lease Ownership Cooperative LL&tificate Ownership Cooperative LLC, GMAC, and G&4,such agreement may be
amended or amended and restated or otherwise maditm time to time.

“ Bankruptcy Codé means Title 11 of the United States Code, 11 €©.8§8§ 10let seq, as amended from time to time.

“ Canada Advance Payment Agreementeans that certain Amended and Restated In-Tr&esiicle Agreement, dated as of May 22,
2009, between General Motors of Canada Limited@ederal Motors Acceptance Corporation of Canadajted, as such agreement may be
amended, amended and restated or otherwise mottifiedtime to time, and any exhibits, schedulesl addenda thereto.

“ Canada Consumer Agreeménheans the Amended and Restated Canada Consunaerciig Services Agreement dated as of May 22,
2009 among General Motors of Canada Limited, GM,A&Mand General Motors Acceptance Corporation ofadanLimited, as such
agreement may be amended or amended and restaitfteorvise modified from time to time.

“ Canadian OPEB Assumption Agreemé&mheans the Assumption Agreement with respect toa@a executed by GM on November 1,
2006, as such agreement may be amended or amemdleelséated or otherwise modified from time to timetated to GM's assumption of
GMAC'’s Canadian OPEB liabilities as required by t8et5.02 of the Employee Matters Agreement datpdI&, 2006.

2
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“Cap” or “ Caps” means, individually or collectively, as the caseyrna, each monetary limitation set forth in Secdda) and 4(b) witl
respect to the applicable Measured Exposures.

“ Capital” means, as of any date with respect to GMAC, tiva sf the amount of “tier 1 capital” plus the ambah“tier 2 capital” of
GMAC, as reported by GMAC prior to such date intitsn most recent report on Form 10-K or Form 1&g with the Securities and
Exchange Commission under the Securities Exchamg@fAl 934, as amended (or, if such amounts areepatrted in such report, as disclosed
by GMAC to GM subject to reasonable confidentiatdyms to be mutually agreed upon prior to disalesry GMAC).

“ Control”, when used with respect to any Person, meanpdher to direct the management and policies of Sexlson, directly or
indirectly, whether through the ownership of votsegurities, by contract or otherwise, and the t&ontrolled” has a correlative meaning.

“ Dealer Financing Service Agreemémneans the Amended and Restated Dealer Finan&ngc® Agreement dated as of May 22, 2009
by and between GM and GMAC, as such agreement mayriended or amended and restated or otherwisdiaaoiom time to time.

“ Designated Commitments to Payneans collectively, each of the “Existing Commétnts to Pay” and “Revised Commitments to Pay”,
as such terms are defined in the U.S. Advance PatyAgreement, with respect to the GM Dealers tihatkesignated dealers under the U.S.
Advance Payment Agreement.

“ Designated GM Domestic Entityor “ Designated GM Domestic Entitiesmeans, individually or collectively, as the casay be, GM
and each of its Subsidiaries incorporated, dondailethat has or have a principal place of busiiresise United States or any territory thereof,
whether now existing or formed or acquired after diate hereof, that is a party to or has opteddanwmor more Specified Offset Agreements.

“ Effective Date” means December 29, 2008.

“ Employee Leasing Agreemehimeans the Amendment and Supplementary AgreerehetFleet Management Master Agreement
dated as of November 29, 2006 between Master L@asmany GmbH and Adam Opel GmbH, as such agreemaynbe amended or ament
and restated or otherwise modified from time tcetim

“ European Remarketing Agreeménheans the European Remarketing Agreement datefidevember 29, 2006 between General
Motors Europe AG and Masterlease Limited, togethiér any related implementing agreements, as sgokeanents may be amended or
amended and restated or otherwise modified frore tmrtime.

“ Excluded Exposuresmeans [***].
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“ GM Dealer” means an existing or future dealer or distribitb6M Products, including any dealer that is wipobir partially-owned by
GM or any of its Subsidiaries.

“ GM Domestic Entity’ or “ GM Domestic Entities means, individually or collectively, as the casay be, each GM Entity
incorporated, domiciled or that has a principatplaf business in the United States or any teyritoereof.

“ GM Entity " or “ GM Entities” means, individually or collectively, as the camay be, GM and each of its Subsidiaries, including
Subsidiaries formed or acquired after the datéisfAgreement.

“ GMAC Debt Facilities” means (i) the UK Facility and (ii) each otherditefacility provided by any GMAC Entity to any GHntity at
any time that is secured by a lien on the assedaspiGM Entity pursuant to a security agreemertttiaa been approved by the Treasurer of
GM.

“ GMAC Entity " or * GMAC Entities” means, individually or collectively, as the casay be, GMAC and each of its Subsidiaries,
including any Subsidiaries formed or acquired atterdate of this Agreement.

“ GMACI " means GMAC Insurance Holdings, Inc., a Delawamporation.

“ Governmental Authority means any international, supranational, natiofealeral, state, territorial, provincial, or locaurt,
government, department commission, board, burggnay, official, or other regulatory, administratigr governmental authority.

“Including,” “ included,” and derivatives thereof means including or ideld, as the case may be, without limitation.

