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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements
ALLY FINANCIAL INC.

CONDENSED CONSOLIDATED STATEMENT OF INCOME (unaudit ed)

Three months endec

Nine months endec

September 30, September 30,
(% in millions) 2010 2009 2010 2009
Financing revenue and other interest income
Finance receivables and loe
Consume $ 1,14¢ $ 1,12¢ $ 3,401 $ 3,53
Commercial 47C 407 1,361 1,25¢
Notes receivable from General Mot 40 55 13E 144
Total finance receivables and lo¢ 1,65¢ 1,58¢ 4,90: 4,93t
Loans hel-for-sale 15z 114 524 282
Interest on trading securiti 5 62 12 11¢
Interest and dividends on availa-for-sale investment securiti 88 49 27¢ 162
Interes-bearing casl 22 19 54 88
Other interest income, n — 1 — 56
Operating lease 85E 1,38¢ 3,02¢ 4,491
Total financing revenue and other interest inct 2,782 3,217 8,801 10,13
Interest expense
Interest on deposi 172 17¢ 48t 53t
Interest on shc-term borrowings 11C 121 322 464
Interest on lon-term deb! 1,451 1,44¢ 4,29t 4,68~
Total interest expens 1,73: 1,74¢ 5,10z 5,68¢
Depreciation expense on operating lease a 454 894 1,63¢€ 3,007
Net financing revenu 59t 57& 2,06: 1,44:
Other revenue
Servicing fee: 404 37¢ 1,17z 1,17¢
Servicing asset valuation and hedge activities (27) (110 (1817) (687)
Total servicing income, n 377 26¢ 99z 48¢
Insurance premiums and service revenue e 47C 51C 1,41¢ 1,501
Gain on mortgage and automotive loans, 32¢ 177 863 66€
(Loss) gain on extinguishment of de 2 10 (129 667
Other gain on investments, r 104 21€ 33¢ 29¢
Other income, net of loss 181 22¢ 45€ (94)
Total other revenu 1,45¢ 1,411 3,94: 3,52¢
Total net revenue 2,051 1,98¢ 6,00t 4,97(
Provision for loan losses 9 68C 37E 2,54:
Noninterest expense
Compensation and benefits expe 39:¢ 41€ 1,20¢ 1,17C
Insurance losses and loss adjustment exp 22¢ 254 664 80C
Other operating expens 1,094 1,49¢ 2,80t 3,571
Total noninterest expen: 1,71¢ 2,16¢ 4,67 5,547
Income (loss) from continuing operations before ineme tax expense
(benefit) 32¢€ (860C) 958 (3,120
Income tax expense (benefit) from continuing opens 48 (297 117 681
Net income (loss) from continuing operation: 27¢ (569) 83€ (3,807)
(Loss) income from discontinued operations, néag (9) (198 16C (1,549
Net income (loss) $ 26¢ $ (767 $  99€ $ (5,345

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of tseements.
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ALLY FINANCIAL INC.

CONDENSED CONSOLIDATED BALANCE SHEET (unaudited)

($ in millions)

September 30, 201

December 31, 20(

Assets
Cash and cash equivalel

Noninteres-bearing $ 1,41¢ $ 1,84(
Interes-bearing 11,17¢ 12,94¢
Total cash and cash equivale 12,58¢ 14,78¢
Trading securitie: 211 73¢
Investment securitie
Available-for-sale 11,92t 12,15t
Held-to-maturity — 3
Total investment securitie 11,92t 12,15¢
Loans hel-for-sale, net ($6,978 and $5,545 fair value elec 13,26: 20,62¢
Finance receivables and loans,
Consumer ($2,948 and $1,303 fair value elec 60,18¢ 42,84¢
Commercial 38,05( 33,94
Notes receivable from General Mot 482 911
Allowance for loan losse (2,059 (2,445
Total finance receivables and loans, 96,66+ 75,25¢
Investment in operating leases, 10,21: 15,99t
Mortgage servicing right 2,74¢ 3,55¢
Premiums receivable and other insurance a 2,16¢ 2,72(
Other asset 21,81% 19,88’
Assets of operations hefor-sale 1,592 6,58¢
Total asset $ 173,19: $ 172,30t
Liabilities
Deposit liabilities
Noninteres-bearing $ 2,54 $ 1,75¢
Interes-bearing 35,41( 30,00:
Total deposit liabilities 37,957 31,75¢
Debt
Shor-term borrowings 5,91« 10,29:
Long-term debt ($2,793 and $1,293 fair value elec 87,54’ 88,02:
Total debt 93,46: 98,311
Interest payabl 1,82¢ 1,63
Unearned insurance premiums and service rev 2,937 3,192
Reserves for insurance losses and loss adjustrrpense: 927 1,21t
Accrued expenses and other liabilit 14,37( 10,45¢
Liabilities of operations he-for-sale 743 4,89¢
Total liabilities 152,21. 151,46
Equity
Common stock and pe-in capital 13,83¢ 13,82¢
Preferred stock held by U.S. Department of Trea 10,89: 10,89:
Preferred stoc 1,28 1,28
Accumulated defici (5,480) (5,630
Accumulated other comprehensive inca 43¢ 46(
Total equity 20,97: 20,83¢
Total liabilities and equit $ 173,19: $ 172,30t
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ALLY FINANCIAL INC.
CONDENSED CONSOLIDATED BALANCE SHEET (unaudited)

The assets of consolidated variable interest eatifiat can be used only to settle obligations®ftbnsolidated variable interest entities
and the liabilities of these entities for whichditers (or beneficial interest holders) do not heaourse to our general credit at
September 30, 2010, were as follows.

($ in millions)

Assets
Cash and cash equivalel
Noninteres-bearing $ 3
Loans hel-for-sale, ne 34
Finance receivables and loans,
Consumer ($2,948 fair value elect: 19,56¢
Commercial 12,19(
Allowance for loan losse (262)
Total finance receivables and loans, 31,49¢
Investment in operating leases, 1,80:
Other asset 4,71¢
Assets of operations hefor-sale 86
Total asset $38,14(
Liabilities
Debt
Shor-term borrowings $ 1,26¢
Long-term debt ($2,793 fair value electe 26,97¢
Total debt 28,24
Interest payabl 28
Accrued expenses and other liabilit 551
Liabilities of operations he-for-sale 48
Total liabilities $28,86¢

The Notes to the Condensed Consolidated FinantatiBents (unaudited) are an integral part of teetements.
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ALLY FINANCIAL INC.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUI TY (unaudited)

Nine Months Ended September 30, 2010 and 2009

Preferred
interests
held by Accumulated
u.s. other
Members’ Departmer Preferre: Retainer comprehensiv Comprehensiv
Total
($ in millions) interests of Treasur interests earning (loss) income equity (loss) income
Balance at January 1, 20 $ 9,67C $ 5,00( $ 1,287 $ 6,28¢ $ (389) $21,85¢
Capital contributions (¢ 1,247 1,247
Net loss (4,57¢) (4,57%) $ (4,57%)
Preferred interests dividends paid to the U.S. Btepnt of
Treasury (260) (260)
Preferred interests dividen (295) (295)
Dividends to members (i (119 (119)
Issuance of preferred interests held by U.S. Depanrt of
Treasury 7,50( 7,50(
Other comprehensive incon 497 497 497
Balance at June 30, 2009, before conversion fronitdd liability
company to a corporation ( $ 10,917 $ 12,50( $ 1,287 $ 1,23/ $ 10¢€ $26,04¢ $ (4,087)
Preferred
Commor stock
held by Accumulated
stock an u.s. Retained other
Departmer Preferre: earnings comprehensiv Comprehensiv
paid-in (accumulate Total
($ in millions) capital of Treasun stock deficit) income equity (loss) income
Balance at June 30, 2009, after conversion fronitdunliability
company to a corporatic $ 10,917 $ 12,50( $ 1,287 $ 1,23¢ $ 10¢ $26,04¢ $ (4,08))
Net loss (767) (767) (767)
Preferred stock dividends paid to the U.S. Depantroé Treasury 27)) 27))
Preferred stock dividends ( (103 (103
Dividends to shareholders ( (260) (260)
Other comprehensive incon 29€ 29€ 29€
Balance at September 30, 2( $ 10,917 $ 12,50( $ 1,287 $ (167) $ 404 $24,941 $ (4,557)
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ALLY FINANCIAL INC.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUI TY (unaudited)
Nine Months Ended September 30, 2010 and 2009

Preferred
Common stock
held by Accumulated
stock anc u.s. other
Department Preferred comprehensive Comprehensive
paid-in Accumulated Total

($ in millions) capital of Treasury stock deficit income equity income (loss)
Balance at January 1, 2010, before cumulative €

of adjustment: $ 13,82¢ $ 10,89: $ 1,28] $ (5,630 $ 46C $20,83¢
Cumulative effect of a change in accounting

principle, net of tax (c (57) 4 (53)
Balance at January 1, 2010, after cumulative efft

of adjustment: $ 13,82¢ $ 10,89: $ 1,287 $ (5,687) $ 464 $20,78¢
Capital contribution: 9 9
Net income 99€ 99€ $ 99¢€
Preferred stock dividends paid to the

U.S. Department of Treasu (643) (643
Preferred stock dividends ( (212) (212
Dividends to shareholders ( (8) 8)
Other comprehensive lo (25) (25) (25)
Other (d) 74 74
Balance at September 30, 2C $ 13,83t $ 10,89¢ $ 1,287 $ (5,480 $ 43¢ $20,977 $ 971

(@) Refer to Note 18 to the Condensed ConsolidatednEinbStatements for further detai

(b) Effective June 30, 2009, we converted from &aare limited liability company into a Delawarerporation. Each unit of each class of common mestbprinterest issued and
outstanding immediately prior to the conversion wasverted into an equivalent number of shareoofroon stock with substantially the same and prefaze as the common
membership interests. Upon conversion, holdersiopeeferred membership interests also receiveebaivalent number of preferred stock with substdigtthe same rights and
preferences as the former preferred membershipestte

(c) Cumulative effect of change in accounting pipes net of tax, due to adoption of ASU 2009-A8counting for Transfers of Financial Asseend ASU 2009-17mprovements to
Financial Reporting by Enterprises Involved withridhle Interest Entitie:. Refer to Note 1 for additional informatic

(d) Represents a reduction of the estimated payammtied for tax distributions as a result of tmpletion of the GMAC LLC U.S. Return of Partnegshicome for the tax period
January 1, 2009, through June 30, 2009. Refer te i® to the Condensed Consolidated Financial ®&iés for further detail:

The Notes to the Condensed Consolidated FinantatiBents (unaudited) are an integral part of teetements.
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ALLY FINANCIAL INC.
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS (una udited)

Nine months ended September ($ in millions) 2010 2009
Operating activities
Net income (loss $ 99€¢ $ (5,34
Reconciliation of net income (loss) to net cashvjated by operating activitie
Depreciation and amortizatic 3,24¢ 4,74¢
Operating lease impairme — (1179)
Impairment of goodwill and other intangible as: — 641
Other impairmen 58 22¢
Amortization and valuation adjustments of mortgagericing rights 1,46¢€ 191
Provision for loan losse 397 2,712
Gain on sale of loans, n (861) 43
Net gain on investment securiti (357) (22
Loss (gain) on extinguishment of d¢ 12z (667)
Originations and purchases of loans -for-sale (48,829 47,77%
Proceeds from sales and repayments of loan-for-sale 55,04¢ 42,38’
Net change in
Trading securitie: (22 31C
Deferred income taxe (18€) 893
Interest payabl 17¢€ 197
Other asset 97€ 5,73¢
Other liabilities 69¢ (879
Other, ne (1,389 (1,24¢)
Net cash provided by operating activit 11,54( 1,952
Investing activities
Purchases of availal-for-sale securitie (15,907 (17,28%)
Proceeds from sales of availe-for-sale securitie 13,38( 6,66¢
Proceeds from maturities of availa-for-sale securitie 3,64¢ 3,28:
Net (increase) decrease in finance receivabledoams (12,427 9,81:
Proceeds from sales of finance receivables and 2,55¢ 457
Change in notes receivable from C 1 751
Purchases of operating lease as (2,405 (465)
Disposals of operating lease as: 6,71¢ 4,89¢
(Purchases) sales of mortgage servicing rights (45) 7
Sale of business unit, net | (33)) 96
Other, ne 1,20z 48t
Net cash (used in) provided by investing activi (3,607 8,701
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ALLY FINANCIAL INC.
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS (una udited)

Nine months ended September ($ in millions) 2010 2009
Financing activities
Net change in shc-term debr (4,85¢) (919
Net increase in bank depos 4,77¢ 8,13
Proceeds from issuance of l-term debr 32,23t 23,85
Repayments of lor-term debt (43,827 (51,000
Proceeds from issuance of preferred stock held.By Department of Treasu — 7,50(
Proceeds from issuance of common sl — 1,245
Dividends paic (862) (1,082
Other, ne 1,25¢ 1,282
Net cash used in financing activiti (11,279 (10,989
Effect of exchanc-rate changes on cash and cash equiva 501 (28)
Net decrease in cash and cash equiva (2,84)) (369
Adjustment for change in cash and cash equivaldriperations he-for-sale (a) (b 642 (562)
Cash and cash equivalents at beginning of 14,78¢ 15,15!
Cash and cash equivalents at Septembe $ 12,58¢ $ 14,22¢
Supplemental disclosure:
Cash paid fo
Interest $ 4,05t $ 4,920
Income taxe: 377 274
Noncash item
Increase in finance receivables and loans duectmage in accounting principle | 17,99( —
Increase in lon-term debt due to a change in accounting princig) 17,05« —
Loans hel-for-sale transferred to finance receivables and | 37 80:<
Finance receivables and loans transferred to |balt-for sale 59¢€ 1,421
Finance receivables and loans transferred to atbest: 187 40¢€
Originations of mortgage servicing rights from shdns 62€ 58€

Other disclosure
Proceeds from sales and repayments of mortgage lezld-for-investment originally designated as held

for-sale 437 697
Proceeds from sales of repossessed, foreclosedyvamet real estal 39¢€ 925
Consolidation of loans, ni — 1,41(
Consolidation of collateralized borrowin — 1,18¢

(@) The amounts for the nine months ended Septembe03®, are net of cash and cash equivalents oft$ilidn of business units at the time of dispamiti

(b) Cash flows of operations held-for-sale areee#d within operating, investing, and financingaties in the Condensed Consolidated Statemefash Flows. The cash balance of
these operations are reported as assets of operdad-for-sale on the Condensed Consolidated Balance £

(c) Relates to the adoption of ASU 2009-A8counting for Transfers of Financial Asseend ASU 2009-17mprovements to Financial Reporting by Enterpribeslved with Variable
Interest Entities. Refer to Note 1 for additional informatic

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of tseements.
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ALLY FINANCIAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited)

1. Description of Business, Basis of Presentatioand Changes in Significant Accounting Policies

Ally Financial Inc. (formerly GMAC Inc. and refeteéo herein as Ally, we, our, or us) is one of Warld's largest automotive financial
services companies. On December 24, 2008, we beadrark holding company under the Bank Holding CamypAct of 1956, as amended.
Our primary banking subsidiary is Ally Bank, whiishan indirect wholly owned subsidiary of Ally Fimaal Inc.

Our accounting and reporting policies conform tocamting principles generally accepted in the Whisates of America (GAAP).
Additionally, where applicable, the policies confoto the accounting and reporting guidelines pibsedrby bank regulatory authorities. The
preparation of financial statements in conformiiffmGAAP requires management to make estimatesaasgmptions that affect the reported
amounts of assets and liabilities at the date efitiancial statements and that affect income apeémses during the reporting period. In
developing the estimates and assumptions, managersenall available evidence; however, actuallt®sould differ because of
uncertainties associated with estimating the ansyuiming, and likelihood of possible outcomes.

The Condensed Consolidated Financial Stateme®&smember 30, 2010, and for the three months aralmonths ended
September 30, 2010 and 2009, are unaudited bettefll adjustments that are, in management's apimecessary for the fair presentatiol
the results for the interim periods presentedsatth adjustments are of a normal recurring nafithiese unaudited Condensed Consolidated
Financial Statements should be read in conjunatiitim the audited Consolidated Financial Stateméansl the related notes) included in our
Annual Report on Form 10-K for the year ended Ddmam31, 2009, as filed on February 26, 2010, with.S. Securities and Exchange
Commission (SEC), as amended by the Current Repdrorm 8-K filed with the SEC on October 12, 2010.

Residential Capital, LLC

Residential Capital, LLC (ResCap), one of our magty subsidiaries, was negatively impacted by tleatsvand conditions in the
mortgage banking industry and the broader econdimg.market deterioration led to fewer sources d, significantly reduced levels of,
liquidity available to finance ResCap’s operatioResCap is highly leveraged relative to its castv fhnd previously recognized credit and
valuation losses resulting in a significant detexiion in capital. ResCap’s consolidated tangitdeworth, as defined, was $859 million at
September 30, 2010, and ResCap remained in coropliaith all of its consolidated tangible net woethvenants. For this purpose,
consolidated tangible net worth is defined as Rp&i@onsolidated equity excluding intangible ass€here continues to be a risk that
ResCap may not be able to meet its debt servidégatioins, may default on its financial debt covaratue to insufficient capital, and/or may
be in a negative liquidity position in 2010 or frewperiods.

ResCap actively manages its liquidity and capitaiitftons and is continually working on initiativesaddress its debt covenant
compliance and liquidity needs including debt miaigiin the next twelve months and other risks amcentainties. ResCap’s initiatives could
include, but are not limited to, the following: d¢onuing to work with key credit providers to optirei all available liquidity options; possible
further reductions in assets and other restruauattivities; focusing production on government ariche conforming products; exploring
strategic alternatives such as alliances, jointwes, and other transactions with third partieth \ngéspect to certain ResCap assets and
businesses; and continued exploration of opporasior funding and capital support from Ally ansl affiliates. The outcomes of most of
these initiatives are to a great extent outsid@afCap’s control resulting in increased uncertaastyo their successful execution.

During 2010, we performed a strategic review of martgage business. As a result of this, we effettiexited the European mortgage
market through the sale of our U.K. and contineBtalope operations. The sale of these operatiosxcampleted on October 1, 2010. Cer
components of the sale were completed on SepteB@h@010. Refer to Note 2 for additional informatian the sale. We also completed the
sale of certain higheiisk legacy mortgage assets and settled repregentatd warranty claims with certain counterpartidse ongoing focu
of our Mortgage operations will be predominately tdrigination and servicing of conforming mortgadé#ile the opportunities for further
risk mitigation remain, the risk in the Mortgagecogtions has been materially reduced as companedtent levels.
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ALLY FINANCIAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited)

In the future, Ally and ResCap may take additicaelons with respect to ResCap as each party dapprspriate. These actions may
include Ally providing or declining to provide adidinal liquidity and capital support for ResCagfimancing or restructuring some or all of
ResCap’s existing debt; the purchase or sale o€Reslebt securities in the public or private market cash or other consideration; entering
into derivative or other hedging or similar trarsames with respect to ResCap or its debt securifdlg purchasing assets from ResCap; or
undertaking corporate transactions such as a taffigror exchange offer for some or all of Res@apitstanding debt securities, a merger,
sale, asset sales, consolidation, sgfindistribution, or other business combinationmr@wsrganization or similar action with respect laa part
of ResCap and/or its affiliates. In this contextlysand ResCap typically consider a number of festo the extent applicable and appropriate
including, without limitation, the financial condin, results of operations, and prospects of Alig &esCap; ResCap’s ability to obtain third-
party financing; tax considerations; the currertt anticipated future trading price levels of Res€aebt instruments; conditions in the
mortgage banking industry and general economicitiond; other investment and business opportunéigslable to Ally and/or ResCap; and
any nonpublic information that ResCap may posse#isab Ally receives from ResCap.

ResCap remains heavily dependent on Ally and fikaaés for funding and capital support, and thea@ be no assurance that Ally or its
affiliates will continue such actions or that Allll choose to execute any further strategic tratieas with respect to ResCap, or that any
transactions undertaken will be successful.

Although our continued actions through various fagdand capital initiatives demonstrate supportResCap, there are currently no
commitments or assurances for future funding antHpital support. Consequently, there remains anhiat doubt about ResCap’s ability to
continue as a going concern. Should we no longetiroee to support the capital or liquidity needdResCap or should ResCap be unable to
successfully execute other initiatives, it wouldvd@ material adverse effect on ResCap’s businessits of operations, and financial
position.

Ally has extensive financing and hedging arrangdmeiith ResCap that could be at risk of nonpayniféResCap were to file for
bankruptcy. At September 30, 2010, we had appraein&2.1 billion in secured financing arrangemenith ResCap of which
approximately $1.3 billion in loans was utilizednAunts outstanding under the secured financinghadding arrangements fluctuate. If
ResCap were to file for bankruptcy, ResCap’s regaysiof its financing facilities, including thoséthwvus, could be slower. In addition, we
could be an unsecured creditor of ResCap to trenetat the proceeds from the sale of our cobihtne insufficient to repay ResCap’s
obligations to us. It is possible that other Res@aylitors would seek to recharacterize our loariRdsCap as equity contributions or to seek
equitable subordination of our claims so that tlaéws of other creditors would have priority over @laims. In addition, should ResCap file
for bankruptcy, our $859 million investment relatedResCap’s equity position would likely be reddite zero. If a ResCap bankruptcy were
to occur and a substantial amount of our credibsxpe is not repaid to us, it would have an adviengact on our near-term net income and
capital position, but we do not believe it wouldzéa materially adverse impact on Aly¢onsolidated financial position over the longent.

Corporate Conversion

Effective June 30, 2009, we converted (the Coneajdrom a Delaware limited liability company td&laware corporation pursuant to
Section 18216 of the Delaware Limited Liability Company ActchSection 265 of the Delaware General Corpordtem. In connection wit
the Conversion, each unit of each class of commanpaeferred membership interests issued and odtisiimmediately prior to the
Conversion was converted into shares of capitaksiith substantially the same rights and prefeesras such membership interests. Ref
Note 17 for additional information regarding th mpact of the conversio

Recently Adopted Accounting Standards
Accounting for Transfers of Financial Assets (ASWDRS-16)

As of January 1, 2010, we adopted ASU 2009-16 (éolyrStatement of Financial Accounting StandardarBdSFAS) No. 166), which
amended Accounting Standards Codification (ASC)id 860, Transfers and Servicinghis standard removes the concept of a qualifying
special-purpose entity (QSPE) and creates morggsini conditions for reporting a sale when a portiba financial asset is transferred. To
determine if a transfer is to be accounted for sal@, the transferor must assess whether thefidransind all of the entities included in the
transferor's consolidated financial statementsesagered
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ALLY FINANCIAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited)

control of the assets. For partial asset transfieestransferred portion must represent a proaataponent of the entire asset with no form of
subordination. This standard is applied prospelstiia transfers that occur on or after the effeetilate; however, the elimination of the
QSPE concept required us to retrospectively asgdessrrent off-balance sheet QSPE structures dosolidation under ASC Topic 810,
Consolidationand record a cumulative-effect adjustment to rethiearnings for any consolidation change. Retrdiqmeapplication of

ASU 2009-16, specifically the QSPE removal, wagsssd as part of the analysis required by ASU 2008nprovements to Financial
Reporting by Enterprises Involved with Variableehatst Entities. Refer to the section below for further informati@lated to ASU 2009-17.

Improvements to Financial Reporting by Enterprisé®volved with Variable Interest Entities (ASU 20-17)

As of January 1, 2010, we adopted ASU 2009-17 (olyrSFAS No. 167), which amended ASC Topic 8Z0nsolidation. This
standard addresses the primary beneficiary assassniteria for determining whether an entity isuéed to consolidate a variable interest
entity (VIE). This standard requires an entity &ietmine whether it is the primary beneficiary leyfprming a qualitative assessment rather
than using the quantitative-based model that wasimed under the previous accounting guidance.dutaditative assessment consists of
determining whether the entity has both the powatitect the activities that most significantly ieqp the VIE’'s economic performance and
the right to receive benefits or obligation to abslosses that could potentially be significantite VIE. As a result of the implementation of
ASU 2009-16 and ASU 2009-17, several of our seizatibn structures previously held off-balance shesre recognized as consolidated
entities resulting in a day-one increase of $17l®b to assets and liabilities on our Condensemh$blidated Balance Sheet ($10.1 billion of
the increase related to operations classified lEsfbe-sale). As part of the day-one entry, thegsvan immaterial adjustment to our opening
equity balance.

Expanded Disclosures about Fair Value Measureme(sU 201(-06)

As of March 31, 2010, we adopted the majority ol AZ)10-06, which amends ASC Topic 8#ajr Value Measurement3he ASU
requires fair value disclosures for each asseliability class, disclosures related to inputs aathiation methods for measurements that use
Level 2 or Level 3 inputs, disclosures of signifitiransfers between Levels 1 and 2, and the gnesentation of significant transfers into or
out of Level 3 within the Level 3 rollforward. TH&SU also requires the gross presentation of pueshasles, issuances, and settlements
within the Level 3 rollforward; however, this spcirequirement will be effective for us during tti@ee months ended March 31, 2011. The
disclosure requirement by class is a higher lef/disaggregation compared to the previous requirgnvehich was based on the major asset
or liability category. While the adoption of ASURD-06 expanded our disclosures related to fairevedeasurements, it did not modify the
accounting treatment or measurement of items avédile and, as such, did not have a material ilnpaour financial statements.

Derivatives and Hedgin— Scope Exception Related to Embedded Credit Dénres (ASU 2010-11)

In March 2010, the FASB issued ASU 2010-11, whiletiftes that the transfer of credit risk that idyin the form of subordination of
one financial instrument to another financial instent (such as the subordination of one benefitiatest to another tranche of a
securitization) is an embedded derivative featlihee embedded derivative feature should not be sutgjgotential bifurcation or separate
accounting under ASC 81Bgrivatives and Hedgingln addition, the ASU provides guidance on whetiteer embedded credit derivatives
in financial instruments are subject to bifurcataond separate accounting. ASU 2010-11 was effefdives on July 1, 2010, and the adoption
did not have a material impact on our consolidéitehcial condition or results of operation.

Recently Issued Accounting Standards
Revenue Arrangements with Multiple Deliverables (A200¢-13)

In October 2009, the FASB issued ASU 2009-13, whictends ASC Topic 60Revenue RecognitiariThe guidance significantly
changes the accounting for revenue recognitiomrangements with multiple deliverables and elimisahe residual method, which allocated
the discount of a multiple deliverable arrangenanbng the delivered items. Under the guidancetiemntvill be required to allocate the total
consideration to all deliverables at inception gdime relative selling price and to allocate arscdunt in the arrangement proportionally to
each deliverable based on each deliverable’s ggtlite. ASU 2009-13 is effective for revenue agements that we enter into or materially
modify on or after January 1, 2011. We do not ekfiez adoption to have a material impact to oursotidated financial condition or results
of operation.
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Disclosures about the Credit Quality of Financingdgeivables and the Allowance for Credit Losses (AZ)1(-20)

In July 2010, the FASB issued ASU 2010-20, whialuires expanded disclosures related to the crediity of finance receivables and
loans. This disclosure will be effective for usidgrthe December 31, 2010, reporting period. Th&J Ao requires a rollforward of the
allowance for loan losses for each reporting penduch will be effective for us during the Marcth,2011, reporting period. Since the
guidance relates only to disclosures, adoptionmwatihave a material effect on our consolidatedrfaial condition or results of operation.

2. Discontinued and Held-for-sale Operations

Discontinued Operations

During 2009, we committed to sell certain operationResCap’s International Business Group (IBGeSe operations included
residential mortgage loan origination, acquisitiservicing, asset management, sale, and secudtizan the United Kingdom and continel
Europe (the Netherlands and Germany). During theetmonths ended June 30, 2010, we classified #ledgperations as discontinued. The
continental Europe operations met the discontirapstations criteria during the three months endedeimber 31, 2009. On
September 30, 2010, and October 1, 2010, we coetpthe sale of these operations. The componeitte afale that were completed on
October 1, 2010, were classified as assets aniitlehof operations held-for-sale on our Condeh€®nsolidated Balance Sheet at
September 30, 2010, and were valued consistentlythe proceeds received from the sale.

During 2009, we committed to sell the U.S. consupteperty and casualty insurance business of aurémce operations. These
operations provided vehicle and home insuranckerlnited States through a number of distributioannels including independent agents,
affinity groups, and the internet. The sale of OuU8. consumer property and casualty insurance bssiwas completed during the first qua
of 2010. Additionally, during 2009, we committedsell the U.K. consumer property and casualty iaisce business. We are in active
negotiations and expect to complete the sale dahiadirst half of 2011.

During the three months ended June 30, 2010, weedda operate at our International Automotive Raeaoperations in Australia and
Russia and classified them as discontinued.

During 2009, we committed to sell certain operatiohour International Automotive Finance operagiarcluding our Argentina, Poland,
and Ecuador operations and our Masterlease opesdticAustralia, Belgium, France, Italy, MexicoetNetherlands, Poland, and the United
Kingdom. Our Masterlease operations provide fullsge individual leasing and fleet leasing produntduding maintenance, fleet, and
accident management services as well as fuel pragrshort-term vehicle rental, and title and ligegservices. During 2009, the sales of the
Masterlease operations in Italy, Mexico, and théhiddands were completed. During the three montideé June 30, 2010, we completed the
sale of our Poland operations and our Masterlepseations in Australia, Poland, Belgium, and Fraheguly 2010, we completed the sale
our Argentina operations. We are in active negotistto complete the sale of our Masterlease opersain the United Kingdom and are
awaiting satisfaction of certain closing conditiongolving third parties in order to complete tlaesof our Ecuador operations. We expect
both to be completed within the next six months.

During 2009, we committed to sell the North Amenidaased factoring business of our Commercial Fiedhioup. On April 30, 2010,
the sale of the North American-based factoring iess was completed.

We classified these operations as discontinuedatipes using generally accepted accounting priasipl the United States of America,
as the associated operations and cash flows wélibrénated from our ongoing operations and we wdt have any significant continuing
involvement in their operations after the respectale transactions. For all periods presentedf #ie operating results for these operations
were removed from continuing operations and aregireed separately as discontinued operationsfm&t.orhe Notes to the Condensed
Consolidated Financial Statements were adjusteddude discontinued operations unless otherwisedno

The pretax income or loss recognized through Seampe0, 2010, for the discontinued operations pigdiclg the direct costs to transact a
sale, could differ from the ultimate sales price do the fluidity of ongoing negotiations, priceatility, changing interest rates, changing
foreign currency rates, and future economic cooti
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Selected financial information of discontinued @tiems is summarized below.

Three months endec

Nine months endec

September 30, September 30,
2009 2009
($ in millions) 2010 2010
Select Mortgage operatio
Total net revenue (los 25 $ (29 69 $ (61
Pretax (loss) income including direct costs to $ear a sal (46) (92) 56 (8671)
Tax expense (benefi 5 2 3 2
Select Insurance operatio
Total net revenu 57 $ 35¢ 357 $ 1,11
Pretax income (loss) including direct costs toteat a sale (¢ 3 (52 3 (609
Tax (benefit) — (98) 1) (84)
Select International operatio
Total net revenu 24 $ 10z 97 $ 264
Pretax income (loss) including direct costs to$eam a sale (¢ 34 (20%) 92 (207)
Tax (benefit) 4) 47) 3) (43)
Select Commercial Finance operatis
Total net revenu — $ 17 11 $ 32
Pretax income (loss) including direct costs toteat a sale (¢ 1 2 8 (6)
— 1 — 1

Tax expens:

(@) Includes certain income tax activity recognizeddmyrporate and Othe
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Held-for-sale Operations

ALLY FINANCIAL INC.

The assets and liabilities held-for-sale at Septs3B, 2010, are summarized below.

Select Total
Select Select International held-for-
Mortgage Insurance sale

($ in millions) operations (a operations (b’ operations (¢ operations
Assets
Cash and cash equivalel

Noninteres-bearing $ 62 $ 11 $ 1 $ 74

Interes-bearing 48 4 9 61

Total cash and cash equivale 11C 15 10 13t
Trading securitie: 25 — — 25
Investment securitie— available-for-sale — 474 — 474
Loans hel-for-sale, ne 17C — — 17C
Finance receivables and loans,

Consume 314 — 24¢ 563

Allowance for loan losse (26) — (2 (28)

Total finance receivables and loans, 28¢ — 247 53t
Investment in operating leases, — — 354 354
Premiums receivable and other insurance

assets — 162 — 162
Other asset 18t 14z 23 35C
Impairment on assets of held-for-sale

operations (307 (206 (107 (619
Total asset $ 471 $ 58¢ $ 532 $ 1,59:
Liabilities
Debt

Shor-term borrowings $ — $ — $ 44 $ 44

Long-term debi — — 121 121

Total debt — — 165 165
Interest payabl — — 1 1
Unearned insurance premiums and service

revenue — 127 — 127
Reserves for insurance losses and loss

adjustment expensi — 372 — 372
Accrued expenses and other liabilit 8 37 33 78
Total liabilities $ 8 $ 53€ $ 19¢ $ 745

(@) Includes operations of ResCap's International BassirGroup in continental Europe and in the Unitedyom. These operations were sold on October 102

(b) Includes the U.K. consumer property and casuakwyrnance business and certain international inseraperations
(c) Includes the International Automotive Finance opiers of Ecuador and Masterlease in the United Harg.
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The assets and liabilities of held-for-sale operatiat December 31, 2009, are summarized below.

Select
Commercial
Select Select Select Finance Grou Total
Mortgage Insurance Internationa held-forsale

($ in millions) operations (¢ operations (k operations (¢ operations (d operations
Assets
Cash and cash equivalel

Noninteres-bearing $ 4 $ 57¢ $ 33 $ — $ 61¢

Interes-bearing 151 — 11 — 162

Total cash and cash equivale 15¢& 57¢ 44 — 777
Trading securitie: 36 — — — 36
Investment securitie— available-for-sale — 794 — — 794
Loans hel-for-sale, ne 214 — — — 214
Finance receivables and loans,

Consume 2,65( — 40C — 3,05(C

Commercial — — 24¢€ 23: 47¢

Notes receivable from General Mot — — 14 — 14

Allowance for loan losse (89) — (12) — (100

Total finance receivables and loans, 2,561 — 64¢ 233 3,44:
Investment in operating leases, — — 88t — 88t
Mortgage servicing right (26) — — — (26)
Premiums receivable and other insural

assets — 1,12¢ — — 1,12¢
Other asset 51z 17¢€ 13t — 82:
Impairment on assets of held-for-sale

operations (903) (231) (329 (30) (1,48%)
Total asset $ 2,54¢ $ 2,44 $ 1,38¢ $ 202 $ 6,58
Liabilities
Debt

Shor-term borrowings $ = $ 34 $ 57 $ = $ 91

Long-term deb: 1,74¢ — 237 — 1,98¢

Total debt 1,74¢ 34 294 — 2,071
Interest payabl 3 — 1 — 4
Unearned insurance premiums and sel

revenue — 517 — — 517
Reserves for insurance losses and loss

adjustment expensi — 1,471 — — 1,471
Accrued expenses and other liabilit 43C 84 12¢ 187 82¢
Total liabilities $ 2,182 $ 2,10¢ $ 42: $ 187 $ 4,89¢

(@) Includes the operations of ResCap's Internationairiss Group in continental Europe and in theddnitingdom.

(b) Includes the U.S. and U.K. consumer property arsti@ily insurance business
(c) Includes the International Automotive Finance ofiers of Argentina, Ecuador, and Poland and Masasé in Australia, Belgium,
d

) Includes the North Americi-based factoring business of our Commercial Fin&@roaip.
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Recurring Fair Value

The following tables display the assets and litibgiof our held-for-sale operations measurediavéue on a recurring basis. We often
economically hedge the fair value change of ouetassr liabilities with derivatives and other firgad instruments. The tables below display
the hedges separately from the hedged items; threreghey do not directly display the impact of dsk management activities. Refer to
Note 19 for descriptions of valuation methodologised to measure material assets and liabilitié@ratalue and details of the valuati
models, key inputs to these models, and signifieaetimptions used.

Recurring fair value measurements
September 30, 201($ in millions) Level 1 Level 2 Level 3 Total
Assets
Trading securitie:
Mortgagebacked
Residentia $ — $ — $ 25 $ 25
Total trading securitie — — 25 25
Investment securitie
Available-for-sale securitie
Debt securitie!

Foreign governmer 30¢€ — — 30¢€

Other — 16€ — 16€

Total debt securitie 30¢€ 16€ — 474
Total asset $ 30¢ $ 16¢€ $ 25 $ 49¢

17



Table of Contents

ALLY FINANCIAL INC.
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Recurring fair value measureme
December 31, 20C($ in millions) Level 1 Level Z Level Z Total
Assets
Trading securitie:
Mortgagebacked
Residentia $ — $ — $ 36 $ 36
Total trading securitie — — 36 36
Investment securitie
Available-for-sale securitie
Debt securitie!

U.S. Treasury and federal agenc 243 2 — 24t
States and political subdivisio — 24 — 24
Foreign governmer 32¢ — — 32¢
Corporate debt securitii — 7 — 7
Other — 18¢ — 18¢
Total debt securitie 572 22z — 794
Mortgage servicing right — — (26) (26)
Other asset
Interests retained in financial asset si — — 152 152
Fair value of derivative contracts in receivablsifion
Interest rate contrac — 60 — 60
Total asset $ 57z $ 28 $ 16: $ 1,015
Liabilities

Accrued expenses and other liabilit
Fair value of derivative contracts in liability psn
Interest rate contrac $ — $ (40 $ — $ (40

Total liabilities $ — $ (40 $ — $ (40

The following tables present the reconciliationdtirLevel 3 assets and liabilities of our held-&ale operations measured at fair value on
a recurring basis. We often economically hedgedahesalue change of our assets or liabilities va#rivatives and other financial instrume
The Level 3 items presented below may be hedgetkhyatives and other financial instruments that@assified as Level 1 or Level 2. Tt
the following tables do not fully reflect the impanf our risk management activities.

Level 3 recurring fair value measurements

Net unrealizec

gains
Purchases. included
Fair value Net realized/ unrealize( issuances, Fair value in earnings
and at still held at
at gains (losses) settlements September 3C September 30
July 1, included
($ in millions) 2010 in earnings (a) net 2010 2010 (a)
Assets
Trading securitie
Mortgage-backec
Residentia $ — $ 3 $ 22 $ 25 $ 3
Consumer mortgage finance receivables
and loans, net (k 8,39¢ 7 (8,40%) — —
Total asset $ 8,39¢ $ 10 $ (8,389 $ 25 $ 3
Liabilities
Secured det
On-balance sheet securitization debt $ (7,85) $ (254 $ 8,111 $ — $ —
Total liabilities $ (7,857) $ (254) $ 8,111 $ — $ —

(@) Reported as (loss) income from discontinued opamatinet of tax, in the Condensed Consolidated St of Income
(b) Carried at fair value due to fair value option éitegs.
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Level 3 recurring fair value measurements

Net unrealizec

gains
Fair value Purchases included
issuances, Fair value in earnings
at Net realized/ unrealizec and at still held at
January 1, settlements September 3C September 30
gains (losses) included
($ in millions) 2010 in earnings (a) net 2010 2010 (a)
Assets
Trading securitie
Mortgage-backec
Residentia $ 36 $ 3 $ (14) $ 25 $ 3
Total trading securitie 36 3 (14 25
Consumer mortgage finance receival
and loans, net (k — 422 (422) (c) — —
Mortgage servicing right (26) — 26 — —
Other asset
Interests retained in financial ass:
sales g — (153 — —
Total asset $ 162 $ 42E $ (563) $ 25 $ 3
Liabilities
Secured dek
On-balance sheet securitization
debt (b) $ = $ (57) $ 57 (c) $ — $ =
Total liabilities $ — $ (57) $ 57 $ — $ —

(@) Reported as (loss) income from discontinued opamatinet of tax, in the Condensed Consolidatec St of Income
(b) Carried at fair value due to fair value option éitegs.
(c) Includes a $10.1 billion increase due to the adoptif ASU 200-17 on January 1, 2010. This increase was subsdyudisiet when the operations were sold on Septer88e2010

3. Other Income, Net of Losses

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

Three months endec Nine months endec
September 30, September 30,

(% in millions) 2010 2009 2010 2009

Mortgage processing fees and other mortgage inc $ 63 $ 45 $ 157 $ 58
Remarketing fee 37 32 104 10z
Late charges and other administrative 1 35 45 107 117
Full-service leasing fee 17 33 58 96
Other equity method investmer 15 3 40 10
Real estate services, t — (5) 8 (269)
Change due to fair value option elections (52 (55) (181) (1479)
Fair value adjustment on certain derivatives (57 (32) (11%) (92
Other, ne 128 162 27¢ 24
Total other income, net of loss $ 181 $  22¢ $  45€ $ (94)

(@) Refer to Note 19 for a description of fair valudiop elections
(b) Refer to Note 16 for a description of derivativetmments and hedging activitit
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4. Other Operating Expenses

Details of other operating expenses were as follows

Three months endec Nine months endec
September 30, September 30,

(% in millions) 2010 2009 2010 2009

Mortgage representation and warranty expense $ 344 $ 507 $ 49 $ 917
Insurance commissiot 15C 17¢ 44¢ 483
Technology and communications expe 11¢ 13z 39C 434
Professional service 82 12z 201 327
Advertising and marketin 49 50 122 124
Vehicle remarketing and repossess 43 46 14t 151
Lease and loan administrati 40 37 107 11¢€
Regulatory and licensing fe 32 24 87 72
State and local n-income taxe: 31 45 92 10C
Premises and equipment deprecia 24 17 63 61
Rent and storag 22 28 73 79
Full-service leasing vehicle maintenance ¢ 14 35 50 99
Restructuring expensi 4 9 61 9
Other 141 272 477 602
Total other operating expens $ 1,094 $ 1,49¢ $ 2,80% $ 3,57

5. Trading Securities
The fair value for our portfolio of trading secig# by type was as follows.

($ in millions)

September 30, 201

December 31, 20(

Trading securitie:

U.S. Treasun $ 75 $ —
Mortgagebacked
Residentia 46 148
Asse-backec 90 59¢€
Total trading securitie $ 211 $ 73¢
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6. Investment Securities

Our portfolio of securities includes bonds, equiggurities, asset- and mortgage-backed securiéss, interests in securitization trusts,
and other investments. The cost, fair value, andgjunrealized gains and losses on available-ferasal held-to-maturity securities were as
follows.

September 30, 2010 December 31, 20C
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 $2628 $ 4 $ — $266¢ $3501 $ 15 $ (6 $ 3,51

States and political subdivisio 4 — — 4 77¢ 36 4 811

Foreign governmer 1,26t 36 2 1,29¢ 1,161 20 (8 1,173

Mortgage¢backed

Residential (a 3,65¢ 81 ) 3,731 3,40¢ 76 (29 3,461

Asse-backec 1,67¢ 20 — 1,69¢ 1,00(¢ 7 2 1,00¢

Corporate dek 1,33¢ 59 2 1,39¢ 1,40¢ 74 9 1,47:

Other — — — — 47 — — 47
Total debt securities (t 10,56¢ 24C (9 10,79t 11,30( 22¢ (48) 11,48(
Equity securities 1,16¢€ 30 (66) 1,13( 631 52 (8) 67E
Total availabl-for-sale securities (c $11,73C $ 27C $ (v5) $11,92¢ $1193. $ 28C $ (56) $12,15¢
Held-to-maturity securities
Total helc-to-maturity securitie: $ — $$ — $ — $ — 9 3 $ — $ — 9 3

(a) Residential mortga¢-backed securities include age-backed bonds totaling $2,242 million and $2,248iamilat September 30, 2010, and December 31, 2@8fgctively

(b) In connection with certain borrowings and legtef credit relating to certain assumed reinsugasantracts, $165 million and $164 million of priihaU.K. Treasury securities were
pledged as collateral at September 30, 2010, ardmier 31, 2009, respective

(c) Certain entities related to our Insurance ofpena are required to deposit securities with staggilatory authorities. These deposited secutitizded $13 million and $15 million at
September 30, 2010, and December 31, 2009, regplyc

The maturity distribution of available-for-sale dslcurities outstanding is summarized in the foihg tables. Prepayments may cause
actual maturities to differ from scheduled matesti

Due after Due after
Due in one year five years
one year through through Due after
Total or less five years ten years ten years (a)

September 30, 2010$ in millions) Amount Yield Amount Yield Amount Yield Amount VYield Amount VYield
Fair value of available-fosale deb

securities (b

U.S. Treasury and federal

agencie: $ 2,66¢ 14% $ 384 0.7% $ 2,27« 1.5% $ 11 3% $ — —%
States and political subdivisio 4 8.7 — — — — — — 4 8.7
Foreign governmer 1,29¢ 2.8 6 1.1 1,132 2.8 161 3.7 — —
Mortgagebacked
Residentia 3,731 4.€ — — 58 3.t 51 4.5 3,62 4.€
Asse-backec 1,69¢ 2.4 1 — 1,21¢ 2.2 29¢ 2.4 17¢€ 3.5
Corporate dek 1,39¢ 4.3 25 5.4 684 3.8 517 4.5 17C 5.2
Total available-for-sale debt
securities $10,79¢ 3.2% $ 41€ 0.€% $ 5,367 2.2% $ 1,03¢ 3.8% $ 3,97¢ 4.6%
Amortized cost of available-fagale
debt securitie $10,56¢ $ 417 $ 5,25¢ $ 99z $ 3,89¢

(@) Investments with no stated maturities are incluaigdontractual maturities of greater than 10 yefsrsial maturities may differ due to call or prepsgnt options
(b) Yields on ta-exempt obligations are computed on e-equivalent basis
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Due after Due after
Due in one year five years
one year through through Due after
Total or less five years ten year: ten years (a
December 31, 20C($ in millions) Amount  Yield Amouni Yield Amouni Yield Amoun Yield Amouni Yield
Fair value of available-for-sale debt
securities (b
U.S. Treasury and federal agenc $ 3,51( 1% $ 10z 1.1% $ 3,39( 1<% $ 17 41% $ — —%
States and political subdivisio 811 7.C 9 7.C 17t 7.2 147 7.C 48C 6.8
Foreign governmer 1,17: 3.8 66 1.7 87z 3.8 22¢ 4.5 6 5.3
Mortgagebacked
Residentia 3,461 6.5 — — 2 6.5 36 13.C 3,42 6.4
Asse-backec 1,00t 2.5 34 5.2 73t 2.2 18€ 2.€ 50 3.8
Corporate dek 1,47: 5.2 282 3.4 57t 5.E 57C 5.4 45 6.8
Other 47 3.€ — — 32 3.4 15 4.C — —
Total availabl-for-sale debt securitie $11,48( 4% $ 49t 2.8% $ 5,781 2.8% $ 1,20C 5.2% $ 4,004 6.5%
Amortized cost of available-for-sale
debt securitie $11,30( $ 478 $ 5,72¢ $ 1,16¢ $ 3,93(

(@) Investments with no stated maturities are incluaigdontractual maturities of greater than 10 yefsrsial maturities may differ due to call or prepsgnt options

(b) Yields on ta-exempt obligations are computed on é-equivalent basis

Certain highly liquid investment securities with tordties of three months or less from the datewthpase are classified as cash
equivalents and are composed primarily of moneykstaccounts and short-term securities, includirfg. Oreasury bills. The carrying value
of cash equivalents approximates fair value. THars& of cash equivalents was $5.8 billion and $ill®n at September 30, 2010, and
December 31, 2009, respectively.