“ Insurance Services Agreeménneans the Insurance Services Agreement datetidsvember 30, 2006 between GM and GMACI, as
such agreement may be amended or amended an@destaitherwise modified from time to time.

“ Interest Rate and Currency Swameans the ISDA Interest Rate and Currency Excaakgyeement between GM and GMAC dated
December 30, 1992 and as such agreement may belachenamended and restated or otherwise modified fime to time, and any exhibits,
schedules, and addenda thereto, but solely witfemtdo swaps between GM and GMAC pursuant toaeetil(b)(viii) of the Asset Carve O
Agreement.

“10 Consumer Finance Agreeménmneans the Amended and Restated International @oasFinancing Services Agreement dated as of
May 22, 2009 between GM and GMAC, as such agreemagitbe amended or amended and restated or otkamaidified from time to time.

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

“ LIBO Rate” means, for any day, the rate that appeared asatedor deposits in U.S. dollars for a one-maquethiod on the Bloomberg
“BBAML1” screen displaying British Bankers’ Assodmat Interest Settlement Rates (or on any successsubstitute Bloomberg screen
providing rate quotations comparable to those ctiygrovided on the Bloomberg “BBAM1” screen faunposes of providing quotations of
interest rates applicable to dollar deposits inlthiedon interbank market, or, if Bloomberg shakse to provide any such screen, on the
Reuters “LIBORO01” screen displaying British BanKekssociation Interest Settlement Rates) at appnately 11:00 a.m., London time, on
such day (or, if such day is not a business dayirdon on which such rate is published, on the thest recent day that was a business day in
London on which such rate was published).

“ Marketing Service Agreemeritmeans the Marketing Service Agreement dated asoeEmber 30, 2006 by and between GM and
GMAC, as such agreement may be amended or amendegstated or otherwise modified from time to time

.
.
.
o,

“ Outstanding Commitment Reduction Amotinheans, at any time, the aggregate amount of trer@itment Reductions made pursuant
to Section 4(c) prior to such time [***].

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, limited lidiby partnership, associatic
joint stock company, trust, unincorporated orgatigze or other organization, whether or not a legatity, and any Governmental Authori

“ Prepaid Exposure Reduction Cash Payment Amburgans, at any time, the aggregate amount ofxgilbEure Reduction Cash
Payments made pursuant to Section 4(c) (and allasipayments made pursuant to Section 4(c) ofahiginal MSA) prior to such time, less
() [***] and (i) the aggregate amount of cash pagnts to GM Entities pursuant to Section 4(e) piocsuch time.

[***] .

“ Purchase and Sale Agreemé&means the Purchase and Sale Agreement, datddAgsib2, 2006, among GM, GMAC, GM Finance
Co. Holdings Inc., and FIM Holdings LLC, as suchesgnent may be amended or amended and restatéteonise modified from time to
time, and any exhibits, schedules, and addendatther
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“ Residual Liability Payout Agreemehimeans the Residual Liability Payout Agreemenedads of May 1, 2006 among GM, Saab Cars
USA, Inc., Saturn Corporation, GMAC (then knownGeneral Motors Acceptance Corporation), GMAC AuttimeBank and Saab Financial
Services Corp., as such agreement may be amendedenrded and restated or otherwise modified frame to time, and any exhibits,
schedules, and addenda thereto.

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

“ Specified Integrated Agreemeritsneans, collectively, each of the agreementsaré fon Schedule fiereto, as such schedule may be
amended, amended and restated, or otherwise nobéiéien time to time in accordance with this Agreemand any exhibits, schedules, and
addenda thereto.

“ Specified Offset Agreementsmeans, collectively, each of the agreementsa#h bn Schedule Rereto, as such Schedule may be
amended, amended and restated, or otherwise naéifim time to time in accordance with this Agreemeand any exhibits, schedules, and
addenda thereto and any implementing agreemergseeninto by any GMAC Entity with any GM Entity uerdsuch Agreements.

“ Subsidiary” means, with respect to any Person, any otheroReswhich a majority of the voting interests isred, directly or
indirectly, by such Person, excluding any Persaatied in China or India and with respect to GM Jeding the GMAC Entities and GM
Daewoo Automotive & Technology Company located oréa and its subsidiaries located in Korea andndist

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

“ UK Facility " means the credit facility established under thesir Agreement for Supply of Vehicles dated asetfruary 27, 2006
between General Motors UK Limited (formerly knows1\dauxhall Motors Limited) and GMAC UK PLC, as suafreement may be amended
or amended and restated or otherwise modified fiora to time.

[***] .

“U.S. Advance Payment Agreemémnneans that certain Second Amended and RestatezeAment for Advance Payment of Wholesale
Vehicle Obligations, dated as of May 22, 2009, leetwGM and GMAC, as such agreement may be ameaneshded and restated or
otherwise modified from time to time, and any extsibschedules, and addenda thereto.

“U.S. Consumer Agreemehimeans the Amended and Restated United Statesu@mnd=inancing Services Agreement dated as of
May 22, 2009 between GM and GMAC, as such agreemagtbe amended, amended and restated or othenaidiied from time to time,
and any exhibits, schedules, and addenda thereto.
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“Vehicle Service Contract Premium and Claim Paytggreement means the Vehicle Service Contract Premium aranCPayment
Agreement dated as of May 1, 2006 among GM, GMA@r(tknown as General Motors Acceptance Corporadind)GMACI, as such
agreement may be amended, amended and restatdteorvise modified from time to time, and any extibschedules, and addenda thereto.

Index of Defined Terms

Defined Term Location of Definition
Approval Recitalt
Audits Section”
BHC Act Recital:
Commitment Reductio Section
Dealings Recital
Dispute Section 1
Exposure Reduction Cash Paym Section .
Federal Reserv Recital
GM Preambl
GM Products Recital
GMAC Preambl
Letter Agreemen Recital
Original MSA Recitalt
[*¥**] Section .
Setoff Rights Reduction Da Section .
Synergies Recital

SECTION 2._Integration

(a) Each of the parties to this Agreement represevarrants, covenants, and agrees that this Agneeamd the other Specified Integra
Agreements comprise a single, unitary, indivisillled non-severable agreement governing the opeahiiorangements between the GM
Entities on the one hand and the GMAC Entitieshendther hand. For example and for illustrativeppses only, GMAC will not be able to
fully perform its obligations under the Dealer Figang Service Agreement if GM fails to perform disligations under the Marketing Service
Agreement. Although this Agreement and each Speztifitegrated Agreement may address a discreteduhptter, the treatment of such
subject matter in separate documents does nofgitpait each constitutes a separate
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agreement; instead, such treatment is intendealctlithte articulation of the terms and conditiafishe overall unitary and indivisible
transaction. The use of the expressions “unitdigtfivisible”, and “non- severable” to describeglAgreement is not merely for convenient
reference. It is the conscious choice and the esgraent of the parties to enter into a unitamgjvisible, and non-severable transaction. Each
of the parties agrees that from an economic pdinisw this Agreement and the other Specified Inded Agreements reflect one indivisible
and non-severable economic bargain between the GNes and the GMAC Entities, all other provisiarfghis Agreement and the other
Specified Integrated Agreements have been negodtéatd agreed to collectively as a single, comppsiseparable transaction, and that any
one component of the transaction would not have leegéered into other than as a part of the ovamaisaction. Except as expressly provide
this Agreement or any other Specified Integratede&gent for specific isolated purposes (and in sades only to the extent expressly so
stated, it otherwise being presumed that this papdygis applicable), (i) all provisions of this Agiment and the other Specified Integrated
Agreements, including definitions, commencement exyuration dates, monetary provisions, use prowisi breach, default, setoff,
recoupment, enforcement and termination provisiand,assignment, are integral to the entire traimsaand are not severable; (i) the
economic terms of the transaction would have bebstantially different had separate transactiomn@ceptable to GMAC and GM; and
(iii) the provisions of this Agreement will at dlines be construed, interpreted and applied suatthie intention of all parties to effect a
unitary, indivisible transaction will be preservad maintained.

(b) The parties agree that for all purposes, iragidny transfer, assignment, rescission, assumptiorejection of this Agreement under
Section 365 of the Bankruptcy Code or any amendmiesticcessor section thereof, or otherwise, tigie@ment and the other Specified
Integrated Agreements constitute one indivisiblé aon-severable agreement dealing with and covenirgglegal and economic unit which
must be transferred, assigned, rescinded, assumegjected (as applicable) as a whole with resfeeat! (and not less than all) of the
obligations covered under this Agreement and therdbpecified Integrated Agreements.

(c) The terms and provisions of this Agreementremeby deemed incorporated in all of the Speciii¢elgrated Agreements and
Specified Offset Agreements, as applicable, in easte as though fully set forth therein and maparathereof.

SECTION 3. Setoff Rights

(a) Each Designated GM Domestic Entity hereby askedges, understands, and agrees that (i) untidinkéer of (A) the date on which
the Unsecured Exposures shall have been securadidryin favor of the applicable GMAC Entities assets of the GM Domestic Entities
pursuant to Section 5 and (B) the first date odagron or after December 30, 2010 on which no MesbiExposure exceeds the applicable
Cap, as set forth in Section 4 below (the earli€A® and (B), the “ Setoff Rights Reduction D&je GMAC and each other GMAC Entity
(acting on its own or through GMAC on behalf okifsand each other GMAC Entity) is entitled to $&fom time to time any or all Specified
GMAC Obligations against any or all
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Specified GM Obligations and (ii) from and aftee tBetoff Rights Reduction Date, GMAC and each oBAC Entity (acting on its own or
through GMAC on behalf of itself and each other GEEntity) is entitled to setoff from time to timeyaor all Known Specified GMAC
Obligations against any or all Known Specified GMliQations.

(b) If, at any time prior to the Setoff Rights Retlan Date, GMAC asserts in good faith that anycHjeel GM Obligation is owing or
payable by any Designated GM Domestic Entity bataimount of that Specified GM Obligation is unldgied or otherwise unascertained at
any time, the GMAC Entities (or GMAC on behalf tddlf and each other GMAC Entity) may, acting icoenmercially reasonable manner,
estimate the amount thereof and setoff such estir@inount, subject to accounting to the DesignatddDomestic Entities no later than 5
business days after the amount is liquidated cgratise ascertained.