The following table presents gross gains and losssized upon the sales of available-for-sale is&es and other-than-temporary
impairment.

Three months endec
September 30,

Nine months endec
September 30,

($ in millions) 2010 2009 2010 2009

Gross realized gair $ 10z $ 117 $ 381 $ 247
Gross realized lossi 2 (28) (25) (86)
Other-thar-temporary impairmer — — D (47)
Net realized gain $ 10C $ 84 $ 35 $ 114

The following table presents interest and divideosvailable-for-sale securities.

Three months ended
September 30,

Nine months ended
September 30,

(% in millions) 2010 2009 2010 2009

Taxable interes $ 83 $ 36 $ 25€ $ 12¢
Taxable dividend 5 3 13 6
Interest and dividends exempt from U.S. federabine tax — 10 10 27
Total interest and dividenc $ 388 $ 49 $ 27¢ $ 16z
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The table below summarizes available-$ate securities in an unrealized loss positiorcouenulated other comprehensive income. B
on the methodology described below that was apppigbese securities, we believe that the unredliasses relate to factors other than credit
losses in the current market environment. As oft&aper 30, 2010, we do not have the intent totselbebt securities with an unrealized |
position in accumulated other comprehensive incand,it is not more likely than not that we will Euired to sell these securities before
recovery of their amortized cost basis. As of Seyer 30, 2010, we had the ability and intent talhexjuity securities with an unrealized loss
position in accumulated other comprehensive incoksea result, we believe that the securities withuarealized loss position in accumula
other comprehensive income are not considered tihm-than-temporarily impaired at September 80,02

September 30, 201! December 31, 200
Less than 12 months Less than 12 months
12 months or longer 12 months or longer
Unrealized Unrealized Unrealize« Unrealize:
Fair Fair Fair Fair
($ in millions) value loss value loss value loss value loss
Available-for-sale securities
Debt securitie:
U.S. Treasury and federal agenc $ 7 3 — $— 3 —  $1,43C 3 ® $— $ —
States and political subdivisio — — — — 82 2 8 2
Foreign government securiti 58 ()] — — 53¢ (8) — —
Mortgage-backed securitie 87¢ (5) 1 — 811 14 6 (5)
Asse-backed securitie 2 — 2 — 20z D 22 @
Corporate debt securitit 17¢ 2 — — 47 1) 12C (8)
Other — — — — 7 — — —
Total temporarily impaired debt securit  1,11¢ 9) 3 — 3,11¢ (32 15€ (16)
Temporarily impaired equity securiti 57 (64) 19 (2) 11E (5) 52 3
Total temporarily impaired available-for-
sale securitie $1,69. $ (73 $ 22 $ (2) $3,23C $ (37) $20¢ $ (19)

We employ a systematic methodology that consideaiadble evidence in evaluating potential othemttb@mporary impairment of our
investments classified as available-for-sale. éf tbst of an investment exceeds its fair valueewaduate, among other factors, the magnitude
and duration of the decline in fair value, the fin&l health of and business outlook for the isscleanges to the rating of the security by a
rating agency, the performance of the underlyirsgptsfor interests in securitized assets, whetleeintend to sell the investment, and whe
it is more likely than not we will be required tellshe debt security before recovery of its anzedi cost basis.

7. Loans Helc-for-sale, Net

The composition of loans held-for-sale, net, wafHsws.

September 30, 2010 December 31, 20C

($ in millions) Domestic Foreign Total Domestit Foreigr Total
Consume

Automobile $ 93( $ 1i1€ $ 1,04¢ $ 9,41i $ 184 $ 9,601

1st Mortgage 11,13¢ 148 11,27¢ 9,26¢ 53C 9,79¢

Home equity 93¢ — 93¢ 1,06¢ — 1,06¢
Total consumer (e 13,00: 262 13,26¢ 19,75¢ 714 20,46¢
Commercial

Commercial and industrii

Other — — — — 157 157

Total loans hel-for-sale (b) $ 13,00: $ 262 $13,26¢ $ 19,75¢ $ 871 $20,62¢

(a) Fair value optiorelected domestic residential mortgages were $Ti6rband $5.5 billion at September 30, 2010, aret&@mber 31, 2009, respectively. Refer to Note t@dalitional
information related to these governm- and agenc-eligible loans
(b) Totals are net of unamortized premiums and diseoant deferred fees and costs of $148 million &iB$nillion at September 30, 2010, and DecembelBa9, respectively
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8. Finance Receivables and Loans, Net

The composition of finance receivables and loaas,before allowance for loan losses was as follows

September 30, 201! December 31, 20C

(% in millions) Domestic  Foreign Total Domestic  Foreigr Total
Consume
Automobile $ 29,88¢ $16,20¢ $46,09¢ $ 12,51: $17,737 $30,24¢
1st Mortgage 8,65¢ 911 9,56/ 7,96( 40E 8,36¢
Home equity 4,527 — 4,527 4,23¢ 1 4,23¢
Total consumer (e 43,06¢ 17,117 60,18¢ 24,71 18,137 42 84¢
Commercial
Commercial and industri
Automobile 23,57¢ 7,52¢ 31,10¢ 19,60: 7,03t 26,63¢
Mortgage 2,03¢ 75 2,11z 1,572 96 1,66¢
Resort financt — — — 84: — 84:2
Other 2,061 37¢E 2,43¢ 1,84¢ 437 2,282
Commercial real esta
Automobile 2,05¢ 24% 2,29¢ 2,00¢ 221 2,22¢
Mortgage 5 93 98 121 162 283
Total commercia 29,73¢ 8,31°F 38,05( 25,99( 7,951 33,94
Notes receivable from General Mot — 482 48¢ 3 90¢ 911
Total finance receivables and loans $ 72,80¢ $25,91¢ $98,71¢ $ 50,708 $26,99¢ $77,70:

(a) Fair value option-elected residential mortgagese $2.9 billion and $1.3 billion at September 3010, and December 31, 2009, respectively. Refbiote 19 for additional
information.

(b) Totals are net of unearned income, unamorfmechiums and discounts, and deferred fees and ab$&8 billion and $2.4 billion at September 2010, and December 31, 2009,
respectively

The following tables present an analysis of thevagtin the allowance for loan losses on finaneeaivables and loans, net.

2010 2009
Three months ended September($ in millions)  Consumel Commercial Total Consume Commercie Total
Allowance at July 1 $ 1,77¢ $ 59¢ $2,371 $ 2,307 $ 994 $ 3,301
Provision for loan losse 86 (77 9 537 142 68C
Charge-offs
Domestic (24¢) (98) (34€) (682) (244) (926)
Foreign (46) (38 (84) (158) (37) (195)
Total charg-offs (294) (136 (430 (840 (287) (1,127
Recoveries
Domestic 71 4 75 62 5 67
Foreign 19 2 21 20 — 20
Total recoverie: 90 6 96 82 5 87
Net charg-offs (209) (230 (339 (75¢) (27¢) (1,039
Discontinued operatior — (1) (1) 22 3 25
Other 13 (10 3 (2 4 2
Allowance at September 3 $ 1,67 $ 38C $2,054 $ 2,10¢ $ 86¢ $ 2,974
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2010 2009
Nine months ended September ($ in millions)  Consumel Commercial Total Consume Commercis Total
Allowance at January : $ 1,664 $ 781 $ 2,44¢ $ 2,53¢ $ 897 $ 3,43
Provision for loan losse 431 (56) 37¢ 1,83 711 2,54:
Chargeoffs
Domestic (795) (250) (1,045 (1,927) (71€) (2,63¢)
Foreign (157) (92) (248 (773 (55) (828)
Total charg-offs (952) (341 (1,297 (2,695 (77]) (3,46€)
Recoveries
Domestic 257 12 26¢ 17z 11 18:
Foreign 54 11 65 49 5 54
Total recoverie: 311 23 334 221 16 237
Net charg-offs (641) (31¢) (959 (2,474 (755) (3,229
Addition of allowance due to change in
accounting principle (¢ 222 — 222 — — —
Discontinued operatior Q) 3 4) 16C 6 16€
Other (1) (24) (25) 52 9 61
Allowance at September 3 $ 1,67 $ 38C $ 2,05¢ $ 2,10¢ $ 86¢ $ 2,97/

(a) Effect of change in accounting principle duadwmption of ASU 2009-1&\ccounting for Transfers of Financial Assetd ASU 2009-17mprovements to Financial Reporting by
Enterprises Involved with Variable Interest Entt. Refer to Note 1 for additional informatic

The following tables present information about mopaired finance receivables and loans. Thesegaelude loans carried at fair value
due to the fair value option elections.

September 30, 201 December 31, 200

($ in millions) Consumel Commercial Total Consume Commercie Total
Impaired finance receivables and loi
With an allowanct $ 43C $ 63€ $1,06¢ $ 252 $ 1,76( $2,01z
Without an allowanc 40 20¢ 24¢ 16 29¢€ 312
Total impaired loan $ 47C $ 84E $1,31¢ $ 26€ $ 2,05¢ $2,32¢
Allowance for impaired loan $ 10t $ 247 $ 352 $ 80 $ 48¢ $ 56¢
2010 2009
Three months ended September($ in millions) Consumel  Commercial Total Consume  Commercie Total
Average balance of impaired loa $ 43t $ 1,31¢  $1,75: % 76 % 2,891  $3,66(
Interest income recognized on impaired lo $ 6 $ 8 $ 14 % 6 $ 27 $ 33
2010 2009
Nine months ended September ($ in millions) Consumel  Commercial Total Consume  Commercie Total
Average balance of impaired loa $ 36: % 1,637  $1,99% $ 59z % 3,00¢  $3,601
Interest income recognized on impaired lo $ 12 $ 12 $ 25 % 22 3 47 $ 69

At September 30, 2010, and December 31, 2009, cocmheommitments to lend additional funds to debtowing receivables whose
terms had been modified in troubled debt restrirguvere $16 million and $12 million, respectively.
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9. Off-balance Sheet Securitizations

We sell pools of automotive and residential morggkgns and contracts via securitization transastiohich provide permanent funding
and facilitates asset and liability managemenexecuting the securitization transactions, we ibicsell the pools to wholly owned
bankruptcy-remote special-purpose entities (SREs;h then transfer the loans or contracts to arsgp, transaction-specific SPE (a
securitization trust) for cash, servicing rightsgdan some transactions, other retained interg$is.securitization trust issues interests and
interests are sold to investors. These interestsaltateralized by the secured loans or contratisentitle the investors to specified cash
flows generated from the securitized loans or et

Our securitization transactions are accounted fidetthe requirements of ASC 81pnsolidation, and ASC 860]ransfers and
Servicing. ASU 2009-16Accounting for Transfers of Financial Assetsnd ASU 2009-171mprovements to Financial Reporting by
Enterprises Involved with Variable Interest Enst, amended ASC 810 and ASC 860. These standardmbezféective on January 1, 2010,
and required the prospective consolidation of aegacuritization assets and liabilities that wareviously held off-balance sheet. We
reflected our economic interest in these newly obidated structures primarily through loans ancused debt rather than as interests held in
off-balance sheet securitization trusts. Refer aveNL for additional information related to the ption of ASU 2009-16 and ASU 2009-17.
Refer to Note 20 for additional information relatedhe consolidation of certain securitizatiorsteudue to the adoption of the new standards.

The following discussion and related informatiomigy applicable to the transfers of finance reables and loans that qualify for off-
balance sheet treatment.

Each securitization is governed by various legaudeents that limit and specify the activities of gecuritization vehicle. The
securitization vehicle is generally allowed to acguhe loans or contracts being sold to it, taésmterests to investors to fund the acquisition
of the loans or contracts, and to enter into dériea or other yield maintenance contracts to hexgaitigate certain risks related to the asset
pool or debt securities. Additionally, the secaation vehicle is required to service the assdtslids and the debt or interest it issues. A
servicer appointed within the underlying legal doeumts performs these functions. Servicing functiookide, but are not limited to,
collecting payments from borrowers, performing escfunctions, monitoring delinquencies, liquidatiagsets, investing funds until
distribution, remitting payments to investors, @edounting for and reporting information to investdAs part of our off-balance sheet
securitizations, we typically retain servicing respibilities and, in some cases, other retaineztésts. Accordingly, our servicing
responsibilities result in continued involvementhie form of servicing the underlying asset (prignsgrvicing) and/or servicing the bonds
resulting from the securitization transactions (f@aservicing) through servicing platforms. Certs@turitizations require the servicer to
advance scheduled principal and interest paymergd the pool regardless of whether they areveddrom borrowers. Accordingly, we
are required to provide these servicing advancesvelipplicable. Refer to Note 1 to the Condensedrigial Statements in our 2009 Annual
Report on Form 10-K regarding the valuation of B@#ng rights. Subsequent to the adoption of ASU2@6 and ASU 2009-17 as of
January 1, 2010, we generally do not hold significa potentially significant retained interestimr securitization trusts that qualify for off-
balance sheet treatment under ASU 2009-17.

Generally, the assets initially transferred inte siecuritization vehicle are the sole repaymentcsoto the investors in the securitization
trust and the various other parties that performises for the transaction, such as the servicéhetrustee. In certain transactions, a liquidity
provider or facility may exist to provide tempordiguidity to the structure. The liquidity providgenerally is reimbursed prior to other
parties in subsequent distribution periods. Borsthiance may also exist to cover certain shortfaltsertain investors. As noted above, in
certain securitizations, the servicer is requieddvance scheduled principal and interest paynter@on the pool regardless of whether they
were received from the borrowers. The servicellisved to reimburse itself for these servicing athes. Additionally, certain securitization
transactions may allow for the acquisition of aiddial loans or contracts subsequent to the irit@h. Principal collections on other loans
and/or the issuance of new interests, such ashblarianding notes, generally fund these loans; ieeoéten contractually required to invest in
these new interests. Lastly, we provide certairajutaes as discussed in Note 30 to the Consolidteahcial Statements in our 2009 Annual
Report on Form 10-K.
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The investors and/or securitization trusts haveemourse to us with the exception of market custgmepresentation and warranty
repurchase provisions and, in certain transactieaidy payment default provisions. Representatimhwarranty repurchase provisions
generally require us to repurchase loans or casttadhe extent it is determined that the loangevirgeligible or were otherwise defective at
the time of sale. Due to market conditions, eadyrpent default provisions are included in cert@iousitization transactions that require us to
repurchase loans or contracts if the borrower limgleent in making certain specific payments subsegto the sale.

We generally hold certain conditional repurchastoog that allow us to repurchase assets fromehargization. The majority of the
securitizations provide us, as servicer, with daation that allows us to repurchase the remaimisgets or outstanding debt once the asset
pool reaches a predefined level, which represéetpoint where servicing is burdensome rather beaneficial. Such an option is referred to
as a clean-up call. As servicer, we are able tocésesthis option at our discretion anytime after asset pool size falls below the predefined
level. The repurchase price for the loans or catdre typically par plus accrued interest. Additily, we may hold other conditional
repurchase options that allow us to repurchasasket if certain events, outside our control, agé frhe typical conditional repurchase op
is a delinquent loan repurchase option that giethe option to purchase the loan or contractakdeeds a certain prespecified delinquency
level. We have complete discretion regarding wheifiwe will exercise these options, but generallg would do so when it is in our best
interest.

The loans or contracts sold into off-balance skeetritization transactions are removed from olarizz sheet. The assets obtained from
the securitization are primarily reported as cashyicing rights, or (if retained) retained intéseSypically, we conclude that the fee we are
paid for servicing retail automotive finance readiles represents adequate compensation, and censiggwe do not recognize a servicing
asset or liability. We elected fair value treatmimtour existing mortgage servicing rights (MSRejtfolio. Liabilities incurred as part of the
transaction, such as representation and warrantygions, are recorded at fair value at the timeadé and are reported as accrued expenses
and other liabilities on our Condensed Consolid&aldnce Sheet. Upon the sale of the loans or @ctstrwe recognize a gain or loss on sale
for the difference between the assets recognihedassets derecognized, and the liabilities rezedras part of the transaction.

The following summarizes the pretax gains and Bsseognized on the types of loans or contractbistd off-balance sheet
securitization transactions.

Three months endec Nine months endec
September 30, September 30,
(% in millions) 2010 2009 2010 2009
Retail finance receivable $ — $ — $ — $ —
Automotive wholesale loar — 8 — 11C
Mortgage loan: (D) — 3 (4)
Total pretax (loss) gain on ¢balance sheet activitit $ (@) $ 8 $ 3 $  10€

The following summarizes the type and amount ofsolaeld by the securitization trusts in transactittvat qualified for off-balance sheet
treatment.

($ in billions) September 30, 201 December 31, 20(
Retail finance receivable $ — $ 7.5
Automotive wholesale loar — —
Mortgage loans (¢ 72.€ 99.€
Total off-balance sheet activitit $ 72.€ $ 107.1

(@) Excludes $148 million and $237 million of dejirent loans held by securitization trusts at Sep&r80, 2010, and December 31, 2009, respectitiedy we have the option to
repurchasias they are included in consumer finance receigadnbel loans and mortgage loans -for-sale.
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10. Investment in Operating Leases, Net

Investments in operating leases were as follows.

($ in millions) September 30, 201 December 31, 20(
Vehicles and other equipment, after impairm $ 15,48: $ 23,91¢
Accumulated depreciatic (5,270 (7,924
Investment in operating leases, $ 10,21 $ 15,99¢

Depreciation expense on operating lease assetsleglemarketing gains and losses recognized csatbef operating lease assets. The
following summarizes the components of deprecia¢igpense on operating lease assets.

Three months ende:
Nine months ended

September 30, September 30,
(% in millions) 2010 2009 2010 2009
Depreciation expense on operating lease assetsidig remarketing gain: $ 61¢ $1,05¢ $2,18¢ $3,32¢
Gross remarketing gait (164) (162) (547) (318
Depreciation expense on operating lease a $ 454 $ 894 $1,63¢€ $ 3,00

11. Mortgage Servicing Rights

The following tables summarize activity relatedvM8Rs carried at fair value. Sufficient market irgpakist to determine the fair value of
our recognized servicing assets and servicinglitizsi.

Three months ended September($ in millions) 2010 2009
Estimated fair value at July $ 2,98¢ $ 3,50¢
Additions recognized on sale of mortgage lo 26C 20¢€
Additions from purchases of servicing as¢ 24 6
Changes in fair valu

Due to changes in valuation inputs or assumpticesl in the valuation mod (27¢) (216)

Other changes in fair value ( (244) (27¢)
Other changes that affect the bala 1 16
Estimated fair value at September $ 2,74¢ $ 3,24¢

(@) Other changes in fair value primarily include tler@tion of the present value of the discount eeldb forecasted cash flows and the economic rwfdffe portfolio.
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Nine months ended September ($ in millions) 2010 2009
Estimated fair value at January $ 3,55¢ $ 2,84¢
Additions recognized on sale of mortgage lo 62€ 57¢
Additions from purchases of servicing as: 45 12
Subtractions from sales of servicing as: — (29
Changes in fair valu

Due to changes in valuation inputs or assumpticesl in the valuation mod (772) 77¢

Other changes in fair value ( (6949) (970
Decrease due to change in accounting principl (19 —
Other changes that affect the bala 4 14
Estimated fair value at September $ 2,74¢ $ 3,24¢

(@) Other changes in fair value primarily include tler@tion of the present value of the discount eeldb forecasted cash flows and the economic rwfdffe portfolio.
(b) The effect of change in accounting principleswdaie to the adoption of ASU 2009-¥&;counting for Transfers of Financial Assetnd ASU 2009-17mprovements to Financial
Reporting by Enterprises Involved with Variableelst Entities. Refer to Note 1 for additional informatic

Changes in fair value due to changes in valuatipnts or assumptions used in the valuation modelade all changes due to revalua
by a model or by a benchmarking exercise. Othengds in fair value primarily include the accretimfrthe present value of the discount
related to forecasted cash flows and the econamiaff of the portfolio.

We use the following key assumptions to value o&Rd.

September 3( 2010 2009
Range of prepayment spee 8.C-44.2% 0.7-49.4%
Range of discount ratt 2.2-25.6% 3.C-130.(%

The primary risk of our servicing rights is interegte risk and the resulting impact on prepaymehtsignificant decline in interest rates
could lead to higher-than-expected prepayments;iwtould reduce the value of the MSRs. We econdlyibadge the income statement
impact of these risks with both derivative and remdative financial instruments. These instrumenttude interest rate swaps, caps and
floors, options to purchase these items, futuresfarward contracts, and/or purchasing or sellin§.Ureasury and principal-only securities.
Refer to Note 16 for additional information regagliderivative instruments. The net fair value afidsive financial instruments used to
mitigate these risks amounted to $817 million a6@3million at September 30, 2010 and 2009, respdgt The changes in fair value of the
derivative financial instruments amounted to a gdifi1.3 billion and a loss of $519 million for thene months ended September 30, 2010
and 2009, respectively, and were included in sergiasset valuation and hedge activities, neth@gnGondensed Consolidated Statement of
Income.

The components of mortgage servicing fees werelmss.

Three months endec Nine months endec
September 30, September 30,
(% in millions) 2010 2009 2010 2009
Contractual servicing fees, net of guarantee faedsrecluding
subservicing $ 27C $ 267 $ 79 $ 82C
Late fees 17 18 56 63
Ancillary fees 56 38 14¢€ 112
Total $  34: $ 32t $ 99t $ 99t

Our Mortgage operations that conduct primary andteraservicing activities are required to mainténtain servicer ratings in
accordance with master agreements entered intogwiternment-sponsored entities. At September 300, 20ur Mortgage operations were in
compliance with the servicer-rating requirementthef master agreements.
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12. Other Assets

The components of other assets were as follows.

($ in millions)

September 30, 201

December 31, 20(

Property and equipment at ct $ 1,30¢ $ 1,41¢
Accumulated depreciatic (943) (1,080)
Net property and equipme 362 33€
Fair value of derivative contracts in receivablsifion 5,94( 2,65¢
Restricted cash collections for securitizationtsyg) 2,87¢ 3,65¢
Restricted cash and cash equivale 1,95¢ 1,59(
Servicer advance 1,954 2,18(
Collateral placed with counterparti 1,60¢€ 1,76(
Cash reserve deposits b-for-securitization trusts (t 1,24t 1,594
Other accounts receivak 80¢ 573
Debt issuance cos 75k 82¢
Prepaid expenses and depo 661 74¢
Interests retained in financial asset si 53z 471
Goodwill 52t 52€
Investment in used vehicles h-for-sale 40C 52z
Accrued interest and rent receiva 301 32¢
Real estate and other investme 27C 34C
Repossessed and foreclosed as 263 33€
Other asset 1,35¢ 1,44
Total other asse $ 21,81" $ 19,88:

(@) Represents cash collection from customer paymengeouritized receivables. These funds are diggibto investors as payments on the related seciaet

(b) Represents credit enhancement in the form of aasdrves for various securitization transactis

13. Deposit Liabilities

Deposit liabilities consisted of the following.

($ in millions)

September 30, 201

December 31, 20(

Domestic deposit

Noninteres-bearing deposit $ 2,53¢ $ 1,75k
NOW and money market checking accot 7,96t 7,21%
Certificates of depos 22,51¢ 19,86:
Dealer deposit 1,421 1,041
Total domestic deposi 34,44 29,87(
Foreign deposit
Noninteres-bearing deposit 8 —
NOW and money market checking accot T7€ 16&
Certificates of depos 2,45¢ 1,55¢
Dealer deposit 27€ 16€
Total foreign deposit 3,51¢ 1,88¢
Total deposit liabilities $ 37,951 $ 31,75¢

Noninterest-bearing deposits primarily represeintitharty escrows associated with our Mortgage operstioan servicing portfolio. Tl
escrow deposits are not subject to an executeaisgnmet and can be withdrawn without penalty at ang.tAt September 30, 2010, and
December 31, 2009, certificates of deposit inclup@® billion and $4.8 billion, respectively, ofrdestic certificates of deposit in
denominations of $100 thousand or more.
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14. Debt
The following table presents the composition of debt portfolio at September 30, 2010, and Decer@beP009.

September 30, 201 December 31, 20C

(% in millions) Unsecurec  Securec Total Unsecure  Secure Total
Shor-term debr

Commercial pape $ - $ — $ — 3 8 $ — % 8

Demand note 1,79¢ — 1,79¢ 1,311 — 1,311

Bank loans and overdral 1,772 — 1,772 1,59¢ — 1,59¢

Repurchase agreements and o 281 2,062 2,34: 34¢ 7,02 7,37¢
Total shor-term debt 3,852 2,062 5,91« 3,26¢ 7,027 10,29:
Long-term debi

Due within one yea 8,41( 13,46: 21,87: 7,42¢ 18,89¢ 26,327

Due after one year (i 37,94: 26,78( 64,72: 38,33 22,83« 61,16¢
Total lon¢-term debt (b 46,35: 40,24 86,59¢ 45,76( 41,73: 87,49:
Fair value adjustment (i 951 — 951 52¢ — 52¢
Total debt $ 51,15¢ $42,30¢ $93,46. $ 49,55« $48,75¢ $98,31:

(@) Includes $7.4 billion at both September 30,2Gihd December 31, 2009, guaranteed by the Felepasit Insurance Corporation (FDIC) under the ferary Liquidity Guarantee
Program (TLGP)

(b) Includes fair value option-elected secured tergn debt of $2.8 billion and $1.3 billion at Semtber 30, 2010, and December 31, 2009, respectiReffier to Note 19 for additional
information.

(c) Amount represents the hedge accounting adjustmefixed rate debt

The following table presents the scheduled matafitpng-term debt at September 30, 2010, assuthaigno early redemptions occur.
The actual payment of secured debt may vary bas¢deopayment activity of the related pledged asset

Year ended December 3($ in millions) Unsecured (i Secured (k Total

2010 $ 592 $ 4,231 $ 4,82«
2011 9,53¢ 11,97 21,51:
2012 12,567 7,27 19,84(
2013 1,88¢ 7,75( 9,63¢
2014 1,97¢ 2,617 4,59:
2015 and thereaftt 23,23( 2,93( 26,16(
Original issue discount ({ (3,439 — (3,439
Troubled debt restructuring concession — 372 372
Long-term debt 46,35: 37,14. 83,50(
Collateralized borrowings in securitization trug — 3,09¢ 3,09¢
Total lon¢-term debi $ 46,35! $ 40,24: $86,59¢

(a) Scheduled maturities of ResCap unsecured lemg-tiebt are as follows: $0 million in 2010; $20#lion in 2011; $358 million in 2012; $529 millioim 2013; $102 million in 2014;
and $114 million in 2015 and thereafter. These nitzs exclude ResCap debt held by A

(b) Scheduled maturities of ResCap secured long-tibt are as follows: $0 million in 2010; $508lmit in 2011; $0 million in 2012; $707 million in023; $707 million in 2014; and
$897 million in 2015 and thereafter. These masigxclude ResCap debt held by Ally and collateedliborrowings in securitization trus

(c) Scheduled remaining amortization of originalie discount is as follows: $302 million in 201068 million in 2011; $343 million in 2012; $257 v in 2013; $184 million in
2014; and $1,380 million in 2015 and thereal

(d) Inthe second quarter of 2008, ResCap exeanexkchange offer that resulted in a concessiamgheicognized as an adjustment to the carryingevaficertain new secured notes .
This concession is being amortized over the lifehefnew notes through a reduction to interest es@eising an effective yield methodology. Schedubedaining amortization of the
troubled debt restructuring concession is as fadtad®25 million in 2010; $101 million in 2011; $1@fllion in 2012; $82 million in 2013; $46 milliomi2014; and $13 million in 20:
and thereaftel

(e) Collateralized borrowings in securitization trustpresent mortga-lendinc-related debt that is repaid using cash flows frbenutnderlying collateral of mortgage loa
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The following summarizes assets restricted asteofibfor the payment of the related debt obligaf@marily arising from secured
financing arrangements, securitization transactamtounted for as secured borrowings, and repuecgieements.

September 30, 2010

Related secure:

December 31, 200
Related secur

($ in millions) Assets debt Assets debt
Loans hel-for-sale $ 1,331 $ 1,39¢ $ 1,4 $ 454
Consumer and commercial mortgage finance receigatyie

loans, ne 3,38¢ 3,41¢ 1,94¢ 1,67:
Consumer automotive finance receivables and losatqa) 23,64 19,93¢ 19,20: 13,591
Commercial automotive finance receivables and lpans

net (b) 14,19( 7,57 16,35: 8,56¢
Investment securitie 40 — 63 —
Investment in operating leases, 4,25k 2,91¢ 13,32: 9,20¢
Mortgage servicing right 911 462 1,45¢ 811
Other asset 2,42 2,33¢ 3,00¢ 4,31¢
Ally Bank (c) 17,97: 4,26( 24,27¢ 10,13¢
Total $ 68,15¢ $ 42,30¢ $81,05! $ 48,75¢

(@) Includes $9.8 billion of assets and $8.3 hillaf secured debt related to Ally Bank at Septen3e12010, and $1.9 billion of assets and $1.6ohilbf secured debt related to Ally

Bank at December 31, 20C

(b) Includes $7.3 billion of assets and $3.2 hillaf secured debt related to Ally Bank at Septen30e2010. There were no commercial automotivenfieareceivables and loans, net, or

secured debt related to Ally Bank at December 8092

(c) Ally Bank has an advance agreement with the Fed#oale Loan Bank of Pittsburgh (FHLB) and accesthéoFederal Reserve Bank Discount Window. Ally Baakl assets pledg
and restricted as collateral to the FHLB and Fddreaerve Bank totaling $13.2 billion and $22.4idil at September 30, 2010, and December 31, 2@8pectively. These assets
were composed of consumer and commercial mortgagede receivables and loans, net, consumer auiggrfatance receivables and loans, net, and investreecurities. Under t
agreement with the FHLB, Ally Bank also had unries#d assets pledged as collateral under a bldieketotaling $4.8 billion and $1.9 billion at Septber 30, 2010, and December
31, 2009, respectively. These assets were primeoityposed of mortgage servicing rights, consumtmaative finance receivables and loans, net, ahdratssets. Availability und
these programs is generally only for the operatafnslly Bank and cannot be used to fund the openator liabilities of Ally or its subsidiarie
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Funding Facilities

The following table highlights credit capacity un@er secured and unsecured funding facilitiesegt&mber 30, 2010, and
December 31, 2009. We utilize both committed ancbommitted credit facilities. The financial instits providing the uncommitted
facilities are not legally obligated to advancedsmnder them. The amounts in the outstanding aoiarthe table below are generally
included on our Condensed Consolidated BalancetShee

Total capacity Unused capacity (a) Outstanding
September 3C December 3: September 3C December 3: September 3C December 3.
($ in billions) 2010 2009 2010 2009 2010 2009
Committed unsecure
Automotive Finance operatiol $ 0.8 $ 0.8 $ 0.1 $ 0.1 $ 0.7 $ 0.7
Committed secure
Automotive Finance operations and
other (b) 29.¢ 36.C 16.5 12.2 13.2 23.¢
Mortgage operation 1.7 2.1 0.€ 0.4 1.1 1.7
Total committed facilitie: 32.2 38.¢ 17.2 12.7 15.1 26.2
Uncommitted unsecure
Automotive Finance operatiol 1.7 0.9 0.t 0.1 1.2 0.8
Uncommitted secure
Automotive Finance operatiol
Federal Reserve funding
programs 2.t 5.3 2.t 1.9 — 34
Other facilities 0.4 0.4 — 0.1 0.4 0.2
Mortgage operation
Federal Reserve funding
programs 1.1 2.5 1.1 0. — 1.€
Other facilities (c 5.1 6.1 0.8 1.0 4.3 5.1
Total uncommitted facilitie 10.€ 15.2 4.8 4.0 5.8 11.2
Total facilities 43.1 54.1 22.1 16.7 21.C 37.4
Whole-loan forward flow agreements | 0.¢ 9.4 0.¢ 9.4 — —
Total $ 44.C $ 63.5 $ 23.C $ 26.1 $ 21.C $ 37.4

(@) Funding for committed secured facilities is geally available on request as excess collatesidles in certain facilities or to the extent incesrtal collateral is available and
contributed to the facilities

(b) At September 30, 2010, there was $22.3 biltibtotal capacity for North American Automotive Rimce operations and $7.5 billion of total capaftityinternational Automotive
Finance operation:

(c) Includes $5.1 billion and $5.9 billion of capacitpm FHLB advances with $4.3 billion and $5.1 litli outstanding at September 30, 2010, and Dece8ih@009, respectivel

(d) Represents commitments of financial institutionptiochase U.S. automotive retail ass
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15. Regulatory Capital

As a bank holding company, we and our wholly owbhadking 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 andipfsadditional discretionary action by regulatthat, if undertaken, could have a direct
material effect on our consolidated financial staats. Under capital adequacy guidelines and th@latory framework for prompt correcti
action, we must meet specific capital guidelines thvolve quantitative measures of our assetscandin off-balance sheet items as
calculated under regulatory accounting practices.pital amounts and classifications are alsgestibo qualitative judgments by the
regulators about components, risk-weightings, ahdrdactors.

The risk-based capital ratio is determined by allimg assets and specified off-balance sheet fiabhimstruments into several broad risk
categories with higher levels of capital being iiegglifor the categories perceived as representieater risk. Under the guidelines, total
capital is divided into two tiers: Tier 1 capitaldaTier 2 capital. Tier 1 capital generally consist common equity, minority interests, and
qualifying preferred stock (including fixed-ratensulative preferred stock issued and sold to th@duey) less goodwill and other
adjustments. Tier 2 capital generally consistsrefegred stock not qualifying as Tier 1 capitahited amounts of subordinated debt and the
allowance for loan losses, and other adjustmerits.aimount of Tier 2 capital may not exceed the arnofiTier 1 capital.

Total riskbased capital is the sum of Tier 1 capital and Zieapital. Under the guidelines, banking orgamiret are required to maintz
a minimum Total risk-based capital ratio (total italto risk-weighted assets) of 8% and a Tiersk-thased capital ratio of 4%.

The federal banking regulators also establishednmim leverage ratio guidelines. The leverage riatiefined as Tier 1 capital divided
by adjusted average total assets (which reflectsaidients for disallowed goodwill and certain intifeyassets). The minimum Tier 1 lever
ratio is 3% or 4% depending on factors specifietheregulations.

A banking institution is considered “well-capit@@’ when its Total risk-based capital ratio equalexceeds 10% and its Tier 1 risk-
based capital ratio equals or exceeds 6% unlegsctub regulatory directive to maintain higher itajdevels and for insured depository
institutions, a leverage ratio that equals or edseé®b.

In conjunction with the conclusion of the Superns@apital Assessment Program (S-CAP), the bantegglators developed an
additional measure of capital called “Tier 1 comrhdefined as Tier 1 capital less noncommon elemigrtisiding qualified perpetual
preferred stock, qualifying minority interest inbsidiaries, and qualifying trust preferred secesiti

On October 29, 2010, Ally, IB Finance Holding CompaLLC, Ally Bank, and the FDIC entered into a @apand Liquidity
Maintenance Agreement (CLMA) that supersedes thgnal agreement dated July 21, 2008. The CLMA nexgucapital at Ally Bank to be
maintained at a level such that Ally Bank’s leveraagtio is at least 15%, which is consistent wabital requirements currently applicable to
Ally Bank and thus does not impose any additiomalital requirements. For this purpose, the leveratie is determined in accordance with
the FDIC’s regulations related to capital maintar@arT he effective date of the CLMA is August 24120

Additionally, on May 21, 2009, the Federal ReséBeard (FRB) granted Ally Bank an expanded exempftiom Section 23A of the
Federal Reserve Act. The exemption enables AllykBarmake certain extensions of credit for the pase of GM vehicles or vehicles
floorplanned by Ally subject to certain limitatiariBhe exemption requires Ally to maintain a Totakrbased capital ratio of 15% and Ally
Bank to maintain a Tier 1 leverage ratio of 15%.

The minimum risk-based capital requirements adoptethe federal banking agencies follow the Capatord of the Basel Committee
on Banking Supervision. Currently all U.S. banks subject to the Basel | capital rules. The Basghfittee issued Basel Il Capital Rules,
and the U.S. regulators issued companion rulescaiybé to certain U.S.-domiciled institutions. Atipalifies as a “mandatory” bank holding
company that must comply with the U.S. Basel lesulThe Basel Committee on Banking Supervisioregsulditional guidance regarding
market risk capital rules and Basel Il capital suler securitizations. U.S. banking regulators haweyet issued any companion guidance. We
continue to monitor developments with respect tedB#l requirements and are working to ensure ssfakexecution within the required
time.
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On January 28, 2010, the federal banking agencibsped a final rule amending the risk-based ehpitidelines associated with the
implementation of ASU 2009-16 and ASU 2009-17. Tile permits banking organizations to phase irefifiects of the consolidation on risk-
weighted assets and also makes provisions assbeidtethe impact of allowance for loan and leassesés effects on Tier 2 capital during
2010. Ally elected to utilize this optional phaseapproach. Refer to Note 1 for additional inforimatelated to the adoption of ASU 20@8-
and ASU 2009-17.

The following table summarizes our capital ratios.

September 30, 201 December 31, 200 well-
capitalizet
Required
($ in millions) Amount Ratio Amount Ratio minimum  minimum
Risk-based capite
Tier 1 (to risk-weighted asset:
Ally Financial Inc. $ 22,56¢ 15.3% $ 22,39¢ 14.1%% 4.00% 6.00%
Ally Bank 9,34: 18.52% 7,76¢ 20.85% (@) 6.00%
Total (to risl-weighted assett
Ally Financial Inc. $ 24,70: 16.81% $ 24,62 15.52%  15.00% (b 10.00%
Ally Bank 9,974 19.7¢% 8,237 22.1% (@) 10.00%
Tier 1 leverage (to adjusted average asset:
Ally Financial Inc. $ 22,56¢ 12.4% $ 22,39¢ 12.7(%  3.0(-4.00% (d)
Ally Bank 9,34: 15.81% 7,76¢ 15.42%  15.00% (a 5.00%
Tier 1 common (to ris-weighted assett
Ally Financial Inc. $ 7,84¢ 53/% $ 7,67¢ 4.85% n/a n/a
Ally Bank n/a n/a n/a n/e n/a n/a

n/a = not applicable

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

(b) Ally, in accordance with the FRB exemption from B@&t 23A, is required to maintain a Total 1-based capital ratio of 159

(c) Federal regulatory reporting guidelines requiredhleulation of adjusted average assets usinglaalerage methodology. We currently calculate gisicombination of monthly a
daily average methodologies. We are in the prookssodifying information systems to address thdydaverage requiremer

(d) There is no Tier 1 leverage component in the ddimiof a wel-capitalized bank holding compar

At September 30, 2010, Ally and Ally Bank met @tjuired minimum ratios and exceeded “well-capitadizrequirements under the
federal regulatory agencies' definitions as sunmadrin the table above.

16. Derivative Instruments and Hedging Activities

We enter into interest rate and foreign currencysy futures, forwards, options, swaptions, andicdefault swaps in connection with
our market risk management activities. Derivativetiuments are used to manage interest rate tesikngeto specific groups of assets and
liabilities, including investment securities, lodrmedd-for-sale, MSRs, debt, and deposits. In agldjtive use foreign exchange contracts to
mitigate foreign currency risk associated with fgrecurrencydenominated debt and foreign exchange transactunsprimary objective fc
utilizing derivative financial instruments is to mege market risk volatility associated with intémege and foreign currency risks related to
the assets and liabilities of our Automotive Firmaad Mortgage operations.

Interest Rate Risk

We execute interest rate swaps to modify our exosguinterest rate risk by converting certain fixate instruments to a variable rate.
We apply hedge accounting for certain derivativarimments used to hedge fixed-rate debt. We moaitomix of fixed- and variable-rate
debt in relationship to the rate profile of ouretssWhen it is cost effective to do so, we maeimito interest rate swaps to achieve our
desired mix of fixed- and variable-rate debt. Oualiffying accounting hedges consist of hedgesx#dirate debt obligations in which
receive-fixed swaps are designated as hedges cfisgdexed-rate debt obligations.
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We enter into economic hedges to mitigate expofurthe following categories.

MSRs and retained interes — Our MSRs and retained interest portfolios anmeegally subject to loss in value when mortgage
rates decline. Declining mortgage rates generabylt in an increase in refinancing activity thatreases prepayments and resul
a decline in the value of MSRs and retained interd® mitigate the impact of this risk, we maintaiportfolio of financial
instruments, primarily derivatives that increaseafue when interest rates decline. The primargabje is to minimize the overall
risk of loss in the value of MSRs due to the chaingair value caused by interest rate changeslagidinterrelated impact to
prepayments

We use a multitude of derivative instruments to aggnthe interest rate risk related to MSRs andnedanterests. They
include, but are not limited to, interest rate fakicontracts, call or put options on U.S. Treasusgwaptions, MBS futures,
U.S. Treasury futures, interest rate swaps, inteads floors, and interest rate caps. While waaioutilize nonderivative
instruments (e.g., U.S. Treasuries) to hedge tiglio, we utilized them in the past and mayimélthem again in the future. We
monitor and actively manage our risk on a dailyidyaand therefore trading volume can be large.

Mortgage loan commitments and mortgage and autometioans hel-for-sale — We are exposed to interest rate risk from the
time an interest rate lock commitment (IRLC) is mauhtil the time the mortgage loan is sold. Charnigésterest rates impact the
market price for our loans; as market interestsratline, the value of existing IRLCs and loariglier-sale go up and vice versa.
Our primary objective in risk management activitiekated to IRLCs and mortgage and automotive Itehd-for-sale is to
eliminate or greatly reduce any interest rate aisociated with these iten

The primary derivative instrument we use to accashphis objective for mortgage loans and IRLCkisvard sales of
mortgage-backed securities, primarily the Federtldwal Mortgage Association (Fannie Mae) or thddfal Home Loan Mortgage
Corporation (Freddie Mac) to-be-announced secarifibese instruments typically are entered inthatime the IRLC is made.
The value of the forward sales contracts movehkeropposite direction of the value of our IRLCs amuttgage loans held-for-sale.
We also use other derivatives, such as interestsrahps, options, and futures, to hedge automiatares held-for-sale and certain
portions of the mortgage portfolio. Nonderivatinstruments may also be periodically used to ecocaligihedge the mortgage
portfolio, such as short positions on U.S. TreasuriWe monitor and actively manage our risk onily 8asis. We do not apply
hedge accounting to our derivative portfolio heleetonomically hedge the IRLCs and mortgage anohaotive loans held-fosale.

Debt — As part of our previous on-balance sheet sezatibns and/or secured aggregation facilitiestaielinterest rate swaps or
interest rate caps were included within consolidai@riable interest entities; these swaps or cage wenerally required to meet
certain rating agency requirements or were requsethe facility lender or provider. The intereata swaps and/or caps are
generally entered into when the debt is issuedyraangly, current trading activity on this partiaulderivative portfolio is minimal.
Additionally, effective January 1, 2010, the detives that were hedging off-balance sheet secatitin activities are now hedging
these securitizations as on-balance sheet seeatidtizactivities. We consolidated the off-balankeet securitizations on

January 1, 2010, due to accounting principle chamagsociated with ASU 2009-16 and ASU 2aJ9-Refer to Note 1 for addition
information related to the recent adopti

With the exception of a portion of our fixed-ratebd, we do not apply hedge accounting to our daviggortfolio held to
economically hedge our debt portfolio. Typicallyetsignificant terms of the interest rate swapshtte significant terms of the
underlying debt resulting in an effective convensid the rate of the related debt.

Other — We enter into futures, options, swaptions, ardlit default swaps to economically hedge our ixedfversus variable
interest rate exposur

Foreign Currency Risk

We enter into derivative financial instrument cawts to hedge exposure to variability in cash floglated to foreign currency financial
instruments. Currency swaps and forwards are ushddge foreign exchange exposure on foreign-coyrdenominated debt by converting
the funding currency to the same currency of tlsetssbeing financed.
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Similar to our interest rate hedges, the swapganerally entered into or traded concurrent withdkbt issuance with the terms of the swap
matching the terms of the underlying debt.

Our foreign subsidiaries maintain both assets mtfuilities in local currencies; these local curriescare generally the subsidiaries'
functional currencies for accounting purposes. igoreurrency exchange rate gains and losses ahiea e assets or liabilities of our
subsidiaries are denominated in currencies thégrdifom its functional currency. In addition, ceguity is impacted by the cumulative
translation adjustments resulting from the tramstadf foreign subsidiary results; this impacté$lected in our other comprehensive income
(loss). We enter into foreign currency forwards apton-based contracts with external counterpattiehedge foreign exchange exposure on
our net investments in foreign subsidiaries. Odrimgestment hedges are recorded at fair value ghiitnges recorded to other comprehensive
income (loss) with the exception of the spot tavard difference that is recorded in current pegadhings. The net derivative gain or loss
remains in other comprehensive income (loss) eatihings are impacted by the sale or the liquidaticthe associated foreign operation.

In addition, we have a centralized lending progtarmanage liquidity for all of our subsidiary buséses. Foreign-currency-denominated
loan agreements are executed with our foreign digs@s 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 offsettingyélives and losses on the hedged foreign
currency transactions.

With limited exceptions, we elected not to treat &reign currency derivatives as hedges for actingrpurposes principally because the
changes in the fair values of the foreign curreswgps are substantially offset by the foreign awyerevaluation gains and losses of the
underlying assets and liabilities.

Credit Risk

Derivative financial instruments contain an elenafdredit risk if counterparties are unable to tibe terms of the agreements. Credit
risk associated with derivative financial instrurtseis measured as the net replacement cost sHoultbtinterparties that owe us under the
contract completely fail to perform under the tewhghose contracts, assuming no recoveries oflyidg collateral as measured by the
market value of the derivative financial instrument

To further mitigate the risk of counterparty defaule maintain collateral agreements with cert@inrgerparties. The agreements require
both parties to maintain collateral in the eveset féir values of the derivative financial instrurteemeet established thresholds. In the event
that either party defaults on the obligation, thewsed party may seize the collateral. Generally collateral arrangements are bilateral such
that we and the counterparty post collateral ferthlue of their total obligation to each othern@actual terms provide for standard and
customary exchange of collateral based on chamgthe imarket value of the outstanding derivatiid® securing party posts additional
collateral when their obligation rises or removeBateral when it falls. We also have unilaterdlateral agreements whereby we are the only
entity required to post collateral.

We placed collateral totaling $1.6 billion and $biion at September 30, 2010, and December 3Q@92@spectively, in accounts
maintained by counterparties. We received caslatesil from counterparties totaling $1.6 billiordeg? 32 million at September 30, 2010,
and December 31, 2009, respectively. The collafdeaded and received are included on our Conde@sedolidated Balance Sheet in other
assets and accrued expenses and other liabifigigsectively. In certain circumstances, we receivigost securities as collateral with
counterparties. We do not record such collatexadived on our consolidated balance sheet unlesairceonditions are met.
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Balance Sheet Presentation

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

September 30, 201 December 31, 20C
Fair value of Fair value of
derivative contracts in derivative contracts i
Notional
receivable liability receivable liability Notional
(% in millions) position (a)  position (b) amount position (a  position (b amount
Qualifying accounting hedge
Interest rate risl
Fair value accounting hedg $ 686 $ — $1086: $ 47¢ $ 47  $ 16,93¢
Foreign exchange ris
Net investment accounting hedc¢ 4 69 4,744 10 41 2,41¢
Cash flow accounting hedg 6 89 323 — 112 334
Total foreign exchange ris 10 15¢ 5,06 10 152 2,74¢
Total qualifying accounting hedg 69¢ 15¢ 15,93( 48¢ 20C 19,68¢
Economic hedge
Interest rate risl
MSRs and retained intere: 4,60 3,781 334,65: 80t 81¢€ 153,81¢
Mortgage loan commitments and mortgage
and automotive loans hefor-sale 22t 151 54,00t 22k 132 45,47(
Off-balance sheet securitization activit — — 13¢ — 4,44(C
Debt 20z 174 25,64 39z 54¢ 53,50:
Other 12 134 16,09: 50 24 12,62¢
Total interest rate ris 5,04: 4,24¢ 430,39: 1,611 1,52( 269,85¢
Foreign exchange ris 19¢ 252 12,24¢ 55E 17t 22,92%
Credit risk 1 1 55 — — —
Total economic hedge 5,242 4,49¢ 442 69! 2,16€ 1,69¢ 292,78!
Total derivatives $ 594 $ 4657 $45862! $ 265¢ $ 1,89 $31247:

(a) Reported as other assets on the Condensed I@iatsd Balance Sheet. Includes accrued intere$128 million and $314 million at September 30, 20dnd December 31, 2009,
respectively

(b) Reported as accrued expenses and other liabitih the Condensed Consolidated Balance She&ides accrued interest of $20 million and $91ionillat September 30, 2010, and
December 31, 2009, respective
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Statement of Income Presentation
The following table summarizes the location and ante of gains and losses reported in our Conde@sedolidated Statement of
Income on derivative instruments.

Three months endec Nine months endec
September 30, September 30,
2009 2009
($ in millions) 2010 2010

Qualifying accounting hedge
Gain (loss) recognized in earnings on derivat
Interest rate contrac
Interest on lon-term debt $ 23C $ 14c $ 627 $ (242
(Loss) gain recognized in earnings on hedged i
Interest rate contrac
Interest on lon-term deb! (215 (13¢€) (562) 192
Total qualifying accounting hedg 15 6 65 (50)
Economic hedge
Gain (loss) recognized in earnings on derivat
Interest rate contrac

Servicing asset valuation and hedge activities 49t 384 1,28t (519

Loss on mortgage and automotive loans, (169 (201) (570 (167)

Other gain (loss) on investments, — 2 — (5)

Other income, net of loss (49 (6) (99 17

Other operating expens (2) (25) (8) (39

Total interest rate contrac 27E 154 60¢ (713)
Foreign exchange contracts

Interest on lon-term debt 4 8 (20 3

Other income, net of loss (8) (3) (16) (19¢)

Total foreign exchange contras 4 5 (26) (207)

Gain (loss) recognized in earnings on derivat $ 28€ $ 16t $ 647 $ (969

(@) Amount represents the difference between thegbs in the fair values of the currency hedgephtite revaluation of the related foreign denortedadebt or foreign denominated

receivable

17. Income Taxes

Effective June 30, 2009, we converted (the Coneajdrom a limited liability company (LLC) treatex a pass-through entity for
U.S. federal income tax purposes to a corporafisra result of the Conversion, we became subjecbtporate U.S. federal, state, and local
taxes beginning in the third quarter of 2009. Dwuthis change in tax status as of June 30, 2008dditional net deferred tax liability of
$1.2 billion was established through income taxegyge from continuing operations.

Prior to the Conversion, certain U.S. entities waaes-through entities for U.S. federal incomepasposes. U.S. federal, state, and local
income taxes were generally not provided for thergtéies as they were not taxable entities exaeptfiew local jurisdictions that tax LLCs or
partnerships. LLC members were required to rep@it share of our taxable income on their respedticome tax returns. In addition, our
banking, insurance, and foreign subsidiaries gdiges@re and continue to be corporations that aigext to U.S. and foreign income taxes
and are required to provide for these taxes. Thev@wsion did not change the tax status of thessidialies.
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We recognized total income tax expense from comt@operations of $48 million and $117 million chgithe three months and nine
months ended September 30, 2010, respectivelyinanthe tax benefit from continuing operations 0®$2nillion and income tax expense of
$681 million during the three months and nine merghded September 30, 2009, respectively. A reliatien of the statutory U.S. federal
income tax rate to our effective income tax ratecfuntinuing operations is shown in the followirdple.

Three months endec Nine months endec
September 30, September 30,
2010 2009 2010 2009
Statutory U.S. federal tax re 35.(% 35.(% 35.(% 35.(%
Change in tax rate resulting frc
Effect of valuation allowance chan (16.2) (25.9) (25.7) (7.4
Foreign capital los (7.€) — 3.C —
Prior year adjustmen 3.3 — 1.2 —
Taxes on unremitted earnings of subsidia 3.1 — 14 —
State and local income taxes, net of federal inctardenefit (0.8 12.t 0.2 4.2
Foreign income tax rate different 0.3 14 (0.9 0.€
Tax-exempt incomq (0.3 0.1 (0.5 0.2
Change in tax statt — 6.C — (37.9
LLC results not subject to federal or state incdenes — — — (17.9)
Other, ne (1.5) 4.2 (1.5) 0.3
Effective tax rate 14.7% 33.8% 12.5% (21.9%

The valuation allowances that were previously disiadd against our domestic net deferred tax asset€ertain international net
deferred tax assets increased by approximately §ili6n during the three months ended SeptembefB8Q0. The increase in the valuation
allowance was due to additional realized capitséés within Mortgage operations related to theadision of its European operations.

During the nine months ended September 30, 20&0sdluation allowance decreased $575 million pritypass a result of profitability of
our operations in various tax jurisdictions in canation with an election made by the company tatttke U.S. consumer property and
casualty insurance business disposition as an sasetersus a stock sale for U.S. tax purposés.€léction resulted in a smaller ordinary
loss than the capital loss that was previously naxb.

The amount of unrecognized tax benefits that,abgmized, would impact our effective tax rate wpgraximately $137 million at
September 30, 2010, compared to $157 million aebdyer 31, 2009. We do not expect a significant ghan the unrecognized tax benefits
within the next 12 months.
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18. Related Party Transactions

Related party activities represent transactionk @i, FIM Holdings LLC (FIM Holdings), and affiliad companies. GM and
FIM Holdings have both a direct and indirect owhgrsnterest in Ally.

Balance Sheet
A summary of the balance sheet effect of transastwith GM, FIM Holdings, and affiliated companfeiows.

($ in millions) September 30, 201 December 31, 20(
Assets
Available-for-sale investment in as-backed securit— GM (a) $ 1 $ 20
Securec
Finance receivables and loans,
Wholesale automotive financir— GM (b) 291 28C
Term loans to deale— GM (b) 59 71
Lending receivable— affiliates of FIM Holdings 53 54
Investment in operating leases, — GM (c) 67 69
Notes receivable from GM (« 46C 884
Other asset
Other— GM 29 102
Total securet 95¢ 1,46(
Unsecurec
Notes receivable from GM (« 23 27
Other asset
Subvention receivables (rate and residual sup— GM 151 165
Lease pu-ahead receivab— GM 2 21
Other— GM 19 26
Total unsecure 19t 23¢
Liabilities
Unsecured det
Notes payable to GI $ 26 $ 154
Accrued expenses and other liabilit
Wholesale payabl— GM 214 161
Other payable— GM 62 18

(@) In November 2006, Ally retained an investmenainote secured by operating lease assets tressterGM. As part of the transfer, Ally providedhate to a trust, a wholly owned
subsidiary of GM. The note was classified in investt securities on the Condensed Consolidated Bal8heet

(b) Represents wholesale financing and term loareittain dealerships wholly owned by GM or in whi8M has an interest. The loans are generally sedoy the underlying vehicles
or assets of the dealershi

(c) Primarily represents buildings classified as opegalease assets that are leased tc-affiliated entities. These leases are secured dyitiuerlying asset

(d) Represents wholesale financing we provide to GM/gricles, parts, and accessories in which GMmetaile while consigned to us or dealers primairilytaly and Germany in 201
and in the United Kingdom and Italy in 2009. Theaficing to GM remains outstanding until the tileransferred to Ally or the dealers. The amourftraincing provided to GM
under this arrangement varies based on inventesideThese loans are secured by the underlyingzheshor other assets (except loans relating ttsgard accessories in Ital'
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Statement of Income
A summary of the statement of income effect ofgeamions with GM, FIM Holdings, and affiliated coarpes follows.

Three months endec Nine months endec
September 30, September 30,

(% in millions) 2010 2009 2010 2009
Net financing revenue
GM and affiliates lease residual value support —thldmerican

operations (a $ (59 $ 26 $ (59 $ 164
GM and affiliates rate suppc— North American operatior 172 194 49¢ 577
Wholesale subvention and service fees from 49 45 134 15¢
Interest earned on wholesale automotive finan 2 2 7 12
Interest earned on term loans to dea — 1 1 2
Interest expense on loans with C — (13 (@) (37)
Interest on notes receivable from GM and affilie 2 15 7 49
Interest on wholesale settlements 38 40 12¢ 95
Interest income on loans with FIM Holdings affigat ne! 1 1 2 2
Consumer lease payments from GM Q) 1 13 60
Other revenue
Insurance premiums earned from ( 38 52 11¢ 13t
Service fees on transactions with C 2 1 6 5
Revenues from Gl-leased properties, n 2 2 6 7
Other (d) 1 — 1 4
Servicing fees
U.S. automotive operating leases — 4 2 22
Expense
Off-lease vehicle selling expense reimbursemer 3 (6) (12) (22)
Payments to GM for services, rent, and marketimeasges (g 31 37 97 88

(@) Represents total amount of residual support alkdsharing (incurred) earned under the residual st@Emd risl-sharing programs

(b) The settlement terms related to the wholesale &iimanof certain GM products are at shipment datetie extent that wholesale settlements with GMnaaee before the expiration
transit, we receive interest from Gl

(c) GM sponsors lease pull-ahead programs wherebgwmers are encouraged to terminate lease cangady in conjunction with the acquisition of asn€M vehicle with the
customer’s remaining payment obligation waived. €entain programs, GM compensates us for the wapegthents adjusted based on remarketing resultsiassd with the
underlying vehicle

(d) Includes income or (expense) related to derivetiarsactions that we enter into with GM as couraeyp

(e) Represents servicing income related to automogaeds distributed as a dividend to GM on NovemBeRQ06.

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

(@) We reimburse GM for certain services providedis. This amount includes rental payments forpsimary executive and administrative offices lockaite the 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, FIMI#ings, and affiliated companies
follows.

Nine months ende

Year ended
($ in millions) September 30, 201 December 31, 20(
Equity
Capital contributions received ( $ — $ 1,28(
Dividends to shareholders/members 8 392
Preferred stock dividenc— GM 77 12¢
Other (c) (74) —

(@) OnJanuary 16, 2009, we completed a $1.25 billights offering pursuant to which we issued add#ioccommon membership interests to FIM Holdings amsdibsidiary of GM

(b) Pursuant to an operating agreement, certatuoshareholders were permitted distributions tptha taxes they incurred from ownership of thely Anterests prior to our conversion
from a tax partnership to a corporation. In Mar€l02 we executed a transaction that had 2008 faortiag implications for our shareholders. In actzrce with the operating
agreement, the approvals of both our Ally Boardoectors and the Treasury were obtained in advéorcthe payment of tax distributions to our shaldbrs. In 2010, the amount
distributed to GM was $8 million. This represengedaccrual for GM tax settlements and refunds veckielated to tax periods prior to the NovemberZB®6, sale by GM of a 51%
interest in Ally (Sale Transactions). Amounts dizited to GM and FIM Holdings were $220 million adti73 million, respectively, for the year ended &mber 31, 2009. The 2009
amount includes $55 million of remittances to GM fax settlements and refunds received relatedX@ériods prior to the Sale Transactions as reduiy the terms of the Purchase
and Sale Agreement between GM and FIM Holdil

(c) Represents a reduction of the estimated payammtied for tax distributions as a result of tbmpletion of the GMAC LLC U.S. Return of Partnegshicome for the tax period
January 1, 2009, through June 30, 2(

GM, GM dealers, and GM-related employees compasgraficant portion of our customer base, and olab@l Automotive Services
operations are highly dependent on GM productiahsates volume. As a result, a significant advetssge in GM’s business, including
significant adverse changes in GM’s liquidity pmsitand access to the capital markets, the praalucti sale of GM vehicles, the quality or
resale value of GM vehicles, the use of GM markgtittentives, GM’s relationships with its key supp, GM'’s relationship with the United
Auto Workers and other labor unions, and otherdfiactmpacting GM or its employees could have aiiggnt adverse effect on our
profitability and financial condition.

We provide vehicle financing through purchasesetdit automotive and lease contracts with retastomers of primarily GM dealers. \
also finance the purchase of new and used vehigl€M dealers through wholesale financing, extetimgofinancing to GM dealers, provide
fleet financing for GM dealers to buy vehicles thiewt or lease to others, provide wholesale veliislentory insurance to GM dealers,
provide automotive extended service contracts tjindaM dealers, and offer other services to GM dsales a result, GM’s level of
automobile production and sales directly impactsfimancing and leasing volume; the premium reveiouavholesale vehicle inventory
insurance; the volume of automotive extended sersintracts; and the profitability and financiahddion of the GM dealers to whom we
provide wholesale financing, term loans, and ffa®tncing. In addition, the quality of GM vehiclaffects our obligations under automotive
extended service contracts relating to such vehiélarther, the resale value of GM vehicles, whiety be impacted by various factors
relating to GM’s business such as brand imagentimeber of new GM vehicles produced, the numbeisefiuwehicles remarketed, or
reduction in core brands, affects the remarketinggeds we receive upon the sale of repossessategefind off-lease vehicles at lease
termination.

At September 30, 2010, we had an estimated $93®mih secured credit exposure, which includednarily wholesale vehicle
financing to GM-owned dealerships, notes receivédolen GM, and vehicles leased directly to GM. Wadtier had approximately
$809 million in unsecured credit exposure, whiatluded estimates of payments from GM related tmues support and risk-sharing
agreements. Under the terms of certain agreemenisebn Ally and GM, Ally has the right to offsetrtzén of its exposures to GM against
amounts Ally owes to GM.

Retail and Lease Programs

GM may elect to sponsor incentive programs (on bethil contracts and operating leases) by supppfihancing rates below the
standard market rates at which we purchase retaftacts and leases. These marketing incentiveslsoaeferred to as rate support or
subvention. When GM utilizes these marketing inieest they pay us the present value of the diffeedmetween the customer rate and our
standard rate at contract inception, which we daffief recognize as a yield adjustment over thefilhe contract.

43



Table of Contents

ALLY FINANCIAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited)

GM may also sponsor residual support programsveeyao lower customer monthly payments. Under regidupport programs, the
customer’s contractual residual value is adjusteaa our standard residual values. In additioneumidk-sharing programs and eligible
contracts, GM shares equally in residual losséiseatime of the vehicle’s disposal to the extent tiemarketing proceeds are below our
standard residual values (limited to a floor).

For contracts where we are entitled to receivaltedisupport, GM pays the present value of the eeperesidual support owed to us at
contract origination as opposed to after contraghination at the time of sale of the related viehithe residual support amount GM
ultimately owes us is finalized as the leases dlgtterminate. Under the terms of the residual supprogram, in cases where the estimate
was incorrect, GM may be obligated to pay us, omveg be obligated to reimburse GM.

Based on the September 30, 2010, outstanding Manttrican operating lease and retail balloon padfglthe additional maximum
contractual amount that could be paid by GM unbderésidual support programs was approximately $6ilion and would be paid only in
the unlikely event that the proceeds from the ermgwrtfolio of lease assets were lower than theéraotual residual value and no higher than
our standard residual rates.

Based on the September 30, 2010, outstanding Manttrican operating lease portfolio, the maximumtractual amount that could be
paid under the risk-sharing arrangements was appately $844 million and would be paid only in tinelikely event that the proceeds from
all outstanding lease vehicles were lower thanstamdard residual rates and no higher than theaaingl risk-sharing floor.

Retail and lease contracts acquired by us thatidied rate and residual subvention from GM, paydivkxtly or indirectly to GM dealers
as a percentage of total new GM retail and leasgacts acquired, were as follows.

Nine months ended September 201(¢ 200¢
GM and affiliates subvented contracts acqu
North American operatior 53% 68%
International operations (. 41% 60%
(@) Represents subvention for continuing operationg.c
Other

We entered into various services agreements withtk&are designed to document and maintain ouwertiand historical relationship.
We are required to pay GM fees in connection wétiain of these agreements related to our finanafrigM consumers and dealers in cetr
parts of the world.

GM also provides payment guarantees on certain awgial assets we have outstanding with certainltparty customers. At
September 30, 2010, and December 31, 2009, comahelttigations guaranteed by GM were $59 milliod &68 million, respectively.
Additionally, GM is bound by repurchase obligatidagepurchase new vehicle inventory under cedaaumstances, such as dealer franc
termination.

19. Fair Value

Fair Value Measurements

For purposes of this disclosure, fair value ismedi as the price that would be received to sedismet or paid to transfer a liability in an
orderly transaction between market participantb@imeasurement date. Fair value should be bastte@ssumptions market participants
would use when pricing an asset or liability anthleshes a fair value hierarchy that prioritizes information used to develop those
assumptions. The fair value hierarchy gives thédsg priority to quoted prices available in activarkets (i.e., observable inputs) and the
lowest priority to data lacking transparency (iumpbservable inputs). Additionally, entities agquired to consider all aspects of
nonperformance risk, including the entity’s ownditestanding, when measuring the fair value ofaility.
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A three-level hierarchy is to be used when meaguaimd disclosing fair value. An instrument’s catéation within the fair value
hierarchy is based on the lowest level of signifidaput to its valuation. The following is a deiption of the three hierarchy levels.

Level 1

Level 2

Level 3

Inputs are quoted prices in active markatédentical assets or liabilities at the measwetrdate. Additionally, the entity must
have the ability to access the active market, hadjtioted prices cannot be adjusted by the e

Inputs are other than quoted prices indudd_evel 1 that are observable for the asseiability, either directly or indirectly.
Level 2 inputs include quoted prices in active netskor similar assets or liabilities; quoted psi¢e inactive markets for
identical or similar assets or liabilities; or inpuhat are observable or can be corroborated bgrehble market data by
correlation or other means for substantially tHeterm of the assets or liabilitie

Unobservable inputs are supported by ldgtleo market activity. The unobservable inputs@epnt management’s best
assumptions of how market participants would ptieeassets or liabilities. Generally, Level 3 asseid liabilities are valued
using pricing models, discounted cash flow methodi@s, or similar techniques that require signiftgadgment or estimatiol

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

Trading securities— Trading securities are recorded at fair valuar. @rtfolio includes U.S. Treasury, asset-baclked
mortgage-backed securities (including senior atslinated interests) and may be investment graat@nvestment grade, or
unrated securities. We base our valuation of tigadecurities on observable market prices whenaail however, observable
market prices may not be available for a signifiqaortion of these assets due to current illigyiditthe markets. When observable
market prices are not available, valuations amagrily based on internally developed discountedh ¢esv models (an income
approach) that use assumptions consistent witlecumarket conditions. The valuation considersmen®arket transactions,
experience with similar securities, current bussneenditions, and analysis of the underlying cetlalt as available. To estimate
cash flows, we utilize various significant assumps including market observable inputs (e.g., fedvaterest rates) and internally
developed inputs (e.g., prepayment speeds, delmyuevels, and credit losses). We classified 64 %1% of the trading
securities reported at fair value as Level 3 at&aper 30, 2010, and December 31, 2009, respegctivedding securities account
for 1% and 2% of all assets reported at fair valuSeptember 30, 2010, and December 31, 2009,atésHg.

Available-for-sale securities — Available-forsale securities are carried at fair value primasdged on observable market price
observable market prices are not available, ouratalns are based on internally developed discducdsh flow models (an income
approach) that use a market-based discount ratecarsider recent market transactions, experienttesirnilar securities, current
business conditions, and analysis of the underlgoigteral, as available. To estimate cash flomesare required to utilize various
significant assumptions including market observatpeits (e.g., forward interest rates) and intdyna@éveloped inputs (including
prepayment speeds, delinquency levels, and crestiel). We classified less than 1% of the availlsale securities reported at
fair value as Level 3 at both September 30, 2040,2ecember 31, 2009. Available-for-sale securdiesount for 35% and 37% of
all assets reported at fair value at Septembe2@0), and December 31, 2009, respectiv

Loans helcfor-sale, net— We elected the fair value option for certain tgage loans held-for-sale. The loans elected were
government- and agency-eligible residential loamgléd after July 31, 2009. These loans are praes@ntbe table of recurring fair
value measurements. Refer to the section in this titeed Fair Value Option of Financial Assets and Finandigbilities for
additional information. The loans not elected urttierfair value option are accounted for at thedowf cost or fair value. We
classified 15% and 49% of the loans held-for-safmrted at fair value as Level 3 at September @00 2and December 31, 2009,
respectively. Loans held-for-sale account for 24% 32% of all assets reported at fair value at&eper 30, 2010, and
December 31, 2009, respective
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Approximately 3% and 4% of the total loans helddate carried at fair value are automotive loarSegttember 30, 2010, and
December 31, 2009, respectively. These automatiaed are presented in the nonrecurring fair valeasurement table. We based
our valuation of automotive loans held-for-salemternally developed discounted cash flow modetsii@ome approach) and
classified all these loans as Level 3. These vialnahodels estimate the exit price we expect teikecin the loan’s principal
market, which depending on characteristics of tlam$ may be the whole-loan market or the secuittizanarket. Although we
utilize and give priority to market observable itgwsuch as interest rates and market spreadswtitbse models, we are typically
required to utilize internal inputs, such as prepeagt speeds, credit losses, and discount ratege\Wiinerous controls exist to
calibrate, corroborate, and validate these intenpalts, these internal inputs require the useid§iment and can have a significant
impact on the determination of the loan’s valuecddingly, we classified all automotive loans h&dd-sale as Level 3.

Approximately 97% and 96% of the total loans held<ale carried at fair value are mortgage loar&egtember 30, 2010, and
December 31, 2009, respectively. We originate oclpase mortgage loans in the United States thamterd to sell to Fannie Mae,
Freddie Mac, and the Government National Mortgagsagiation (Ginnie Mae) (collectively, the Govermn8ponsored
Enterprises (GSEs)). Mortgage loans held-for-sedeypically pooled together and sold into certiit markets depending on
underlying attributes of the loan, such as agefigibdity (domestic only), product type, interestte, and credit quality. Two
valuation methodologies are used to determinediesélue of mortgage loans held-for-sale. The méthogy used depends on the
exit market as described below.

Level 2 mortgage loans— This includes all mortgage loans carried at¥aiue due to fair value option elections. The
election includes all domestic loans that can be &othe Agencies, which are valued predominansiyng published forward
agency prices. Level 2 also includes all nonagelmyestic loans or international loans where regergfotiated market
prices for the loan pool exist with a counterpgwiich approximates fair value) or quoted markétgs for similar loans are
available. As these valuations are derived fromtegionarket prices, we classify these valuatioriseagl 2 in the fair value
disclosures. At September 30, 2010, and Decemhe2t8DB, 87% and 52%, respectively, of the mortdages held-for-sale
currently being carried at fair value were classifas Level 2.

Level 3 mortgage loans —Fhis includes all mortgage loans measured at firevon a nonrecurring basis. The fair value
of these loans was determined using internally ldgesl valuation models because observable marlatswvere not
available. These valuation models estimate thepgidie we expect to receive in the loan’s principalrket, which depending
on characteristics of the loan may be the whole-tmasecuritization market. Although we utilize agide priority to market
observable inputs such as interest rates and mspkeads within these models, we are typically ireguto utilize internal
inputs, such as prepayment speeds, credit lossaggliscount rates. While numerous controls exis@diorate, corroborate,
and validate these internal inputs, the generatfdhese internal inputs requires the use of judgraad can have a significant
impact on the determination of the loan’s fair \walAccordingly, we classify these valuations asdl&vin the fair value
disclosures. At September 30, 2010, and Decemhe2(8D, 13% and 48%, respectively, of the mortdagas held-for-sale
currently being carried at fair value are classlifes Level 3.

. Consumer mortgage finance receivables and loand, — We elected the fair value option for certain consumortgage financ
receivables and loans. The elected mortgage laalzearalized on-balance sheet securitization defathich we estimated credit
reserves pertaining to securitized assets thatlduale exceeded or already had exceeded our ecoreaposure. We also elected
the fair value option for all mortgage securitipattrusts required to be consolidated due to tloptaah of ASU 2009-17. The
elected mortgage loans represent a portion ofdhswmer finance receivable and loans on the CoedeBensolidated Balance
Sheet. The balance that was not elected was repontéhe balance sheet at the principal amountandsng, net of charge-offs,
allowance for loan losses, and premiums or dis

Securitized mortgage loans are legally isolatethfus and are beyond the reach of our creditorslddres are measured at fair
value using a portfolio approach or an in-use psenialues of loans held on an in-use basis mégrdibnsiderably from loans
held-for-sale that can be sold in the whole-loamkeia This difference arises
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primarily due to the liquidity of the asset- andnigagebacked securitization market and is evident inféog that spreads applied
lower rated asset- and mortgage-backed securitgesomsiderably wider than spreads observed omwisbands classes and in the
whole-loan market. The objective in fair valuing@ tloans and related securitization debt is to aacproperly for our retained
economic interest in the securitizations. As altexfureduced liquidity in capital markets, valugfsboth these loans and the
securitized bonds are expected to be volatile.eSihis approach involves the use of significanthgsovable inputs, we classified
the mortgage loans elected under the fair valumois Level 3, at September 30, 2010, and DeceBthe&2009. Consumer finance
receivables and loans accounted for 9% and 4% abkséts reported at fair value at September 31D,28nhd December 31, 2009,
respectively. Refer to the section within this niitled Fair Value Option of Financial Assets and Finandigbilities for additional
information.

. Commercial finance receivables and loans, — We evaluate our commercial finance receivablesl@aks, net, for impairment .
We generally base the evaluation on the fair vafube underlying collateral supporting the loartsew expected to be the sole
source of repayment. When the carrying value exctealfair value of the collateral, an impairmerssl is recognized and reflected
as a nonrecurring fair value measurement. At betite&dnber 30, 2010 and December 31, 2009, 6% ando®49¢ impaired
commercial finance receivables and loans wereifiedss Level 2 and Level 3, respectively. Comriariinance receivables and
loans accounted for 2% and 4% of all assets repatttéair value at September 30, 2010, and DeceBthe2009

. MSRs — We typically retain MSRs when we sell assets intbgecondary market. MSRs currently do not tradsiactive mark
with observable prices; therefore, we use inteynddiveloped discounted cash flow models (an incappgoach) to estimate the f.
value of MSRs. These internal valuation modelsvest net cash flows based on internal operatingngssons that we believe
would be used by market participants combined witltket-based assumptions for loan prepayment riatesgst rates, and
discount rates that we believe approximate yieddgiired by investors in this asset. Cash flows arilpinclude servicing fees,
float income, and late fees in each case less tipgieosts to service the loans. The estimated ffasls are discounted using an
option-adjusted spread-derived discount rate. AHR8 were classified as Level 3 at September 3@, 201d December 31, 2009.
MSRs accounted for 8% and 10% of all assets regaittéair value at September 30, 2010, and DeceBbe2009, respectivel

. Interests retained in financial asset sal— Interests retained in financial asset sales améedaat fair value. The interests retained
are in securitization trusts and deferred purclpai®es on the sale of whole-loans. Due to inagtivitthe market, valuations are
based on internally developed discounted cash filmaels (an income approach) that use a market-tthseount rate. The
valuation considers recent market transactionsgiampce with similar assets, current business tiomdi and analysis of the
underlying collateral, as available. To estimatehcows, we utilize various significant assumpspimcluding market observable
inputs (e.g., forward interest rates) and inteyndéveloped inputs (e.g., prepayment speeds, dedimzy levels, and credit losses).
All interests retained were classified as Levet September 30, 2010, and December 31, 2009. stteretained in financial assets
sales accounted for 2% and less than 1% of altsesgorted at fair value at September 30, 201@ Cestember 31, 2009,
respectively

. Derivative instruments— We manage risk through our balance of loan prodoaind servicing businesses while using financial
instruments (including derivatives) to manage ridlted specifically to the value of loans held-$ate, loans held-for-investment,
MSRs, foreign currency debt; and we enter intorggerate swaps to facilitate transactions whegeutitderlying receivables are s
to a nonconsolidated entity. Refer to Note 16 fidiional information regarding the gains and Iesszognized on the fair value
economic hedges within the Condensed Consolidatgadr8ent of Income

We enter into a variety of derivative financialtimsnents as part of our hedging strategies. Cedfihese derivatives are
exchange traded, such as Eurodollar futures, detravithin highly active dealer markets, such anay to-be-announced
securities. To determine the fair value of thestriiments, we utilize the exchange price or deatmket price for the particular
derivative contract; therefore, we classified thesetracts as Level 1. We
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classified less than 1% of the derivative asseds38 of the derivative liabilities reported at faalue as Level 1 at
September 30, 2010. We classified 7% of the devieatssets and 9% of the derivative liabilitiesortgd at fair value as Level 1 at
December 31, 2009.

We also execute over-the-counter derivative cotdratich as interest rate swaps, floors, capsdoos; 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 ratediahweurves and interpolated
volatility assumptions) are entered into the moWé. classified these over-the-counter derivativetreets as Level 2 because all
significant inputs into these models were marketeobable. We classified 96% of the derivative asaatl 94% of the derivative
liabilities reported at fair value as Level 2 aptenber 30, 2010. We classified 77% of the deneatissets and 73% of the
derivative liabilities reported at fair value asvieé2 at December 31, 2009.

We also hold certain derivative contracts thatstmectured specifically to meet a particular hedgibjective. These derivative
contracts often are utilized to hedge risks inhienathin certain on-balance sheet securitizatidmshedge risks on particular bond
classes or securitization collateral, the deriv@siwnotional amount is often indexed to the hedtgd. As a result, we typically are
required to use internally developed prepaymentrapions as an input into the model to forecastriunotional amounts on these
structured derivative contracts. Accordingly, wasslified these derivative contracts as Level 3c\ssified 4% of the derivative
assets and 3% of the derivative liabilities repbeaefair value as Level 3 at September 30, 2016 cl&'ssified 16% of the derivati
assets and 18% of the derivative liabilities repdt fair value as Level 3 at December 31, 2009.

We are required to consider all aspects of nonpadace risk, including our own credit standing, wineeasuring fair value of
a liability. We consider our credit risk and thedit risk of our counterparties in the valuatiordefivative instruments through a
credit valuation adjustment (CVA). The CVA calciat utilizes our credit default swap spreads amdsibreads of the counterparty.
Additionally, we reduce credit risk on the majoritiyour derivatives by entering into legally enfeable agreements that enable the
posting and receiving of collateral associated withfair value of our derivative positions on aigoing basis.

Derivative assets accounted for 17% and 8% ofsakk®s reported at fair value at September 30, 2Z0idDecember 31, 2009,
respectively. Derivative liabilities accounted &8% and 59% of all liabilities reported at fair walat September 30, 2010, and
December 31, 2009, respectively.

. Collateral placed with counterpartie— Collateral in the form of investment securities prenarily carried at fair value using
quoted prices in active markets for similar assafts.classified 100% and 96% of securities postezblateral as Level 1 at
September 30, 2010, and December 31, 2009, regplyciSecurities posted as collateral accounte@%6rof all assets reported at
fair value at both September 30, 2010, and Dece®be?2009

. Repossessed and foreclosed as — Foreclosed on or repossessed assets resultingdeondefaults are carried at the lower of
either cost or fair value and are included in otigsets on the Condensed Consolidated Balance Shedtir value disclosures
include only assets carried at fair val

The majority of assets acquired due to defaulf@meclosed assets. We revalue foreclosed assetperiodic basis. We
classified properties that are valued by indepenthér-party appraisals as Level 2. When thirdtpappraisals are not obtained,
valuations are typically obtained from third-pabtypker price opinion; however, depending on thewsirstances, the property list
price or other sales price information may be ueditu of a broker price opinion. Based on histatiexperience, we adjust these
values downward to take into account damage aret ¢dletors that typically cause the actual ligumawalue of foreclosed
properties to be less than broker price opinioatber price sources. This valuation adjustmeneiessary to ensure the valuation
ascribed to these assets considers unique factdrsicumstances surrounding the foreclosed a&sed.result of applying
internally developed adjustments to the third-pgmyvided valuation of the foreclosed property,dlassified these assets as
Level 3 in the fair value disclosures. At Septen®®&r2010, we classified 36% and 64% of foreclcmed repossessed properties
carried at fair value as Level 2 and Level 3, respely. At December 31, 2009, we classified 519 48% of foreclosed and
repossessed properties carried at fair value as
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Level 2 and Level 3, respectively. Repossessedaerdlosed assets account for less than 1% ofaéita reported at fair value at
both September 30, 2010, and December 31, 2009.

. On-balance sheet securitization de — We elected the fair value option for certain mogeg#oans held-for-investment and the
related on-balance sheet securitization debt. VWleevsecuritization debt that was elected pursuatiia fair value option and any
economically retained positions using market otesigley prices whenever possible. The securitizatadst @& principally in the form
of asset- and mortgage-backed securities coll&erhby the underlying mortgage loans heldiforestment. Due to the attributes
the underlying collateral and current market candg, observable prices for these instrumentsygiedlly not available. In these
situations, we consider observed transactions wusl 2einputs in our discounted cash flow modelsdi#idnally, the discounted ca
flow models utilize other market observable inpstgch as interest rates, and internally derivedtsmmcluding prepayment speeds,
credit losses, and discount rates. Fair value nmlected financing securitization debt is classifas Level 3 as a result of the
reliance on significant assumptions and estimatembdel inputs. On-balance sheet securitizatidat decounted for 37% and 41%
of all liabilities reported at fair value at Septeen 30, 2010, and December 31, 2009, respectiRelfer to the section within this
note titledFair Value Option for Financial Assets and Finarldigabilities for further information about the election. The titat
was not elected under the fair value option is regabon the balance sheet at cost, net of premarrdscounts and issuance co
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Recurring Fair Value

The following tables display the assets and liiegimeasured at fair value on a recurring basisidting financial instruments elected for
the fair value option. We often economically hetlgeefair value change of our assets or liabilitiéth derivatives and other financial
instruments. The tables below display the hedgearagely from the hedged items; therefore, thepatadirectly display the impact of our
risk management activities.

Recurring fair value measurements

September 30, 2010$ in millions) Level 1 Level 2 Level 3 Total
Assets
Trading securitie
U.S. Treasury and federal agenc $ 75 $ — $ = $ 75
Mortgagebacked
Residentia — 1 45 46
Asse-backec — — el a0
Total trading securitie 75 1 13t 211

Investment securitie
Available-for-sale securitie
Debt securitie!

U.S. Treasury and federal agenc 2,35¢ 31C — 2,66¢
States and political subdivisio — 4 — 4
Foreign governmer 92¢ 371 — 1,29¢
Mortgagebacked
Residentia — 3,72¢ 2 3,731
Asse-backec — 1,69t 1 1,69¢
Corporate debt securiti — 1,39¢ — 1,39¢
Total debt securitie 3,287 7,50t 3 10,79¢
Equity securitie: 1,13( — — 1,13(
Total availabl-for-sale securitie 4,417 7,50¢ 3 11,92t
Mortgage loans he-for-sale, net (a — 6,97¢ — 6,97¢
Consumer mortgage finance receivables and loahgay — — 2,94¢ 2,94¢
Mortgage servicing right — — 2,74¢ 2,74¢
Other asset
Interests retained in financial asset si — — 53z 53z
Fair value of derivative contracts in receivablsifion
Interest rate contrac 24 5,454 252 5,73(
Foreign currency contrac — 21C — 21C
Total fair value of derivative contracts in receile
position 24 5,664 252 5,94(
Collateral placed with counterparties 74C — — 74C
Total asset $ 5,25¢€ $  20,14¢ $ 6,617 $ 32,02:
Liabilities
Secured dek
On-balance sheet securitization debt $ — $ — $ (2,797 $ (2,799

Accrued expenses and other liabilit
Fair value of derivative contracts in liability ptsn

Interest rate contrac (15¢) (3,959 (230) (4,24¢)
Foreign currency contrac — (417 — (417)
Total fair value of derivative contracts in liabjliposition (15¢) (4,369 (130) (4,657%)
Total liabilities $ (15¢) $ (4,369 $ (2,929 $ (7,450

(a) Carried at fair value due to fair value option éies.
(b) Represents collateral in the form of investmentsées. Cash collateral was excluded abc
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Recurring fair value measureme

December 31, 20C($ in millions) Level 1 Level 2 Level & Total
Assets
Trading securitie:
Mortgage¢backed
Residentia $ — $ 44 $ 99 $  14:
Asse-backec — — 59¢€ 59¢€
Total trading securitie — 44 69t 73¢
Investment securitie
Available-for-sale securitie
Debt securitie:
U.S. Treasury and federal agenc 1,98¢ 1,521 — 3,51(
States and political subdivisio — 811 — 811
Foreign governmer 911 262 — 1,17:
Mortgagebacked
Residentia — 3,45¢ 6 3,461
Asse-backec — 98t 20 1,00t
Corporate debt securiti 2 1,471 — 1,47
Other 47 — — 47
Total debt securitie 2,94¢ 8,50¢ 26 11,48(
Equity securities 671 4 — 675
Total availabl-for-sale securitie 3,62( 8,50¢ 26 12,15t
Mortgage loans he-for-sale, net (a — 5,54¢ — 5,54t
Consumer mortgage finance receivables and loahgay — — 1,302 1,30
Mortgage servicing right — — 3,554 3,554
Other asset
Cash reserve deposits b-for-securitization trust — — 31 31
Interests retained in financial asset si — — 471 471
Fair value of derivative contracts in receivablsipion 184 2,03t 43t 2,65¢
Collateral placed with counterparties 80¢ 37 — 84E
Total asset $4,612 $16,17( $6,51¢F $27,29’
Liabilities
Secured dek
Or-balance sheet securitization debt $ — $ — $(1,299)  $(1,299
Accrued expenses and other liabilit
Fair value of derivative contracts in liability ptsn (172) (1,397 (332) (1,895
Total liabilities $ (172 $(1,397) $(1,62¢€) $(3,189)

(a) Carried at fair value due to fair value option éies.

(b) Represents collateral in the form of investmentsées. Cash collateral was excluded abc
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The following tables present the reconciliationddirLevel 3 assets and liabilities measured atfaiue on a recurring basis. Transfers
into or out of any hierarchy levels, if any (inclog any transfers shown in the following tablesg secognized at the end of the reporting
period in which the transfer occurred. We oftennecnically hedge the fair value change of our asselisibilities with derivatives and other
financial instruments. The Level 3 items preseteldw may be hedged by derivatives and other filghittstruments that are classified as
Level 1 or Level 2. Thus, the following tables dut fully reflect the impact of our risk managemantivities.

Level 3 recurring fair value measurements

Net realized/unrealized Net unrealizec

gains (losses)

gains (losses)

Purchases included in
Fair value included in issuances, Fair value earnings still
included other and at held at
at comprehensive settlements September 3C September 30
July 1, in
($ in millions) 2010 earnings income net 2010 2010
Assets
Trading securitie
Mortgage-backec
Residentia $ 46 $ 3() $ — $ @ $ 45 $ 7(a)
Asse-backed 87 — 1 2 90 —
Total trading securitie 133 3 1 2) 13t 7
Investment securitie
Available-for-sale securitie
Debt securitie!
Mortgage-backec
Residentia 2 — — — 2 —
Asse-backed 8 — — (7) 1 —
Total debt securitie 10 — — () 3 —
Consumer mortgage finance receivables
and loans, net (k 2,34t 1,126 (b) — (523%) 2,94¢ 937 (b)
Mortgage servicing right 2,98: (521 (c) — 284 2,74¢ (521) (c)
Other asset
Cash reserve deposits held-for-
securitization trust 2 — — ) — —
Interests retained in financial asset
sales 46E 33(d) — 35 532 9(d)
Fair value of derivative contracts il
receivable (liability) position, n
Interest rate contracts, r 108 212(e) — (195) 122 247 (e)
Total asset $  6,04< $ 853 $ 1 $ (410 $ 6,487 $ 679
Liabilities
Secured dek
On-balance sheet securitization
debt (b) $ (2,179 $ (1,118 (b) $ — $ 503 $ (2,799 $ (1,035 (b)
Total liabilities $ (2,179 $ (1,118 $ — $ 508 $ (2,799 $ (1,035

(@) The fair value adjustment was reported as ahar on investments, net, and the related intevastreported as interest and dividends on investsecurities in the Condensed

Consolidated Statement of Incon

(b) Carried at fair value due to fair value optiactions. Refer to the next section of this nidted Fair Value Option for Financial Assets and Liab# for the location of the gains and
losses in the Condensed Consolidated Statementofrie.
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(c) Fair value adjustment was reported as servicingtasguation and hedge activities, net, in the Gmsed Consolidated Statement of Inco
(d) Reported as other income, net of losses, in thel@wed Consolidated Statement of Inca
(e) Refer to Note 16 for information related to thedtion of the gains and losses on derivative insemtsiin the Condensed Consolidated Statement ofrlac
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Level 3 recurring fair value measureme

Net
Net realized/unrealized unrealized
gains (losses gains (losses
Purchases, included in
Fair value included in issuances, Net Fair value earnings still
includec other and transfer at held at
at comprehensiv settlement: September 3! September 3
July 1, in into
($ in millions) 2009 earning: income net Level 3 2009 2009
Assets
Trading securitie
Mortgage-backec
Residentia $ 162 — $ — $ (18) $ — $ 145 $ 18 (a)
Asse-backed 571 126 (a) 5 — — 702 (83) (a)
Total trading securitie 734 126 5 (18) — 847 (65)
Investment securitie
Available-for-sale securitie
Debt securitie!
Mortgage-backec
Residentia
Asse-backed 4 — 1 — 1 6 —
Equity securitie: 413 4 (a) 2 (384 — 35 —
Total availabl-for-sale securitie 417 4 3 (389 1 41 —
Consumer mortgage finance
receivables and loans, net 1,58¢ 339 (b) — (3849 — 1,54: 240 (b)
Mortgage servicing right 3,50¢ (494 (c) — 22¢ — 3,24 (494 (c)
Other asset
Cash reserve deposits held-for-
securitization trust 33 6 (d) — — — 39 (97) (d)
Interests retained in financial ass
sales 662 21 (d) 1) (73) — 60¢ (15) (d)
Fair value of derivative contracts
receivable (liability) position,
net 22F (3)(e) — 29 — 251 109 (e)
Total asset $  7,16¢ $ D $ 7 $ (602) $ 1 $ 6,57% $ (322
Liabilities
Secured dek
On-balance sheet securitization
debt (b) $ (1,579 $ (330 (b) $ — $ 37¢ $  — $ (1,529 $ (207 (b)
Total liabilities $ (1,579 $ (330 $ = $ 37¢E $  — $ (1,529 $ (207

(&) The fair value adjustment was reported as ahar on investments, net, and the related intevastreported as interest and dividends on investseturities in the Condensed

Consolidated Statement of Incon

(b) Carried at fair value due to fair value optiactions. Refer to next section of this note diff@ir Value Option for Financial Assets and Liab#i for the location of the gains and
losses in the Condensed Consolidated Statementofrie.