(c) Each GMAC Entity hereby acknowledges, undeddaand agrees that GM and each other Designate®@estic Entity (acting on
its own or through GM on behalf of itself and eather Designated GM Domestic Entity) is entitlegs&toff from time to time any or all
Known Specified GM Obligations against any or atidtvn Specified GMAC Obligations.

(d) The foregoing rights of setoff are in additimn and not in limitation of, any other right ommedy available to any of the Designated
GM Domestic Entities and the GMAC Entities (inclngiany right of setoff, offset, recoupment, comkioraof accounts, deduction,
counterclaim, retention, or withholding), wheth&peessly or implicitly arising under this Agreememtany other agreement, instrument, or
undertaking, under applicable law, in equity, drestvise and will be effective and enforceable ntitstanding any other provision to the
contrary set forth in this Agreement or any othgneament, instrument, or undertaking between omgnome or more GMAC Entities, on the
one hand, and one or more Designated GM Domestitidsnon the other hand.

(e) Each party hereby acknowledges, understandsagrees that the exercise by GM or any other Daségl GM Domestic Entity, on
the one hand, or GMAC or any other GMAC Entity,tha other hand, at any time or from time to timeigiits under this Section 3 will be
deemed automatically to satisfy and discharge fallynpletely, irrevocably, and indefeasibly all Sfied GM Obligations, Specified GMAC
Obligations, Known Specified GM Obligations, or Kmo Specified GMAC Obligations, as the case maytd#e extent of the exercise of
such rights.

SECTION 4. Global Exposure Cap

(a) During the period commencing on the Effectivatddand ending December 29, 2010, (i) the Proldabsecured Exposure, as
calculated (or, to the extent applicable, estimaibydGMAC in good faith, shall not on any given dayceed $2.1 billion and (ii) the Maximum
Unsecured Exposure, as calculated (or, to the eaflicable, estimated) by GMAC in good faith, lshat on any given day exceed $4.1
billion.
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(b) From and after December 30, 2010, (i) the Rutsbbinsecured Exposure, as calculated (or, toxteneapplicable, estimated) by
GMAC in good faith, shall not on any given day es@&1.5 billion and (ii) the Maximum Total Expospas calculated (or, to the extent
applicable, estimated) by GMAC in good faith, simalt on any given day exceed the greater of (AQ $8lion and (B) 15% of the Capital of
GMAC.

(c) If GMAC determines, at any time, that the amaafrany Measured Exposure equals or exceeds 9t#edaap then applicable to s
Measured Exposure, GMAC and GM will immediately agg in discussions to ensure that the amount cdgpkcable Measured Exposure is
maintained below such Cap. If the Cap with respeeeat Measured Exposure has been exceeded, th@rGhor any other GM Entity
(i) makes a payment in cash (an “ Exposure Reduciash Paymeri} to GMAC or any other GMAC Entity and/or (ii) redes the amount of
undrawn commitments of the GMAC Entities under@4AC Debt Facilities to provide loans to GM Ent#tia “ Commitment Reductioh
such that, after giving effect to such ExposurelRéidn Cash Payment and/or such Commitment Reduatiol any additional obligations
about to be incurred, the applicable Measured Exmodoes not exceed such Cap, or any other eveatas a result of which the applicable
Measured Exposure no longer exceeds such Cap,NeOEntities will not be obligated to lend, othesgiextend any credit, or make any
other financial accommodations, or otherwise inseesny GMAC Entity’s exposure to any GM Entity. Tgreceding sentence does not in any
way limit or otherwise restrict any of GMAC'’s otheghts or obligations under any other provisiortto§ Agreement or any other agreement.
Notwithstanding anything to the contrary in thisten 4, the GM Entiti€’ obligation to not exceed the Caps is absolute\jjoled that GMAC
has properly determined the amount of the appleM#asured Exposure with respect to the applicadbf® and not conditioned on the
occurrence of the discussions described hereiheoptoviding of any notice by the GMAC Entitiesthe GM Entities. GMAC will provide to
GM, not less frequently than the end of each calendarter, a written schedule of its determinatibthe amount of each Measured Exposure
then due with respect to each Cap.

(d) [**].

(e) If the amount of any Measured Exposure shalbfaany date, be less than 97% of the then afjdidaap, and if, as of such date, the
Prepaid Exposure Reduction Cash Payment Amouihieo®utstanding Commitment Reduction Amount shalkex zero, then GMAC (or the
applicable GMAC Entity) shall, at GM’s electiongpnptly (i) make a cash payment to GM (or the agtlie GM Entity) in an amount not to
exceed the Prepaid Exposure Reduction Cash Payknsmtint existing immediately prior to such cash papt{***], to the extent that such
cash payment and/or commitment reinstatement mawdake without causing any Measured Exposure toeex88% of the then applicable
Cap. [***].