(c) Fair value adjustment was reported as servicingtasguation and hedge activities, net, in the Gmsgd Consolidated Statement of Inco

(d) Reported as other income, net of losses, in thel®@wed Consolidated Statement of Inca

(e) Refer to Note 16 for information related to thedtion of the gains and losses on derivative insemtsiin the Condensed Consolidated Statement ofrlac
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Level 3 recurring fair value measurements

Net realized/unrealized
gains (losses)

Net unrealizec

gains (losses)

Purchases included in
included issuances, Fair value earnings still
Fair value included in other and at held at
at comprehensive settlements September 3C September 30
January 1, in
($ in millions) 2010 earnings income net 2010 2010
Assets
Trading securitie
Mortgage-backec
Residentia $ 99 $ 3 (a) $ — $ (57) $ 45 $ 18(a)
Asse-backed 59€ — 1 (507) 90 —
Total trading securitie 69t 3 1 (564) 13E 18
Investment securitie
Available-for-sale securitie
Debt securitie!
Mortgage-backec
Residentia 6 — @) ?3) 2 —
Asse-backed 20 — — (19) 1 —
Total debt securitie 26 — @) (22) 3 —
Consumer mortgage finance receivables
and loans, net (k 1,30: 1,914 (b) — (26¢) 2,94¢ 1,305 (b)
Mortgage servicing right 3,55¢ (1,465 (c) — 657 2,74¢ (1,465, (c)
Other asset
Cash reserve deposits held-for-
securitization trust 31 — — 31 — —
Interests retained in financial asset
sales 471 66 (d) — 4 533 15(d)
Fair value of derivative contracts i
receivable (liability) position, n
Interest rate contracts, r 102 203 (e) — (184 122 386 (e)
Total asset $ 6,18 $ 721 $ — $ (417) $ 6,487 $ 259
Liabilities
Secured dek
On-balance sheet securitization
debt (b) $ (1,299 $ (1,892 (b) $ — $ 392 $ (2,799 $ (1,477 (b)
Total liabilities $ (1,299 $ (1,892 $ — $ 392 $ (2,797 $ (1,477

(@) The fair value adjustment was reported as ahar on investments, net, and the related intevastreported as interest and dividends on investseturities in the Condensed

Consolidated Statement of Incon

(b) Carried at fair value due to fair value optiactions. Refer to the next section of this niated Fair Value Option for Financial Assets and Liabi# for the location of the gains and

losses in the Condensed Consolidated Statementofrie.

(c) Fair value adjustment was reported as servicingtasguation and hedge activities, net, in the Gmsgd Consolidated Statement of Inco
(d) Reported as other income, net of losses, in thel®wed Consolidated Statement of Inca

(e) Refer to Note 16 for information related to thedtion of the gains and losses on derivative insemtsiin the Condensed Consolidated Statement ofrlac
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Level 3 recurring fair value measureme

Net
Net realized/unrealized unrealized
(losses) gain (losses) gain
Fair value Purchases, Net included in
included in issuances, transfer Fair value earnings still
at includec other and at held at
January ] comprehensiv settlement: into/ September 3! September 3
in (out of)
($ in millions) 2009 earning: income net Level 3 2009 2009
Assets
Trading securitie
Mortgage-backec
Residentia $ 211 $ (41)(a) $ — $ (44) $ 19 $ 14& $ (19) (a)
Asse-backed 50¢ 184 (a) 10 (1) — 702 (569 (a)
Total trading securitie 72C 143 10 (45) 19 847 (588
Investment securitie
Available-for-sale securitie
Debt securitie!
Mortgage-backec
Residentia 2 — (4) — 8 6 —
Asse-backed 607 6 (a) 5 (58%) — 35 (8) ()
Equity securitie: 22 — 1 — (23) — —
Total availabl-for-sale securitie 631 6 2 (58%) (15) 41 (8)
Consumer mortgage finance
receivables and loans, net 1,861 848 (b) — (1,16€) — 1,54: 488 (b)
Mortgage servicing right 2,84¢ (172 (c) — 567 — 3,24 (159 (c)
Other asset
Cash reserve deposits held-for-
securitization trust 41 2 (d) 1) ) — 39 (318 (d)
Interests retained in financial
asset sale 1,001 (44) (d) 3 (35)) — 60¢ (11) (d)
Fair value of derivative contracts
in receivable (liability)
position, ne: 14¢ 399 (e) (5) (437) 14E 251 985 (e)
Total asset $ 7,251 $ 1,182 $ 9 $ (2,019 $ 14¢ $ 6,57¢ $ 389
Liabilities
Secured dek
On-balance sheet securitization
debt (b) $ (1,899 $ (774 (b) $ — $ 1,14¢ $  — $ (1,529 $ (431 (b)
Total liabilities $ (1,899 $ (774 $ = $ 1,144 $ — $ (1,529 $ (431

(&) The fair value adjustment was reported as ahar on investments, net, and the related intevastreported as interest and dividends on investseturities in the Condensed

Consolidated Statement of Incon

(b) Carried at fair value due to fair value optiactions. Refer to next section of this note diff@ir Value Option for Financial Assets and Liab#i for the location of the gains and

losses in the Condensed Consolidated Statementofrie.
(c) Fair value adjustment was reported as servicingtasguation and hedge activities, net, in the Gmsgd Consolidated Statement of Inco
(d) Reported as other income, net of losses, in thel®@wed Consolidated Statement of Inca

(e) Refer to Note 16 for information related to thedtion of the gains and losses on derivative insemtsiin the Condensed Consolidated Statement ofrlac
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Nonrecurring Fair Value

We may be required to measure certain assetsabitities at fair value from time to time. Theseipdic fair value measures typically
result from the application of lower of cost orrfaalue accounting or certain impairment measunetetuGAAP. These items would constit
nonrecurring fair value measures.

The following tables display the assets and liiegimeasured at fair value on a nonrecurring tzagisheld at September 30, 2010
and 2009.

Lower of
cost or Total gains
Nonrecurring fair value (losses) Total gains
fair value measures or valuation included in included in
earnings for earnings for
reserve the three the nine
September 30, 2010($ in millions) Level1l Level2 Level2 Total allowance months ende( months ende(
Assets
Loans hel-for-sale, net (a
Automotive $ — $ — $ 234 $ 234 % (85) n/m (b) n/m (b)
Mortgage — — 1,041 1,041 (47) n/m (b) n/m (b)
Total loans hel-for-sale, ne — — 1,27t 1,27t (132 n/m (b) n/m (b)
Commercial finance receivables and
loans, net (c
Automotive — — 391 391 (56) n/m (b) n/m (b)
Mortgage — 34 57 91 47 n/m (b) n/m (b)
Other — — 77 77 (70) n/m (b) n/m (b)
Total commercial finance
receivables and loans, r — 34 52t 55¢ 173
Other asset
Real estate and other
investments (d — 9 — 9 nm(e) $ — $ 2
Repossessed and foreclosed
assets (f — 42 76 11€ (17) n/m (b) n/m (b)
Total asset $ — $ B85 $187¢ $1,961 $ (322 $ — $ 2

n/m = not meaningful

(@) Represents loans held-for-sale that are redjtirde measured at the lower of cost or fair valliee table above includes only loans with faiuea below cost during 2010. The
related valuation allowance represents the cunwala@djustment to fair value of those specific as:

(b) We consider the applicable valuation or loasslallowance to be the most relevant indicatohefilnpact on earnings caused by the fair value ureasent. Accordingly, the table
above excludes total gains and losses includedrimregs for these items. The carrying values ackigive of the respective valuation or loan lossvednce.

(c) Represents the portion of the portfolio speaify impaired during 2010 . The related valuatidlowance represents the cumulative adjustmersditosalue of those specific
receivables

(d) Represents model homes impaired during 201 tdtal loss included in earnings represents audrsts to the fair value of the portfolio basedio® estimated fair value if the
model home is under lease or the estimated vasiseclests to sell if the model home is marketed&be.

(e) The total gain included in earnings is the mostveht indicator of the impact on earnin

(f) The allowance provided for repossessed and foredlassets represents any cumulative valuationtatjus recognized to adjust the assets to fair vi
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Lower of cos

Total (losses

Nonrecurring or Total losses gains
fair value measure fair value included in included in
or valuation earnings for earnings for
reserve the three the nine
September 30, 20(($ in millions) Levelz Level: Total allowance months ende months ende
Assets
Loans hel-for-sale, net (a $ 7 $ 636 $ 642 3 (379 n/m (b) n/m (b)
Commercial finance receivables
and loans, net (c 161 2,33¢ 2,491 (1,014 $ — d) $ (87) (d)
Other asset
Real estate and other
investments (e 85 — 85 n/m (f) (2) 5
Repossessed and foreclosed
assets (g 17z 107 28C (97) n/m (b) n/m (b)
Goodwill (h) — — — n/m (f) — (607
Total asset $ 42¢€ $3,07¢ $3,508 $ (1,490 $ (1) $ (689

n/m = not meaningful

@)
(b)
©
©)
(e)
®

(9)
(h)

Represents loans held-for-sale that are redjtir®e measured at the lower of cost or fair valiee table above includes only loans with fainues below cost during 2009. The
related valuation allowance represents the cunwaladjustment to fair value of those specific as:

We consider the applicable valuation or loasslallowance to be the most relevant indicatohefilnpact on earnings caused by the fair value oreaeent. Accordingly, the table
above excludes total gains and losses includedrimregs for these items. The carrying values ackugive of the respective valuation or loan lossvednce.

Represents the portion of the portfolio speaifly impaired during 2009. The related valuatitiomance represents the cumulative adjustmentitosédue of those specific
receivables

Represents losses recognized on the impairofenir resort finance portfolio, which provided dehpital to resort and timeshare developers. Reftgotnote (b) for information
related to the other commercial finance receivahtesloans, net, for which impairment was recogmh.

Represents model homes impaired during 2008 .total loss included in earnings representssaiients to the fair value of the portfolio basedtmmestimated fair value if the mot
home is under lease or the estimated fair valuedests to sell if the model home is marketed &be.:

The total gain (loss) included in earnings is thestirelevant indicator of the impact on earnir

The allowance provided for repossessed and foredlassets represents any cumulative valuationtatjus recognized to adjust the assets to fair vi

Represents goodwill impaired during 2009. The impant related to a reporting unit within our Insura operations

Fair Value Option for Financial Assets and Financi&Liabilities

On January 1, 2008, we elected to measure atdhie\certain domestic consumer mortgage finanagvalsles and loans and the related

debt held in on-balance sheet mortgage securiizatiructures. During the three months ended Séq@eB0, 2009, we also elected the fair
value option for government- and agency-eligibletgage loans held-for-sale funded after July 3DR2®s of January 1, 2010, we elected
the fair value option for all on-balance sheet gage securitization structures that were requindzketconsolidated due to the adoption of
ASU 2009-17. Refer to Note 1 for additional infotina related to the adoption. Our intent in elegtiair value for all these items was to
mitigate a divergence between accounting lossegamadomic exposure for certain assets and liadsliti

A description of the financial assets and lialgbtelected to be measured at fair value is asafsllo

. On-balance sheet mortgage securitizatiors We carry the fair value-elected loans as congdimance receivable and loans, net,
on the Condensed Consolidated Balance Sheet. Qigy [®to separately record interest income onf#hievalue-elected loans
(unless the loans are placed on nonaccrual stdtowkever, the accrued interest was excluded franfah value presentation. We
classified the fair value adjustment recorded fierlbans as other income, net of losses, in thel@wed Consolidated Statement of
Income.

We continued to record the fair value-elected deltinces as secured debt on the Condensed ComsdlBalance Sheet. Our
policy is to separately record interest expenstherfair value-elected securitization debt, whiohtiues to be classified as interest
expense in the Condensed Consolidated Statemémtahe. We classified the fair value adjustmenbréed for this fair value-
elected debt as other income, net of losses, iCtmlensed Consolidated Statement of Income.
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. Government- and agency-eligible loans- During the three months ended September 31,,208@lected the fair value option for
government- and agency-eligible mortgage loans-fegldale funded after July 31, 2009. We electedf#ir value option to
mitigate earnings volatility by better matching #exounting for the assets with the related hec

Excluded from the fair value option were governmeamntd agency-eligible loans funded on or prioruty B1, 2009, and those
repurchased or rerecognized. The loans funded priarto July 31, 2009, were ineligible because étection must be made at the
time of funding. Repurchased and rerecognized gowent- and agency-eligible loans were not elecesdibse the election will not
mitigate earning volatility. We repurchase or regatize loans due to representation and warranigativns or conditional
repurchase options. Typically, we will be unabledsell these assets through regular channelsodtlearacteristics of the assets.
Since the fair value of these assets is influetgethctors that cannot be hedged, we did not #¢hectair value option.

We carry the fair value-elected government- andhageligible loans as loans held-for-sale, netttenCondensed
Consolidated Balance Sheet. Our policy is to séplreecord interest income on the fair value-edddbans (unless they are placed
on nonaccrual status); however, the accrued inter@s excluded from the fair value presentationfraig fees and costs related to
the fair value-elected loans were not deferredapitalized. The fair value adjustment recordedffese loans is classified as gain
(loss) on mortgage loans, net, in the Condenseddioiated Statement of Income. In accordance wAAB, the fair value option
election is irrevocable once the asset is fundeah évit is subsequently determined that a pardicldan cannot be sold.
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The following tables summarize the fair value optéections and information regarding the amouetsrded as earnings for each fair
value option-elected item.

Changes included in the Condensed Consolidated Segment of Income

Loans
Consumel held- Total Gain on Total Change in
for-sale interest mortgage Other included in fair value
Three months ended financing income, due to
September 3(($ in millions)  revenue revenue expensi loans, ne net of losse earnings credit risk (a)
2010
Assets
Mortgage loans held-for-
sale, ne $ — $ 61(b) $ — $ 36E $ — 3 42¢ % — (c)
Consumer mortgage
finance receivables
and loans, ne 141 (b) — — — 98t 1,12¢ 33 (d)
Liabilities
Secured dek
On-balance sheet
securitizationdet  $ — $ — $ Bk $ — 9 (1,03) $ (1119 $ (58) (f)
Total $ 437
2009
Assets
Mortgage loans held-for-
sale, ne $ — $ 26(0b) $ — $ 181 % — % 207 % — (¢
Consumer mortgage
finance receivables a
loans, ne 119 (b) — — — 22C 33¢ 129 (d)
Liabilities
Secured det
On-balance sheet
securitization dek $ — $ — $ (B5(E) $ — 3 275 3 (330) $ (299 (f)
Total $ 21€

(@) 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 resultiide bid/offer spread:

(b) Interest income is measured by multiplying the udpaincipal balance on the loans by the coupoe aaid the number of days of interest ¢

(c) The credit impact for loans hefor-sale is assumed to be zero because the loanslzee iitable for sale or are covered by a goventrgearantee

(d) The credit impact for consumer mortgage financeir&bles and loans was quantified by applying meecredit loss assumptions to cash flow moc

(e) Interest expense is measured by multiplying bormcjpal by the coupon rate and the number of ddysterest due to the investc

(f)  The credit impact for on-balance sheet seaation debt is assumed to be zero until our ecoa@mérests in a particular securitization is rezhlito 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 willkeacredit adjustments to the extent any bond ctaase downgraded by rating
agencies
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Changes included in the Condensed Consolidated Sgament of Income

Loans
Consumel held- Total Gain on Total Change in
for-sale interest mortgage Other included in fair value
Nine months ende financing income, due to
September 3(($ in millions)  revenue revenue expensi loans, ne  net of losse earnings credit risk (a)
2010
Assets
Mortgage loans held-for-
sale, ne $ — $ 155(h) $ — $ 777 % — % 93C $ — (¢
Consumer mortgage
finance receivables
and loans, ne 46¢ (b) — — — 1,44¢ 1,91: (36) (d)
Liabilities
Secured det
On-balance sheet
securitization dek  $ — $ — $ (266,(e) $ — 8 (1628 $ (1,89) $ 13 (f)
Total $ 952
2009
Assets
Mortgage loans held-for-
sale, ne $ = $ 26() $ — $ 181 $ — % 207 % — (¢
Consumer mortgage
finance receivables
and loans, ne 39t (b) — — — 452 84¢ 86 (d)
Liabilities
Secured det
On-balance sheet
securitizationdek  $ — $ — $ (174, () $ — 3 (600) $ 779 $ (215 ()
Total $ 281

(@) 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 resultiide bid/offer spread:

(b) Interest income is measured by multiplying the udpaincipal balance on the loans by the coupoe aaid the number of days of interest ¢

(c) The creditimpact for loans hefor-sale is assumed to be zero because the loanslzee iitable for sale or are covered by a goventrgearantee

(d) The credit impact for consumer mortgage financeirables and loans was quantified by applying meecredit loss assumptions to cash flow moc

(e) Interest expense is measured by multiplying borcjpal by the coupon rate and the number of ddysterest due to the investc

(f)  The credit impact for on-balance sheet seaation debt is assumed to be zero until our ecoaamérests in a particular securitization is rezhlito 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 willkeacredit adjustments to the extent any bond ctaase downgraded by rating

agencies
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The following table provides the aggregate faiugahnd the aggregate unpaid principal balancéhéofdir value option-elected loans and
long-term debt instruments.

September 30, 201 December 31, 200
Unpaid Unpaid
principal principa
Fair Fair
($ in millions) balance value (& balance value
Assets
Mortgage loans he-for-sale, ne
Total loans $ 6,682 $ 6,97¢ $ 5,42i $ 5,54¢
Nonaccrual loan — — 3 3
Loans 90+ days past due ! — — — —
Consumer mortgage finance receivables and loah
Total loans 8,63 2,94¢ 7,18( 1,30:
Nonaccrual loan 2,22 (c) 2,34: (c)
Loans 90+ days past due ! 1,36¢ (c) 1,43¢ ()
Liabilities
Secured dek
Or-balance sheet securitization d $ (8,659 $ (2,799 $ (7,166) $ (1,299

(@) Excludes accrued interest receival

(b) Loans 90+ days past due are also presented withindnaccrual loan balance and the total loan bajdrowever, excludes governm-insured loans that are still accruing inter

(c) The fair value of consumer mortgage financeireables and loans is calculated on a pooled bakish does not allow us to reliably estimate thie ¥alue of loans 90+ days past due
or nonaccrual loans. As a result, the fair valuéheke loans is not included in the table abovendithprincipal balances were provided to allow assent of the materiality of loans
90+ days past due and nonaccrual loans relatit@abloans. For further discussion regarding tbeled basis, refer to the previous section of ot titledConsumer mortgage
finance receivables and loans, n
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Fair Value of Financial Instruments

The following table presents the carrying and estéd fair value of assets and liabilities that@mesidered financial instruments.
Accordingly, items that do not meet the definitimfa financial instrument are excluded from thddalVhen possible, we use quoted market
prices to determine fair value. Where quoted mapkiees are not available, the fair value is indédlsnderived based on appropriate valuation
methodologies with respect to the amount and tinsinfyiture cash flows and estimated discount ratesvever, considerable judgment is
required in interpreting market data to develojmestes of fair value, so the estimates are notssardy indicative of the amounts that could
be realized or would be paid in a current markeherge. The effect of using different market asdionp or estimation methodologies could
be material to the estimated fair values. Fair @afformation presented herein was based on infaomavailable at September 30, 2010,
December 31, 2009.

September 30, 201 December 31, 200
Carrying Carrying
Fair Fair

($ in millions) value value value value
Financial assel

Trading securitie: $ 211 $ 211 $ T3¢ $ T3¢

Investment securitie 11,92¢ 11,92¢ 12,15¢ 12,15¢

Loans hel-for-sale, net (a 13,26¢ 12,25¢ 20,62¢ 19,85¢

Finance receivables and loans, 96,66 96,72t 75,25¢ 72,218

Interests retained in financial asset si 53¢ 53z 471 471

Fair value of derivative contracts in receivablsifion 5,94( 5,94( 2,65¢ 2,65¢

Collateral placed with counterparties 74C 74C 84t 84t
Financial liabilities

Debt (c) $ 94,01« $ 95,92; $98,81¢ $ 95,58¢

Deposit liabilities (d’ 36,26( 36,76¢ 30,54¢ 30,79t

Fair value of derivative contracts in liability ptsn 4,657 4,657 1,89t 1,89¢

(@) The balance includes options to repurchaseqigdint assets from certain off-balance securitimatand agency whole-loan sales. We are not expgogbe losses on these delinquent
loans, unless we exercise the repurchase optiatil. W exercise the option, the carrying valuetadge loans equals the unpaid principal balancetenthir value is based on internal
valuation models. As a result, the carrying valreunpaid principal balance) is greater than tlevia@ue due to the underlying characteristicshef lbans

(b) Represents collateral in the form of investmentsées. Cash collateral was excluded abc

(c) Debtincludes deferred interest for z-coupon bonds of $553 million and $506 million ap@enber 30, 2010, and December 31, 2009, respéct

(d) The carrying value and fair value amounts exclueleler deposits

The following describes the methodologies and agsioms used to determine fair value for the respeatlasses of financial instrumer
In addition to the valuation methods discussedwbelee also followed guidelines for determining wieta market was not active and a
transaction was not distressed. As such, we assthmgqutice that would be received in an orderipsetion (including a market-based
return) and not in forced liquidation or distressate.

. Trading securities — Refer to the previous section of this note difleading securitiesor a description of the methodologies and
assumptions used to determine fair va

. Investment securitie — Bonds, equity securities, notes, and other alslgHor-sale investment securities are carriddiavalue.
Refer to the previous section of this note tithadiilable-for-sale securitiefor a description of the methodologies and asswmpti
used to determine fair value. The fair value ofhiell-to-maturity investment securities is basedanation models using market-
based assumptio

. Loans helcfor-sale, net — Refer to the previous sections of this note #tted Loans held-for-sale, netfor a description of
methodologies and assumptions used to determinedtie.

. Finance receivables and loans, n — With the exception of mortgage loans held-forestment, the fair value of finance
receivables was based on discounted future casis flging applicable spreads to approximate curegaes applicable to each
category of finance receivables (an income appnoddte carrying value of wholesale receivablesdriain markets and certain
other automotive- and mortgage-lending receivatdewhich interest rates reset on a short-termsbagth applicable market
indices are assumed to approximate fair value efibeause of the short-term nature or becausesdhtarest rate adjustment
feature. The fair value of wholesale receivablestirer markets was based on discounted futureftash using applicable spreads
to approximate current rates applicable to simaksets in those marke
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For mortgage loans held-for-investment used asiegll for securitization debt, we used a portfajiproach or an in-use
premise to measure these loans at fair value. Bjeetive in fair valuing these loans (which arediygisolated and beyond the
reach of our creditors) and the related collateealiborrowings is to reflect our retained econopaisition in the securitizations. For
mortgage loans held-for-investment that are natstmed, we used valuation methods and assumpsioniar to those used for
mortgage loans held-farale. These valuations consider unique attributésedoans such as geography, delinquency stataduct
type, and other factors. Refer to the previousi@edh this note titled.oans held-for-sale, netfor a description of methodologies
and assumptions used to determine the fair valumeoofgage loans held-for-sale.

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

Collateral placed with counterparties— Collateral placed with counterparties in thedadbove represents only collateral in the
form of investment securities. Refer to the presisaction of this note also titl&bllateral placed with counterpartider
additional information

Interests retained in financial asset sal — Interest retained in financial asset sales arged at fair value. Refer to the previous
sections of this note titlekhterests retained in financial asset safesa description of the methodologies and asswmnptused to
determine fair value

Debt — The fair value of debt was determined using gdanharket prices for the same or similar issuesyaflable, or was based
on the current rates offered to us for debt withilsir remaining maturities

Deposit liabilities — Deposit liabilities represent certain consunemkbdeposits as well as mortgage escrow depositsfair
value of deposits with no stated maturity is edadheir carrying amount. The fair value of fixethturity deposits was estimated
discounting cash flows using currently offered sdte deposits of similar maturitie

20. Variable Interest Entities

We account for VIEs under the requirements of A3Q, 8onsolidation. ASU 2009-17|mprovements to Financial Reporting by
Enterprises Involved with Variable Interest Enst, which amended ASC 810, became effective on Jgriy&t010, and upon adoption, we
consolidated certain entities, including securtt@atrusts that were previously held off-balanbeet. On January 1, 2010, we recognized a
day-one net increase of $17.6 billion to assetsliabdities on our consolidated balance sheet ($1@lion of the increase relates to
operations classified as held-for-sale). Refer ¢veNL for additional information related to the ption of ASU 2009-17. Refer to our
Condensed Consolidated Balance Sheet for a detatit) of the assets and liabilities of our cdidated VIEs at September 30, 2010.

The following describes the VIEs that we consokdadr in which we had a significant variable instr&Ve had certain secured funding
arrangements that were structured through conglglantities, as described in further detail inté&N4.

On-balance sheet securitization trus— We hold variable interests in certain securitizati@nsactions that are VIEs. The nature
of, purpose of, activities of, and our continuingalvement with the consolidated securitizatiorstsus virtually identical to those

of our off-balance sheet securitization trusts,clihdre discussed in Note 9. As part of our seeatitns, we typically retain
servicing responsibilities. We also hold retaineigiests in these consolidated securitizationgrushich represent a continuing
economic interest in the securitization. The retdimterests include, but are not limited to, senicsubordinate mortgage- or asset-
backed securities, interest-only strips, principaly strips, and residuals. Certain of these rethinterests provide credit
enhancement to the securitization structure asnieyabsorb credit losses or other cash shortfadiditionally, the securitization
documents may require cash flows to be directed/dman certain of our retained interests due tac#feover collateralization
requirements, which may or may not be performanoeed. Because the securitization trusts are ciohstald, these retained
interests are not recognized as a separate asset @ondensed Consolidated Balance Sl
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Prior to the adoption of ASU 2009-17, we were thienpry beneficiary because we typically held thstfioss position in these
securitization transactions and, as a result, ipatied absorbing the majority of the expected losdehe VIE; thus, we consolidat
these entities. Subsequent to adoption of ASU 20Q%e are the primary beneficiary because we has@ntrolling financial
interest in the VIE as we have both power oveMte primarily due to our servicing activities, ang hold a variable interest in
the VIE. The assets (and associated beneficialist®) of the consolidated securitization trustsléal $37.2 billion and
$38.4 billion at September 30, 2010, and DecembgeP309, respectively. The majority of the assetdrecluded as finance
receivables and loans, net, on the Condensed Gdataal Balance Sheet. The majority of the bendfintarests were included as
secured debt on the Condensed Consolidated Bakirext. We do not have a contractual obligatiorrewvige any type of financial
support in the future, nor did we provide noncoctiral financial support to the entity during thesa months ended
September 30, 2010.

The assets of the securitization trusts generadijttée sole source of repayment on the securibizdtusts’ liabilities. The
creditors of the securitization trusts do not hea@urse to our general credit with the exceptiothe customary representation and
warranty repurchase provisions and, in certainstations, early payment default provisions as dised in Note 30 to the
Consolidated Financial Statements in our 2009 AhRegort on Form 10-K.

. Servicing funding — To assist in the financing of our servicing ats@receivables, our Mortgage operations formefRi to
issue term notes to third-party investors thatcatiateralized by servicing advance receivablegsehservicing advance receivables
were transferred to the SPE and consisted of dedimigprincipal and interest advances made by outddge operations, as
servicer, to various investors; property taxesiagdrance premiums advanced to taxing authoritielsimsurance companies on
behalf of borrowers; and amounts advanced for nageg in foreclosure. The SPE funds the purchadeatceivables through
financing obtained from the third-party investonslaubordinated loans or an equity contributiomfiaur Mortgage operations.
Management determined that we were the primaryfloise of the SPE and therefore consolidated thtéye The assets of this
entity totaled $1.0 billion and $1.4 billion at $ember 30, 2010, and December 31, 2009, respegtizet were included in other
assets on the Consolidated Balance Sheet. Thétiebof this entity totaled $1.0 billion at Septber 30, 2010, consisting of
$748 million in third-party term notes that werelirded in debt on the Condensed Consolidated Bal&heet and $241 million in
affiliate payables to ResCap, which were eliminateconsolidation. The liabilities of this entitgtaled $1.4 billion at
December 31, 2009, consisting of $700 million imd¥party term notes that were included in debtl@Consolidated Balance
Sheet and $677 million in affiliate payables to as that were eliminated in consolidation. The ffiei# interest holder of this
VIE does not have legal recourse to our generdlittid/e do not have a contractual obligation tovite any type of financial
support in the future, nor did we provide noncoetiral financial support to the entity during thesth months ended
September 30, 201
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21. Segment Information

Financial information for our reportable operatsegments is summarized as follows.

Global Automotive Services (a

North
American
Automotive International Corporate

Three months ended Automotive Insurance
September 30, Finance Finance Mortgage and
($ in millions) operations operations (b’ operations operations (c Other (d) Consolidated (e
2010
Net financing revenue (los  $ 817 $ 17€ $ — $ 147 $ (545) $ 59t
Other revenu 144 77 567 65¢ 10 1,45¢
Total net revenue (los 961 258 567 80t (535 2,051
Provision for loan losse 60 (5) — 22 (68) 9
Other noninterest expen 333 184 45% 62¢ 117 1,71¢€
Income (loss)

from continuing

operations before incom

expense (benefi 56¢ 74 114 154 (589) 32¢
Income tax expense (bene

from continuing

operations 161 9 17 5 (144 48
Net income (loss) fror

continuing operation 407 65 97 14¢ (440 27¢
Income (loss) from

discontinued operations,

net of tax — 38 3 (52) 1 (9)
Net income (loss $ 407 $ 102 $ 10C $ 98 $ (439 % 26¢
Total asset $ 77,29 $ 17,50( $ 8,79¢ $ 40,96 $ 28,631 $ 173,19:
2009
Net financing revenue (los  $ 784 $ 197 $ — $ 152 $ (55€) $ 57t
Other revenu: 78 79 607 42¢ 21¢ 1,411
Total net revenue (los 862 27¢€ 607 58C (339 1,98¢
Provision for loan losse 12z 32 — 33C 19t 68C
Other noninterest expen 467 213 49¢ 902 86 2,16¢
Income (loss) from

continuing operations

before income tax

(benefit) expens 272 31 10¢ (652) (620) (860)
Income tax (benefit) exper

from continuing

operations (27) 28 59 (157) (200) (297)
Net income (loss) fror

continuing operation 29¢ 3 50 (501) (420 (569)
(Loss) income from

discontinued operations,

net of tax — (15€) 46 (89 1 (19¢)
Net income (loss $ 29¢ $ (159) $ 96 $ (590 $ (419 $ (767)
Total asset $ 67,07( $ 24,11¢ $ 11,66( $ 40,77 $ 34,63 $ 178,25:

(@) North American operations consist of automotiveficing in the United States, Canada, and Puerto &id include the automotive activities of Ally Beand ResMor Trus
International operations consist of automotive fiiciag and ful-service leasing in all other countrit

(b) Amounts include intrasegment eliminations betweenttNAmerican operations, International operati@ms Insurance operatior

(c) Represents the ResCap legal entity and the mor@etgaties of Ally Bank and ResMor Trus
(d) Represents our Commercial Finance Group, ceetility investments, other corporate activitibs, iesidual impacts from our corporate funds trngficing and treasury asset
liability management activities, and reclassifioat and eliminations between the reportable opgyagments. At September 30, 2010, total assets$te9 billion for the

Commercial Finance Grou

(e) Net financing revenue (loss) after the provisionlé@n losses totaled $586 million and $(105) millfor the three months ended September 30, 204 @@D0, respectively
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Global Automotive Services (a

North
American
Automotive International Corporate

Nine months ende Automotive Insurance
September 30, Finance Finance Mortgage and
($ in millions) operations operations (b’ operations operations (c Other (d) Consolidated (e
2010
Net financing revenue (los  $ 2,61¢ $ 532 $ — $ 482 $ (1,57) $ 2,06:
Other revenue (los! 533 25€ 1,761 1,55¢ (16€) 3,94:
Total net revenue (los 3,152 78¢€ 1,761 2,041 (1,737 6,00¢
Provision for loan losse 267 29 — 121 (42 37t
Other noninterest expen 1,034 53¢ 1,35¢ 1,38( 36¢ 4,671
Income (loss) from

continuing operations

before income tax

expense (benefi 1,851 221 40¢E 54C (2,069 953
Income tax expense (bene

from continuing

operations 594 — 10C 11 (58¢) 117
Net income (loss) fror

continuing operation 1,251 221 30E 52¢ (1,476) 83€
Income (loss) from

discontinued operations,

net of tax — 84 (2) 59 19 16C
Net income (loss $ 1,25 $ 30E $ 303 $ 58¢ $ (1,457 $ 99¢€
Total asset $ 77,29 $ 17,50( $ 8,79¢ $ 40,96: $ 28,631 $ 173,19:
2009
Net financing revenue (los  $ 2,37¢ $ 52t $ — $ 421 $ (1879 $ 1,442
Other revenu 527 242 1,708 40C 65€ 3,52¢
Total net revenue (los 2,901 767 1,70: 821 (1,229 4,97(
Provision for loan losse 272 141 — 1,762 36¢€ 2,54:
Other noninterest expen 1,24t 602 1,45¢ 1,97: 26¢ 5,541
Income (loss)

from continuing

operations before incorn

expense (benefi 1,38¢ 24 244 (2,919 (1,85¢) (3,120
Income tax expense (bene

from continuing

operations 98¢ 16€ 93 (427 (14€) 681
Net income (loss) fror

continuing operation 39¢ (142) 151 (2,499 (1,712) (3,807)
Loss from discontinued

operations, net of ta — (157 (527 (859 ) (1,549
Net income (loss $ 39E $ (299 $ (370 $ (3,352 $ (1,719 $ (5,345
Total asset $ 67,07( $ 24,11¢ $ 11,66( $ 40,77 $ 34,63 $ 178,25:

(@) North American operations consist of automotiveficing in the United States, Canada, and Puerto &id include the automotive activities of Ally Baand ResMor Trus
International operations consist of automotive fiiciag and ful-service leasing in all other countrit

(b) Amounts include intrasegment eliminations betweenttNAmerican operations, International operati@ms Insurance operatior
(c) Represents the ResCap legal entity and the mor@eagaties of Ally Bank and ResMor Trus
(d) Represents our Commercial Finance Group, ceetility investments, other corporate activitibs, iesidual impacts from our corporate funds teangficing and treasury asset

C

liability management activities, and reclassifioas and eliminations between the reportable opgyagments. At September 30, 2010, total assets$te9 billion for the

Commercial Finance Grou

(e) Net financing revenue (loss) after the provisionlé@n losses totaled $1,688 million and $(1,101)on for the nine months ended September 30, 24 2009, respectivel
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22. Supplemental Financial Information

Certain of our senior notes are guaranteed by apgob subsidiaries (the Guarantors). The Guarangash of which is a 100% directly
owned subsidiary of Ally Financial Inc, are Ally U%.C, IB Finance Holding Company, LLC, GMAC Latinnderica Holdings LLC, GMAC
International Holdings B.V., and GMAC ContinentdlC. The Guarantors fully and unconditionally guadesnthe senior notes on a joint and
several basis.

The following financial statements present conddregmsolidating financial data for (i) Ally Finaatiinc. (on a parent company only
basis), (ii) the combined Guarantors, (iii) the @med nonguarantor subsidiaries (all other subsalig (iv) an elimination column for
adjustments to arrive at the information for theepa company, Guarantors, and nonguarantors onsolidated basis, and (v) the parent
company and our subsidiaries on a consolidated basi

Investments in subsidiaries are accounted for bypdrent company and the Guarantors using theyemeithod for this presentation.
Results of operations of subsidiaries are therdftargsified in the parent company's and Guaraniove'stment in subsidiaries accounts. The
elimination entries set forth in the following carded consolidating financial statements elimidéatibuted and undistributed income of
subsidiaries, investments in subsidiaries, andéontapany balances and transactions between thatp@earantors, and nonguarantors.
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Condensed Consolidating Statement of Income

Three months ended September 30, 20

Consolidating

Ally

($ in millions) Parent Guarantors Non-guarantors adjustments consolidatec
Financing revenue and other interest

income
Finance receivables and lo¢

Consume $ 18C $ 3 $ 96€ $ — $ 1,14¢

Commercial 18 3 44¢ — 47C

Notes receivable from General Mot 13 — 27 — 40

Intercompany 107 1 1 (109 —

Total finance receivables and loz 31¢ 7 1,44: (209 1,65¢
Loans hel-for-sale 7 — 14¢€ — 15¢
Interest on trading securiti — — 5 — 5
Interest and dividends on available-&ate

investment securitie — — 88 — 88
Interest and dividends on available-fate

investment securitie- intercompany 75 — 3 (78) —
Interes-bearing casl 6 — 16 — 22
Operating lease 297 — 55€ — 85E

Total financing revenue and other

interest incom 703 7 2,25¢ (187) 2,78
Interest expense
Interest on deposi 14 — 15¢ — 17z
Interest on shc-term borrowings 12 — 98 — 11C
Interest on lon-term debt 977 3 471 — 1,451
Interest on intercompany de (5) 1 10¢ (10%) —
Total interest expens 99¢ 4 83€ (10%) 1,73

Depreciation expense on operating leas

asset: 143 — 311 — 454

Net financing (loss) revent (43¢) 3 1,112 (82 59t
Dividends from subsidiar

Bank subsidian — — — — —

Nonbank subsidiarie 12¢ — — (229 —
Other revenue
Servicing fee: 104 — 301 (@D} 404
Servicing asset valuation and hedge

activities, ne — — (27) — (27)

Total servicing income, n 104 — 274 (1) 377
Insurance premiums and service revenue

earnec — — 47C — 47C
Gain on mortgage and automotive loan:

net 17 — 30¢ — 32¢€
Loss on extinguishment of de — — 2 — 2
Other gain on investments, r — — 104 — 104
Other income, net of loss (2 — 322 (139 181

Total other revenu 11¢ — 1,477 (140 1,45¢€
Total net revenue (190 3 2,58¢ (35]) 2,051
Provision for loan losses (16%) — 174 — 9
Noninterest expenst
Compensation and benefits expe 19C 1 20z — 393
Insurance losses and loss adjustment

expense: — — 22¢ — 22¢
Other operating expens 16C 7 1,102 (17%) 1,094

Total noninterest expen: 35C 8 1,53: (a7%) 1,71¢

(Loss) income from continuing
operations before income tax



(benefit) expense and undistributec

income of subsidiaries (37%) 5) 882 (17¢) 32¢
Income tax (benefit) expense from

continuing operation (98) — 14€ — 48
Net (loss) income from continuing

operations (277) (5) 73€ (17€) 27¢
Income (loss) from discontinued

operations, net of ta 34 — (43 — (9
Undistributed income of subsidiari

Bank subsidian 258 258 — (50€) —

Nonbank subsidiarie 25¢ 102 — (361) —
Net income $ 26¢ $ 35C 693 $ (1,049 26¢
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Consolidatin

Three months ended September 30, : Ally
(% in millions) Paren Guarantor Non-guarantor adjustment: consolidate
Financing revenue and other interest

income
Finance receivables and loe

Consume $ 11€ $ 5 $ 1,00: $ — $ 1,124

Commercial 71 3 33z — 407

Notes receivable from General

Motors 31 1 23 — 55

Intercompany 17¢ — 6 (184 —

Total finance receivables and loz 39¢€ 9 1,36t (184 1,58¢
Loans hel-for-sale 64 — 50 — 114
Interest on trading securiti — — 62 — 62
Interest and dividends on available-for-

sale investment securiti — — 49 — 49
Interest and dividends on available-fa

sale investment

securities— intercompany 20 — 5 (25) —
Interes-bearing casl 4 — 15 — 19
Other interest income, n — — 1 — 1
Operating lease 814 — 572 — 1,38¢

Total financing revenue and other

interest incom 1,29¢ 9 2,11¢ (209) 3,215

Interest expense
Interest on deposi 7 — 171 — 17¢
Interest on shc-term borrowings 5 — 11€ — 121
Interest on lon-term debt 84¢ 5 662 (67) 1,44¢
Interest in intercompany de (13 2 11F (109 —

Total interest expens 84¢ 7 1,06¢ a7y 1,74¢
Depreciation expense on operating lease

asset: 502 — 39z — 894

Net financing (loss) revent (52 2 663 (38) 57
Dividends from subsidiarie

Nonbank subsidiarie 10 — — (10 —
Other revenue
Servicing fee: 157 — 222 — 37¢
Servicing asset valuation and hedge

activities, ne — — (110 — (110

Total servicing income, n 157 — 112 — 26¢
Insurance premiums and service reve

earnec — — 51C — 51C
(Loss) gain on mortgage and automo

loans, ne (28) — 20t — 177
Gain on extinguishment of de — — 7 3 10
Other gain on investments, r 5 — 212 Q 21€
Other income, net of loss (39 1 412 (145) 22¢

Total other revenu 95 1 1,45¢ (143) 1,411
Total net revenue 53 3 2,121 (197) 1,98¢
Provision for loan losse: (8) Q) 68¢ — 68C
Noninterest expense
Compensation and benefits expe 15€ 3 257 — 41€
Insurance losses and loss adjustment

expense: — — 254 — 254
Other operating expens 253 (2) 1,39¢ (150) 1,49¢

Total noninterest expen: 40¢ 1 1,90¢ (150 2,16¢

(Loss) income from continuing
operations before income tax



(benefit) expense and undistributec

(loss) income of subsidiaries (34¢) 3 474 (42) (860)
Income tax (benefit) expense from

continuing operation (208) 1 (84) — (297)
Net (loss) income from continuing

operations (240 2 (390 (42) (569)
Loss from discontinued operations, net

of tax 174 — (24) — (19¢)
Undistributed (loss) income of

subsidiaries

Bank subsidian (30 (30 — 60 —

Nonbank subsidiarie (423) 8 — 41E —
Net loss $ (767) (20) $ (414 434 (767)
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Nine months ended September 30, 20

Consolidating

Ally

(% in millions) Parent Guarantors Non-guarantors adjustments consolidatec
Financing revenue and other interes

income
Finance receivables and lo¢

Consume $ 627 $ 10 $ 2,77 $ — $ 3,407

Commercial 20 10 1,331 — 1,361

Notes receivable from General Moti 55 — 80 — 13t

Intercompany 421 2 1 (424 —

Total finance receivables and loz 1,12: 22 4,18 (429 4,90z
Loans hel-for-sale 74 — 45(C — 524
Interest on trading securiti — — 12 — 12
Interest and dividends on available-for-

sale investment securiti — — 281 2 27¢
Interest and dividends on available-for

sale investment securities —

intercompany 11t — 5 (220 —
Interes-bearing casl 11 — 43 — 54
Operating lease 78C — 2,24¢ — 3,02¢

Total financing revenue and other

interest incom 2,10z 22 7,222 (54€) 8,801

Interest expense
Interest on deposi 36 — 44¢ — 48t
Interest on shc-term borrowings 31 — 291 — 322
Interest on lon-term debt 2,80¢ 12 1,471 — 4,29t
Interest on intercompany de (16) 2 447 (439 —

Total interest expens 2,857 14 2,66¢ (4393 5,10z
Depreciation expense on operating lez

asset: 292 — 1,344 — 1,63¢

Net financing (loss) revent (1,046 8 3,21¢ (113 2,06:
Dividends from subsidiarie

Bank subsidian

Nonbank subsidiarie 14t 1 — (14¢) —
Other revenue
Servicing fee: 347 — 827 (@D} 1,17:
Servicing asset valuation and hedge

activities, ne — — (187) — (187)

Total servicing income, n 347 — 64€ (1) 992
Insurance premiums and service revenue

earnec — — 1,41¢ — 1,41¢
Gain on mortgage and automotive loal

net 6 — 857 — 863
Loss on extinguishment of de (11€) — (7 — (123)
Other gain on investments, r (13 — 358 (@D} 33¢
Other income, net of loss (53 1 924 (41€) 45€