(f) GMAC shall pay interest to GM or its designeethe Prepaid Exposure Reduction Cash Payment Anadam annual rate (based ¢
year of 360 days) equal to the LIBO Rate. Suchr@steshall be computed on a daily basis (usingeémh day, the annualized (based on a
of 360 days) LIBO Rate for such day) on the thetstanding
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Prepaid Exposure Reduction Cash Payment Amounslaaitibe paid by GMAC in arrears no later thanlthth day of each calendar month
with respect to the immediately preceding calemdanth.

(g) GM and GMAC shall use commercially reasonalast lefforts to work together to reduce the aggeegaposure of the GMAC
Entities to the GM Entities in exchange for an gglént reduction in the aggregate exposure of thleEatities to the GMAC Entities.

(h) GMAC may at any time seek approval from anyligpple Governmental Authority to increase any @hpve the amount set forth 1
such Cap in Section 4(a) or 4(b). Upon the graramyf such approval, such Cap shall automaticallypbreeased accordingly.

SECTION 5. [**¥].

SECTION 6. Securitization Arrangement&M and GMAC shall use commercially reasonablergdfeither (i) to restructure current
secured financing arrangements between any GMyEotitthe one hand, and any GMAC Entity, on theepttand, that are not able to be
securitized by a GMAC Entity to the extent thattsuestructuring is reasonably practicable and negdhieved without impeding any GM
Entity’s ability to sell vehicles, for the purpostenabling each applicable GMAC Entity to secaétits exposures related thereto or (ii) to
identify alternative third-party sources of finamgito replace the GMAC Entities with respect torssecured financing arrangements that are
not able to be securitized by a GMAC Entity; preddhat, if such restructuring is not at any time agbd and such thirdarty financing is nc
at any time obtained, such fact shall not be deeimé@ a violation of this Section 6 or any othewision of this Agreement.

11
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SECTION 7. Audits by the Partie§ he actions of the parties in connection witls hgreement will, at the election of either palig,
subject to compliance verification (* Compliancedis ") by the parties and their outside auditors. Ramppses of Compliance Audits, and to
facilitate audits, reviews and investigations by &overnmental Authority, GMAC and GM will each pide the other party and, subject to
execution of appropriate and reasonable confidiégteEgreements, its agents, upon not less thanliwsiness days prior notice, reasonable
assistance and access, during regular business, touts files, books and records pertaining ®dahalculations and other matters contemplated
by this Agreement. Neither GM nor GMAC may perfancompliance Audit more than once in angnéath period. Compliance Audits will
limited in duration, manner and scope to that whsckeasonably necessary and appropriate to cowrfimpliance with the terms and conditi
of this Agreement or the accuracy of any calcutatio determination made hereunder.

SECTION 8._Use of GM TrademarlGMAC will continue to use the trade name anderadrk “GMAC” in connection with GM#irectec
automotive consumer and dealer finance incentive adher promotional, programs involving GM Produictr which GM compensates GM/#
(for example, “interest free” periods, finance desubsidies, capitalized cost reductions, waigésecurity deposit), except to the extent that
GM terminates GMAC's license to use the GMAC tradekrunder Section 5.2(d) of the Intellectual Propéicense Agreement, dated as of
November 30, 2006, as amended, or as may be oenagreed by the partie

SECTION 9. Term The term of the Original MSA commenced on Noven8ie 2006 and this Agreement shall remain infiuite and
effect for as long as any Specified Integrated &grent remains in effect. Notwithstanding the foiegmr anything else to the contrary, GM
shall have the right to terminate all (but not lésmn all) of the Specified Integrated Agreememslyding this Agreement) at any time that
GMAC becomes or is Controlled by an automotive glghimanufacturer that competes with GM.

SECTION 10. Successors and Assigiihis Agreement binds and inures to the benefihefparties to this Agreement and each of the
other Specified Integrated Agreements and to tlesipective successors and assigns. No party tAgneement may assign, delegate, or
otherwise transfer any of its rights or obligatiamsler this Agreement by operation of law or otlisewto any third party other than one of its
Subsidiaries; provided thatich Subsidiary has first executed an Opt In létténe form of Exhibit B to this Agreement; andpided further
thatany such assignment or transfer to any Subsididhyet relieve any party of its obligations undéais Agreement.

SECTION 11. No Third Party Beneficiariedlothing in this Agreement, express or impliedhfess upon any person or entity, other than
the parties and their successors and permittedrassny rights or remedies under or by reasohisfAgreement.

12
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SECTION 12. Waiver The failure of any party to insist, in any onenwore instances, upon the performance of any offetitmas,
covenants, or conditions of this Agreement or tereise any right hereunder, will not operate octwestrued as a waiver of any default, right,
or remedy or of that party’s right to insist updrict compliance in the future. No waiver of anynte condition or other provision of this
Agreement is effective against a party unless asketiged by such party in writing.

SECTION 13. Unenforceabilitylf a court of competent jurisdiction holds anyeasr more of the provisions of this Agreement to be
unenforceable, such unenforceability will not affecy other provision. In such event, the partidssubstitute a provision that is as close as
possible to the intent of the original unenforcegirovisions; providedhowever, thatthis paragraph will not be construed to render this
Agreement or any of the other Specified Integratgceements to be severable from one another orwibe in derogation of any of the
provisions of Section 2 above.