Total other revenu 171 1 4,18¢ (41¢) 3,94z
Total net revenue (730 10 7,40z (677) 6,00¢
Provision for loan losses (213 @ 58¢ — 37t
Noninterest expenst
Compensation and benefits expe 56¢ 8 631 — 1,20¢
Insurance losses and loss adjustment

expense: — — 664 — 664
Other operating expens 482 20 2,75¢ (452) 2,80t

Total noninterest expen: 1,05z 28 4,04¢ (452) 4,677

(Loss) income from continuing
operations before income tax
(benefit) expense and undistributed



income of subsidiaries (1,569 a7 2,764 (22%) 953
Income tax (benefit) expense from

continuing operation (4117) — 52¢ — 117
Net (loss) income from continuing

operations (1,159 (17) 2,23¢ (225) 83€
Income from discontinued operations,

of tax 114 — 46 — 16C
Undistributed income of subsidiari

Bank subsidian 60z 60z — (1,209 —

Nonbank subsidiarie 1,43¢ 24C — (1,679 —
Net income $ 99¢€ 82E $ 2,28 $ (3,107 99¢€
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Consolidatint

Nine months ended September 30, 2( Ally
(% in millions) Parent Guarantor Non-guarantor adjustment: consolidate
Financing revenue and other interes

income
Finance receivables and lo¢

Consume $ 39C $ 15 $ 3,12 $ — $ 3,53:

Commercial 201 11 1,047 — 1,25¢

Notes receivable from General Mott 81 1 62 — 144

Intercompany 641 4 7 (652) —

Total finance receivables and loz 1,31z 31 4,24: (652) 4,93t
Loans hel-for-sale 19C — 92 — 282
Interest on trading securiti — — 11¢ — 11¢
Interest and dividends on available-&ale

investment securitie — — 162 — 162
Interest and dividends on available-&ate

investment securitie- intercompany 25¢ — — (259) —
Interes-bearing casl 24 — 64 — 88
Other interest income, n — — 56 — 56
Operating lease 2,672 — 1,81¢ — 4,491

Total financing revenue and other

interest incom 4,45¢ 31 6,55¢ (911) 10,13

Interest expense
Interest on deposi 18 — 517 — 53t
Interest on shc-term borrowings 23 2 43¢ — 464
Interest on lon-term debt 2,95¢ 16 1,915 (207) 4,68~
Interest on intercompany de (28 9 51C (497 —

Total interest expens 2,972 27 3,38: (69¢) 5,68¢
Depreciation expense on operating lease

asset: 1,621 — 1,38¢ — 3,007

Net financing (loss) revent (13%) 4 1,78¢€ (213 1,44z
Dividends from subsidiarie

Nonbank subsidiarie 40 — — (40 —
Other revenue
Servicing fee: 544 — 632 — 1,17¢
Servicing asset valuation and hedge

activities, ne — — (687) — (687)

Total servicing income, n 544 — (55) — 48¢
Insurance premiums and service revenue

earnec — — 1,501 — 1,501
Gain on mortgage and automotive loans

net 4 — 662 — 66€
Gain (loss) on extinguishment of de 623 — 1,73¢€ (1,692 667
Other gain on investments, r 553 — 27¢ (539 29¢
Other income, net of loss (81§ 2 1,182 (460 (99

Total other revenu 90¢€ 2 5,30¢ (2,685 3,52¢
Total net revenue 811 6 7,091 (2,939 4,97(
Provision for loan losse: (19¢) — 2,741 — 2,54:
Noninterest expense
Compensation and benefits expe 417 8 745 — 1,17C
Insurance losses and loss adjustment

expense: — — 80C — 80C
Other operating expens 65¢ () 3,38¢ (46E) 3,571

Total noninterest expen: 1,07¢ 7 4,92¢ (465) 5,54
Loss from continuing operations before

income tax expense (benefit) and

undistributed (loss) income of

subsidiaries (67) D (579 (2,479 (3,120



Income tax expense (benefit) from

continuing operation 921 — (240 — 681
Net loss from continuing operations (98¢ (€8] (339 (2,479 (3,807)
Loss from discontinued operations, net of

tax (174 — (1,370 — (1,549
Undistributed (loss) income of subsidiar

Bank subsidian (359 (358 — 71€ —

Nonbank subsidiarie (3,825 50 — 3,77¢ —
Net loss $(5,345) (309) $ (1,709 2,01¢ $ (5,34%)
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Condensed Consolidating Balance Sheet

Consolidating

Ally
September 30, 2011 ($ in millions) Parent Guarantors Non-guarantors adjustments consolidatec
Assets
Cash and cash equivalel
Noninteres-bearing $ 1,09¢ $ — $ 31€ $ — $ 1,41«
Interes-bearing 4,21¢ 10 6,94¢ — 11,17¢
Interes-bearing— intercompany — — 6 (6) —
Total cash and cash equivale 5,31t 10 7,27(C (6) 12,58¢
Trading securitie: — — 211 — 211
Investment securitie
Available-for-sale — — 11,92 — 11,92¢
Intercompany 12 — 417 (429 —
Total investment securitie 12 — 12,34: (429) 11,92¢
Loans hel-for-sale, ne 343 — 12,92 — 13,26¢
Finance receivables and loans, net of
unearned incom
Consume 6,58¢ 20t 53,39 — 60,18t
Commercial 2,15¢ 147 35,74¢ — 38,05(
Notes receivable from General Mot — — 483 — 482
Intercompany loans t
Bank subsidian 5,00(C — — (5,000 —
Nonbank subsidiarie 9,76( 34 81 (9,87%) —
Allowance for loan losse (257) (2) (1,795 — (2,059
Total finance receivables and loans, 23,24 384 87,91: (14,87 96,66¢
Investment in operating leases, 3,817 — 6,39¢ — 10,21:
Intercompany receivables fro
Bank subsidian 5,59t — — (5,595 —
Nonbank subsidiarie 217 — 21 (23¢) —
Investment in subsidiarie
Bank subsidian 9,531 9,531 — (19,079 —
Nonbank subsidiarie 20,81« 3,24: — (24,057 —
Mortgage servicing right — — 2,74¢ — 2,74¢
Premiums receivable and other insurance
asset: — — 2,171 (8) 2,16¢
Other asset 3,43¢ 2 19,86¢ (1,489 21,817
Assets of operations hefor-sale (127 — 1,71¢ — 1,592
Total asset $72,19¢ $ 13,17¢ $ 153,58: $ (65,76¢€) $ 173,19:
Liabilities
Deposit liabilities
Noninteres-bearing $ — $ — $ 2,547 $ — $ 2,547
Interes-bearing 1,421 — 33,98¢ — 35,41(
Total deposit liabilities 1,421 — 36,53¢ — 37,951
Debt
Shor-term borrowings 2,28t 24 3,60¢ — 5,91/
Long-term debi 43,34: 27¢ 43,93( 4) 87,54
Intercompany debt t
Nonbank subsidiarie 423 81 14,80 (15,31) —
Total debt 46,05: 38¢ 62,34: (15,31%) 93,46
Intercompany payables
Nonbank subsidiarie 1,361 13 4,46¢ (5,839 —
Interest payabl 1,09( 5 72¢ — 1,82¢
Unearned insurance premiums and service
revenue — — 2,931 — 2,93
Reserves for insurance losses and loss
adjustment expensi — — 922 — 922



Accrued expenses and other liabilit 1,29¢ 9 14,54¢ (1,486 14,37(
Liabilities of operations he-for-sale — — 743 — 743
Total liabilities 51,22: 41C 123,22: (22,639 152,21
Total equity 20,977 12,76¢ 30,361 (43,127 20,977
Total liabilities and equit $72,19¢ 13,17¢ 153,58 $ (65,76€) 173,19:
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Consolidatin
Ally
December 31, 200($ in millions) Parent Guarantor Non-guarantor adjustment: consolidate
Assets
Cash and cash equivalel
Noninteres-bearing $ 41¢ $ — $ 1,42z $ — $ 1,84(
Interes-bearing 33¢ 5 12,60¢ — 12,94¢
Total cash and cash equivale 757 5 14,02¢ — 14,78¢
Trading securitie — — 73¢ — 73¢
Investment securitie
Available-for-sale — — 12,15t — 12,15t
Held-to-maturity — — 3 — 3
Intercompany 38C — 261 (6417) —
Total investment securitie 38C — 12,41¢ (641) 12,15¢
Loans hel-for-sale, ne 1,75¢ — 18,86 — 20,62t
Finance receivables and loans, net of unearned
income
Consume 2,80« 251 39,79¢ — 42,84¢
Commercial 2,19: 273 31,47¢ — 33,94
Notes receivable from General Mot — — 911 — 911
Intercompany loans t
Bank subsidian 5,13¢ — — (5,139 —
Nonbank subsidiarie 16,07: 83 161 (16,317 —
Allowance for loan losse (383) (3) (2,059 — (2,445
Total finance receivables and loans, 25,82¢ 604 70,28 (21,456 75,25¢
Investment in operating leases, 1,47¢ — 14,51¢ — 15,99t
Intercompany receivables fro
Bank subsidian 1,001 — — (1,007 —
Nonbank subsidiarie 17¢ — 19¢ (37€) —
Investment in subsidiarie
Bank subsidian 7,90z 7,90z — (15,80¢) —
Nonbank subsidiarie 26,18¢ 3,05¢ — (29,245 —
Mortgage servicing right — — 3,55¢ 3,55¢
Premiums receivable and other insurance a — — 2,72¢ (8) 2,72(
Other asset 4,44: 4 16,79¢ (1,355 19,881
Assets of operations hefor-sale (329 — 6,90¢ — 6,58¢
Total asset $69,58" $ 11,57¢ $ 161,03: $ (69,889 $ 172,30t
Liabilities
Deposit liabilities
Noninteres-bearing $ — $ — $ 1,75¢ $ — $ 1,75¢
Interes-bearing 1,041 — 28,96( — 30,00:
Total deposit liabilities 1,041 — 30,71t — 31,75¢
Debt
Shor-term borrowings 1,79¢ 39 8,45¢ — 10,29:
Long-term debi 40,88¢ 40€ 46,73: (5) 88,02:
Intercompany debt t
Nonbank subsidiarie 26( 162 21,70: (22,125 —
Total debt 42,94 60¢ 76,89: (22,130 98,31:
Intercompany payables
Nonbank subsidiarie 1,38t 1 — (1,386 —
Interest payabl 1,082 12 553 (20 1,63
Unearned insurance premiums and service rev — — 3,192 — 3,192
Reserves for insurance losses and loss adjustmel
expense: — — 1,21¢ — 1,21t
Accrued expenses and other liabilit 2,29i @) 9,45 (1,286 10,45¢
Liabilities of operations he-for-sale — — 4,89¢ — 4,89¢
Total liabilities 48,74¢ 614 126,91 (24,819 151,46
Total equity 20,83¢ 10,96! 34,11°¢ (45,076 20,83¢




Total liabilities and equit $69,58" $ 11,57t $ 161,03. $ (69,889 $ 172,30t
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Condensed Consolidating Statement of Cash Flows

Consolidating

Nine months ended September 30, 20 Ally
(% in millions) Parent Guarantors Non-guarantors adjustments consolidatec
Operating activities
Net cash provided by operating activit $ 3,661 $ 22 $ 8,004 $ (147) $ 11,54(
Investing activities
Purchases of availal-for-sale securitie — — (15,907 — (15,909
Proceeds from sales of available-for-s

securities 41 — 13,38( (47) 13,38(
Proceeds from maturities of available-for-

sale securitie — — 3,64¢ — 3,64¢
Net decrease (increase) in investrr

securities— intercompany 30¢ — (15€) (159 —
Net (increase) decrease in final

receivables and loal (3,939 171 (8,660 — (12,427
Proceeds from sales of finance

receivables and loal 5 — 2,54¢ — 2,55¢
Change in notes receivable from C — — 1 — 1
Net decrease in loar intercompany 6,081 49 81 (6,217 —
Net (increase) decrease in operating l¢

asset: (2,575 — 6,88¢ — 4,31¢
Purchases of mortgage servicing right

net — — (45) — (45)
Capital contributions to subsidiari (737) (612) — 1,34¢ —
Returns of contributed capit 51¢ — — (51¢) —
Sale of business unit, n 59 — (390 — (331
Other, ne 144 — 1,05¢ — 1,208
Net cash (used in) provided by invest

activities (83 (392 2,45; (5,580) (3,607%)
Financing activities
Net change in shc-term debt — third

party 501 (15) (5,342 — (4,85€)
Net increase in bank depos — — 4,77¢ — 4,77¢
Proceeds from issuance of lotegm deb

— third party 5,04: 152 26,99¢ 41 32,23t
Repayments of long-term debt — third

party (4,245 (280) (39,309 — (43,82)
Net change in del- intercompany 162 (82 (6,445 6,36¢ —
Dividends paic— third party (862) — — — (862)
Dividends paid and returns of contribu

capital- intercompany — — (665) 665 —
Capital contributions from pare — 60C 74¢ (1,349 —
Other, ne 38C — 87E — 1,25¢
Net cash provided by (used in) financ

activities 98C 37E (18,35% 5,721 (11,279
Effect of exchange-rate changes on cash

and cash equivalen — — 501 — 501
Net increase (decrease) in cash and

equivalents 4,55¢ 5 (7,399 (6) (2,84))
Adjustment for change in cash and cash

equivalents of operations h-for-sale — — 642 — 642
Cash and cash equivalents at beginnir

year 757 5 14,02¢ — 14,78¢
Cash and cash equivalents at

September 3 $ 5,31¢ $ 10 $ 7,27 $ (6) $ 12,58¢
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Consolidatint

Nine months ended September 30, 2 Ally
(% in millions) Parent Guarantor Non-guarantor adjustment: consolidate
Operating activities
Net cash provided by operating activil $ 1,427 $ 21 $ 544 $ (40 $ 1,952
Investing activities
Purchases of availal-for-sale securitie (11¢) — (17,289 11¢€ (17,28%)
Proceeds from sales of available-fate

securities 89 — 6,66¢ (89) 6,66¢
Proceeds from maturities of available-

for-sale securitie — — 3,28 — 3,28
Net decrease (increase) in investrr

securities— intercompany 2 — (63) 61 —
Net (increase) decrease in finai

receivables and loal (2,379 16& 12,027 — 9,81:
Proceeds from sales of finance

receivables and loal 44¢€ — 11 — 457
Change in notes receivable from C — — 751 — 751
Net decrease (increase) in lo—

intercompany 1,11¢ 161 (21¢) (2,067 —
Net (increase) decrease in opera

lease asse (1,677 — 6,10(C — 4,42¢
Purchases of mortgage servicing righ

net — — 7 — 7
Capital contributions to subsidiari (4,765 (3,900 — 8,66¢ —
Returns of contributed capit 61€ — — (61€) —
Sale of business unit, n — — 96 — 96
Other, ne 262 — 223 — 48t
Net cash (used in) provided by invest

activities (6,400 (3,579 11,597 7,07¢ 8,701
Financing activities
Net change in shc-term debt — third

party (36) (87) (79€) — (919
Net increase in bank depos — — 12,621 (4,49 8,13
Proceeds from issuance of long-term

debt- third party 4,397 54 19,31: 89 23,85
Repayments of lor-term debt (8,05¢) (46) (42,779 (11¢) (51,000
Net change in del- intercompany 47 (27¢) (692) 1,017 —
Proceeds from issuance of common

members' interes 1,247 — — — 1,24
Proceeds from issuance of preferred

stock held by U.S. Department of

Treasury 7,50( — — — 7,50(
Dividends paic— third party (1,082 — — — (1,082)
Dividends paid and returns of

contributed capite— intercompany — — (65€) 65€ —
Capital contributions from pare — 3,90( 4,76 (8,665 —
Other, ne 49€ — 78€ — 1,282
Net cash provided by (used in) financ

activities 4,417 3,54: (7,437 (11,51¢ (20,989
Effect of exchange-rate changes on cash

and cash equivalen — — (28) — (28)
Net (decrease) increase in cash and

equivalents (55€) (20 4,68( (4,479 (369
Cash and cash equivalents reclassifie

assets he-for-sale — — (562) — (562)
Cash and cash equivalents at beginni

of year 5,64% 12 9,51 a7 15,15;

Cash and cash equivalents



September 3 $ 5,08 $ 2 $ 13,63: $ (4,495 $ 14,22t

23. Contingencies and Other Risks
Temporary Suspension of Mortgage Foreclosure Salesd Evictions

On September 17, 2010, GMAC Mortgage, LLC (GMACIsH),indirect wholly owned subsidiary of Ally Finaatinc., temporarily
suspended mortgage foreclosure home sales anibesieind postponed hearings on motions for judgrmecertain states. This decision was

made after a procedural issue was detected inxéudon of certain affidavits used in connectiathvyudicial foreclosures in some but not
all states. The issue relates to whether persgningi the affidavits had
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appropriately verified the information in them ambether they were signed in the immediate phygiocedéence of a notary. In response to this
and to enhance existing processes, GMACM has rgdemtlemented supplemental procedures that are unsell new foreclosure cases to
seek to ensure that affidavits are prepared in tiamge with applicable law. GMACM is also reviewiall foreclosure files in all states prior
to going to foreclosure sale. After each foreclestase is reviewed and it is determined that mofangard is appropriate, GMACM will
proceed with the foreclosure process to complaiging existing or substitute affidavits where apgdtile or required.

Our review related to this matter is ongoing, aredoannot predict the ultimate impact of any deficies that have been or may be
identified in our historical foreclosure procesddewever, thus far we have not found any evideriagwarranted foreclosures. There are
potential risks related to these matters, which exgnd beyond potential liability on individuakéelosure actions. Specific risks could
include, for example, claims and litigation relatedoreclosure file remediation and resubmissaims from investors that hold securities
that become adversely impacted by continued détefwe foreclosure process; actions by courtsestttbrneys general or regulators to delay
further the foreclosure process after submissiatoafected affidavits; regulatory fines and sanmicand reputational risks. While there are
risks and uncertainties as a result of these nsatiaised on information currently available we dblrelieve that there is a probable and
estimable unasserted claim or loss contingencysthatild be recorded as of September 30, 2010. Basall available information, an
estimate of future possible loss or range of I@ssot be made at this time.

Loan Repurchases and Obligations Related to Loan &s

Our Mortgage operations sell loans through ageatssgo the GSEs, private label securitizationd,anole-loan purchasers. In
connection with these activities we provide to @®Es, investors, whole-loan purchasers, and fiahgciarantors (monolines) various
representations and warranties related to the Isalds These representations and warranties géneghdte to, among other things, the
ownership of the loan, the validity of the lien sgng the loan, the loan’s compliance with theestd for inclusion in the transaction,
including compliance with underwriting standarddaan criteria established by the buyer, abilityl&diver required documentation and
compliance with applicable laws. Generally, therespntations and warranties described above mapfoeced at any time over the life of
the loan. ResCap assumes all of the customarysemieion and warranty obligations for loans puseldarom Ally Bank and subsequently
sold into the secondary market. In the event Reg@ipto meet these obligations, Ally Financiat.lias provided a guarantee to Ally Bank
that covers it from liability.

Upon a breach of a representation, we correctiidach in a manner conforming to the provisiondefgale agreement. This may require
us either to repurchase the loan or to indemnifgkgawhole) a party for incurred losses or provitteeorecourse to a GSE or investor.
Repurchase demands and claims for indemnificataymgnts are reviewed on a loan-by-loan basis idatal if there has been a breach
requiring repurchase or a make-whole payment. Weedg contest claims to the extent we do not cdesthem valid. In cases where we
repurchase loans, we bear the subsequent creslibfothe loans. Repurchased loans are classifibdldgor-sale and initially recorded at fair
value. We seek to manage the risk of repurchas@ssutiated credit exposure through our undengriimd quality assurance practices and
by servicing mortgage loans to meet investor statsda

The reserve for representation and warranty olitigatreflects managemestbest estimate of probable lifetime loss. We aBrshistoric
and recent demand trends in establishing the res&@he methodology used to estimate the reserveidens a variety of assumptions
including borrower performance (both actual anéthestied future defaults), repurchase demand behahigtoric loan defect experience,
historic and estimated future loss experience, whicludes projections of future home price charagewell as other qualitative factors
including investor behavior. In cases where we aiohave current or historical demand experiench afit investor, because of the inherent
difficulty in predicting the level and timing of fure demands, if any, losses cannot be reasonatityated and a liability is not recognized.
Management monitors the adequacy of the overadrvesand makes adjustments to the level of resas/recessary, after consideration of
other qualitative factors including ongoing dialeguith counterparties.

At the time a loan is sold, an estimate of theiliighis recorded and classified in accrued expsre®d other liabilities on our Condensed
Consolidated Balance Sheet, and recorded as a ec@mnpof gain (loss) on mortgage and automotivedpaat, in our Condensed
Consolidated Statement of Income. We recognizeggmin the reserve throughout the life of the lpassecessary, when additional rele’
information becomes available. Changes in thelitgitdire recorded as other operating expensesrittondensed Consolidated Statement of
Income.
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The following tables summarize the changes in eserve for representation and warranty obligations.

Three months ended September($ in millions) 2010 2009
Balance at July ] $ 85% $ 462
Provision for mortgage representation and warrarpense:

Loan sale: 8 —

Change in estimat- continuing operation 344 504

Change in estimai- discontinued operatior — 13
Total additions 352 517
Realized losses (i (84) (207
Recoveries 5 4
Balance at September & $1,12¢ $ 882
(@) Includes principal losses and accrued interesepanchased loans, me-whole payments, and settlements with claime
Nine months ended September ($ in millions) 2010 2009
Balance at January $1,26: $ 231
Provision for mortgage representation and warrarpense:

Loan sale: 31 —

Change in estimat- continuing operation 49C 91C

Change in estimal- discontinued operatior — 10
Total additions 521 92C
Realized losses (i (66¢) (279
Recoveries 12 6
Balance at September & $1,12¢ $ 88%

(@) Includes principal losses and accrued interesepnnchased loans, me-whole payments, and settlements with claime

In March 2010, our subsidiaries, GMACM and Resiggitunding Company, LLC, entered into an agreemsetiit Freddie Mac under
which we made a one-time payment to Freddie Mathi®rrelease of repurchase obligations relatirgaagage loans sold to Freddie Mac
prior to January 1, 2009. The release does nottadf®y of our potential repurchase obligationstesldo mortgage loans sold to Freddie Mac
after January 1, 2009. Amounts paid by us in conmeevith the agreement were consistent with presip established related reserves. This
agreement does not release any of our obligatidtiisraspect to loans where our subsidiary, Ally Bas the owner of the servicing.

24. Subsequent Eventt
Declaration of Quarterly Dividend Payments

On October 1, 2010, the Ally Board of Directors ldeed quarterly dividend payments on certain ontditay preferred stock. This
included a cash dividend of $1.125 per share,toted of $257 million, on Fixed Rate Cumulative Miatorily Convertible Preferred Stock,

Series F-2, and a cash dividend of approximate®/ 3l per share, or a total of approximately $43iomj on Fixed Rate Cumulative
Perpetual Preferred Stock, Series G. The dividenelpayable on November 15, 2010.
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Selected Financial Data

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

Three months ended Nine months ended
September 30, September 30,

($ in millions) 2010 2009 2010 2009
Financial statement data
Total financing revenue and other interest ince $ 2,782 $ 3,21i $ 8,801 $ 10,13:
Interest expens 1,73 1,74¢ 5,10z 5,68¢
Depreciation expense on operating lease a 454 894 1,63¢ 3,007
Net financing revenu 59t 57 2,06: 1,442
Total other revenu 1,45¢ 1,411 3,94z 3,52¢
Total net revenu 2,051 1,98¢ 6,00¢ 4,97(C
Provision for loan losse 9 68C 37t 2,54:
Total noninterest expen: 1,71¢€ 2,16¢ 4,67 5,54
Income (loss) from continuing operations beforeme tax expense

(benefit) 32€ (860) 95z (3,120
Income tax expense (benefit) from continuing openst (a) 48 (297 117 681
Net income (loss) from continuing operatic 27¢ (569 83€ (3,807
(Loss) income from discontinued operations, ndag (9) (19¢) 16C (1,549
Net income (loss $  26¢ $ (767) $  99¢ $ (5,345
Total asset $173,19: $178,25: $173,19: $178,25:
Total debt $ 93,46 $102,04( $ 93,46 $102,04(
Total equity $ 20,977 $ 24,94: $ 20,977 $ 24,94:
Financial ratios (b)
Return on asse

Net income (loss) from continuing operatic 0.61% (1.28)% 0.62% (2.81)%

Net income (loss 0.5%% 1.79% 0.74% (3.96%
Return on equit

Net income (loss) from continuing operatic 5.34% (8.81)% 5.3¢% (20.79)%

Net income (loss 5.17% (11.96% 6.41% (29.19%
Equity to assets rati 11.4% 14.46% 11.5%% 13.5¢%
Regulatory capital ratios
Tier 1 capita 15.36% 14.41% 15.36% 14.41%
Total risk-based capite 16.81% 15.82% 16.81% 15.82%
Tier 1 leverage 12.4€6% 13.5(% 12.4€% 13.5(%
Tier 1 commor 5.34% 6.0€% 5.34% 6.0€%

(a) Effective June 30, 2009, we converted intoartion and, as a result, became subject to catpd).S. federal, state, and local taxes beginimirige third quarter of 2009. Refer to
Note 17 to the Condensed Consolidated Financia®tnts for additional information regarding ouakge in tax statu:
(b) The 2010 ratios were computed based on averages @sgkaverage equity using a combination of mgraht daily average methodologi
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Overview

Ally is one of the world’s largest automotive firaal services companies with approximately $1731b of assets at
September 30, 2010. Founded in 1919 as a whollyedvenbsidiary of General Motors Corporation (cutye@eneral Motors Company or
GM), Ally is the official preferred source of finaimg for GM, Chrysler, Saab, Suzuki, Fiat, and Tinalustries vehicles and offers a full suite
of automotive financing products and services i karkets around the world. Our other businessundlude mortgage operations and
commercial finance, and our subsidiary, Ally Bawkich offers online retail banking products. Allis@a operates as a bank holding company.
On December 24, 2008, we became a bank holding @aeynpnder the Bank Holding Company Act of 1956am&nded.

Discontinued Operations

During 2009, we committed to sell certain operatiohour International Automotive Finance operatidmsurance operations, Mortgage
operations, and Commercial Finance Group, andifiedgertain of these operations as discontiniiading 2010, the operations of our
International Automotive Finance operations in Aalit and Russia and our U.K. mortgage operatiom®wlassified as discontinued. For all
periods presented, all of the operating resultsifese operations were removed from continuingaijmers. Refer to Note 2 to the Condensed
Consolidated Financial Statements for additionfarimation regarding our discontinued operations.

79



Table of Contents

Primary Lines of Business

Global Automotive Services and Mortgage operatimesour primary lines of business. The followingléssummarizes the operating
results excluding discontinued operations of eawh df business for the three months and nine nsoertided September 30, 2010 and 2009.
Operating results for each of the lines of busirs@esmore fully described in the MD&A sections tfatow.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)
($ in millions) 2010 2009 % change 2010 2009 % change
Total net revenue (los
Global Automotive Service
North American Automotive Finance
operations $ 961 $ 862 11 $ 3,152 $ 2,901 9
International Automotive Finance
operations 258 27¢€ (8) 78¢ 767 3
Insurance operatior 567 607 @) 1,761 1,70z 3
Mortgage operation 80t 58C 39 2,041 821 14¢
Corporate and Oth (53F) (339 (58) (1,73%) (1,227 (42
Total $2,051 $1,98¢ 3 $ 6,00¢ $ 4,97( 21
Income (loss) from continuing operations befa
income tax expense (bene
Global Automotive Service
North American Automotive Finance
operations $ 56€ $ 272 10¢ $ 1,851 $ 1,38« 34
International Automotive Finance
operations 74 31 13¢ 221 24 n/m
Insurance operatior 114 10¢ 5 40t 244 66
Mortgage operation 154 (652) 124 54C (2,919 11¢
Corporate and Oth (584) (620) 6 (2,064 (1,85§) (12)
Total $ 32¢ $ (860) 13¢ $ 95: $(3,120) 131
Net income (loss) from continuing operatic
Global Automotive Service
North American Automotive Finance
operations $ 407 $ 29¢ 36 $ 1,257 $ 39t n/m
International Automotive Finance
operations 65 3 n/m 221 (142) n/m
Insurance operatior 97 50 94 30¢ 151 10z
Mortgage operation 14¢ (507) 13C 52¢ (2,499 121
Corporate and Oth (440 (420 5) (1,47¢€) (1,712 14
Total $ 27¢ $ (569 14¢ $ 83€ $(3,807) 122

n/m = not meaningful

. Our Global Automotive Services offer a wide ranféirancial services and products to retail autdeetonsumers, automotive
dealerships, and other commercial businesses. @baGAutomotive Services consist of three sepamgpertable segments —
North American Automotive Finance operations, Ing&ional Automotive Finance operations, and Insceawperations. Our Nor
American Automotive Finance operations includeghtomotive activities of Ally Bank and ResMor Truhe products and
services offered by our automotive finance servioekide the purchase of retail installment satastracts and leases, offering of
term loans to dealers, financing of dealer floampland other lines of credit to dealers, fleetifegsand vehicle remarketing
services. In addition, our automotive finance sawiutilize bank deposit funding at Ally Bank, dssuritizations, whole-loan
sales through our forward flow agreements, and dshances, to the extent available, as compowéts diversified funding
strategy.

We also offer vehicle service contracts and setectenmercial insurance coverages in the UniteceStand internationally. W
are a leading provider of vehicle service contragts mechanical breakdown and maintenance
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coverages. Our vehicle service contracts offerateldwners and lessees mechanical repair proteatidiroadside assistance for
new and used vehicles beyond the manufacturer'svedicle warranty. Additionally, we provide commiaténsurance primarily
covering dealers’ wholesale vehicle inventory.

We have significantly streamlined our internatiopedsence to focus on strategic operations. Oarriational Automotive
Finance operations will focus the majority of ongiions in five core international markets: Germahg United Kingdom, Brazil,
Mexico, and China through our joint venture.

On September 30, 2010, we announced that we wkaetese to be the preferred financing provider faat Fehicles in the
United States. We will offer retail financing, l&ag, wholesale financing, working capital and fagiloans, and remarketing
services to the new Fiat dealer network. In Oct@84r0, Chrysler LLC began announcing dealers #hatred a Fiat franchise in t
United States.

On August 6, 2010, we entered into an agreemeht@lirysler LLC (Chrysler) to provide automotivedirting products and
services to Chrysler dealers and customers. Theeaggnt replaced and superseded the legally bineingsheet that we entered
into with Chrysler on April 30, 2009, which contelated this definitive agreement. We are Chryslpreferred provider of new
wholesale financing for dealer inventory in the tddiStates, Canada, Mexico, and other internatimaakets upon the mutual
agreement of the parties. We provide dealer firanand services and retail financing to Chrysleiels and customers as we de
appropriate according to our credit policies andun sole discretion. Chrysler is obligated to pdews with certain exclusivity
privileges including the use of Ally for designateihimum threshold percentages of certain of Cleryslretail financing
subvention programs. The agreement extends thrApgh30, 2013, with automatic one-year renewaltess either we or Chrysler
provides sufficient notice of nonrenewal. The agrest is filed as Exhibit 10.1 to this Form 10-Q.

On July 13, 2010, we announced our intention toaneth the GMAC consumer and dealer-related automdithance operations
in the United States, Canada, and Mexico and hegjirg the Ally name during the month of August 20IBe Ally brand will be
used for automotive financing activities to suppb# following manufacturers: General Motors, ChegsSaab, Thor Industries, &
Fiat United States and Mexico. Our automotive fagaoperations outside of these three countriescoiitinue to operate under the
GMAC brand as options for further use of the Allaihd are evaluated.

On April 5, 2010, we announced that we expandedaatomotive finance operations to include recreatiehicles and were
selected by Thor Industries as the preferred firgupcovider for their retail customers. During 82010, we began accepting retail
finance applications for new and used recreatidrickes from Thor dealers in certain high volumdegaWe expect to expand ret
financing nationwide to all qualified dealers inorts U.S. network by the end of 2010.

On March 15, 2010, we announced that Spyker Cars MWhich recently purchased Saab Automobile froen&al Motors,
selected Ally as the preferred source of wholeaattretail financing for qualified Saab dealers enstomers in North America a
internationally.

. Our Mortgage operations engage in the originagamchase, servicing, sale, and securitization osamer (i.e., residential)
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 respongaarket conditions, our
Mortgage operations substantially eliminated prdidacof loans that do not conform to the underwgtguidelines of the Federal
National Mortgage Association (Fannie Mae), thedfadHome Loan Mortgage Corporation (Freddie Maany the Governmel
National Mortgage Association (Ginnie Mae) (colleely, the Government Sponsored Enterprises (GSE&she United State:

. Corporate and Other consist of our Commercial Rira@roup, certain equity investments, other cofgoaativities, the residual
impacts of our corporate funds transfer pricingRFand treasury asset liability management (ALMivées, and reclassifications
and eliminations between the reportable operatggnents
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Consolidated Results of Operations
The following table summarizes our consolidatedrafieg results excluding discontinued operationdlie periods shown.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Net financing revenue
Total financing revenue and other interest inct $2,78:2 $3,217 (14) $8,801 $10,13: (13)
Interest expens 1,73 1,74¢ 1 5,102 5,68¢ 10
Depreciation expense on operating lease a 454 894 49 1,63¢ 3,007 46

Net financing revenu 59t 57¢ 3 2,062 1,44z 43
Other revenue
Net servicing incom 377 26¢ 40 997 48¢ 10z
Insurance premiums and service revenue ee 47C 51C (8) 1,41¢ 1,501 (6)
Gain on mortgage and automotive loans, 32¢ 177 84 863 66€ 30
(Loss) gain on extinguishment of d¢ 2 10 (120 (129) 667 (118
Other gain on investments, r 104 21€ (52 33¢ 29¢ 13
Other income, net of loss 181 22¢ (21) 45€ (99 n/m

Total other revenu 1,45¢ 1,411 3 3,94 3,52¢ 12
Total net revenue 2,051 1,98¢ 3 6,00¢ 4,97( 21
Provision for loan losse: 9 68C 99 37t 2,54: 85
Noninterest expenst
Insurance losses and loss adjustment exp 22¢ 254 10 664 80C 17
Other operating expens 1,48 1,912 22 4,01 4,74 15

Total noninterest expen: 1,71€ 2,16¢ 21 4,67 5,54 16
Income (loss) from continuing operations befor

income tax expense (benefit) 32¢ (860) 13¢€ 952 (3,120 131
Income tax expense (benefit) from continuing

operations 48 (291) (11€) 117 681 83
Net income (loss) from continuing operation: $ 27¢ $ (569 14¢ $ 83€ $(3,80)) 122

n/m = not meaningful

We earned net income from continuing operatior2318 million for the three months ended SeptemBe2810, compared to a net loss
of $569 million for the three months ended Septam3ie 2009, and net income of $836 million for thiee months ended
September 30, 2010, compared to a net loss oftlich for the nine months ended September 3092@ntinuing operations for the three
months and nine months ended September 30, 2016 faxorably impacted by the stabilization of oansumer and commercial portfolios,
which resulted in significant decreases in our ®ion for loan losses and our continued focus st peduction resulted in lower operating
expenses. The nine months ended September 30, ®8i®also favorably impacted by an increase irsaaticing income and the absence of
impairments on equity investments, lot option pctgemodel homes, and foreclosed real estate.\, @#stiome tax expense decreased for the
nine months ended September 30, 2010, relativeetptior year as a result of the initial tax exgeadjustment associated with the recording
of deferred tax liabilities related to our conversirom a limited liability company to a corporati; 2009.

Total financing revenue and other interest incomerebised by 14% and 13% for the three months arednonths ended
September 30, 2010, respectively, compared toaime periods in 2009. Our International AutomotivalRce operations experienced lower
consumer and commercial asset levels due to loeaedinventory levels and the runoff of wind-dopaortfolios. Declines in asset levels at
our Mortgage operations resulted from asset sal@partfolio runoff. Operating lease revenue (alarith the related depreciation expense
our Global Automotive Services decreased as atrealnet decline in the size of our operatingéeportfolio due to our decision in late
2008 to significantly curtail leasing. The decreasere partially offset by lease portfolio remaikgtgains due to strong used vehicle prices
and increases in consumer and commercial finarreingnue related to the addition of non-GM autonefimancing business.
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Interest expense decreased $15 million and $58®mih the three months and nine months endedeBaper 30, 2010, respectively,
compared to the same periods in 2009. Interestresgpdecreased as a result of a change in our fwndixwith an increased amount of
funding coming from deposit liabilities and lowesset levels.

Net servicing income was $377 million and $992 imnillfor the three months and nine months endedeBdpar 30, 2010, respectively,
compared to $269 million and $489 million for tleere periods in 2009. The increase for the threetimsaand nine months ended was
primarily due to movement of the hedges mitigatimg decline in the mortgage servicing asset.

Insurance premiums and service revenue earnedadett®% and 6% for the three months and nine menttiesd September 30, 2010,
respectively, compared to the same periods in 2008.decreases were primarily driven by lower easifrom our U.S. extended service
contracts due to a decrease in domestic writtemipiras related to lower vehicle sales volume dutirgperiod 2007 to 2009. The decrease
for the nine months ended September 30, 2010, asdisity offset by increased volume in our intefoaal operations.

Gain on mortgage and automotive loans increased@#¥30% for the three months and nine months eSdptember 30, 2010,
respectively, compared to the same periods in Z0B8.increases during both periods were relateshtavorable valuation adjustments taken
during 2009 on our held-for-sale automotive loartfptios, gains on mortgage whole-loan sales in®@bmpared to no whole-loan sales in
2009, higher gains on mortgage loan resolutiorZ)it0, and gains due to higher commitment volumalithahally, the nine months ended
September 30, 2010, were favorably impacted bydritgvels of retail automotive whole-loan salese3éincreases were partially offset by
higher gains on the sale of wholesale automotivarfting receivables during 2009 compared to nosgai2010 as there were no off-balance
sheet wholesale funding transactions.

We incurred a loss on extinguishment of debt ofrfiilon and $123 million for the three months aridenmonths ended
September 30, 2010, respectively, compared to gdiis0 million and $667 million for the three mbatand nine months ended
September 30, 2009, respectively. The activitylliperiods related to the extinguishment of certally debt, which for the nine months
ended September 30, 2010, included $101 millioacotlerated amortization of original issue discount

Other gain on investments was $104 million and $8#Bon for the three months and nine months enBegdtember 30, 2010,
respectively, compared to $216 million and $299iamilfor the three months and nine months endede®dper 30, 2009, respectively. The
three months and nine months ended September B0, @8creased due to the elimination of mark-toketaaccounting on retained interests
effective January 1, 2010, as those off-balancetsiesets have been brought on-balance sheet@n BB increase during the nine months
ended September 30, 2010, was primarily relatdugioer realized investment gains driven by markpbsitioning and the sale of our tax-
exempt securities portfolio. During the nine morghsled September 30, 2009, we recognized othertémaporary impairments of
$47 million.

Other income, net of losses, decreased $48 méli@hincreased $550 million for the three monthsr@nd months ended
September 30, 2010, respectively, compared toaime periods in 2009. The decrease for the threeghs@mded September 30, 2010, was
primarily due to net derivative activity. Both pauls in 2010 were favorably impacted by the absehtean origination income deferral in
2010 due to the fair value option election for bald-for-sale loans during the fourth quarter dd20Additionally, the nine months ended
September 30, 2010, increased due to significapairments recognized in 2009. In 2009, we recoigrhirments on equity investments,
option projects, and model homes and an $87 mifaédmnvalue impairment upon the transfer of ouorééinance portfolio from held-for-sale
to held-for-investment. Also in 2010, we recognig@ihs on the sale of foreclosed real estate cagdparlosses and impairments in 2009.

The provision for loan losses was $9 million an@%&illion for the three months and nine monthsesh8eptember 30, 2010,
respectively, compared to $680 million and $2.5dvilfor the same periods in 2009. The provisionifoth periods in 2010 was favorably
impacted by the improved asset mix as a resutt@&trategic actions taken during the fourth quart@009 to write-down and reclassify
certain legacy mortgage loans from held-for-invesitito held-for-sale. Additionally, the higher pisien for loan losses in 2009 was
impacted by significant specific reserve increasdhe resort finance portfolio while 2010 beneafifeom the recognition of a $69 million
recovery through provision upon the sale of thigfptio in September 2010.
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Insurance losses and loss adjustment expensesadedr#0% and 17% for the three months and ninehs@mded September 30, 2010,
respectively, compared to the same periods in Z008.decreases were primarily driven by lower gserience within our Mortgage
operation’s captive reinsurance portfolio.

Other operating expenses decreased 22% and 15%eftiree months and nine months ended Septemb2030, respectively,
compared to the same periods in 2009, reflectimgcontinued expense reduction efforts. The impraset:mwere primarily due to lower
mortgage representation and warranty expensest® illlion and $427 million, reduced professionavdce expenses of $40 million and
$126 million, lower full-service leasing vehicle mgenance costs of $21 million and $49 million, Envinsurance commissions of $20 million
and $37 million, and lower technology and commutiices expense of $15 million and $44 million foettihree and nine months ended
September 30, 2010, respectively. The favorablagtgpduring the nine months ended September 3@, 2dre partially offset by increased
restructuring expenses of $52 million primarilyateld to a corporate-wide cost savings initiative.

We recognized consolidated income tax expense éamminuing operations of $48 million and $117 roiflifor the three months and ni
months ended September 30, 2010, respectively, a@dpo an income tax benefit of $291 million amcbime tax expense of $681 million
for the same periods in 2009. During 2010, incoaxeeixpense primarily included foreign taxes onfowgign subsidiary income as the tax on
the current year earnings of our U.S. operatiors aiset fully by a corresponding valuation allowaneduction. During 2009, we recorded
tax benefits on pretax losses for the three moatidled September 30, 2009, and higher tax expemsgdoe nine months ended
September 30, 2009, related to the establishmedfefred tax liabilities related to our conversimom a limited liability company to a
corporation effective June 30, 2009. Refer to Nigtéo the Condensed Consolidated Financial Statenfienadditional information regardit
our change in tax status.

Global Automotive Services

Results for Global Automotive Services are presbiereportable segment, which includes our Nomhefican Automotive Finance
operations, our International Automotive Financerations, and our Insurance operations.

Our Global Automotive Services operations offerideanrange of financial services and insurance petedio retail automotive consume
automotive dealerships, and other commercial basase Our automotive finance services include @sioly retail installment sales contracts
and leases, offering term loans to dealers, fimandealer floorplans and other lines of creditéaldrs, and vehicle remarketing services. We
also are a leading provider of vehicle service i@m$ with mechanical breakdown and maintenancereges, and we provide commercial
insurance primarily covering dealers’ wholesaleigiehinventory.
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North American Automotive Finance Operations
Results of Operation

The following table summarizes the operating rasoftour North American Automotive Finance openagidor the periods shown. The
amounts presented are before the elimination @eals and transactions with our other reportalgmsats.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Net financing revenue
Consume $ 604 $ 447 35 $ 1,71( $ 1,40¢ 21
Commercial 358 281 26 1,03¢ 80z 30
Loans hel-for-sale 14 82 (83 112 204 (45)
Operating lease 81C 1,30¢ (38) 2,86: 4,26( (33
Interest and dividend incon 29 63 (59 124 20C (38)
Total financing revenue and other interest

income 1,81( 2,182 () 5,84¢ 6,87¢ (15)
Interest expens 563 55€ (@)} 1,70¢ 1,701 —
Depreciation expense on operating lease a 43C 842 49 1,52 2,79¢ 46

Net financing revenu 817 784 4 2,61¢ 2,37¢ 10
Other revenue
Servicing fee: 60 57 5 17t 182 4
Gain (loss) on automotive loans, | 23 (13 n/m 202 13¢ 46
Other income 61 34 79 15¢€ 207 (25)

Total other revenu 144 78 85 53: 527 1
Total net revenue 961 862 11 3,152 2,901 9
Provision for loan losse: 60 12z 51 267 272 2
Noninterest expenst 33z 467 29 1,034 1,24¢ 17
Income before income tax expense (benef 56¢ 272 10¢ 1,851 1,38¢ 34
Income tax expense (benel 161 (27) n/m 594 98¢ 40
Net income $ 407 $ 29¢ 36 $ 1,257 $ 39 n/m
Total assets $77,29¢ $67,07( 15 $77,29: $67,07( 15

n/m = not meaningful

Our North American Automotive Finance operationsed net income of $407 million and $1.3 billiom fhe three months and nine
months ended September 30, 2010, respectively, a@dpo $299 million and $395 million for the thmeenths and nine months ended
September 30, 2009, respectively. Results forliteetmonths and nine months ended September 30, @@te favorably impacted by
increased loan origination volume related to impebeconomic conditions, the growth of our non-GMstaner and commercial automotive
financing business, and favorable remarketing teswhich reflected continued strength in the usstiicle market and higher remarketing
volumes. Additionally, during the nine months en&sgbtember 30, 2010, income tax expense decreasegtipy related to our conversion
from a limited liability company to a corporatioffective June 30, 2009.

Total financing revenue and other interest incomerebsed 17% and 15% for the three months andmonéhs ended
September 30, 2010, respectively, compared toaime periods in 2009. The decreases were prima&ildyad to a decline in operating lease
revenue. Operating lease revenue (along with tlageck depreciation expense) decreased in bothgsepomarily due to a decline in the size
of our operating lease portfolio resulting from adl@cision in late 2008 to significantly curtail $&@g. This decision was based on credit
market dislocation and the significant decline $ed vehicle prices that resulted in increasingltedilosses during 2008 and an impairment
of our lease portfolio. During the latter half &f@®, we re-entered the leasing market with mogetad lease product offerings. As a result,
runoff of the legacy portfolio exceeded
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new origination volume. The decreases in operdéage revenue were largely offset by associatelihdadn depreciation expense, which
were also favorably impacted by remarketing gasia eesult of continued strength in the used vehiwrket and higher remarketing volume.
Consumer financing revenue (combined with inteirgime on consumer loans held-for-sale) increa3étl dnd 13% during the three
months and nine months ended September 30, 2Gkatively, due to an increase in consumer asgelslerimarily related to the
consolidation of consumer loans that were previoaklssified as off-balance sheet securitizatiangactions. Refer to Note 20 to the
Condensed Consolidated Financial Statements farduinformation regarding the consolidation ofsh@ssets. Additionally, consumer loan
origination volume increased during both perioda assult of improved economic conditions and iassezl volume from non-GM channels.
The increases were patrtially offset by a changberconsumer asset mix related to the runoff ohigber yielding Nuvell nonprime
automotive financing portfolio. Commercial revennereased 26% and 30%, compared to the three manthgsine months ended
September 30, 2009, respectively, primarily dumt¢oeases in the commercial loan balance drivethbygrowth of non-GM wholesale
floorplan business and the recognition of all weale funding transactions as on-balance sheetlifl, Z@mpared to certain transactions that
were off-balance sheet in 2009. Interest and divddecome decreased 54% and 38% for the three mamith nine months ended
September 30, 2010, respectively, primarily dua ttange in funding mix including lower levels @fbalance sheet securitizations.

Net gain on automotive loans was $23 million an@Zillion for the three and nine months ended &aper 30, 2010, respectively,
compared to a net loss of $13 million and a nat g&i$138 million for the same periods in 2009. Tieeases during both periods were
related to unfavorable valuation adjustments takemg 2009 on the held-for-sale portfolio. Additaly, the nine months ended
September 30, 2010, was favorably impacted by higvels of retail whole-loan sales. These increasgere partially offset by higher gains
on the sale of wholesale receivables during 20G8exe were no off-balance sheet wholesale funttanggactions during 2010.

Other income increased 79% and decreased 25%¢€fdhtbe months and nine months ended Septemb2030, respectively, compared
to the same periods in 2009. The increase duriaghitee-month period ended was primarily due tofable swap mark-to-market activity
related to the held-for-sale loan portfolio. Themase during the nine-month period ended was pitinthue to favorable foreign currency
movements in 2009 and unfavorable swap mark-to-etativity related to the held-for-sale loan palitf in 2010.

The provision for loan losses was $60 million a2é&million for the three months and nine monthdezhSeptember 30, 2010,
respectively, compared to $123 million and $27Jiamilfor the same periods in 2009. The decreasethéthree months and nine month
ended September 30, 2010, were primarily due teadinéinued runoff of our Nuvell portfolio and impted loss performance in the consumer
loan portfolio reflecting improved pricing in theed vehicle market and higher credit quality of @0tiginations.

Noninterest expense decreased 29% and 17% fohitee months and nine months ended September 30, 2&bectively, compared to
the same periods in 2009. The decreases were ttoarjly to lower non-income tax expense, lower cemgation and benefits expense due
primarily to lower employee headcount resultingrireestructuring activities, and unfavorable foretgmrency movements during the three
months and nine months ended September 30, 2009.

Our North American Automotive Finance operatiormiimed income tax expense of $161 million and $%84on for the three months
and nine months ended September 30, 2010, resplgcitompared to an income tax benefit of $27 onilland income tax expense of
$989 million for the three months and nine monthdeel September 30, 2009, respectively. The incréaseg the three months ended
September 30, 2010, was primarily due to highetagrsncome. Additionally, during the three montimsled September 30, 2009, we recol
favorable adjustments related to our conversiam¢orporation, which did not recur in 2010. Therdase in tax expense during the nine
months ended September 30, 2010, was primarilyeeta the establishment of deferred tax liabsitielated to our conversion from a limit
liability company to a corporation effective Jur 2009. Refer to Note 17 to the Condensed CoretelitiFinancial Statements for additio
information regarding our change in tax status.

During 2007, the Company recorded a noncash cledrg@9 million to establish an accounting valuatiiowance against deferred tax
assets of a Canadian subsidiary. The valuatiomwalce was recorded based on the subsidiary’s lbgfes income taxes in 2007 and prior.
Since that time, earnings performance in our Camaslibsidiary has improved and, if current earnpegformance continues to remain
favorable, it is reasonably possible that we vellarse this valuation allowance.
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International Automotive Finance Operations
Results of Operation

The following table summarizes the operating rasoftour International Automotive Finance operatiencluding discontinued
operations for the periods shown. The amounts ptedeare before the elimination of balances antsaeations with our other reportable
segments and include eliminations of balances @m$&ctions among our North American AutomotiveaRie operations and Insurance
operations.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Net financing revenue
Consume $ 267 $ 337 (22 $ 81¢ $ 1,023 (20
Commercial 93 11t (29 28¢€ 37t (24)
Loans hel-for-sale 3 1 n/m 12 1 n/m
Operating lease 44 76 (42 162 23C (30
Interest and dividend incon 27 17 59 43 47 9)
Total financing revenue and other interest

income 434 54¢€ (2)) 1,321 1,68( (21)
Interest expens 234 29¢ 21 677 94¢ 29
Depreciation expense on operating lease a 24 51 53 112 207 46

Net financing revenu 17¢€ 197 (17) 532 52¢ 1
Other revenue
Gain (loss) on automotive loans, | 5 (20 12t 15 (22 16¢
Other income 72 99 (27) 241 264 (©)]

Total other revenu 77 79 3 25€ 247 6
Total net revenue 258 27¢€ (8 78¢ 767 3
Provision for loan losse: (5) 32 11€ 29 141 79
Noninterest expenst 184 21% 14 53¢ 60z 11
Income from continuing operations before

income tax expense 74 31 13¢ 221 24 n/m
Income tax expense from continuing

operations 9 28 68 — 16€ 10C
Net income (loss) from continuing

operations $ 65 $ 3 n/m $ 221 $ (142) n/m
Total assets $17,50( $24,11¢ (27) $17,50( $24,11¢ (27)

n/m = not meaningful

Our International Automotive Finance operationiedrnet income from continuing operations of $6Bioni and $221 million during
the three months and nine months ended Septemb2030, respectively, compared to net income fromtiauing operations of $3 million
and a net loss from continuing operations of $14#am during the three months and nine months enBieptember 30, 2009, respectively.
Results for the three months and nine months eBSdptember 30, 2010, were favorably impacted by lga@vision for loan losses due to
improved credit performance and the sale or ligineheof wind-down operations in certain countridgditionally, the nine months ended
September 30, 2010, were favorably impacted by lomemme tax expense due to our conversion frormidd liability company to a
corporation effective June 30, 2009.

Total financing revenue and other interest incomerelased 21% for both the three months and nineghsm@mded September 30, 2010,
respectively, compared to the same periods in Z008.decreases were primarily due to decreasemisumer and commercial asset levels as
the result of lower dealer inventory levels andrimeoff of wind-down portfolios.
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Interest expense decreased 21% and 29% for the tiwaths and nine months ended September 30, &sctively, compared to the
same periods in 2009. The decreases were printréyto reductions in borrowing levels consisterthwai lower asset base.

Depreciation expense on operating lease assetsatett 53% and 46% for the three months and ninéhsiended September 30, 2010,
respectively, compared to the same periods in 2008.decreases were primarily due to the contimuedff of the full-service leasing
portfolio.

Net gain on automotive loans was $5 million and 8fiion for the three months and nine months enSepdtember 30, 2010,
respectively, compared to net losses of $20 milliod $22 million for the three and nine months enBeptember 30, 2009, respectively. The
losses for the three months and nine months endpt®ber 30, 2009, were due primarily to lower-adtor market adjustments to reduce
the value of certain loans held-for-sale in certaind-down operations. The gains for the three memind nine months ended
September 30, 2010, were primarily due to the glartiease of lower-of-cost or market adjustmenttoans held-for-sale in wind-down
operations.

Other income decreased 27% and 9% for the thre¢hmamd nine months ended September 30, 2010, cethftathe same periods in
2009. The decrease for the three months endedrSepte30, 2010, was primarily related to unfavorablrk-to-market adjustments on
derivatives and a reduction in full-service leadiegs resulting from the wind-down of the relatgemtions.

The provision for loan losses decreased $37 mibiod $112 million for the three months and nine themended September 30, 2010,
respectively, compared to the same periods in 2008.decreases were primarily due to improved dakmcy and charge-off trends in the
consumer portfolio and reduced asset levels dtieetavind-down of operations in nonstrategic cowstri

Noninterest expense decreased 14% and 11% fohitee months and nine months ended September 30, 2&bectively, compared to
the same periods in 2009. The decreases in boibdgerere primarily due to lower compensation aeddfits expense driven by employee
headcount reductions and decreases in full-sels@smng expenses.

Income tax expense from continuing operations deae $19 million and $166 million for the three rirsnand nine months ended
September 30, 2010, compared to the same peridB0® The decrease for the nine months ended8bpte30, 2010, was primarily due to
a favorable adjustment for U.S. tax liabilitiesuremitted foreign income, compared to the samigén 2009, which included an
unfavorable adjustment related to the impact ofamnversion from a limited liability company to arporation as of June 30, 2009.
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Automotive Financing Volume
The following table summarizes our new and usedclelconsumer financing volume and our share oboarer sales.

Ally consumer

automotive % Share of
financing volume consumer sales
Three months ended September(units in thousands 2010 2009 2010 2009
GM new vehicles
North America
Retail contract: 14¢ 15¢
Leases 23 1
Total North Americe 171 16C 37 32
International (retail contracts and leases) (a 111 91 19 17
Total GM new units finance 282 251
Used units finance 74 46
Non-GM new units finance
Chrysler new units finance 10C 25 42 12
Other noi-GM units financed (c 35 14
Total nor-GM new units finance 13E 39
Total consumer automotive financing volu 491 33€

(@) Excludes financing volume and GM consumer sale@iscontinued operations as well as GM conswsaés for other countries in which GM operatesianghich we have no
financing volume

(b) Includes vehicles financed through a joint weatin China in which Ally owns a minority interegthe three months ended September 30, 2010 ar@j 2@0ude 30 thousand and
22 thousand vehicles, respective

(c) Includes vehicles financed through a joint weatin China in which Ally owns a minority interegthe three months ended September 30, 2010 ar@j R@0ude 24 thousand and
10 thousand vehicles, respective

Ally consumer

automotive % Share of
financing volume consumer sales
Nine months ended September (units in thousands 2010 2009 2010 2009
GM new vehicles
North America
Retail contract: 40¢€ 34¢
Lease: 57 1
Total North Americe 462 35C 36 26
International (retail contracts and leases) (a 287 257 17 17
Total GM new units finance 75C 607
Used units finance 214 10¢
Non-GM new units finance
Chrysler new units finance 253 33 41 5
Other noi-GM units financed (c 79 29
Total nor-GM new units finance 33z 62
Total consumer automotive financing volu 1,29¢ 777

(@) Excludes financing volume and GM consumer sal@iscontinued operations as well as GM conswsaés for other countries in which GM operatesianghich we have no
financing volume

(b) Includes vehicles financed through a joint weatin China in which Ally owns a minority intere3the nine months ended September 30, 2010 and #@0@de 77 thousand and
49 thousand vehicles, respective

(c) Includes vehicles financed through a joint weatin China in which Ally owns a minority intere3the nine months ended September 30, 2010 and #@0@de 54 thousand and
20 thousand vehicles, respective
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Our consumer automotive financing volume and patietr levels are influenced by the nature, timangg extent of manufacturers’ use
of rate, residual, and other financing incentivaasmharketing purposes on consumer retail automaiiveracts and leases. Financing volume
was higher in 2010 reflecting improved general emoic conditions compared to historically low indystales and leases in 2009, and the
addition of the Chrysler retail activity. GM peredion levels were higher in 2010 due to tighteramditing standards in 2009 as we aligned
our originations to levels consistent with redutigatling sources as a result of the disruption endéipital markets.

Retail and lease contracts acquired by us thatidecl rate and residual subvention from GM, paydbktly or indirectly to GM dealers
as a percentage of total new GM retail and leas&acts acquired, were as follows.

Nine months ended September 201(¢ 200¢
GM and affiliates subvented contracts acqu
North American operatior 53% 68%
International operations (. 41% 60%

(@) Represents subvention for continuing operationg.c

Retail contracts acquired that included rate asititel subvention from GM decreased as a percemtageal new retail contracts
acquired due to reductions in our standard ratég tmore competitive with market pricing, coupleithva reduction in incentivized programs
offered by GM.

The following tables summarize the average balantesr commercial wholesale floorplan finance reables of new and used vehicles
and share of dealer inventory in markets where pezate.

% Share of

Average balance dealer inventory
Three months ended September($ in millions) 2010 2009 2010 2009
GM new vehicles
North America (a $14,91: $13,55] 85 88
International (b) (c) (d 3,87¢ 3,27¢ 74 87
Total GM vehicles finance 18,78¢ 16,82
Used vehicles finance 3,48¢ 2,62
Non-GM vehicles finance:
Chrysler new vehicles financed | 5,77¢ 1,721 74 35
Other nol-GM vehicles finance 2,09¢ 2,01t
Total nor-GM vehicles finance 7,872 3,73¢
Total commercial wholesale finance receival $30,14¢ $23,18¢

(@) Share of dealer inventory based on end of periatedénventory

(b) Share of dealer inventory based on wholesale fingrghare of GM shipment

(c) Excludes commercial wholesale finance recemshind dealer inventory of discontinued operatamwell as dealer inventory for other countriesiich GM operates and in which
we had no commercial wholesale finance receiva

(d) Includes $1.2 billion and $680 million durirfgetthree months ended September 30, 2010 and g8@®ctively, of vehicles financed through a jeienture in China in which Ally
owns a minority interes
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% Share of

Average balance dealer inventory
Nine months ended September ($ in millions) 2010 2009 2010 2009
GM new vehicles
North America (a $14,32¢ $18,05¢ 87 85
International (b) (c) (d 3,481 3,44( 76 89
Total GM vehicles finance 17,80¢ 21,49¢
Used vehicles finance 3,41¢ 2,67%
Non-GM vehicles finance:
Chrysler new vehicles financt 5,57¢ 92¢ 76 13
Other nol-GM vehicles finance 2,217 2,17¢
Total nor-GM vehicles finance 7,792 3,10z
Total commercial wholesale finance receival $29,01¢ $27,27¢

(@) Share of dealer inventory based on end of periatedénventory

(b) Share of dealer inventory based on wholesale fingrghare of GM shipment

(c) Excludes commercial wholesale finance recemslaind dealer inventory of discontinued operatamnwell as dealer inventory for other countriewiich GM operates and in which
we had no commercial wholesale finance receiva

(d) Includes $1.1 billion and $584 million durinfgetnine months ended September 30, 2010 and 28§%:atively, of vehicles financed through a joienture in China in which Ally
owns a minority interes

Our commercial wholesale finance receivable praglaontinue to be the primary funding sources for & Chrysler dealers. Average
total commercial wholesale finance receivablesdased to $30.1 billion and $29.0 billion during theee months and nine months ended
September 30, 2010, respectively, from $23.2 lildod $27.3 billion during the three months ané&mmonths ended September 30, 2009,
respectively. The increase was driven primarilyiigreasing vehicle sales and the addition of Ckrysholesale financing.

91



Table of Contents

Insurance Operations
Results of Operation

The following table summarizes the operating rasoftour Insurance operations excluding discontinygerations for the periods shov
The amounts presented are before the eliminatidralainces and transactions with our other operatggnents.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Insurance premiums and other income
Insurance premiums and service revenue

earnec $ 462 $ 50C (8) $1,391 $ 1,461 (5)
Investment incom 89 87 2 31¢€ 18C 76
Other income 16 20 (20 54 56 4
Total insurance premiums and other

income 567 607 (7 1,761 1,70z 3
Expense
Insurance losses and loss adjustment

expense: 21¢€ 21¢ — 63€ 663 4
Acquisition and underwriting expen 23t 27¢ 16 71€ 79€ 10
Total expens: 452 49¢ 9 1,35¢€ 1,45¢ 7
Income from continuing operations

before income tax expense 114 10¢ 5 40t 244 66
Income tax expense from continuing

operations 17 59 71 10C 93 8
Net income from continuing operations $ 97 $ 50 9 $ 30& $ 151 10z
Total assets $8,79¢ $11,66( (25) $8,79¢ $11,66( (25)
Insurance premiums and service

revenue written $ 404 $ 391 3 $1,242 $ 1,092 14
Combined ratio (a) 94.% 96.(% 94.1% 96.(%

(@) Management uses combined ratio as a primarguneaf underwriting profitability with its componis measured using accounting principles geneaaltgpted in the United States
of America. Underwriting profitability is indicatealy a combined ratio under 100% that is calculat®the sum of all incurred losses and expensetu(#rg interest and income tax
expense) divided by the total of premiums and serw@venues earned and other incc

Our Insurance operations earned net income frortireong operations of $97 million and $305 millifor the three months and nine
months ended September 30, 2010, respectively, a@dgo $50 million and $151 million for the thr@enths and nine months ended
September 30, 2009, respectively. The increadeeithree-month period net income was primarilyilaitable to unfavorable tax expense in
2009 that did not recur. During the ninenth period, net income increased primarily dukigiher realized investment gains driven by o
market improvement.

Insurance premiums and service revenue earned 4&2sriillion and $1.4 billion for the three monthedanine months ended
September 30, 2010, respectively, compared to #&idn and $1.5 billion for the same periods in20 Insurance premiums and service
revenue earned decreased primarily due to loweiregs from our U.S. extended service contractstdwedecrease in domestic written
premiums related to lower vehicle sales volumerduthe period 2007 to 2009. The decrease for the mionths ended September 30, 2010,
was partially offset by increased volume in oueingational operations.

Investment income totaled $89 million and $316 imillfor the three months and nine months endedeBdpr 30, 2010, respectively,
compared to $87 million and $180 million for thergaperiods in 2009. The increase during the ninethsoended September 30, 2010, was
primarily due to higher realized investment gainigeh by market repositioning and the sale of axréxempt securities portfolio. During the
nine months ended September 30, 2009, we realibed-than-temporary impairments of $45 million. Therease in investment income was
also slightly offset by reductions in the sizelod investment portfolio. The fair value of the istreent portfolio was $4.7 billion and
$5.2 billion at September 30, 2010 and 2009, resy.
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Acquisition and underwriting expense decreased a68610% for the three months and nine months eS8dptember 30, 2010,
respectively, compared to the same periods in Z008.decreases were primarily due to lower expeinsesr U.S. dealership-related
products matching our decrease in earned premitihesdecrease for the nine months ended was pgariddet by increased expenses within
our international operations to match the increagsarned premiums.

Income tax expense from continuing operations wiasrtillion and $100 million for the three monthglarine months ended
September 30, 2010, respectively, compared to $#i®@mand $93 million for the same periods in 2008&come tax expense decreased fol
three months ended September 30, 2010, due toanafale tax expense in 2009 related to the impaotiotonversion from a limited liabilit
company to a corporation. During the nine monttdedrSeptember 30, 2010, income tax expense increaseto higher income from
continuing operations before income taxes, paytafiset by unfavorable tax expense in 2009 rel&tenur conversion to a corporation
effective June 30, 2009.

Insurance premiums and service revenue written$484 million and $1.2 billion for the three montrsd nine months ended
September 30, 2010, respectively, compared to #8Bibn and $1.1 billion for the same periods ind20 Insurance premiums and service
revenue written increased due to higher writtemuens in our U.S. dealership-related products,iqaerly our vehicle service contract
products. Vehicle service contract revenue is ehaver the life of the service contract on a bpsiportionate to the expected loss pattern.
As such, the majority of earnings from vehicle gscontracts written during the three months and months ended September 30, 2010,
will be recognized as income in future periods.
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Mortgage Operations

Results of Operations

The following table summarizes the operating rasfgt our Mortgage operations excluding discontthaperations for the periods
shown. Our Mortgage operations include the ResQaplegal entity, the mortgage operations of AllynRaand the Canadian mortgage
operations of ResMor Trust. The amounts presermtefefore the elimination of balances and transastivith our other reportable segments.

Three months endec Nine months endec
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Net financing revenue
Total financing revenue and other interest

income $ 45E $ 462 2 $ 1,39¢ $ 1,47¢ (6)
Interest expens 30¢€ 311 1 91C 1,05¢ 14

Net financing revenu 147 152 ©)] 482 421 15
Servicing fee: 343 323 6 99t 99t —
Servicing asset valuation and hedge activities,

net (27) (110 75 (187 (687) 74

Total servicing income, n 31¢€ 213 48 814 30¢ 164
Gain on mortgage loans, r 29¢ 21C 42 64€ 557 16
Gain on extinguishment of de — — — — 4 (200
Other income, net of loss 44 5 n/m 98 (469) 121

Total other revenu 65€ 42¢ 54 1,55¢ 40C n/m
Total net revenue 80t 58C 39 2,041 821 14¢
Provision for loan losses 22 33C 93 121 1,762 93
Noninterest expense 62¢ 90z 30 1,38( 1,97: 30
Income (loss) from continuing operations

before income tax expense (benefit) 154 (652) 124 54C (2,919 11¢
Income tax expense (benefit) from continuing

operations 5 (157) (1093 11 (427) (103)
Net income (loss) from continuing

operations $ 14c¢ $ (501 13C $ 52¢ $(2,497) 121
Total assets $40,96: $40,77: — $40,96: $40,77: —

n/m = not meaningfu

Our Mortgage operations earned net income fromioing operations of $149 million and $529 millifor the three months and nine
months ended September 30, 2010, respectively, a@dfo net losses from continuing operations 6fl%%illion and $2.5 billion for the
three months and nine months ended September 39, Epectively. The 2010 results from continwopgrations were primarily driven by
strong production and margins, consistent servitieg, favorable servicing asset valuation, néteafge, and gains on the sale of domestic
legacy assets.

Net financing revenue was $147 million and $483iamilfor the three months and nine months endede®aper 30, 2010, respectively,
compared to $152 million and $421 million for treeree periods in 2009. During the nine months endgde®ber, 30, 2010, net financing
revenue was favorably impacted by lower interepease driven primarily by a reduction in averagedeings commensurate with a smaller
asset base and lower cost of funds. Additionadiydr financing revenue and other interest income dvge primarily to a decline in average
asset levels.

Net servicing income was $316 million and $814 imnillfor the three months and nine months endedeBdpr 30, 2010, respectively,
compared to $213 million and $308 million for treerse periods in 2009. The increase for the threetilisaand nine months ended was
primarily due to movement of the hedges mitigatimg decline in the mortgage servicing asset.
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The net gain on mortgage loans was $298 million&6#b million for the three months and nine morghded September 30, 2010,
respectively, compared to $210 million and $55iarilfor the same periods in 2009. The increase® \wamarily due to gains on whole-
loan sales in 2010 compared to no whole-loan $al2809, higher gains on loan resolutions in 2Gk@ higher commitment volume.

Other income, net of losses, was $44 million ang ®dlion for the three months and nine months en8eptember 30, 2010,
respectively, compared to $5 million and a los$469 million for the same periods in 2009. The éases in other income for both periods
were related to the absence of loan originationnme deferral in 2010 due to the fair value optitatton for our held-for-sale loans during
the third quarter of 2009. During the nine monthdesl September 30, 2009, we recognized significapairments on equity investments, lot
option projects, and model homes. Additionally, ilerease for the nine months ended September0d@, 2vas due to the recognition of
gains on the sale of foreclosed real estate in 20htpared to losses and impairments in 2009.

The provision for loan losses was $22 million ad@Bmillion for the three months and nine monthdezhSeptember 30, 2010,
respectively, compared to $330 million and $1.8dvilfor the same periods in 2009. The provisionifoth periods in 2010 was favorably
impacted by the improved asset mix resulting fromdtrategic actions taken during the fourth quart®009 related to certain legacy
mortgage loans. The provision for loan losses @dhhe three months and nine months ended Septe88b2009, were driven by significant
increases in delinquencies and severity in our dbimenortgage loan portfolio. Additionally, duritige nine months ended
September 30, 2009, higher reserves were recogag&dst our real estate-lending portfolio.

Total noninterest expense decreased 30% for betthtiee months ended September 30, 2010, andrteeminths ended
September 30, 2010, compared to the same peri@2B0@ Although we recorded $344 million of repréadion and warranty expense dur
the three months ended September 30, 2010, whickased the associated reserve to $1.1 billionreqresentation and warranty expense
decreased for both the three months and nine memitisd September 30, 2010 as compared to the saindgin 2009. Both periods also
reflect decreases in compensation and benefitssepelated to lower headcount, and decreasesfiegsional services expense related to
cost reduction efforts. During 2009, our captiviasarance portfolio experienced deterioration dukigher delinquencies, which drove
higher insurance reserves. The decrease was padiifset during the nine months ended SeptembgePB00, by unfavorable foreign
currency movements on hedge positions.

We recognized income tax expense from continuireratons of $5 million and $11 million for the tlerenonths and nine months ended
September 30, 2010, respectively, compared to iedam benefits of $151 million and $421 million the same periods in 2009. The
increases in income tax expense for both periode wemarily the result of the reduction in the tzenefit related to losses realized by our
domestic C-corporation entities, Ally Bank and CapR® Vermont, in 2009. Additionally, during the esimonths ended September 30, 2009,
tax benefits were recognized due to our conversmm a tax partnership to a corporation effectivael 30, 2009.

The Federal Housing Finance Agency (FHFA), as amaser of Fannie Mae and Freddie Mac, announcedugn12, 2010, that it issued
64 subpoenas to various entities seeking documelatted to private-label mortgage-backed securitieghich Fannie Mae and Freddie Mac
had invested. Certain of our mortgage subsidiagesived such subpoenas and are currently formglatiresponse. The FHFA has indicated
that documents provided in response to the subgosiizenable the FHFA to determine whether theljelve issuers of PLS are potentially
liable to Fannie Mae and Freddie Mac for losseyg thigiht have suffered. We believe it is prematoregeculate as to what, if any, actions
may be taken by the FHFA as a result of these sgue

Temporary Suspension of Mortgage Foreclosure Salesd Evictions

During the three months ended September 30, 20a®cadural issue was detected resulting in th@oeary suspension of mortgage
foreclosure home sales and evictions in certailest&efer to Note 23 to the Condensed Consolidatehcial Statements for additional
information related to this matter.

Loan Repurchases and Obligations Related to Loan &=

Our Mortgage operations sell loans through ageatgsso the Federal National Mortgage Associatitanfie Mae), Federal Home Loan
Mortgage Corporation (Freddie Mac) and Governmeatidwal Mortgage Association (Ginnie Mae) (collgety the GSESs), private label
securitizations and whole-loan purchasers. In cotiore with these activities we provide to the GSEsgestors, whole-loan purchasers, and
financial guarantors (monolines) various reprede@nta and
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warranties related to the loans sold. These reptatsens and warranties generally relate to, amaihgr things, the ownership of the loan, the
validity of the lien securing the loan, the loan&smpliance with the criteria for inclusion in tharsaction, including compliance with
underwriting standards or loan criteria establisbgdhe buyer, ability to deliver required docurnagitin and compliance with applicable lar
Generally, the representations and warranties ibestabove may be enforced at any time over teeofithe loan. ResCap assumes all of the
customary representation and warranty obligationsolans purchased from Ally Bank and subsequestlg into the secondary market. In
event ResCap fails to meet these obligations, Rilancial Inc. has provided a guarantee to Ally IBdrat covers it from liability.

Refer to Note 23 to the Condensed ConsolidatechEiabStatements for additional information relatedepresentation and warranties.

The following table summarizes the unpaid principalance of mortgage loans repurchased under mqe®n and warranty
obligations.

Nine months endec
September 30,

Three months endec
September 30,

(% in millions) 2010 2009 2010 2009

GSEs $ 68 $ 69 $ 304 $ 434
Monolines 6 7 10 10
Whole-loan investor: 22 20 74 53
Total loan repurchast $ 96 $ 96 $ 38¢ $ 497

The following table summarizes indemnification (raakhole) payments associated with representatidmeamranty obligations.

Three months endec
September 30,

Nine months endec
September 30,

(% in millions) 2010 2009 2010 2009

GSF's $ 46 $ 32 $ 18¢€ $ 88
Monolines 3 7 9 14
Whole-loan investor: 2 5 11 18
Total mak-whole payment $ 51 $ 44 $ 20€ $ 12C

In March 2010, our subsidiaries, GMACM and Resigditunding Company, LLC, entered into an agreemétiit Freddie Mac under
which we made a one-time payment to Freddie Mathfrelease of repurchase obligations relatingaagage loans sold to Freddie Mac
prior to January 1, 2009. The release does nottadfey of our potential repurchase obligationsteslao mortgage loans sold to Freddie Mac
after January 1, 2009. Amounts paid by us in conmeevith the agreement were consistent with presip established related reserves. This
agreement does not release any of our obligatidgtiisrespect to loans where our subsidiary, Ally Bans the owner of the servicing.

The following table presents the unpaid principabbce of loans related to unresolved repurchasedés previously received. Claims
and losses are primarily related to the 2006 tHnc2@D8 loan vintages.

September 3C December 3:
($ in millions) 2010 2009
GSEs $ 21¢ $ 29¢
Monolines (& 632 55¢
Other investor: 38 64
Total unpaid principal balanc $ 88¢ $ 91¢

(a) A significant portion of monoline unresolved repoase demands are with one counterpi
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During the three months ended September 30, 20d@xwerienced an increase in new claims in commpansth the prior quarter. Goir

forward we expect that claims activity will remaialatile. The following table presents quarterlfetmew claims by vintage (original unpaid

principal balance).

December 3:

September 3 March 31 June 3( September 3C
Three months ended, ($ in millior 2009 2009 2010 2010 2010
Pre 200 $ 19 $ 7 $ 13 $ 10 $ 11
2005 32 8 17 9 17
2006 101 92 82 45 64
2007 18C 20¢ 157 94 97
2008 47 76 10€ 55 58
Post 200¢ 5 9 9 5 16
Unspecifiec 27 31 6 6 19
Total claims $ 411 $ 432 $ 392 $ 224 $ 282

Mortgage Loan Production and Servicing

Mortgage loan production was $20.5 billion and 84illion for the three months and nine months en8eptember 30, 2010,
respectively, compared to $15.9 billion and $48llioh for the same periods in 2009. Mortgage ofierss domestic loan production
increased $4.8 billion, or 31%, and decreased $7i8ibn, or 2%, for the three months and nine merghded September 30, 2010,
respectively, compared to the same periods in 20@®tgage operations international loan productienreased $78 million, or 18%, and

increased $34 million, or 4%, for the three morgthd nine months ended September 30, 2010, resplgctbompared to the same periods

2009. International mortgage loan production prilpaepresents insured mortgages in Canada. Akifiternational loan production has

been suspended.

The following table summarizes consumer mortgage fgroduction for the periods shown.

Three months endec

Nine months endec

September 30, September 30,

($ in millions) 2010 2009 2010 2009
Production by product tyf.

1st Mortgage 20,17¢ $ 15,42¢ $ 46,307 $ 47,10

Home equity — — —

Total U.S. productiol 20,17¢ 15,42¢ 46,30° 47,10

International productio 34¢€ 42€ 98¢ 952
Total production by product tyg 20,527 $ 15,85 $ 47,29: $ 48,05:
U.S. production by chann

Retail and direct channe 2,05( $  2,14¢ $ 5,47¢ $ 6,01-

Correspondent chann 18,12¢ 13,271 40,82¢ 41,08¢
Total U.S. production by chanr 20,17¢ $ 15,42t $ 46,30" $ 47,10:
Number of U.S. produced loa(in units)

Retail and direct channe 9,511 10,98¢ 26,03« 30,09(

Correspondent chann 77,42¢ 63,507 176,92t 191,97:
Total number of U.S. produced log 86,93¢ 74,49 202,96( 222,06:
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The following table summarizes the primary mortgkoga servicing portfolio.

September 30, 2010 December 31, 200
Dollar amount Dollar amoun
Number Number
($ in millions) of loans of loans of loans of loans
On-balance sheet mortgage lo:
Held-for-sale and he-for-investmen 291,78 $ 25,13¢ 276,99t $ 26,33
Operations he-for-sale 1,46¢ 33t 17,26( 3,16(
Off-balance sheet mortgage lo:
Loans sold to thir-party investor:
Securitization: 389,32¢ 62,40¢ 489,25¢ 71,50t
Whole-loan and agenc 1,629,76! 265,85¢ 1,585,28 252,43(
Purchased servicing righ 79,381 4,15¢ 88,51¢ 4,80(
Operations he-for-sale — — 82,97¢ 17,52¢
Total primary mortgage loan servicing portfolio 2,391,73. $ 357,89( 2,540,28! $ 375,75«

(a) Excludes loans for which we acted as a subservBubserviced loans totaled 118,812 with an idnancipal balance of $25.9 billion at SeptemBer 2010, and 129,954 with an
unpaid balance of $28.7 billion at December 31,2

Loans Outstanding
Mortgage loans held-for-sale were as follows.

(% in millions) September 30, 201 December 31, 20(
Prime conforming $ 5,831 $ 3,76¢
Prime nonconformint 1,09¢ 1,221
Prime secor-lien 697 77€
Governmen 3,79¢ 3,91t
Nonprime 72C 97¢
International 14z 622
Total (a) (b) 12,29( 11,28:
Net discount: (14 (319
Fair value option election adjustme 12C 19
Lower of cost or fair value adjustme (46) (115)
Total, net (& $ 12,21¢ $ 10,86

(@) Includes loans subject to conditional repurehastions of $2.3 billion and $1.7 billion sold@nnie Mae guaranteed securitizations and $148anitind $237 million sold to off-
balance sheet securitization trusts at Septemhe2®®, and December 31, 2009, respectively. Theareying value of these loans is equal to theaishprincipal balance

(b) Includes unpaid principal balance write-dowh$2.2 billion and $3.6 billion at September 30120and December 31, 2009, respectively. The ansanetfor write-downs taken
upon the transfer of mortgage loans from -for-investment to he-for-sale during the fourth quarter of 2009 and ch-offs taken in accordance with our -day charg-off policy.
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Held-for-investment consumer mortgage finance k&d#es and loans were as follows.

($ in millions) September 30, 201 December 31, 20(
Prime conforming $ 34C $ 38¢€
Prime nonconformin 8,891 8,24¢
Prime secor-lien 3,38t 3,201
Governmen — —
Nonprime 6,03( 6,05¢
International 1,02 32¢
Total 19,66¢ 18,21¢
Net premiums 25 10C
Fair value option election adjustme (5,68%) (5,789
Allowance for loan losse (600 (640
Total, net (a) (b $ 13,40¢ $ 11,88t¢

(@) At September 30, 2010, the carrying value oftgeme loans held-for-investment relating to seiation transactions accounted for as on-balaheetssecuritizations and pledged as
collateral totaled $3.1 billion. The investors lrese o-balance sheet securitizations have no recoursertother assets beyond the loans pledged as callz
(b) Refer to the Higher Risk Mortgage Loans discussitthin the MD&A Risk Managemetsection for additional informatiol

ASU 2009-16 Accounting for Transfers of Financial Assetsnd ASU 2009-1Amprovements to Financial Reporting by Enterprises
Involved with Variable Interest Entitit, which amended Accounting Standards Codificatie®) Topic 860 Transfers and Servicingand
ASC Topic 810Consolidation, became effective on January 1, 2010, and reqtleg@rospective consolidation of certain secuation
assets and liabilities that were previously hefebalance sheet. The adoption on day one resuit&d.2 billion in offbalance sheet consun
mortgage loans being brought on-balance sheetr Refdote 1 to the Condensed Consolidated Finaistatements for further information
regarding the adoption of ASU 2009-16 and ASU 2009-
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Corporate and Other

The following table summarizes the activities off@wrate and Other excluding discontinued operationthe periods shown. Corporate
and Other represents our Commercial Finance Gamrfgin equity investments, other corporate aéisjtthe residual impacts of our
corporate funds transfer pricing (FTP) and treasisset liability management (ALM) activities, artlassifications and eliminations betw:
the reportable operating segments.

Three months ended Nine months ended
September 30, September 30,
Favorable/ Favorable/
(unfavorable) (unfavorable)

($ in millions) 2010 2009 % change 2010 2009 % change
Net financing loss
Total financing revenue and other interest

income $ 83 $ 26 n/m $ 23¢ $ 10C 13¢
Interest expens 62€ 584 (8 1,81(C 1,97¢ 8

Net financing los: (54%) (558 2 (1,577 (1,879 16
Other (expense) revenu:
(Loss) gain on extinguishment of de (2 10 (120 (123 662 (119
Other gain on investments, r 15 13t (89 18 184 (90)
Other income, net of loss 3 74 (1049 (61) (197 68

Total other revenue (expen: 10 21¢ (95) (16€) 65€ (125)
Total net expense (53%) (339 (58) (1,739 (1,227 42
Provision for loan losse: (68) 19t 13t (42 36¢ 111
Noninterest expense 117 86 (36) 36¢ 26€ (38)
Loss from continuing operations before

income tax benefit (589) (620) 6 (2,069 (1,859 (12)
Income tax benefit from continuing operatic (144) (200 (28) (58¢) (14€) n/m
Net loss from continuing operations $ (440 $ (420 (5) $(1,476) $(1,717) 14
Total assets $28,63" $34,63: 17) $28,63" $34,63: (a7

n/m = not meaningful

Net loss from continuing operations for Corporatd ®&ther was $440 million and $1.5 billion for tireee months and nine months er
September 30, 2010, respectively, compared to $Rion and $1.7 billion for the three months aridexmonths ended September 30, 2009,
respectively. Corporate and Other’s net loss fromtiauing operations for all periods is primarilyedto net financing losses, which primarily
represent the net impact of our FTP methodologg. it impact of our FTP methodology includes thallonated cost of maintaining our
liquidity and investment portfolios and other urigaed funding costs and unassigned equity. Thevonédle results for both periods were
driven by net derivative activity and higher comg&tion and benefits expenses related to the butldmd centralization of global functions.
Additionally, the nine months ended September 8a02was impacted by a $123 million loss relateth&extinguishment of certain Ally
debt, which includes $101 million of acceleratedaimation of original issue discount compared ®6&3 million gain in the prior year. At
the corporate level, the nine months ended SepteBihe010, were favorably impacted by our conwerdiom a limited liability company 1
a corporation as of June 30, 2009.

Corporate and Other also includes the results pCaummercial Finance Group. Our Commercial FinaBogup earned net income from
continuing operations of $75 million and $101 moitlifor the three months and nine months ended Sdyete30, 2010, respectively,
compared to net losses from continuing operatidr& a8 million and $315 million for the three mostand nine months ended
September 30, 2009, respectively. The increasestimcome for both periods were primarily dueigmsicant provision for loan loss
reserves on the resort finance portfolio in 2009rimy the three months ended September 30, 2018pldehe resort finance portfolio and
realized a gain on sale through a $69 million recpthrough provision. Additionally, the favorablariance for the nine months ended
September 30, 2010, was impacted by the abserare $87 million fair value impairment recognized npansfer of the resort finance
portfolio from held-for-sale to held-for-investmegiring 2009, a decrease in specific reservesientslwithin our European operations, and
lower interest expense related to a reduction mdwang levels consistent with a lower asset b®setially offsetting the increases in both
periods was higher income tax expense relatedgteehipretax income.
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Risk Management

Managing the risk-to-reward trade off is a fundataboomponent of operating our business. Througlrisk management process, we
monitor potential risks and manage the risk to i our risk appetite. The primary risks incluctedit, market, operational, liquidity, and
legal and compliance risk. For more informationoom risk management process, refer to the Risk lglemeant MD&A section of our
2009 Annual Report on Form 10-K.

Loan and Lease Exposure
The following table summarizes the gross carryialye of our loan and lease exposures.

($ in millions) September 30, 201 December 31, 20(
Held-for-investment loan $ 98,71¢ $ 77,70
Held-for-sale loan: 13,26¢ 20,62¢
Total or-balance sheet loai $ 111,98: $ 98,32¢
Off-balance sheet securitized lo: $ 72,84( $ 107,15¢
Operating lease assets, $ 10,21 $ 15,99¢
Serviced loans and leas $ 470,74« $ 491,32¢

The risks inherent in our loan and lease exposan@argely driven by changes in the overall econamd its impact to our borrowers.
The potential financial statement impact of theggosures varies depending on the accounting dieasifn and future expected disposition
strategy. We retain the majority of our automotivens as they complement our core business modepnitharily originate mortgage loans
with the intent to sell them and, as such, retaily @ small percentage of the loans that we undezwiroans that we do not intend to retain
are sold to investors, such as U.S. agencies anbsped entities. However, we may retain an interegght to service these loans. We
ultimately manage the associated risks based ourttierlying economics of the exposure.

Credit Risk Management

During 2010, the financial markets experienced sonprovement; however, high unemployment and ts&es in the housing market
persisted, creating uncertainty for the financebices sector. Since the onset of this turbuleahemic cycle, we saw both the housing and
vehicle markets significantly decline affecting tiredit quality for both our consumer and comméggments. We have seen signs of
continued stabilization in some housing and vehicsgkets; however, we anticipate the uncertaintiyaentinue through at least the
remainder of 2010.

In response to the dynamic credit environment ahdranarket conditions, we continued to follow arenconservative lending policy
across our lines of business, generally focusingemding to more creditworthy borrowers. For exé&mpur mortgage operations eliminated
production of new home equity loans. We also sigaiftly limited production of loans that do not é@mm to the underwriting guidelines of
the GSEs. In addition, effective January 2009, eased originating automotive financing volume tigtoduvell, a legacy nonprime
automotive financing operation.

Additionally, we have implemented numerous initiesi in an effort to mitigate loss and provide ongaupport to customers in financ
distress. For example, as part of our participaitiocertain governmental programs, we may offertgange loan restructurings to our
borrowers. Generally these modifications provide kibrrower with some form of concession and, tloeegfare deemed to be troubled debt
restructurings (TDRs). Refer to Note 1 to the Cdidated Financial Statements in our 2009 Annuald®epn Form 10-K for additional
information on TDRs. Furthermore, we have integnditsigned proprietary programs aimed at homeowataisk of foreclosure. Each
program has unique qualification criteria for tleerower to meet as well as associated modificatigions that we analyze to determine the
best solution for the borrower. We have also imgetad periodic foreclosure moratoriums that arégdesl to provide borrowers with extra
time to sort out their financial difficulties whikdlowing them to stay in their homes.

We have policies and practices that are commitigdaintaining an independent and ongoing assesssheradit risk and quality. Our
policies require an objective and timely assessroktite overall quality of the consumer and comrnagrc
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loan portfolios including identification of releviammends that affect the collectability of the golibs, isolation of segments of the portfolios
that are potential problem areas, identificatiofoahs with potential credit weaknesses, and assadsof the adequacy of internal credit risk
policies and procedures to monitor compliance wgtevant laws and regulations.

We manage credit risk based on the risk profilthefborrower, the source of repayment, the undeglgbllateral, and current market
conditions. Our business is focused on automotagdential real estate, commercial real estat®cammercial lending. We classify these
loans as either consumer or commercial and analght risk in each as described below. We mortitercredit risk profile of individual
borrowers and the aggregate portfolio of borrowersither within a designated geographic region oaigular product or industry segme
To mitigate risk concentrations, we take part @n®ales, syndications, and/or third-party insuganc

On-balance Sheet Portfolio

Our on-balance sheet portfolio includes both heldifivestment and held-for-sale finance receivablasloans. At September 30, 2010,
this primarily included $81.0 billion of automotifimance receivables and loans and $28.5 billiomoftgage finance receivables and loans.
Within our onbalance sheet portfolio, we have elected to accmurttertain loans at fair value. The valuatiomathnce recorded on fair val
elected loans is separate from the allowance fom losses. Changes in the fair value of loanslassified as gain on mortgage and
automotive loans, net, in the Condensed Consolidatatement of Income.

During the three months ended September 30, 204 @usther executed on our strategy of discontining selling or liquidating
nonstrategic operations in both our internationaftgage and automotive markets. Refer to NotetBddCondensed Consolidated Financial
Statements for additional information on specifitiens taken during the quarter. Additionally, iepember 2010, we completed the sale of
our resort finance portfolio, primarily consistin§loans related to timeshare resorts throughouttNamerica.

In 2009, we executed various changes and stratdgimsghout our lending operations that had a St positive impact on our curre
period results and ultimately our year-over-yeanparisons. Some of our strategies included focugiimgarily on the prime lending market,
participating in several loan modification progranmsplementing tighter underwriting standards, antianced collection efforts.
Additionally, we discontinued and sold multiple strategic operations, mainly in our internatioredrments. Within our automotive
operations, we exited certain underperforming dealationships and added the majority of Chrydieslers. We see the results of these
efforts as our overall credit risk profile has iroped; however, our total credit portfolio contindese affected by sustained levels of high
unemployment and continued housing weakness.

On January 1, 2010, we adopted ASU 2009-16 and 2@)9-17, which resulted in approximately $18.3idmillof off-balance sheet loans
being consolidated on-balance sheet. This incl&¥ed billion of consumer automobile loans classifés held-for-investment and recorded at
historical cost. We recorded an initial allowancoelban loss reserve of $222 million on those loditee remaining loans consolidated on-
balance sheet were mortgage products and incluel®difilion classified as operations held-for-s@éfer to Note 2 to the Condensed
Consolidated Financial Statements for additiondrimation) and $1.2 billion classified as held-fovestment and recorded at fair value.
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The following table presents our total on-balanteees consumer and commercial finance receivabledoams reported at gross carrying
value.