SECTION 14, HeadingsHeadings used in this Agreement are for refergacposes only and will not to be deemed a patthisf
Agreement or used in the interpretations of thesgrtiive provisions of it.

SECTION 15. Governing LawThis Agreement is governed by, and construedeafiorced in accordance with the laws of the State o
New York, excluding any conflict of law provisionshich would require application of any other le

SECTION 16. Dispute Resolution

(a) Any dispute, controversy, claim or disagreensiging from or in connection with this AgreemghbDispute”), will be exclusively
governed by and resolved in accordance with theigioms of this Section 16.

(b) The parties will use reasonable efforts toeetl Disputes without resorting to litigation.dfiy Dispute cannot be resolved at the
working level, either party may by notice submitlsiispute to the GMAC President Auto Finance d®dG&M Treasurer, or their designees
for the particular matter, for resolution.

(c) Any Dispute under this Agreement which is regalved by the GMAC President Auto Finance andahkTreasurer (or their
designees for the particular matter) within 30 dafysubmission to them will immediately be escalatethe GMAC Chief Executive Officer
and GM Chief Financial Officer. If the Dispute istresolved within 90 days of the date of escatatiothe GMAC President Auto Finance ¢
GM Treasurer, either party may pursue legal renseidi@ccordance with this Section 16.

13
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(d) Each party agrees that any suit, action, ocgeding against the other party arising out oktating to this Agreement or any
transaction contemplated hereby will only be brduglany federal or state court located in the,atyunty, and State of New York, and each
party hereby submits to the exclusive jurisdictidrsuch courts for the purpose of any such suitpacor proceeding. Each party further agt
that service of any process, summons, notice, curdent by U.S. registered mail to such party’s eetipe address set forth in Section 21 will
be effective service of process for any actiort, swiproceeding in the State of New York with resipto any matters to which it has submitted
to jurisdiction in this Section 16. EACH OF THE PARES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TOTRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELANG TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

(e) Nothing in this Section 16 is intended to limither party’s right to apply to courts of the t8taf New York for equitable, provisional
relief with respect to any Dispute pending the hetsan of the Dispute pursuant to this Section t@ooseek immediate right of setoff as
provided in Section 3.

SECTION 17. Entire Agreemeni his Agreement, including the Exhibits and Scheslattached hereto, constitutes the entire agneeme
between the parties hereto with respect to theestibjatter of this Agreement and, except to therexatherwise contemplated by this
Agreement, supersedes all previous oral and wrtgrements, proposals, negotiations, represemsattommitments, and other
communications among the parties with respecstetbject matter.

SECTION 18. AmendmentsThis Agreement may not be revised, dischargeereal, amended, modified, or renewed except byitangr
signed by duly authorized representatives of thiégsa

SECTION 19. CounterpartsThis Agreement may be executed simultaneousbnaor more counterparts, each of which is deemed a
original and all of which together constitute omel ahe same instrument.

SECTION 20. Publicity No party, without the prior written approval dktother parties, will publicly announce or diseltise terms of
this Agreement, except as required by law (subjeagach case, to giving the other party noticpramptly as possible of its intention to make
such announcement or disclosure and providing tier garty an opportunity to comment upon the aanéé such announcement or
disclosure).
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SECTION 21. Notices (a) All notices, requests, and other communicettiim any party hereto required by or permittedenriis
Agreement must be in writing, including facsimitartsmittal, and sent to the addresses indicatexhbel

To the GM Entities:

GM Treasurer

767 Fifth Avenue, 14th Floor
New York, NY 10153
Facsimile: 212-418-3630

To the GMAC Entities:

GMAC President Auto Finance
Mail Code 482-B12-D11

200 Renaissance Center

PO BOX 200

Detroit, M| 48265

Facsimile: 313 665 6309

with a copy to:

General Counsel

MC - 482-B09-B11

200 Renaissance Center
PO BOX 200

Detroit, M| 48265
Facsimile: 313 665 6189

or at such other address to the attention of stitdr @erson as either party may designate by writtgice to the other party hereto. All such
notices, requests, and other communications amaeldeeceived on the date of receipt by the reciphereof if received prior to 5:00 p.m. in
the place of receipt and such day is a businesindég place of receipt. Otherwise, any such eotiequest or communication is deemed n
have been received until the next succeeding bssiday in the place of receipt.

(b) Notice will be deemed given and received ao¥ad: (a) if given by facsimile, when the facsimigetransmitted to compatible
equipment in the possession of the recipient amdirooation of complete receipt is received by teading party during normal business hours
or on the next business day if not confirmed duriogmal business hours; (b) if hand delivered paiy against a receipted copy, when the
copy is receipted; (c) if given by a nationally wgoized and reputable overnight delivery serviee,day on which the notice is actually
received by the party; or (d) if given by certifiedhil, return receipt requested, postage prepain pusiness days after it is posted with the
United States Postal Service.
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(c) The provisions above governing the date on whiciotice is deemed to have been received byta pma&ans and refers to the date on
which a party, and not its counsel or other recipte which a copy of the notice may be sent, endled to have received the notice.

(d) If a notice is tendered pursuant to the pravisiof this Agreement and is refused by the intdrdeipient, the notice will nonetheless
be deemed to have been given and is effective teeafate provided in this Agreement.

(e) In any event, any notice given to a party manner other than that provided in this Agreemieat the party actually receives, is
effective with respect to the party on receipt.

SECTION 22. Relationship of PartieBlothing contained in this Agreement will be conet as creating a joint venture, association,
partnership, franchise, or agency relationship,reotting contained in this Agreement will be constt as making a party liable for the debt
obligations of the other party, unless expressbyioled in this Agreement or another Specified Irtégd Agreement.

SECTION 23. Scope; Additional Partie&M will use reasonable best efforts to cause Ewdignated GM Domestic Entity that becor
a party to any Specified Integrated Agreement dfteiEffective Date to agree to be bound by thiss&gient by entering into an Opt In lette
the form attached hereto as Exhibit B. Upon thecetien of such Opt In letter, such Designated GMrstic Entity will become a party to t
Agreement. Until such time as a particular Desigd@&M Domestic Entity becomes a party to this Agreet, GM will use reasonable best
efforts to cause such Designated GM Domestic Etdityonor and perform the obligations set fortlthis Agreement, as if it were a party to
this Agreement. Nothing in this Agreement creatgs@omise by GM or GMAC, respectively, to be resgible for the payment or
performance of any obligation owed by their respecBubsidiaries, unless expressly provided in Aggeement.

SECTION 24. Resolution of Conflicting Term3o the extent that any term or provision of apgdfied Integrated Agreement conflicts
with anything contained in this Agreement, the teand provisions of this Agreement govern and obntr

SECTION 25. Effective DateThe amendment and restatement of the Original M#le herein shall be effective as of and from the
Effective Date.

[remainder of page intentionally blank; signaturage follows]
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IN WITNESS WHEREOF, the parties hereto have exettiies Agreement as of the date first written above

GENERAL MOTORS CORPORATION

by

Name:
Title:

GMAC LLC,

by

Name:
Title:

[S IGNATURE P AGE TOA MENDED AND R ESTATEDM ASTERS ERVICESA GREEMENT]
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EXHIBIT A
[***]
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EXHIBIT B
Opt In Letter to Amended and Restated Master Sesvigreement
To: GMAC LLC (“ GMAC ")

Opt In Letter

GMAC and General Motors Corporation_(* GMhave entered into that certain Amended and Resksstier Services Agreement, effective
of December 29, 2008 (* MSA, establishing the terms and conditions applieablinter-corporate dealings among GM, Designétistl
Domestic Entities, and GMAC with respect to certapecified Integrated Agreements (as defined irMB&). [Insert Designated GM
Domestic Entity name](“ Joining Entity”) desires to enjoy the rights and benefits undet fowing from the MSA, therefore, Joining Entity
hereby adopts for itself, and binds itself to, tiwens and conditions of the MSA and any amendmtbeteto made, with or without prior
consultation with Joining Entity, as though Joinkagtity were an original party to the MSA and amgls amendments. Joining Entity agrees
that it may not:

1.  Assign this Opt In Letter, or the rights andigalions under it or the MSA, to anyone, absent &&Hid GMAC'’s prior written
consent

2. Unilaterally terminate this Opt In Lette
This Opt In Letter is effective as of the date ighature by the parties hereto.

[Name of Joining Entit]

By:
Title:
Date:
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Schedule 1 To Amended and Restated Master Servic&greement

Specified Integrated Agreements

Except as otherwise defined in this Agreementfaiewing agreements are defined as set forth @Rlrchase and Sale Agreement.
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This Agreemen

Agreement on Separati(

U.S. Consumer Agreeme

IO Consumer Finance Agreeme
Dealer Financing Service Agreem
Designated Commitments to P
U.S. Advance Payment Agreemi
U.S. Remarketing Agreeme
Marketing Service Agreeme
Insurance Services Agreems
License Agreemer

Transition Services Agreeme
Information Technology Agreeme
European Cooperation Agreemi
Canada Consumer Agreem
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Schedule 2 To Amended and Restated Master Servic&greement

Specified Offset Agreements

Except as otherwise defined in this Agreementfaiewing agreements are defined as set forth @Rlrchase and Sale Agreement.
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This Agreement, to the extent applica
U.S. Consumer Agreeme

Dealer Service Agreeme
Designated Commitments to P
U.S. Advance Payment Agreemi
U.S. Remarketing Agreeme
Marketing Service Agreeme
Insurance Services Agreeme
Transition Services Agreeme
Information Technology Agreeme
Interest Rate and Currency Sw

Second Residual Liability Payout Agreement datedfa3ctober 4, 2006 among GM, Saab Cars USA, Baturn Corporation, ar
GMAC

Canadian OPEB Assumption Agreem
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Exhibit 10.7

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

Dated as of April 30, 2009

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

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

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

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

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

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

. Canada

. Mexico

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

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

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

5 Risks

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

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

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

. Vehicle Inventory Financing (New and Used)

. Capital Loans;

. Equipment Loans;

. Real Estate Loans;

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

. Remarketing (including GMAC SmartAuctiondaother auction services); and

. Electronic cash and drafting settlemestays

Retail Financing:

. Consumer Retail Financing;

. Commercial Retail Financing; and

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

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

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

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

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

. [***] .