Accruing past due
Outstanding Nonperforming (a) (b) 90 days or more (c)
September 3C December 3. September 3C December 3. September 3C December 3:

(% in millions) 2010 2009 2010 2009 2010 2009
Consume
Loans hel-for-investmen
Loans at historical co: $ 57237 $ 41,45¢ $ 807 $ 81€ $ 4 3% 7
Loans at fair valus 2,94¢ 1,391 757 49¢ — —
Total loans hel-for-investment (c 60,18t 42,84¢ 1,56¢ 1,31¢ 4 7
Loans hel-for-sale 13,26¢ 20,46¢ 3,33¢ 3,39( 40 33
Total consumer loar 73,45( 63,317 4,89¢ 4,70¢ 44 40
Commercial
Loans hel-for-investmen
Loans at historical co: 38,53¢ 34,85: 78t 1,882 — 3
Loans at fair valu — — — — —
Total loans hel-for-investment (c 38,53: 34,85: 78t 1,88: — 3
Loans hel-for-sale 157 — — — —
Total commercial loan 38,53¢ 35,00¢ 78t 1,882 — 3
Total or-balance sheet loal $ 11198. $ 98,32¢ $ 568 $ 6,58¢ $ 44 $ 43

(@) Nonperforming loans are loans placed on nonacata#lis in accordance with internal loan policiesteRto the Nonaccrual Loans section of Note heoGonsolidated Financi
Statements in our 2009 Annual Report on Fori-K for additional information

(b) Includes nonaccrual troubled debt restructureddar$1.0 billion and $1.0 billion at September 3010, and December 31, 2009, respectiv

(c) Includes troubled debt restructured loans clashiie 90 days past due and still accruing of $26aniand $0 million at September 30, 2010, and Dewer 31, 2009, respective

(d) At September 30, 2010, and December 31, 2009, @edtihave any conditional repurchase option l@arstandinc.

Total on-balance sheet loans outstanding at Segte&th 2010, increased $13.7 billion to $112.0dslfrom December 31, 2009,
reflecting an increase of $10.1 billion in the cemer portfolio and $3.5 billion in the commercialrffolio. The increase in total on-balance
sheet loans outstanding from December 31, 2009theasesult of the impact of adopting ASU 2009-h€l ASU 2009-17, increased
automotive originations due to strengthened ingusdfes and improved automotive manufacturer patietr, and increased retention of
originated automotive loans. The increase wasalrivffset by automotive whole-loan sales.

The total TDRs outstanding at September 30, 20ideased $799 million to $1.8 billion from DecemBgr 2009. This increase was
driven primarily by our continued foreclosure pretren and loss mitigation procedures. We have gigdted in a variety of government
modification programs, such as HARP and HAMP, al ageinternally developed modification programs.

Total nonperforming loans at September 30, 2016&edesed $905 million to $5.7 billion from DecemBé&r 2009, reflecting a decrease
$1.1 billion of commercial nonperforming loans,sat somewhat by an increase of $193 million of aorer nonperforming loans. The
decrease in total nonperforming loans from Decer3tieP009, was largely due to sale of the resparfte portfolio and improved dealer
performance. Partially offsetting the improvemenhonperforming loans was the impact of adoptindgJA909-16 and ASU 2009-17,
continued housing weakness, and seasoningtof 1 gagetioans remaining within our portfolio.
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The following table includes held-for-investmentsamer and commercial net charge-offs for loarsstbrical cost and related ratios
reported at gross carrying value.

Three months endec Nine months endec
September 30, September 30,
Net Net charge-off Net Net charge-off
charge-offs ratios (a) charge-offs ratios (a)
(% in millions) 201C 2009 201C 200¢ 2010 2009 2010 2009
Consume
Loans hel-for-investment at historical cost ( $204 $ 75€ 1.5% 57% $ 641 $2,47¢ 1.€% 6.C%
Commercial
Loans hel-for-investment at historical co 13C 27¢€ 14 3.3 31€ 75E 1.2 2.8
Total hel-for-investment at historical co $334 $1,03¢ 1.4% 48% $ 95¢ $3,22¢ 1.4% 4.7%

(@) Net charg-off ratios are calculated as annualized net chaffgedivided by average outstanding finance reaielies and loans excluding loans measured at faieyaonditional
repurchase option loans, and loans -for-sale during the year for each loan categ
(b) Includes $9 million and $31 million of net cha-offs on past due operating lease payments fortiee tmonths and nine months ended September 30, &&bectively

Our net charge-offs were $334 million and $959innillfor the three months and nine months endedeGdpr 30, 2010, respectively,
compared to $1.0 billion and $3.2 billion for theee months and nine months ended September 39, &&pectively. This decline was
driven primarily by portfolio composition changesaresult of strategic actions during the foudhrter of 2009 including the write-down
and reclassification of certain legacy mortgage$oand improvement in 2010 in our Nuvell portfofiaytially offset by charge-offs taken on
our resort finance portfolio recorded prior tostde. Loans held-for-sale are accounted for alotiver of cost or fair value, and therefore we
do not record charge-offs.

The Consumer Credit PortfoliandCommercial Credit Portfoli@iscussions that follow relate to consumer and cenoial credit loans
held-for-investment. Loans held-for-investment i@eorded at historical cost and may have an agedc@lowance for loan losses. Held-for-
investment loans measured at fair value and camditirepurchase option loans were excluded frometliiscussions since those exposurt
not carry an allowance. Additionally, the reclaissifion of certain legacy mortgage loans in thettoguarter of 2009 substantially changed
the composition of our held-for-investment consumertgage loan portfolio when comparing the thremths and nine months ended
September 30, 2010, to the same periods in 2009.

Consumer Credit Portfolio

During the three months and nine months ended Béyae30, 2010, the credit performance of the comsuortfolio continued to
improve overall as nonperforming loans and charffedeclined. The slight decline in nonperforminghs was primarily driven by
improvement in our Nuvell portfolio due to enhancetlection efforts and some seasonality. The ym@ryear decline in net charge-offs
was driven by the improved asset mix as the redudtrategic actions that included the write-dowd aeclassification of certain legacy
mortgage loans in the fourth quarter of 2009 ad assimprovement in our Nuvell portfolio.

For information on our consumer credit risk pragsiand policies regarding delinquencies, nonpeifaystatus, and charge-offs, refer to
Note 1 to the Consolidated Financial Statementsim2009 Annual Report on Form-K.
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The following table includes held-for-investmentsamer finance receivables and loans recordedtatritial cost reported at gross
carrying value.

Accruing past due

Qutstanding Nonperforming (a) 90 days or more (b)
September 3C December 3: September 3C December 3: September 3C December 3:
($ in millions) 2010 2009 2010 2009 2010 2009
Domestic
Automobile $ 29,88¢ $ 12,51« $ 121 $ 267 $ — $ —
1st Mortgage 7,16¢ 6,921 41€ 32€ 1 1
Home equity
1st lien 1,66: 1,71¢ 5 10 — —
2nd lien 1,897 2,16¢ 67 61 — —
Total domestic 40,61¢ 23,32! 60¢ 664 1 1
Foreign
Automobile 16,20¢ 17,731 80 118 & 5
1st Mortgage 41F 40F 11¢ 33 — 1
Home equity
1st lien — — — — — —
2nd lien — 1 — — — —
Total foreign 16,62 18,131 19¢ 152 3 6
Total consumer finance receivabl
and loans $ 57,230 $ 41,45¢ $ 807 $ 81€ $ 4 $ 7

(@) Includes nonaccrual troubled debt restructureddar$232 million and $263 million at September 3010, and December 31, 2009, respectiv
(b) There were no troubled debt restructured loansitiad as 90 days past due and still accruing pteeber 30, 2010, and December 31, 2!

Total consumer outstanding finance receivablesl@anas increased $15.8 billion at September 30, 20d@pared with
December 31, 2009. The increase in domestic autibenaltstandings was driven by the consolidatiopreiviously off-balance sheet loans
due to the adoption of ASU 2009-16 and ASU 2009iigteased originations due to strengthened ingssties and improved automotive
manufacturer penetration (primarily Chrysler), amcteased retention of automotive originated lodi& decrease in foreign automotive
outstandings was driven by continued exit and &igtions in nonstrategic countries and overall @rting markets in Europe.

Total consumer nonperforming loans at Septembe2@00, decreased $9 million to $807 million fromcBmber 31, 2009, reflecting a
decrease of $185 million of consumer automotivepeoforming loans and an increase of $176 millioeaisumer mortgage nonperforming
loans. Nonperforming consumer automotive loansadesed primarily due to enhanced collection effantseased quality of newer vintages
and a change to our Nuvell portfolio nonaccrualgyolo be consistent with our other automotive ramnmaal policies. Nonperforming
consumer mortgage loans increased due to seasofiing 1st mortgage loans remaining in our portfalilhsequent to the strategic actions
taken in late 2009. Nonperforming consumer finamoeivables and loans as a percentage of totabodisg consumer finance receivables
and loans were 1.4% and 2.0% at September 30, 208iDecember 31, 2009, respectively.

Consumer domestic automotive loans accruing antddogs30 days or more decreased $26 million to $8li8n at September 30, 201
compared with December 31, 2009, primarily due di@erease in delinquencies in our Nuvell portfoisulting from enhanced collection
efforts and increased quality of newer vintages.
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The following table includes held-for-investmennsamer net charge-offs and related ratios repatggoss carrying value.

Three months ended September 30, Nine months ended September 30,
Net charge-off Net charge-off
Net charge-offs ratios (a) Net charge-offs ratios (a)
(% in millions) 2010 2009 201C 2009 2010 2009 201(C 2009
Domestic
Automobile (b) $ 114 $ 231 1.€% 6.7% $374 $ 608 2.C% 5.8%
1st Mortgage 37 29¢ 2.1 11.2 10C 80¢ 1.¢ 9.8
Home equity
1st lien 9 2 2.1 0.4 14 6 1.1 0.4
2nd lien 17 94 3.€ 8.C 50 332 3.3 9.C
Total domestic 177 62C 1.8 8.1 53¢ 1,75( 2.C 7.4
Foreign
Automobile 26 11¢ 0.7 2.4 10C 221 0.8 1.5
1st Mortgage 1 20 1.1 2.1 3 503 0.8 16.2
Home equity
1st lien — — — — — — — —
2nd lien — — — — — — — —
Total foreign 27 13¢ 0.7 2.4 10z 724 0.8 4.C
Total consumer finance receivables and Ic $ 204 $ 75¢ 1.5% 57% $ 641 $ 2,47/ 1.6% 6.C%

(@) Net charg-off ratios are calculated as annualized net chaftgedivided by average outstanding finance resilies and loans excluding loans measured at faieyaonditional
repurchase option loans, and loans -for-sale during the year for each loan categ
(b) Includes $9 million and $31 million of net cha-offs on past due operating lease payments fortieztmonths and nine months ended September 30, &&bectively

Our net charge-offs from total consumer automadbies decreased $209 million and $350 million Far three months and nine months
ended September 30, 2010, compared to the sanwalpdni 2009. The decrease in net charge-offs wasapity due to one-time charge-offs
taken in the third quarter of 2009, as we alignedioternal policies to FFIEC guidelines. Also admiiting to the decrease in net charge-offs
were improvements in loss severity driven by imgayricing in the used vehicle market and in loeegdency and customer recoveries due
to enhanced collection efforts.

Our net chargeffs from total consumer mortgage and home eqoiyns$ were $64 million and $167 million for the #araonths and nin
months ended September 30, 2010, respectively, a@dgo $409 million and $1.7 billion for the sapeiods in 2009. The significant
decreases were driven by portfolio composition glearas a result of strategic actions that includedvrite-down and reclassification of
certain legacy mortgage loans from held-for-invesitrto held-for-sale during the fourth quarter 60Q.

The following table summarizes the total consuranloriginations at unpaid principal balance fer pleriods shown. Total consumer
loan originations include loans classified as Heldinvestment and held-for-sale during the period.

Three months endec Nine months endec
September 30, September 30,

($ in millions) 2010 2009 2010 2009
Domestic

Automobile $ 7,31f $ 5,601 $ 19,78: $ 12,38:

1st Mortgage 20,17¢ 15,42¢ 46,307 47,10:

Home equity — — — —
Total domestic 27,49¢ 21,02¢ 66,09: 59,48:
Foreign

Automobile 2,40¢ 1,69¢ 6,31¢ 4,10C

1st Mortgage 34¢ 42¢€ 98¢€ 952

Home equity — — — —
Total foreign 2,75¢€ 2,12z 7,30z 5,052
Total consumer loan originatiol $ 30,25( $ 23,14¢ $ 73,39 $ 64,53¢
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Total domestic automobile-originated loans incrdei&e. 7 billion and $7.4 billion for the three mostiind nine months ended
September 30, 2010, respectively, compared toaime geriods in 2009, primarily due to the improasatbmotive market as well as the
addition of Chrysler automotive financing busind3smestic automotive originations continue to reffiégghtened underwriting standards and
most of these originations for 2010 were retainedalance sheet as held-for-investment. Drivemigyroved Canadian automotive sales,
total foreign automotive originations increased $#iillion and $2.2 billion for the three months amde months ended September 30, 2010,
respectively, compared to the same periods in 2009.

Total domestic mortgage originated loans incre&2e8 billion for the three months ended SeptemBe2B810 and decreased
$794 million for the nine months ended Septembe28Q0. The increase for the three months endeté®éer 30, 2010, was due in part to
an increase in refinance volumes as a result oéiomterest rates. The decrease for the nine mamtsd September 30, 2010, was due ir
to overall industry declines and strategic changgsoduct offerings including the more conservatiscus on the prime lending market.

Consumer loan originations retained on-balancetst®ekeld-for-investment were $9.9 billion and $24illion for the three months and
nine months ended September 30, 2010, respectaetly$3.0 billion and $6.6 billion for the three mtiws and nine months ended
September 30, 2009, respectively. The increasesgiboth periods were primarily due to increasetbinotive loan origination driven by
improved industry sales and increased balance shigttion.

The following table shows held-for-investment cangu finance receivables and loans recorded atridat@ost reported at gross
carrying value by state and foreign concentrafiatal automotive loans were $46.1 billion and $3fllon at September 30, 2010, and
December 31, 2009, respectively. Total mortgagehenmde equity loans were $11.1 billion and $11.Rdvilat September 30, 2010, and
December 31, 2009, respectively.

September 30, 201 December 31, 200

1st Mortgage 1st Mortgage
Automobile and home equity Automobile and home equi

California 4.5% 24.%% 2.7% 23.%
Texas 9.1 4.C 7.5 2.8
Florida 4.1 4.1 21 4.4
Michigan 3.t 5.C 1.4 5.4
New York 3.3 25 2.4 2.8
lllinois 2.7 4.7 1.¢ 4.4
Pennsylvani: 3.1 1.7 2.4 1.8
Georgia 2.4 1.8 1.4 2.C
Ohio 24 11 1.€ 1.2
Virginia 1.2 5.3 0.8 5.5
Other United State 28.t 41.¢ 17.2 42.€
Canade 14.¢ 3.7 20.1 3.€
Germany 6.9 — 13.2 —
Brazil 5.1 — 6.8 —
Other foreigr 8.4 0.1 18.4 —

Total consumer loar 100.(% 100.(% 100.(% 100.(%

We monitor our consumer loan portfolio for concatitm risk across the geographies in which we |&in@. highest concentrations of
loans in the United States were in California aedas, which represented an aggregate of 16.5%rdbtal outstanding consumer loans at
September 30, 2010. Our domestic concentratiotisimutomotive portfolio increased due to the adopf ASU 2009-16 and ASU 200B¢
and higher retained originations.

Concentrations in our mortgage operations are llasenitored given the volatility of the housing rkats. Our consumer mortgage loan
concentrations in California, Florida, and Michig&ceive particular attention as the real estaligevdepreciation in these states has been the
most severe.
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Our foreign automotive outstandings are heavilycemtrated in Canada and Germany, representing 1am8P6.9%, respectively, of to
consumer automotive loans outstanding at SepteB8ihez010.

Repossessed and Foreclosed As

We classify an asset as repossessed or foreclosdaded in other assets on the Condensed Contedidgalance Sheet) when physical
possession of the collateral is taken regardlesghether foreclosure proceedings has taken plamemBre information on repossessed and
foreclosed assets, refer to Note 1 to the Condelitlinancial Statements in our 2009 Annual Repofform 10-K.

Repossessed assets in our automotive finance aperat September 30, 2010, increased $14 milbds6et million from
December 31, 2009. Foreclosed mortgage assetptandser 30, 2010, increased $20 million to $16%ionilfrom December 31, 2009.

Higher Risk Mortgage Loar

During the three months and nine months ended Béyae30, 2010, we primarily focused our originatéforts on prime conforming
and government guaranteed mortgages in the UnttgdsSand high-quality insured mortgages in Canlad3une 2010, we ceased offering
interest-only jumbo mortgage loans given the cargthvolatility of the housing market and the dethpencipal payment feature of that loan
product. We continued to hold mortgage loans thatHeatures that expose us to potentially highetitrisk including high original loan-to-
value mortgage loans (prime or nonprime), paymg@tiba adjustable-rate mortgage loans (prime normomihg), interest-only mortgage
loans (classified as prime conforming or nonconfagifor domestic production and prime nonconformimgnonprime for international
production), and teaser-rate mortgages (prime oprime).

In circumstances when a loan has features suclit fla#ls into multiple categories, it is classifi¢o a category only once based on the
following hierarchy: (1) high original loan-to-vaunortgage loans, (2) payment-option adjustabkewairtgage loans, (3) interest-only
mortgage loans, and (4) below market rate (teaserjgages. Given the continued stress within thesimy market, we believe this hierarchy
provides the most relevant risk assessment of ontraditional products.

The following table summarizes the higher-risk rgage loan originations unpaid principal balancetlierperiods shown. These higher-
risk mortgage loans are classified as held-forstwent and are recorded at historical cost.

Three months endec Nine months endec
September 30, September 30,

($ in millions) 2010 2009 2010 2009
High original loar-to-value (greater than 100%) mortgage lo $ — $ 1 $ — $ 10
Paymer-option adjustabl-rate mortgage loar — — — —
Interes-only mortgage loans (a) (! 19 13€ 20¢ 304
Below market rate (teaser) mortgal — — — —
Total highe-risk mortgage loan productic $ 18 $ 137 $ 20¢ $ 314

(@) The originations during the three months erBiegtember 30, 2010, for interest-only mortgageddsad an average FICO of 770 and an average leaakie of 63% with 100% full
documentation. The originations during the nine theended September 30, 2010, for interest-onlytgage loans had an average FICO of 763 and ange/éyan-to-value of 63%
with 100% full documentatior

(b) As of June 2010, this product was no longer offefiéee originations during the three months endguteSeber 30, 2010, represents loans that were ipigiedine.
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The following table summarizes held-for-investmemartgage loans and portfolios recorded at histbdosat and reported at gross
carrying value by higher-risk loan type.

Accruing past due

Qutstanding Nonperforming 90 days or more
September 3C December 3: September 3C December 3: September 3C December 3:

($ in millions) 2010 2009 2010 2009 2010 2009
High original loan-to-value (greater

than 100%) mortgage loa $ 6 $ 7 $ 1 $ 4 $ — $ =
Payment-option adjustable-rate

mortgage loan 6 7 1 1 — —
Interes-only mortgage loan 4,00¢ 4,34¢€ 24¢ 13¢ — —
Below market rate (teaser) mortga: 29¢ 331 6 2 — —
Total highe-risk mortgage loan $ 4,314 $ 4,691 $ 257 $ 14€ $ — $ —

The allowance for loan losses was $274 million.de® of total higher risk held-for-investment moiggdoans recorded at historical cost
based on gross carrying value outstanding at Séqetie80, 2010.

The following tables include our five largest statel foreign concentrations based on our highkregd-for-investment loans recorded
at historical cost and reported at gross carrymige.

High original Below
loan-to-value market rate
(greater than 100%) Payment-option All higher risk
adjustablerate Interest-only (teaser)
September 30, 201@$ in millions) mortgage loans mortgage loans mortgage loan: mortgages loans
California $ — $ 1 $ 1,09¢ $ 94 $ 1,19¢
Virginia — — 352 12 364
Maryland — — 27¢ 7 28€
Michigan — — 23€ 10 24¢€
lllinois — — 21C 9 21¢
All other domestic and foreig 6 5 1,82¢ 16€ 2,00¢
Total highe-risk mortgage loan $ 6 $ 6 $ 4,004 $ 298 $ 4,314
High original Below
loan-to-value Paymenteption market rate
(greater than 100%) adjustable-rate Interest-only (teaser) All higher risk
December 31, 200($ in millions) mortgage loan mortgage loan mortgage loan mortgage: loans
California $ 1 $ 2 $ 1,12¢ $ 102 $ 1,23:
Virginia — — 397 13 41C
Maryland — — 30¢ 8 317
Michigan — — 25¢ 11 27C
lllinois — — 23C 9 23¢
All other domestic and foreig 6 5 2,027 188 2,22
Total highe-risk mortgage loan $ 7 $ 7 $ 4,34¢ $ el $ 4,691

Commercial Credit Portfolio

During the three months and nine months ended B¥yete30, 2010, the credit performance of the cornraleportfolio improved as
nonperforming loans and net charge-offs declinér decline in nonperforming loans was primarilydri by the sale of the resort finance
portfolio, some improvement in dealer performarare] continued mortgage asset dispositions. Théngeid charge-offs in 2010 was
primarily attributed to improved portfolio compdeit compared to 2009 due to the workout of certaimmercial real estate assets and the
strategic exit of underperforming automotive dealer
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For information on our commercial credit risk prees and policies regarding delinquencies, nonpaifty status, and charge-offs, refer
to Note 1 to the Consolidated Financial Statemigntsir 2009 Annual Report on Form 10-K.
The following table includes total held-for-investnt commercial finance receivables and loans regat gross carrying value.

Accruing past due

Outstanding Nonperforming (a) 90 days or more (b)
September 3C December 3: September 3C December 3: September 3C December 3:
($ in millions) 2010 2009 2010 2009 2010 2009
Domestic
Commercial and industrii
Automobile $ 23,57¢ $ 19,60+ $ 227 $ 281 $ — $ —
Mortgage 2,03¢ 1,57 10 37 — —
Resort financt — 842 — 783 — —
Other (c) 2,061 1,84t 50 73 — —
Commercial real esta
Automobile 2,05t 2,00¢ 24¢€ 25€ — —
Mortgage 5 121 5 56 — —
Total domestic 29,73t 25,99¢ 53¢ 1,48¢ — —
Foreign
Commercial and industrii
Automobile 8,01z 7,94: 34 66 — —
Mortgage 75 96 36 35 — —
Resort financt — — — — — —
Other (c) 37t 437 82 131 — 3
Commercial real esta
Automobile 243 221 11 24 — —
Mortgage 93 162 84 141 — —
Total foreign 8,79¢ 8,85¢ 247 397 — 3
Total commercial finance receivables
and loans $ 38,53 $ 34,85: $ 78E $ 1,88 $ — $ 3

(@) Includes nonaccrual troubled debt restructureddadr$65 million and $59 million at September 301@, and December 31, 2009, respectiv
(b) There were no troubled debt restructured loansitiad as 90 days past due and still accruing pteeber 30, 2010, and December 31, 2!
(c) Other commercial primarily includes structured fina, ass-based lending, and health capital loe

Total commercial finance receivables and loanstanting increased $3.7 billion to $38.5 billionSsptember 30, 2010, from
December 31, 2009. Domestic commercial and indusititstandings increased due to the addition®fXhrysler automotive financing
business and improved automotive industry salds avitorresponding increase in inventories partiafiget by the sale of the resort finance
portfolio. Foreign commercial and industrial outstangs decreased $14 million from December 31, 286% result of dealer exits and
continued portfolio runoff within exited countriddomestic and foreign commercial real estate ontsiteys decreased $116 million from
December 31, 2009, due to continued asset dispositi

Total commercial nonperforming loans were $785iomill a decrease of $1.1 billion compared to DecerBhe2009, primarily due to the
sale of the resort finance portfolio, some improeeirin dealer performance, and continued mortgagetalispositions. Total nonperforming
commercial finance receivables and loans as a p&ge of outstanding commercial finance receivadiesloans were 2.0% and 5.4% at
September 30, 2010, and December 31, 2009, regplycti
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The following table includes total held-for-invesimi commercial net charge-offs and related ragpsited at gross carrying value.

Three months ended September 30, Nine months ended September 30,
Net charge-offs
Net charge-offs Net charge-off Net charge-off
(recoveries) ratios (a) (recoveries) ratios (a)
(% in millions) 2010 2009 2010 2009 2010 2009 2010 2009
Domestic
Commercial and industrii
Automobile $ 8 $ 18 0.1% 04% $ 14 $ 37 0.1% 0.2%
Mortgage (@B)] 2 (0.2 (0.5 ©)] 83 0.3 5.3
Resort financt 81 — 68.2 — 14¢ — 29.7 —
Other 1) 6 (0.2 0.¢ 2 9 0.1 0.4
Commercial real esta
Automobile 7 — 14 — 36 — 2.3 —
Mortgage — 217 — 137. 41 57€ 133.¢ 70.¢€
Total domestic 94 23¢ 1.3 4.C 23¢ 70t 1.2 3.7
Foreign
Commercial and industrii
Automobile 8 5 04 0.2 11 3 0.2 —
Mortgage — — — — — — — —
Resort financt — — — — — — — —
Other 19 26 19.7 13.¢ 49 40 17.€ 6.7
Commercial real esta
Automobile — — — — 2 — 1.2 —
Mortgage 9 6 32.¢ 10.t 18 7 19.C 4.1
Total foreign 36 37 1.€ 1.€ 80 50 1.2 0.7
Total commercial finance receivables andlo  $ 13C $ 27¢ 1.4% 3.3% $31& $ 75t 1.2% 2.8%

(@) Net charg-off ratios are calculated as annualized net chaftgedivided by average outstanding finance resilies and loans excluding loans measured at faieyaonditional
repurchase option loans, and loans -for-sale during the year for each loan categ

Our net charge-offs from commercial loans totalg@@®million and $318 million for the three monthelanine months ended
September 30, 2010, respectively, compared to ##llién and $755 million for the same periods iM20 The decreases in net charge-offs
were largely driven by an improved mix of loanghe existing portfolio driven by the workout of taan commercial real estate assets.

Commercial Real Estate

The commercial real estate portfolio consists ahbissued primarily to developers, homebuilderd,@ommercial real estate firms.
Commercial real estate finance receivables andsloatstanding decreased slightly to $2.4 billioSeptember 30, 2010, compared to
$2.5 billion at December 31, 2009.
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The following table shows held-for-investment connored real estate loans reported at gross carryabge by geographic region and

property type.

September 30, 201

December 31, 20(

Geographic regio

Texas 10.5% 11.2%
Florida 10.z 11.¢
Michigan 9.8 8.5
California 9.€ 9.8
Virginia 4.4 3.6
New York 3.9 3.7
Pennsylvani: 3.8 3.4
Oregon 3.1 2.1
Georgia 2.4 2.1
Alabama 2.2 2.1
Other United State 26.C 26.2
United Kingdom 6.4 7.3
Canade 5.C 4.3
Germany 0.5 0.€
Other foreigr 2.1 3.C
Total outstanding commercial real estate Ic 100.(% 100.(%
Property type
Automobile dealership 90.8% 84.2%
Residentia 3.4 2.7
Land and land developme 0.7 5.7
Apartments — 2.9
Other 5.1 4.4
Total outstanding commercial real estate Ic 100.(% 100.(%

Commercial Criticized Exposure

Exposures deemed criticized are loans classifiegpasial mention, substandard, or doubtful. Thésssifications are based on regulat
definitions and generally represent loans within martfolio that are of a higher default risk owvkaalready defaulted. These loans require
additional monitoring and review including spec#ictions to mitigate our potential economic loss.

The following table shows industry concentratiomsteld-for-investment commercial criticized loarported at gross carrying value.
Total criticized exposures were $3.6 billion andillion at September 30, 2010, and DecembeRBQ9, respectively.

September 30, 201

December 31, 20(

Industry
Automotive 59.2% 50.1%
Banks and finance compani 11.2 2.C
Health/medica 9.3 7.9
Manufacturing 4.5 3.2
Real estat 3.8 6.1
Retall 3.1 2.7
Services 2.4 2.2
Electronics 1.€ 1.8
All other (a) 4.8 24.C

Total commercial criticized loar 100.(% 100.(%

(@) Includes resort finance, which represented 17.1%@portfolio at December 31, 20(
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Total criticized exposure decreased $1.3 billio83db billion from December 31, 2009, primarily doehe sale of the resort finance
portfolio, improvement in dealer credit quality dacontinued mortgage asset dispositions. The isergaour automotive criticized
concentration rate was solely due to the significeatrease in the overall criticized amounts ontitey at September 30, 2010, compared to
December 31, 20009.

Allowance for Loan Losses
The following tables present an analysis of théevigtin the allowance for loan losses on finaneeaivables and loans.

2010 2009

($ in millions) Consumel Commercial Total Consume Commercia Total
Balance at July 1 $  1,77¢ $ 59¢ $2,371 $ 2,307 $ 994 $ 3,301
Chargr-offs

Domestic (249) (98) (34¢) (682) (244 (926)

Foreign (46) (38) (84) (158) (37) (195)
Total charg-offs (a) (294) (136€) (430) (840) (281) (1,12])
Recoveries

Domestic 71 4 75 62 5 67

Foreign 19 2 21 20 — 20
Total recoverie: 90 6 96 82 5 87
Net charg-offs (204 (130) (3349) (758) (27€) (1,039
Provision for loan losses ( 86 7 9 537 143 68C
Discontinued operatior — @ 1) 22 3 25
Other 13 (10 3 (2) 4 2
Balance at September 30, $ 1,67¢ $ 38C $2,05¢ $  2,10¢ $ 86€ $2,97¢
Allowance for loan losses to finance receivables laans

outstanding at September 30, 2.5% 1.C% 2.1% 4.1% 2.5% 3.4%
Net charg-offs to average finance receivables and loanganding

at September 30, (i 1.5% 1.4% 1.4% 5.7% 3.2% 4.8%
Allowance for loan losses to total nonperforminugfice receivable

and loans at September 30, 207.2% 48.4% 129.(% 61.2% 34.€% 50.C%
Ratio of allowance for loans losses to net charffeai

September 3( 2.C 0.7 1.5 0.7 0.8 0.7

(@) Includes net char-offs on past due operating lease payments of $&mind $0 million for the three months ended 8eyier 30, 2010 and 2009, respectiv

(b) Includes $69 million benefit from the recognitioheorecovery through provision upon the sale ofrdsort finance portfolio in September 20

(c) Includes allowance of $15 million and $19 noiflibased on $45 million and $61 million of past dperating lease payments at September 30, 20@iQecember 31, 2009,
respectively. Prior to December 31, 2009, there neaallowance recorded for past due operating Ipagments

(d) Allowance coverage percentages are based aalltiveance for loan losses related to loans heteiffeestment excluding those loans held at faiueads a percentage of the unpaid
principal balance, net of premiums and discot
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2010 2009

($ in millions) Consumet Commercial Total Consume Commercie Total
Balance at January $ 1,66¢ $ 781 $ 2,44¢ $ 2,53¢ $ 897 $ 3,432
Cumulative effect of change in accounting princip(a) 222 — 222 — — —
Charge-offs

Domestic (795) (250) (1,04%) (1,927 (716) (2,63%)

Foreign (157) (92 (249 (779 (55) (828)
Total charg-offs (b) (952) (341) (1,297 (2,695 (771) (3,46€)
Recoveries

Domestic 257 12 26¢ 172 11 183

Foreign 54 11 65 49 5 54
Total recoverie: 311 23 334 221 16 237
Net charg-offs (641) (319 (959 (2,479 (755) (3,229)
Provision for loan losses ( 431 (56) 37¢ 1,83: 711 2,54%
Discontinued operatior ) ) 4) 16C 6 16€
Other (1 (24) (25 52 9 61
Balance at September 30, $ 1,67« $ 38C $ 2,05¢ $ 2,10¢ $ 86€ $ 2,974
Allowance for loan losses to finance receivables lmans

outstanding at September 30, 2.9% 1.0% 2.1% 4.1% 2.5% 3.4%
Net charg-offs to average finance receivables and loans

outstanding at September 30, 1.6% 1.2% 1.4% 6.0% 2.8% 4.7%
Allowance for loan losses to total nonperforminggfice

receivables and loans at September 3C 207.2% 48.4% 129.(% 61.2% 34.€% 50.(%
Ratio of allowance for loans losses to net charffe ai

September 3( 2.C 0.8 1.6 0.6 0.¢ 0.7

(@) Includes adjustment to the allowance due tg@#too of ASU 2009-16Accounting for Transfers of Financial Assetnd ASU 2009-171mprovements to Financial Reporting by
Enterprises Involved with Variable Interest Enst. Refer to Note 1 to the Condensed Consolidatedrf€iial Statements for additional informatit

(b) Includes net charw-offs on past due operating lease payments of $8ibbmand $0 million for the nine months ended ®epber 30, 2010 and 2009, respectiv

(c) Includes $69 million benefit from the recognitioheorecovery through provision upon the sale ofrtrsort finance portfolio in September 20

(d) Includes allowance of $15 million and $19 noitlibased on $45 million and $61 million of past dperating lease payments at September 30, 20iMacember 31, 2009,
respectively. Prior to December 31, 2009, there meaallowance recorded for past due operating Ipagments

(e) Allowance coverage percentages are based alltiveance for loan losses related to loans heteiffeestment excluding those loans held at faiueads a percentage of the unpaid
principal balance, net of premiums and discot

The allowance for consumer loan losses at Septe8the2010, declined $432 million compared to SepiEn30, 2009, reflecting the
improved asset mix resulting from the strategidoast taken in late 2009 related to certain legaoytgage loans. Partially offsetting this
decline was an increase in the allowance for autivetoan losses due to increased loans outstanding

The allowance for commercial loan losses decling@Bdmillion at September 30, 2010, compared toeéepéer 30, 2009, primarily
related to the sale of the resort finance portfgirtfolio runoff in our liquidating commercialakestate portfolio, and improved portfolio
credit quality due to improved dealer performarstegtegic dealer exits, and the wind down of openatin several nonstrategic countries.

114



Table of Contents

Allowance for Loan Losses by Type

The following table summarizes the allocation af #ilowance for loan losses by product type.

2010 2009
Allowance as Allowance a
Allowance as a % of Allowance a a % of
Allowance for allowance for Allowance fo allowance fo
a % of loans a % of loan:
September 3(($ in millions) loan losses outstanding loan losses loan losse! outstanding loan losse:
Consume
Domestic
Automobile $ 851 2.8 41.4 $ 707 5.7 23.€
1st Mortgage 351 4.9 17.1 591 5.7 19.¢
Home equity 271 7.€ 13.2 40¢ 6.4 13.€
Total domestic 1,477 3.6 71.7 1,70z 5.¢ 57.2
Foreign
Automobile 19¢ 1.2 9.7 267 14 9.C
1st Mortgage 2 0.5 0.1 13€ 3.8 4.5
Home equity — — — — — —
Total foreign 201 1.2 9. 403 1.8 13.5
Total consumer loar 1,67¢ .8 81.F 2,10¢ 4.1 70.¢
Commercial
Domestic
Commercial and industri 23¢ 0. 11.7 53k 2.3 18.C
Commercial real esta 4 0.2 0.2 157 7.3 5.3
Total domestic 242 0.8 11.¢ 692 2.7 23.2
Foreign
Commercial and industri 104 1.2 5.C 12¢ 1.t 4.3
Commercial real esta 33 9.9 1.6 47 14.7 1.6
Total foreign 137 1.€ 6.€ 17¢€ 2.C 5.9
Total commercial loan 38C 1.C 18.F 86¢ 2.5 29.2
Total allowance for loan loss  $ 2,05¢ 2.1 100.C $ 2,97¢ 3.4 100.(
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Provision for Loan Losses
The following table summarizes the provision faaidosses by product type.

Three months endec Nine months endec
September 30, September 30,
2009 2009
($ in millions) 2010 2010
Consume
Domestic
Automobile $ 54 $ 99 $ 23C $ 207
1st Mortgage (15) 24¢€ 57 94C
Home equity 42 142 83 50C
Total domestic 81 487 37C 1,64
Foreign
Automobile 4 51 58 182
1st Mortgage 1 Q) 2 3
Home equity — — — —
Total foreign 5 50 61 18t
Total consumer loar 86 537 431 1,832
Commercial
Domestic
Commercial and industrial (i (67) 191 (33 317
Commercial real esta — (63) (9) 27€
Total domestic (67) 12¢ (42 593
Foreign
Commercial and industrii (8 16 (12 11&
Commercial real esta 2 () (2 3
Total foreign (10) 15 (14) 11¢€
Total commercial loan (77) 142 (56) 711
Total provision for loans loss: $ 9 $ 68C $ 37E $ 2,548

(@) Includes $69 million benefit from the recognitioheorecovery through provision upon the sale ofrtrsort finance portfolio in September 20

Credit Derivatives

Derivative financial instruments contain an elenafndredit risk if counterparties are unable to tibe terms of the agreements. Credit
risk associated with derivative financial instrurteeis measured as the net replacement cost sHmultbtinterparties 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 instrument

The following table summarizes our credit derivasiv

September 30, 201! December 31, 2009

(% in millions) Contract/notional Credit risk Contract/notion: Credit risl
Credit derivative:
Purchased protectic

Credit default swap $ 15 $ 1 $ 20C $ 2

Total return swap — — — —
Total purchased protectic 15 1 20C 2
Written protectior

Credit default swap 40 @ 90 —

Total return swap — — — —
Total written protectior 40 (D) 90 —
Total credit derivative $ 55 $ — $ 29C $ 2
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We use credit derivatives to hedge credit risk @ttlice risk concentrations on our balance sheetegldarly monitor our counterparty
credit risk on an absolute and net exposure b@sisrall, net credit risk decreased $2 million gpt8eber 30, 2010, compared to
December 31, 2009, primarily due to changes in imggdagctivities in our international operations.

Market Risk

Our automotive financing, mortgage, and insurarutivities give rise to market risk representing flegential loss in the fair value of
assets or liabilities caused by movements in markeables, such as interest rates, foreign-exohaaigs, equity prices, market perceptions
of credit risk, and other market fluctuations thtiect the value of securities and assets heldsdte: We are primarily exposed to interest rate
risk arising from changes in interest rates relaefihancing, investing, and cash managementitiesv More specifically, we enter into
contracts to provide financing, to retain mortgagevicing rights, and to retain various assetdedl|to securitization activities all of which |
exposed in varying degrees to changes in valueado®vements in interest rates. Interest rateaides from the mismatch between assets
and the related liabilities used for funding. Weéeernto various financial instruments, includingridatives, to maintain the desired level of
exposure to the risk of interest rate fluctuatid®esfer to Note 16 to the Condensed Consolidatedrieial Statements for further information.

We are exposed to foreign-currency risk arisingnftbe possibility that fluctuations in foreign-exartye rates will affect future earnings
or asset and liability values related to our glay@rations. Our most significant foreign-curreegposures relate to the Euro, the Canadian
dollar, the British pound sterling, the Braziliszat, and the Mexican peso. We may enter into hetigestigate foreign exchange risk.

We are also exposed to equity price risk, primarilpur Insurance operations, which invests in gogecurities that are subject to price
risk influenced by capital market movements. Weeintto macro equity hedges to mitigate our expgsaiprice fluctuations in the overall
portfolio.

Although the diversity of our activities from ousroplementary lines of business may partially mtégaarket risk, we also actively
manage this risk. We maintain risk management obajtstems to monitor interest rates, foreign-auryeexchange rates, equity price risks,
and any of their related hedge positions. Positasesmonitored using a variety of analytical tegeis including market value, sensitivity
analysis, and value at risk models.

Since December 31, 2009, there have been no mathaages in these market risks. Refer to our AhReport on Form 10-K for the
year ended December 31, 2009, Iltem 7, Manage's Discussion and Analysis of Financial Conditiordd&Results of Operations, for further
discussion on value at risk and sensitivity analysi
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Liquidity Management, Funding, and Regulatory Capital

Overview

Liquidity management involves forecasting fundieguirements driven by asset growth and liabilityturities. The goal of liquidity
management is to ensure we maintain adequate fandset changes in loan and lease demand, debtitiestuinexpected deposit
withdrawals, and other seen and unforeseen cogaesds. Our primary funding objective is to ensugemaintain access to stable and
diverse liquidity sources throughout all marketlegdancluding periods of financial distress. Sosroéliquidity include both retail and
brokered deposits and secured and unsecured ntagett funding across maturities, interest rateadernistics, currencies, and investor
profiles. Further liquidity is available throughmamitted facilities as well as funding programs supgd by the Federal Reserve and the
Federal Home Loan Bank of Pittsburgh (FHLB).

Liquidity risk arises from the failure to recogniaeaddress changes in market conditions affettoty asset and liability flows. Effecti
liquidity risk management is critical to the viabjlof financial institutions to ensure an institut has the ability to meet contractual and
contingent financial obligations. The ability to neae liquidity needs and contingent funding expestras been essential to the solvency of
financial institutions.

ALCO, the Asset-Liability Committee, is responsilide monitoring Ally’s liquidity position, fundingtrategies and plans, contingency
funding plans, and counterparty credit exposurgragifrom financial transactions. ALCO delegates pkanning and execution of liquidity
management strategies to Corporate Treasury. Wagediguidity risk at the business segment, legtitye and consolidated levels. Each
reporting segment, along with Ally Bank and ResMaust, prepares periodic forecasts depicting grditeid funding needs and sources of
funds with oversight and monitoring by Corporatedsury. Corporate Treasury manages liquidity ubdseline projected economic
scenarios as well as more severe economicallysgiiesnvironments. Corporate Treasury, in turn,géard executes our funding strategies.

In addition, we have established internal managémmmmittees to assist senior leadership in mainigoand managing our liquidity
positions and funding plans. The Liquidity Risk @ail is responsible for monitoring liquidity risklerance while maintaining adequate
liquidity and analyzing liquidity risk measuremesténdards, liquidity position and investment alaives, funding plans, forecasted liquidity
needs and related risks and opportunities, liquidlitffers, stress testing, and contingency fundirge Structured Funding Risk Council
measures and monitors all risks associated witleaicty securitization plans, including market, regiional, and credit risks.

We maintain excess liquidity available in the fapfrcash, highly liquid, unencumbered securities available credit facility capacity
that, taken together, are intended to allow ugprate and to meet our contractual obligationséngvent of market-wide disruptions and
enterprise-specific events. We maintain excessdityuat various entities, including Ally Bank aidly Financial Inc., the parent company,
and consider regulatory and tax restrictions thay fimit our ability to transfer funds across eett

Funding Strategy

Our liquidity and ongoing profitability are largetiependent on our timely access to funding anddisés associated with raising funds in
different segments of the capital markets. We comtito be extremely focused on maintaining and eeihg our liquidity. Our funding
strategy primarily focuses on the development wégiified funding sources across a global invelsésie to meet all our liquidity needs ant
ensure an appropriate maturity profile. These fogdiources include unsecured debt capital markssgt-backed securitizations, whole-loan
sales, domestic and international committed andmnnaitted bank lines, brokered certificates of déspand retail deposits. We also
supplement these sources with a modest amounbaf&rm borrowings, including Demand Notes, unsedibank loans, and repurchase
arrangements. Creating funding from a wide rangsoafces across geographic locations strengtherigaidity position and limits
dependence on any single source. We evaluate fgmaarkets on an ongoing basis to achieve an apptegralance of unsecured and
secured funding sources and the maturity profifdsoth. In addition, we further distinguish our fling strategy between bank funding and
holding company or nonbank funding.

Today, all new bank-eligible assets in the Unitéaites are being directed to Ally Bank in ordergduce and minimize our nonbanking
exposures and funding requirements. During 200%eseived an expanded exemption from the FedersgiRe allowing Ally Bank to
originate a limited amount of GM-related retail amdolesale assets subject to certain
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conditions. Previously, we were more limited in @Gkl-related assets that could be originated in Blnk due to Section 23A of the Federal
Reserve Act. The restrictions of Section 23A waddse to apply to GM-related transactions if GM Alig ceased to be deemed “affiliates”
under applicable bank regulatory standards; thigldvthen allow us to use bank funding for a wideaw of our automotive finance assets

to provide a sustainable long-term funding chahmethe business. If the restrictions of SectioAZ®ntinue into 2011 and we reach our
exemption limit granted by the Federal Reserveywaald revert to funding a higher amount of retaitlavholesale assets outside of Ally
Bank through nonbank funding sources.

Bank Funding

At September 30, 2010, Ally Bank maintained caghidlity of $4.1 billion and highly liquid U.S. fedd government and U.S. agency
securities of $3.3 billion, excluding certain seties that were encumbered at September 30, 2618dition, at September 30, 2010, Ally
Bank had unused capacity in committed secured fgnfiicilities of $7.5 billion, including $3.7 bidin from a shared facility also available to
the parent company. Our ability to access this edusipacity depends on having eligible assetsltatelize the incremental funding and
some instances, the execution of interest ratedsedg

Maximizing bank funding is the cornerstone of aurd-term liquidity strategy. We have made significarogress in migrating assets to
Ally Bank and growing our retail deposit base sibeeoming a bank holding company. Growth in redafosits is key to further reducing «
cost of funds and decreasing our reliance on thgatanarkets and other sources of funding. Weelvelideposits provide a low-cost source of
funds that are less sensitive to interest rategdsmmarket volatility, or changes in our crediings than other funding sources. We have
continued to expand our deposit gathering effémtsugh our direct and indirect marketing chann@lgrrent retail product offerings consist
a variety of savings products including certificatd deposits (CDs), savings accounts, and monekehaccounts, as well as an online
checking product. In addition, we have brokeredodép, which are obtained through the use of thady intermediaries. In the first nine
months of 2010, the deposit base at Ally Bank ggdv billion, ending the quarter at $33.0 billignrh $28.8 billion at December 31, 2009.
The growth in deposits is primarily attributabledtar retail deposit portfolio. Strong retentionaghave materially contributed to our growth
in retail deposits during 2010. In the third quad&2010, we retained 88% of CD balances up foeveal during the quarter. In addition to
retail and brokered deposits, Ally Bank has acte$snding through a variety of other sources idolg FHLB advances, the Federal
Reserve’s Discount Window, securitizations andatevfunding arrangements. At September 30, 2018, alastanding from the FHLB
totaled $4.3 billion with no debt outstanding frdime Federal Reserve. Also, as part of our liquidity funding plans, Ally Bank utilizes
certain securities as collateral to access funfimmg repurchase agreements with third parties. Fugnfilom repurchase agreements is
accounted for as debt on our Condensed Consolidtkzahce Sheet. At September 30, 2010, and DeceBih@009, Ally Bank had no debt
outstanding under repurchase agreements.