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

7 Capital
Markets
Disruption

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

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

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

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

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

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

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

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

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

-3-
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8 Retall Pricing
Methodology

9 Credit Policies

10 Information
and Reporting

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

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

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

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

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

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

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

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

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

-4-
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11

12

13

14

15

16

17

18

19

Service Levels

Organizational
Set Up

Forms of
customer
agreement

Review Rights

Data—
confidentiality
and mining

Governance

[***]

Indemnity

Cross-Selling

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

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

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

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

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

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

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

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

[***]

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

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

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

21 Governing
Law

22 Country
Adaptions

23 Termination
Rights

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

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

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

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

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

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

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

The Vehicle Repurchase Agreement contemplatedibyAtireement survives termination of this Agreem

[Signature Page Follows]

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

CHRYSLER LLC

By:
Name:
Title:

GMAC LLC

By:
Name:
Title:
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[***]
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ANNEX B
[***]
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ANNEX C
[***]
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ANNEX D
[***]
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Exhibit 12

GMAC INC.

RATIO OF EARNINGS TO FIXED CHARGES
Six months ended June 3(

($ in millions) 2009 2008
Earnings

Consolidated net los $ (4,579 $ (3,07)
Income tax benef 99C 192
Equity-method investee distributic — 60
Equity-method investee (earnings) Ic Q) 53
Minority interest expens 1 1
Consolidated loss before income taxes and loss émquity investee (3,58¢) (2,76%)
Fixed charge 4,23¢€ 6,09¢
Earnings available for fixed charg 64¢ 3,33¢
Fixed charges

Interest, discount, and issuance expense on 4,21( 6,064
Portion of rentals representative of the interastdr 26 35
Total fixed charge 4,23¢€ 6,09¢
Preferred dividend requiremer 35E

Total fixed charges and preferred dividend requeets $ 4,591 $ 6,09¢
Ratio of earnings to fixed charges 0.1t 0.5t
Ratio of earnings to fixed charges and preferredidnd requirements (i 0.14 0.5t

(@) The ratio indicates a less than one-to-oneremesfor the six months ended June 30, 2009 an8. Z¥Inings available for fixed charges for therabnths ended June 30, 2009 and
2008, were inadequate to cover total fixed chargks.deficit amount for the ratio was $3,588 miiliand $2,765 million for the six months ended J8@e2009 and 2008, respective
(b) The ratio indicates a less than one-to-one remeefor the six months ended June 30, 2009 an8. Z¥rnings available for fixed charges and prefedividend requirements for the six
months ended June 30, 2009 and 2008, were inadetpuesdver total fixed charges and preferred divileequirements. The deficit amount for the ratasw3,943 million and
$2,765 million for the six months ended June 3@%and 2008, respectivel



Exhibit 31.1

GMAC INC.
[, Alvaro G. de Molina, certify that:
1. | have reviewed this report on Form-Q of GMAC Inc.;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) designed such internal control over financial réipgr or caused such internal control over finahaaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjj

c) evaluated the effectiveness of the registratigslosure controls and procedures and presenttdsineport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period cougydhis report based on st
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mver financial reporting
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing theéwdent function):

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apubrt financial information;
and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2009

/s/ ALvArRO G.DEM OLINA
Alvaro G. de Moline
Chief Executive Office




Exhibit 31.2

GMAC INC.
I, Robert S. Hull certify that:
1. | have reviewed this report on Form-Q of GMAC Inc.;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat, and cash flows of the registrant as of, amdthe periods presented in this rep

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) designed such internal control over financial réipgr or caused such internal control over finahaaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjj

c) evaluated the effectiveness of the registratigslosure controls and procedures and presenttdsineport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period cougydhis report based on st
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mver financial reporting
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing theéwdent function):

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apubrt financial information;
and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 7, 2009

/s/ ROBERTS. HuLL
Robert S. Hul

Executive Vice President al
Chief Financial Officel




Exhibit 32

GMAC INC.
Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Setion 1350

In connection with the Quarterly Report of GMAC lifthe Company) on Form 10-Q for the period endinge 30, 2009, as filed with the
Securities and Exchange Commission on the dat@h@he Report), each of the undersigned officéthe Company, certify, pursuant to
18 U.S.C. § 1350, as adopted pursuant to § 90BeoBarbanes-Oxley Act of 2002, that to the besheif knowledge:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of 1
Company.

/s/ ALvARO G.DEM OLINA
Alvaro G. de Moline

Chief Executive Officer
August 7, 200¢

/s/ ROBERTS. HuLL

Robert S. Hul

Executive Vice President aiChief Financial Officer
August 7, 200¢

A signed original of this written statement reqditey Section 906, or other document authenticateggnowledging, or otherwise adopting
signature that appears in typed form within thecedanic version of this written statement requitedSection 906, has been provided to GM
Inc. and will be furnished to the Securities anadliange Commission or its staff upon requ