In the third quarter of 2010 we continued to bévadin the securitization markets to finance oulyAank retail and wholesale
automotive loans, completing three transactionsgbaerated approximately $2.2 billion of fundi@n a year-to-date basis through
September 30, 2010, Ally Bank has completed eigtdractive term asset-backed securitizations tajeid. 1 billion in funding. We intend to
continue to utilize the securitization marketsitmhce our growing Ally Bank retail and wholesalgamnotive loan portfolio, while ensuring
adequate available liquidity by maintaining comedtsecured facilities. At September 30, 2010, ¢ked tredit commitments capable of
financing Ally Bank’s automotive loan portfolios vee$12.0 billion, which includes $3.7 billion ofroonitments available to Ally Bank or the
parent company. There was $4.5 billion of debttamiding under these facilities at September 300201

In Canada, we are also focused on growing our diegsing platform. Through our ResMor Trust sutisfy (ResMor), we began
raising deposits in 2009. ResMor launched its endlaposit platform in September 2009, providingaety of products under the Ally brar
At September 30, 2010, this retail deposit chahadl deposits of $963 million. This is in additiana brokered deposit product line that had a
balance of $2.3 billion at September 30, 2010, camebto $1.5 billion at December 31, 2009.

Refer to Note 13 to the Condensed ConsolidatechEiabStatements for a summary of deposit fundingybpe.

Nonbank Funding

At September 30, 2010, the parent company mairdasash liquidity in the amount of $7.3 billion andused capacity in committed
credit facilities of $9.1 billion, excluding $3.7lbn from a shared facility that is also availatib Ally Bank. Our ability to access unused
capacity in secured facilities depends on haviigjlBé assets to collateralize the incremental fagdnd, in some instances, the execution of
interest rate hedges. For purposes of this seofitt,e MD&A ( Nonbank
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Funding), parent company includes Ally consolidated lesslasurance operations, ResCap, and Ally BankwAshift our focus to growing
bank funding capabilities in line with increasirgsat originations at Ally Bank, we are similarlefsed on minimizing uses of our parent
company liquidity and reducing the amount of asgetded outside the bank. Funding sources at thenpaompany generally consist of
longer-term unsecured debt, private credit faesitiasset-backed securitizations, and a modestrarabshort-term borrowings.

Throughout 2010, we have targeted transactionsdmuhsecured debt markets to further strengthepatent company liquidity position
and to prefund upcoming debt maturities. In thet fline months of 2010, we raised $7.0 billionhia bond markets, including a $1.8 billion
issuance in the third quarter. Slightly more thali bf the $7.0 billion issued this year had a tefid0 years, while the remaining amount had
a term of 5 years. In addition to the debt capitatkets, we offer unsecured debt through two reelit programs, known as SmartNotes and
Demand Notes. SmartNotes are floating rate instnispevith fixed maturity dates ranging from 9 mantb 30 years that we have issued
through a network of participating broker-deal@nsere was $10.0 billion and $10.9 billion of Smartés outstanding at September 30, 2010,
and December 31, 2009, respectively.

We also obtain short-term unsecured funding froenstle of floating-rate demand notes under our DeinNotes program. The holder
has the option to require us to redeem these abi@sy time without restriction. Demand Notes anding were $1.8 billion at
September 30, 2010, compared to $1.3 billion aebewer 31, 2009. Unsecured short-term bank loanspatsvide short-term funding. At
September 30, 2010, we had $3.9 billion in sharfitensecured debt outstanding, an increase oft$llidh from December 31, 2009. Refer
to Note 14 to the Condensed Consolidated Finast&kments for additional information about ourstartding short-term and long-term
unsecured debt.

In our North American and International Automotiimance operations, we maintain numerous crediitfas funded by a variety of
financial institutions. In North America, our prinyafacility is a $7.9 billion syndicated facilithat can fund U.S. and Canadian automotive
retail and commercial loans, as well as leasesfadikty is set to mature in June 2011. Historigalve have also had automotive whole-loan
forward flow agreements that provide commitmentsifthird parties to purchase U.S. automotive retssets. However, the arrangements
expired in 2010, with the final transaction comptetinder these arrangements in October 2010. Dtivenfirst nine months of 2010, our
U.S. term securitization issuance activity has tearusively conducted through Ally Bank. Interaatally, in the first nine months of 2010,
we have been active in the public and private sézation markets, completing a total of eight saations in Canada, Mexico, and Germany
that raised approximately $5.4 billion in fundimg.addition, in October 2010, we entered the Gerpbiic securitization market with our
first-ever public securitization of retail automatiloans in that market resulting in approxima&$g5 million in funding.

Recent Funding Developments

During the first nine months of 2010, we complefiguding transactions totaling more than $30 billeord we renewed key existing
funding facilities as we realized ready accessoth the public and private markets. Key fundinghtights from the first nine months of 2010
are as follows.

. We issued over $7 billion of unsecured debt, whnchfuded issuances in both the U.S. and Europeaketsa In the third quarter
2010, we issued $1.8 billion of unsecured -term debt with a maturity of 10 yea

. We raised over $12 billion from the sale of assetied securities publicly and privately in multipleisdictions. In the United
States, we issued Ally Bank-sponsored transactmtating $6.1 billion of which $2.2 billion was cqueted in the third quarter. We
also completed $674 million of issuance supportedhbrtgage servicer advances and mortgage loarisideuhe United States, \
issued approximately $5.4 billion through publidgnrivate automotive securitization transactic

. We created more than $11 billion of new committestlit capacity including $8.3 billion solely dedied to fund automotive assets
at Ally Bank and new mortgage facilities in the téadi States that provide committed credit capadity7@5 million. In the third
quarter, we entered into new committed secured fagtlities in Canada and France that provide toéglacity of $684 million and
new committed secured mortgage facility with ta@bacity of $125 million
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. We renewed over $2 billion of key private fundirgifities at our International Automotive Finangeeeations and Mortgage
operations. In the third quarter, we renewed cotehisecured auto facilities in Europe and Mexiai ghrovide total capacity of
approximately $493 millior

Funding Sources
The following table summarizes debt and other sesinf funding and the amount outstanding under eatdygory for the periods shown.

($ in millions) September 30, 201 December 31, 20(
Secured financing $ 42,30t $ 48,75¢
Institutional term dek 26,39: 24,80¢
Retail debt programs (i 14,19: 14,62:
Temporary Liquidity Guarantee Program (TLC 7,40C 7,40(
Bank loans and otht 2,22( 2,194
Total debt (b’ $ 92,51( $ 97,78¢
Bank deposits (c $ 35,44 $ 30,00¢
Off-balance sheet securitizatic

Retail finance receivable $ = $ 6,554

Mortgage loan: 68,51: 99,12¢
Total off-balance sheet securitizatic $ 68,51: $ 105,67

(@) Primarily includes $9,960 million and $10,878 nuilii of Ally SmartNotes at September 30, 2010, andelwer 31, 2009, respective
(b) Excludes fair value adjustment as described in N8t the Condensed Consolidated Financial Statesy
(c) Includes consumer and commercial bank depositslaater wholesale deposi

Refer to Note 14 to the Condensed ConsolidatechEiabStatements for a summary of the scheduledinityabf long-term debt at
September 30, 2010.

Funding Facilities

We utilize both committed and uncommitted crediilfaes. The financial institutions providing timcommitted facilities are not legally
obligated to advance funds under them. The amauwistanding under our various funding facilities arcluded on our Condensed
Consolidated Balance Sheet.

Funding Facilities — Operating Segment
Most of our committed capacity is concentratedun Automotive Finance operations, which is consisteith our strategic focus. Our

funding facility capacity for Mortgage operatiosssiourced from private bank facilities, the FedBederve Bank, and FHLB advances. Refer
to Note 14 to the Condensed Consolidated Finaft&kments for additional information on our furgdfacilities by operating segment.
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Funding Facilities — Bank/Nonbank Funding

At September 30, 2010, Ally Bank’s total committpacity was $12.0 billion of which $3.7 billion svavailable to both Ally Bank and
the parent company, Ally Financial Inc. Each ofstneommitted facilities has a 364-day maturity sralvailable to fund automotive
receivables. Ally Banls largest facility is a $7.0 billion secured revnty syndicated credit facility that matures in A@011. If this facility is
not renewed, the outstanding debt will be repaier évme as the underlying collateral amortizesSAptember 30, 2010, the amount
outstanding under this facility was $3.5 billionllyAFinancial Inc.s largest facility is a $7.9 billion secured revnty syndicated credit facilit
that matures in June 2011. If this facility is nebtewed any remaining outstanding debt will beconraediately due and payable. At
September 30, 2010, the amount outstanding ungefattility was $493 million. Other funding facilis available to Ally Bank are generally
composed of Federal Reserve Bank and FHLB advaasasell as repurchase arrangements with thirdspanders.

Total Unused
capacity capacity (a) Outstanding
September 3C December 3: September 3C December 3: September 3C December 3:

($ in billions) 2010 2009 2010 2009 2010 2009
Committed unsecure
Nonbank funding
Automotive Finance operatiol $ 0.8 $ 0.€ $ 0.1 $ 0.1 $ 0.7 $ 0.7
Committed secure
Nonbank funding
Automotive Finance operations

and othel 17.¢ 32.C 9.C 9.0 8.8 23.C

Mortgage operation 1.7 2.1 0.€ 04 1.1 1.7

Bank funding 8.3 — 3.6 — 4.5 —
Shared capacity (t 3.7 4.C 3.7 3.2 — 0.8
Total committed facilitie: 32.2 38.¢ 17.2 12.7 15.1 26.2

Uncommitted unsecure
Nonbank funding

Automotive Finance operatiol 1.7 0.¢ 0.5 0.1 1.2 0.8
Uncommitted secure
Nonbank funding
Automotive Finance operatiol 0.4 0.4 — 0.1 0.4 0.2
Mortgage operation — 0.2 — 0.2 — —
Bank funding
Federal Reserve funding
programs 3.€ 7.€ 3.€ 2.8 — 5.C
Other facilities (c 5.1 5.¢ 0.6 0.8 4.3 5.1
Total uncommitted facilitie 10.¢ 15.2 4.¢ 4.0 5.9 11.2
Total facilities 43.1 54.1 22.1 16.7 21.C 37.4
Whole-loan forward flow agreements ( 0.S 9.4 0.€ 9.4 — —
Total $ 44.C $ 63.5 $ 23.C $ 26.1 $ 21.C $ 37.4

(@) Funding from committed secured facilities igitable on request in the event excess collatesadles in certain facilities or is available to éxent incremental collateral is available
and contributed to the facilitie

(b) Funding is generally available for assets origiddig Ally Bank or the parent company, Ally Finaridiac.

(c) Included $5.1 billion and $5.9 billion of capacftpm FHLB advances with $4.3 billion and $5.1 hitli outstanding at September 30, 2010, and Dece®&ih@009, respectivel

(d) Represents commitments of financial institutionptiochase U.S. automotive retail ass
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Committed Unsecured Funding Facilities

Revolving credit facilities— At September 30, 2010, we maintained $486 nmilbd commitments in our U.S. unsecured revolvireddr
facility maturing June 2012. This facility was fulirawn. We also maintained $264 million of comedtunsecured bank facilities in Canada
and $48 million in Europe. The European facilitpeggs in March 2011 while the Canadian facilitigpiee in June 2012.

Committed Secured Funding Facilities
Facilities for Automotive Finance Operatio

Our nonbank secured revolving credit facility mengd above includes a leverage ratio covenantelaires our reporting segments,
excluding our Mortgage operations reporting segpnterttave a ratio of consolidated borrowed fundsaiesolidated net worth not to exceed
11.0:1. For purposes of this calculation, the natwaris our total debt on a consolidated basisl{eeg obligations of bankruptcy-remote
special-purpose entities) less the total debt oMeortgage operations reporting segment on our €osed Consolidated Balance Sheet
(excluding obligations of bankruptcy-remote spegpiatpose entities). The denominator is our conatdid net worth less our Mortgage
operations consolidated net worth and certain aibes of credit from us to our Mortgage operatigktsSeptember 30, 2010, the leverage
ratio was 2.7:1. The following table summarizesdhkulation of the leverage ratio covenant.

Adjusted
Less:
Mortgage leverage
September 30, 201($ in millions) Ally operations metrics
Consolidated borrowed funi
Total debt $ 93,46 $ 14,37¢ $ 79,08:
Less
Obligations of bankrupt-remote SPE (32,309 (3,096 (29,209
Intersegment eliminatior — (1,319 1,31¢
Consolidated borrowed funds used for leverage $ 61,15¢ $  9,96: $ 51,19¢
Consolidated net wort
Total equity 20,977 1,95¢ 19,02:
Less
Intersegment credit extensio 71 — 71
Consolidated net worth used for leverage r $ 21,04¢ $ 1,95¢ $ 19,09
Leverage ratio (e 2.7

(@) We remain subject to a leverage ratio as cafedlprior to the formation of the June 2008 setuesolving credit facility but on significantly deiced debt balances relative to prior
periods. At September 30, 2010, the leverage eaticalculated based on that methodology was 2shith is based on a numerator of $61.2 billion artenominator of
$21.0 billion. This leverage ratio is based on adidsted Ally Financial Inc. information and doestexclude our Mortgage operatiol

In addition to our syndicated revolving credit fdi@s, we also maintain various bilateral and nfateral credit facilities that fund our
Automotive Finance operations. These are primgrilyate securitization facilities that fund a sgiiegpool of assets. Some of the facilities
have revolving commitments and allow for the furgdof additional assets during the commitment period

Facilities for Mortgage Operation

At September 30, 2010, we had capacity of $600anilio fund eligible mortgage servicing rights aragbacity of $475 million to fund
mortgage servicer advances. We also maintain aiti@ud $600 million of committed capacity to fumgbrtgage loans.
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Cash Flows

Net cash provided by operating activities was $blllbn for the nine months ended September 3002@ompared to $2.0 billion for t
same period in 2009 reflecting the improved oprgatesults in 2010. During the nine months endgateé®sber 30, 2010, the net cash inflow
from sales and repayments of mortgage and autoenlatans held-for-sale exceeded cash outflows frem originations and purchases of
such loans by $6.2 billion. These activities re=tiin a net cash outflow of $5.4 billion for thea@imonths ended September 30, 2009. This
was primarily a result of new auto loan origination 2010 primarily being classified as held-fovéstment as opposed to held-for-sale in
20009.

Net cash used in investing activities was $3.6dmilfor the nine months ended September 30, 2@ifipared to net cash provided of
$8.7 billion for the same period in 2009. Net cHstvs associated with finance receivables and lparctuding notes receivable from GM,
decreased $20.9 billion during the nine months dr@kptember 30, 2010, compared to the same per@2@09. These decreases were
partially offset by an increase in cash receivedifisales and maturities of available-for-sale itmest securities, net of purchases, of
$8.5 billion during the nine months ended Septer30e2010, compared to the same period in 2009.

Net cash used in financing activities for the mimenths ended September 30, 2010, totaled $11i8rhitompared to $11.0 billion for t
same period in 2009. Cash provided from new eds$tyances was $8.7 billion in 2009. There wereimdar equity issuances in 2010. Also
contributing to the increase in net cash used was@ease of $3.9 billion in cash outflows to Igeshort-term debt obligations, and a
decrease of $3.4 billion in cash provided by basasits in 2010, compared to 2009. Proceeds frensuance of long-term debt increased
$8.4 billion during the nine months ended Septerd30e2010, while cash used to repay debt decreka@dbillion, as we managed our
funding profile.

Regulatory Capital
Refer to Note 15 to the Condensed ConsolidatedhEiabStatements.

Credit Ratings

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

Nationally recognized statistical rating organiaat rate substantially all our debt. The followtagle summarizes our current ratings
outlook by the respective nationally recognizethgaigencies.

Rating agency Commercial paper Senior debt Outlook Date of last action
Fitch B B Positive January 21, 2010(:
Moody's Not-Prime B3 Stable February 5, 2010(t
S&P C B Stable January 27, 2010(t
DBRS R-4 BB-Low Stable January 19, 2010(c

(a) Fitch upgraded our senior debt to B from CC, upgdatthe commercial paper rating to B from C, anchgled the outlook to Positive on January 21, 2!

(b) Moody's upgraded our senior debt rating to B3 from Cinaéd the commercial paper rating of I-Prime, and changed the outlook to Stable on Fepba2010.

(c) Standard & Poc's upgraded our senior debt rating to B from CCé€rmaéd the commercial paper rating of C, and charfje outlook to Stable on January 27, 2(

(d) DBRS upgraded our senior debt rating to-Low from CCC, upgraded the commercial paper rating-4 from F-5, and changed the outlook to Stable on Januarg@®).
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In addition, ResCap, our indirect wholly owned sdiasy, has ratings (separate from Ally) from thraianally recognized rating agenci
The following table summarizes ResCap’s curreribgatand outlook by the respective agency.

Rating agency Commercial paper Senior debt Outlook Date of last action
Fitch C C Watct-Positive January 8, 2009(:
Moody's Not-Prime C Stable November 20, 2008(
S&P C CCC+ Stable January 27, 2010(
DBRS R-5 C Review-Negative November 21, 2008(

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

(b) Moody's downgraded ResC's senior debt to C from Ca, affirmed the commengégder rating of N«-Prime, and changed the outlook to Stable on Nover2®e2008

(c) Standard & Poc's upgraded ResC's senior debt rating to CCC+ from CC, affirmed ¢oenmercial paper rating of C, and changed the oltto Stable on January 27, 20
(d) DBRS affirmed ResC¢s senior debt rating to C, affirmed the commenpager rating of -5, and changed the outlook to Rev-Negative on November 21, 20(

Off-balance Sheet Arrangements
Refer to Note 9 to the Condensed Consolidated EinhStatements.
Critical Accounting Estimates

We identified critical accounting estimates thataaresult of judgments, uncertainties, uniquerssss$ complexities of the underlying
accounting standards and operations involved cadgdlt in material changes to our financial comdifiresults of operations, or cash flows
under different conditions or using different asgtions.

Our most critical accounting estimates are as falo

. Fair value measuremer

. Valuation of securitie

. Valuation of loans he-for-sale

. Allowance for loan losse

. Valuation of automotive lease residu

. Valuation of mortgage servicing rigt

. Goodwill

. Determination of reserves for insurance lossed@ssladjustment expens

. Determination of provision for income tax

There have been no significant changes in the mdetbgies and processes used in developing theses¢ss from what was described in
our 2009 Annual Report on Form 10-K; however, thiation of interests in securitized assets isongér considered a critical accounting
estimate as of January 1, 2010, due to the adopfidiccounting Standards Update (ASU) 2009-Aécounting for Transfers of Financial
Assetsand ASU 2009-17mprovements to Financial Reporting by Enterprigeslved with Variable Interest Entitied he adoption resulted
in the removal of certain retained interests beeauss were required under the new standards to tdasothe assets and liabilities of the
related securitization structures. We now reflagt@onomic interest in these structures primahitpugh loans and secured debt. Refer to
Note 1 to the Condensed Consolidated FinanciaéSkts for more information on ASU 2(-16 and ASU 2009-17.
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Fair Value of Financial Instruments

We follow the fair value hierarchy set forth in Mdt9 to the Condensed Consolidated Financial Statento prioritize the data used to
measure fair value. We review and modify, as nesgssur fair value hierarchy classifications oguarterly basis. As such, there may be
reclassifications between hierarchy levels.

At September 30, 2010, approximately 20% of tasakts ($34.0 billion) and approximately 5% of tditgilities ($7.5 billion) were
recorded at fair value on either a recurring oparacurring basis. Level 3 inputs were used toutate the fair value of approximately 25%
and 39% of these assets and liabilities, respdgti®ee Note 19 to the Condensed Consolidated EiabBtatements for descriptions of
valuation methodologies used to measure matesetasnd liabilities at fair value and detailstef valuation models, key inputs to those
models, and significant assumptions utilized.

While we execute various hedging strategies togaii our exposure to changes in fair value, weaafaly eliminate our exposure to
volatility caused by fluctuations in market pricésrecent years, the credit markets across theegbxperienced dislocation. Market demand
for asset-backed securities, particularly thos&kbéady mortgage assets, significantly contractetiamany markets virtually disappeared.
Further, market demand by whole-loan purchasecsastracted. These unprecedented market condiidvesrsely affected us as well as our
competitors. As market conditions evolve, our asaat liabilities are subject to valuation adjusttrend changes in the inputs we utilize to
measure fair value.

At September 30, 2010, our Level 3 assets dec7éd, or $5.1 billion, and our Level 3 liabilitiescreased 80%, or $1.3 billion
compared to December 31, 2009. The decline in Lewedsets was primarily due to the $4.2 billionlidean loans held-for-sale measured at
fair value on a nonrecurring basis at Septembe230), compared to December 31, 2009. During 28@%eclassified mortgage loans with
an unpaid principal balance of $8.5 billion from&nce receivables and loans, net, to loans helddier, net, because we changed our inte
hold these loans for the foreseeable future. Aessalt, we recognized a valuation loss of approxéiye$3.4 billion during 2009 when we
adjusted these loans from their cost basis to fagivalue. The valuation adjustments recognizedd10 were not as significant. Also
contributing to the decline in Level 3 assets wartavorable mortgage servicing rights valuationulssbecause of declining mortgage rates
and portfolio runoff, fewer nonrecurring fair valoeasurements related to our commercial finanagvables and loans, and a decline in
trading securities because ASU 2009-17 eliminagethin retained interests we had held. A partitdatfto the overall decrease in the Level 3
assets was a $1.6 billion increase in consumend@aeceivables and loans carried at fair valua mcurring basis because of a fair value
option election. The increase in the consumer le@ss primarily related to the implementation of A3QD917. The implementation requir
several of our securitization structures previotmid off-balance sheet to be consolidated asrofalg 1, 2010. Upon consolidation, we
elected the fair value option for the consumerraereceivables and loans, as well as the relatet ©ihe election made to the related debt
was the primary reason the Level 3 liabilities eaged $1.3 billion compared to December 31, 2009.

We have numerous internal controls in place to enthe appropriateness of fair value measurem8&igaificant fair value measures are
subject to detailed analytics and management reaieapproval. We have an established model vaidablicy and program in place that
covers all models used to generate fair value mea®nts. This model validation program ensuresnéralbed environment is used for the
development, implementation, and use of the maatedschange 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 outfvata these models are appropriate. Additionallyjide array of operational controls is in
place to ensure the fair value measurements asemahle, including controls over the inputs intd #re outputs from the fair value
measurement models. For example, we backtest tdwal assumptions used within models against bparéormance. We also monitor the
market for recent trades, market surveys, or atieket information that may be used to benchmar&ehimputs or outputs. Certain
valuations are benchmarked to market indices wpenopriate and available. We schedule model andpurt recalibrations that occur on a
periodic basis but will recalibrate earlier if sifigant variances are observed as part of the leatikigy or benchmarking noted above.

Considerable judgment is used in forming conclusiimom market observable data used to estimattexal 2 fair value measurements
and in estimating inputs to our internal valuatinadels used to estimate our Level 3 fair value messents. 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. Adowly, our estimates of fair value are not neagsindicative of the amounts that could
be realized or would be paid in a current markehange.
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Statistical Tables

The accompanying supplemental information shouldeld in conjunction with the more detailed infotimia, including our Condensed
Consolidated Financial Statements and the notestthevhich appear elsewhere in this Quarterly Repo

Net Interest Margin Tables
The following tables present an analysis of nedriegt margin excluding discontinued operationgHerperiods shown.

2010 2009
Interest
Interes
income;
income
interest
Average Yield/rate Average interes Yield/rate
Three months ended September($ in millions) balance (& expens:  (annualized balance (¢ expens (annualizec
Assets
Interes-bearing cash and cash equivale $ 16,40 $ 22 05% $ 1489 $ 19 0.51%
Trading securitie: 224 5 8.8¢ 917 62 26.82
Investment securities (| 11,151 83 2.9t 11,66¢ 46 1.5¢
Loans hel-for-sale, ne 12,11¢ 15z 5.01 11,84( 114 3.82
Finance receivables and loans, net (c 93,65+ 1,65¢ 7.0 89,331 1,587 7.0t
Investment in operating leases, net 10,94 401 14.5¢ 20,46 492 9.54
Total interest earning asst 144,49: 2,32: 6.3¢ 149,11 2,32 6.17
Noninteres-bearing cash and cash equivale 68€ 79¢
Other asset 39,30¢ 30,57¢
Allowance for loan losse (2,350 (3,039
Total asset $ 182,13 $ 177,45
Liabilities
Interes-bearing deposit liabilitie $ 3458: $ 172 19% $ 2537¢ $ 17¢€ 2.7¢%
Shor-term borrowings 8,691 11C 5.02 8,94 121 5.37
Long-term debt (f) (g) (h 85,65( 1,451 6.72 93,33¢ 1,44¢ 6.1€
Total interes-bearing liabilities (g) (i 128,92: 1,73¢ 5.3: 127,65« 1,74¢ 5.4z
Noninteres-bearing deposit liabilitie 2,34¢ 2,161
Other liabilities 30,05( 21,98¢
Total liabilities 161,31¢ 151,80«
Total equity 20,81 25,65:
Total liabilities and equit $ 182,13: $ 177,45
Net financing revenue $ 59C $ 572
Net interest spread (j) 1.05% 0.74%
Net interest spread excluding original issue
discount (j) 2.12% 1.81%
Yield on interest earning assets (k 1.62% 1.52%
Yield on interest earning assets excludin
original issue discount (k) 2.47% 2.31%

(@) Average balances are calculated using a combinafiamonthly and daily average methodolog

(b) Excludes income on equity investments of $Sianiland $3 million at September 30, 2010 and 2088pectively. Yields on available-feale debt securities are based on fair vali
opposed to historical cos

(c) Nonperforming finance receivables and loans arkidted in the average balances. For informationwragecounting policies regarding nonperformingustatefer to Note 1 to th
Consolidated Financial Statements in our 2009 AhRe@ort on Form 1-K.

(d) Includes other interest income of $0 million andr§illion at September 30, 2010 and 2009, respelgti'

(e) Includes gains on sale of $162 million and $&8®on during the three months ended Septembe28@0 and 2009, respectively. Excluding theseggamsale, the annualized yield
would be 8.67% and 6.59% at September 30, 2012608, respectively

(f) Includes the effects of derivative financial instrents designated as hedc

(9) Average balance includes $3,607 million and’$@,million related to original issue discount ap&mber 30, 2010 and 2009, respectively. Intengsénse includes original issue
discount amortization of $311 million and $295 inifl during the three months ended September 3@ aad 2009, respectivel

(h) Excluding original issue discount the rate on -term debt was 5.07% and 4.67% at September 30, 2042009, respectivel

(i) Excluding original issue discount the rate on tat&res-bearing liabilities was 4.26% and 4.36% at Septer89e2010 and 2009, respective

(i) Netinterest spread represents the difference legtaree rate on total interest earning assets anchte on total intere-bearing liabilities

(k) Yield on interest earning assets represents natding revenue as a percentage of total interesingpassets

127



Table of Contents

2010 2009
Interest
Interes
income,
income
interest
Average Yield/rate Average interes Yield/rate
Nine months ended September ($ in millions) balance (a  expenst  (annualized balance (¢ expens (annualizec
Assets
Interes-bearing cash and cash equivale $ 1481 $ 54 04% $ 14,46: $ 88 0.81%
Trading securitie: 24¢€ 12 6.52 1,03¢ 11¢ 15.3¢
Investment securities (| 11,20¢ 26¢€ 3.17 8,217 15€ 2.54
Loans hel-for-sale, ne 13,86¢ 524 5.0t 10,52 282 3.5¢
Finance receivables and loans, net (c 89,50: 4,90z 7.32 94,03¢ 4,991 7.1C
Investment in operating leases, net 12,90¢ 1,39: 14.4: 22,66¢ 1,48¢ 8.7t
Total interest earning asst 142,53¢ 7,152 6.71 150,94¢ 7,12C 6.31
Noninteres-bearing cash and cash equivale 541 1,12t
Other asset 38,86: 31,37¢
Allowance for loan losse (2,46¢) (3,.37)
Total asset $ 179,47 $ 180,08:
Liabilities
Interes-bearing deposit liabilitie $ 32,450 $ 48t 20(% $ 2254t $ 53t 3.17%
Shor-term borrowings 7,93¢ 322 5.42 9,06z 464 6.8t
Long-term debt (f) (g) (h 87,80¢ 4,29t 6.54 100,99: 4,68¢ 6.2C
Total interes-bearing liabilities (g) (i 128,19¢ 5,10z 5.32 132,59¢ 5,684 5.7:
Noninteres-bearing deposit liabilitie 2,03¢ 1,952
Other liabilities 28,51¢ 21,075
Total liabilities 158,75:. 155,62°
Total equity 20,72: 24,45¢
Total liabilities and equit $ 179,47 $ 180,08:
Net financing revenue $ 2,05( $ 1,43¢€
Net interest spread (j) 1.3% 0.5¢%
Net interest spread excluding original issue
discount (j) 2.4€% 1.5¢%
Yield on interest earning assets (k 1.92% 1.27%
Yield on interest earning assets excluding
original issue discount (k) 2.71% 2.01%

(@) Average balances are calculated using a combinafiamonthly and daily average methodolog

(b) Excludes income on equity investments of $1fioniand $6 million at September 30, 2010 and 2088pectively. Yields on available-for-sale debtigities are based on fair value
as opposed to historical co

(c) Nonperforming finance receivables and loans arkiited in the average balances. For informationwmagcounting policies regarding nonperformingustaefer to Note 1 to tt
Consolidated Financial Statements in our 2009 AhRe@ort on Form 1-K.

(d) Includes other interest income of $0 million and $Billion at September 30, 2010 and 2009, respelsti

(e) Includes gains on sale of $548 million and $808ion during the nine months ended September28a0 and 2009, respectively. Excluding these gainsale, the annualized yield
would be 8.75% and 6.93% at September 30, 2012608, respectively

(f) Includes the effects of derivative financial instrents designated as hedc

(g) Average balance includes $3,911 million and®$4,million related to original issue discount ap&mber 30, 2010 and 2009, respectively. Intengstnse includes original issue
discount amortization of $901 million and $828 iifi during the nine months ended September 30, 268®009, respectivel

(h) Excluding original issue discount the rate on -term debt was 4.95% and 4.87% at September 30, 2042009, respectivel

(i) Excluding original issue discount the rate on tat&res-bearing liabilities was 4.25% and 4.72% at Septer8be2010 and 2009, respective

() Netinterest spread represents the difference leehiree rate on total interest earning assets anchte on total intere-bearing liabilities

(k) Yield on interest earning assets represents natding revenue as a percentage of total interesingpassets
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Recently Issued Accounting Standards
Refer to Note 1 to the Condensed Consolidated EinhStatements.
Forward Looking Statements

The foregoing Management’s Discussion and Analgksinancial Condition and Results of Operationd ather portions of this Form
10-Q contain various forward-looking statementdimithe meaning of applicable federal securiti@slancluding the Private Securities
Litigation Reform Act of 1995, that are based upain current expectations and assumptions concefatoge events that are subject to a
number of risks and uncertainties that could caseal results to differ materially from those aiptated.

The words “expect,” “anticipate,” “estimate,” “farast,” “initiative,” “objective,” “plan,” “goal,” ‘project,” “outlook,” “priorities,”
“target,” “intend,” “evaluate,” “pursue,” “seek,May,” “would,” “could,” “should,” “believe,” “potetial,” “continue,” or the negative of any
of these words or similar expressions is intendeidéntify forward-looking statements. All staterteeherein, other than statements of
historical fact, including without limitation stateents about future events and financial performaaeeforward-looking statements that

involve certain risks and uncertainties.

While these statements represent our current judgorewhat the future may hold and we believe tligdgments are reasonable, these
statements are not guarantees of any events arcfadaesults, and Ally’s actual results may diffeaterially due to numerous important
factors that are described in the most recent temor Forms 10-K and 10-Q for Ally, each of whichyrbe revised or supplemented in
subsequent reports on Forms 10-Q and 8-K. Sucbrfattclude, among others, the following: our iliépto repay our outstanding
obligations to the U.S. Department of the Treasaryp do so in a timely fashion and without digrap to our business; uncertainty of Ally’s
ability to enter into transactions or execute st alternatives to realize the value of its Resitl Capital, LLC (ResCap) operations; our
inability to successfully accommodate the additiaisk exposure relating to providing wholesale aetil financing to Chrysler dealers and
customers and the resulting impact to our finarstiability; uncertainty related to Chrysler’'s anG recent exits from bankruptcy;
uncertainty related to the new financing arrangdrbetween Ally and Chrysler; securing low cost fungdfor Ally and ResCap and
maintaining the mutually beneficial relationshigween Ally and GM, and Ally and Chrysler; our atyilto maintain an appropriate level of
debt and capital; the profitability and financiahdition of GM and Chrysler; our ability to realitee anticipated benefits associated with our
conversion to a bank holding company, and the aswd regulation and restrictions that we are ndyjestito; continued challenges in the
residential mortgage and capital markets; the piatiior deterioration in the residual value of-tdhise vehicles; the continuing negative
impact on ResCap and our mortgage business gendtadito the decline in the U.S. housing markey;imrpact resulting from delayed
foreclosure sales or related matters; risks relatgubtential repurchase obligations due to alldyedches of representations and warranti
mortgage securitization transactions; changes $1 government-sponsored mortgage programs or diisngan the markets in which our
mortgage subsidiaries operate; disruptions in thekat in which we fund Ally’s and ResCap’s operasipwith resulting negative impact on
our liquidity; changes in our accounting assumgitirat may require or that result from changefénaccounting rules or their application,
which could result in an impact on earnings; charigeghe credit ratings of ResCap, Ally, ChrystarGM; changes in economic conditions,
currency exchange rates or political stabilitylie tharkets in which we operate; and changes iextsting or the adoption of new laws,
regulations, policies or other activities of govaents, agencies and similar organizations (incldis a result of the recently enacted
financial regulatory reform bill). Investors areutianed not to place undue reliance on forward-ioglstatements. Ally undertakes no
obligation to update publicly or otherwise revisg dorwardiooking statements, whether as a result of newmétion, future events or oth
such factors that affect the subject of these istands, except where expressly required by law.
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Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

Refer to the Market Risk section of Item 2, Managatis Discussion and Analysis.

ltem 4. Controls and Procedures

We maintain disclosure controls and proceduredgéised in Rule 13a-15(e) under the Securities Brgle Act of 1934, as amended (the
Exchange Act), designed to ensure that informatéguired to be disclosed in reports filed underikehange Act is recorded, processed,
summarized, and reported within the specified fragods. As of the end of the period covered by thport, our Chief Executive Officer a
our Chief Financial Officer evaluated, with the fi@pation of our management, the effectivenessusfdisclosure controls and procedures.
Based on our evaluation, Ally’s Chief Executive ioéF and Chief Financial Officer each concluded tha disclosure controls and
procedures were effective at September 30, 2010.

There were no changes in our internal controls émancial reporting (as defined in Rule 13a-15(fthe Exchange Act) that occurred
during our most recent fiscal quarter that matriaffected, or were reasonably likely to mateyialffect, our internal controls over financial
reporting.

Our management, including our Chief Executive @ifiand 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, theigeof a control system must reflect the fact
that there are resource constraints, and the teméftontrols must be considered relative to tbests. Because of the inherent limitations in
all control systems, no evaluation of controls pesvide absolute assurance that all control isamésinstances of fraud, if any, within Ally
have been detected. These inherent limitationsidtecthe realities that judgments in decision-makiaig be faulty and that breakdowns can
occur because of simple error or mistake. Contalsalso be circumvented by the individual actsoshe persons, by collusion of two or
more people, or by management override of the otmtfhe design of any system of controls is basgért on certain assumptions about
likelihood of future events, and there can be rmuamce that any design will succeed in achiewmgtated goals under all potential future
conditions. Over time, controls may become inadegjbhacause of changes in conditions or deterioratiohe degree of compliance with
associated policies or procedures. Because ohtterént 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 vari@esernmental proceedings, claims, and legal astibat are pending or otherwise
asserted against us. We are named as defendantsimber of legal actions, and we are occasioimallyived in governmental proceedings
arising in connection with our respective businesSmme of the pending actions purport to be @atens. We establish reserves for legal
claims when payments associated with the claimerhegrobable and the costs can be reasonably éstinféhe actual costs of resolving
legal claims may be higher or lower than any am®ueserved for the claims. On the basis of infoimmaturrently available, advice of
counsel, available insurance coverage, and edtellieeserves, it is the opinion of managementthiegaeventual outcome of the actions
against us will not have a material adverse effeacbur consolidated financial condition, result®pérations, or cash flows. However, in the
event of unexpected future developments, it isiptesghat the ultimate resolution of legal mattéfsinfavorable, may be material to our
consolidated financial condition, results of opienas, or cash flows. Certain of these existingaargiinclude claims related to various
mortgage-backed securities offerings, which arerilesd in more detail below.

Mortgage-Backed Securities Litigation

There are six cases relating to various mortgag&dshsecurities (MBS) offerings that are currepiynding. Plaintiffs in these cases
include Cambridge Place Investment Managementtase pending in Suffolk County Superior Court, Mahusetts), The Charles Schwab
Corporation (case pending in San Francisco Counpefor Court, California), Federal Home Loan BafkChicago (case pending in Cook
County Circuit Court, lllinois), Federal Home LoBank of Indianapolis (case pending in Marion Coustyperior Court, Indiana), New
Jersey Carpenters Health Fund, et al. (a putalass @ction not yet certified pending in federairtin the Southern District of New York),
and the West Virginia Investment Management Boead€ pending in the Kanawha County Circuit CougsWWirginia). Each of the above
cases include as defendants certain of our mortgalggidiaries, and the New Jersey Carpenters tsséaludes as defendants certain
current and former employees. The plaintiffs incabes have alleged that the various defendanidsatiss made misstatements and
omissions in registration statements, prospectygespectus supplements and other documents retaMBS offerings. The alleged
misstatements and omissions typically concern wndliing standards. Plaintiffs claim that such mégéstments and omissions constitute
violations of state and/or federal securities laasdt aommon law including negligent misrepresentasiod fraud. Plaintiffs seek monetary
damages, and rescission.

There are two additional cases currently pendingénNew York County Supreme Court where MBIA Irsmoe Corp. (MBIA) has
alleged that two of our mortgage subsidiaries bdredc¢heir contractual representations and warmsnéiating to the characteristics of the
mortgage loans contained in certain insured MB8roffs. MBIA further alleges that the defendantssdilaries failed to follow certain
remedy procedures set forth in the contracts amdaperly serviced the mortgage loans. Along witkirak for breach of contract, MBIA
alleges fraud, negligent misrepresentation, anddiref the duty of good faith and fair dealing.

All of the matters described above are at variaosgdural stages of litigation.
Item 1A. Risk Factors

Other than with respect to the risk factors proglibelow, there have been no material changes tRigleFactors described in our 2009
Annual Report on Form 10-K and subsequent quartegdgrt on Form 10-Q for the three months endeé 3y 2010.

Risks Related to Our Business

Our business and financial condition could be adedy affected as a result of our temporary suspensf mortgage foreclosure home
sales and evictions in certain states.

On September 17, 2010, GMAC Mortgage, LLC (GMACIH),indirect wholly owned subsidiary of Ally Finaatinc., temporarily
suspended mortgage foreclosure home sales anibesieind postponed hearings on motions for judgrmecertain states. This decision was
made after a procedural issue was detected inxémmuon of certain affidavits used in connectiathvyudicial foreclosures in some but not
all states. The issue relates to whether persgningj the affidavits had appropriately verified théormation in them and whether they were
signed in the immediate physical presence of arymolia response to this and to enhance existinggeses, GMACM has recently
implemented supplemental procedures that are nsaltinew foreclosure cases to seek to ensuraffidavits are prepared in compliance
with applicable law. GMACM is also reviewing allreclosure files in all states prior to going toefciosure sale.
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Our review related to this matter is ongoing, ardo&nnot predict the ultimate impact of any deficies that have been or may be
identified in our historical foreclosure procesgdswever, thus far we have not found any eviderfaswarranted foreclosures. There are
potential risks related to these matters that ekbeyond potential liability on individual forecla® actions. Specific risks could include, for
example, claims and litigation related to forechesfile remediation and resubmission; claims frawestors that hold securities that become
adversely impacted by continued delays in the fosere process; actions by courts, state attorgegeral or regulators to delay further the
foreclosure process after submission of correctiédbaits; regulatory fines and sanctions; and tefianal risks. If the magnitude of any
negative impact related to the foregoing provesetonaterial, it could have an adverse affect orboginess, results of operations, and
financial position.

We may be required to repurchase mortgage loansdemnify investors if we breach representations warranties, which could harm
our profitability.

When our mortgage subsidiaries sell mortgage Ittaasigh whole-loan sales or securitizations, wereggired to make customary
representations and warranties about the loarstpurchaser or securitization trust. These reptaens and warranties relate to, among
other things, the ownership of the loan, the vglidf the lien securing the loan, the loan’s compde with the criteria for inclusion in the
transaction, including compliance with underwritstgndards or loan criteria established by the huaslity to deliver required
documentation and compliance with applicable la®anerally, the representations and warranties ibestabove may be enforced at any
time over the life of the loan. As the industry tiones to experience higher repurchase requirenagrtsadditional investors begin to attempt
to put back loans, a significant increase in attibeyond that experienced today, could have anah#verse affect on our business, results
of operations, and financial position.

Certain of our mortgage subsidiaries face poterigglal liability resulting from legal claims reladeto the sale of private-label mortgage-
backed securitie s.

Claims related to private-label mortgage-backedisgées (PLS) have been brought under federal ¢até securities laws (among other
theories) and it is possible that additional siméi@ims will be brought in the future. The claimade to date are similar in some respects to
the repurchase demands we have previously disclessgd to alleged breaches of representationsvan@nties our mortgage subsidiaries
made in connection with mortgage loans they solskouritized. Further, and as previously disclosiesl Federal Housing Finance
Agency (FHFA), as conservator of Fannie Mae andldi;=Mac, announced on July 12, 2010, that it id€iesubpoenas to various entities
seeking documents related to PLS in which Fannie &fa Freddie Mac had invested. Certain of our gaget subsidiaries received such
subpoenas. The FHFA has indicated that documeatsded in response to the subpoenas will enabl&HfeA to determine whether they
believe issuers of PLS are potentially liable tofia Mae and Freddie Mac for losses they might lsafered. A final outcome in any
existing or future legal proceeding related tofthregoing, if unfavorable, could result in addit@dfiability, which could have a material
adverse effect on our business, reputation, resfittperations or financial condition.
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PART Il — OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None.
Item 3. Defaults upon Senior Securities
Not applicable.
Item 4. (Removed and Reserved)
Item 5. Other Information
None.
Item 6. Exhibits
The exhibits listed on the accompanying Index dfibits are filed as a part of this report. Thisérds incorporated herein by reference.
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Signatures

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

the undersigned thereunto duly authorized, thidd@tghof November 2010.
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Exhibit 10.1
CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangm@ission

AUTO FINANCE OPERATING AGREEMENT
I. Parties

This Auto Finance Operating Agreement is made lylmtween the following parties as of April 30, 2Q0 Effective Date€’):

A.
B.

Ally Financial Inc., formerly known as GMAC In¢(“ Ally " ) and
Chrysler Group LLC* Chrysler”).

Il. Recitals

Chrysler manufactures, distributes, markets, aiid s®tor vehicles under various brands, includin@hrysler”, “ Dodge”, “ Jeep”,
“RAM” | and “Mopar”, and related goods and services (“ Chrysler Petgll), which are offered for sale to retail Consumers ulgfo:
network of dealerships authorized by Chrys* Chrysler Dealer”).

Ally is a diversified financial services companyathdirectly, and indirectly through its Subsidiarigorovides automotive and non-
automotive finance and lease, insurance, bankingtgage, lending, and other services to a variegustomers* Ally Products”).

As part of its business, Ally

1. Supports the sale of Chrysler Products by purclyasom Chrysler Dealers, at market rates and bet@arket rates, motor vehir
retail installment sale contracts (* Retail Finamcl) and motor vehicle lease contracts, including thdeulying lease vehicl
(collectively,” Consumer Financin”);

2.  Finances Chrysler Dealers’ acquisition of motorigighinventory (“_Inventory Financing) and extend loans and other cr
accommodations for working capital, equipment, szl estate (“ Loan% and, collectively with Inventory Financing,Deale
Financing”) to Chrysler Dealers

3. Makes available to Chrysler Dealers, remarketind r@hated auction services for the purchase areldfalised vehicles, includi
through proprietary internet auctions hosted by Adlich as SmartAuction, (collective* Remarketinc’); and

4. Makes available to Chrysler Dealers, insurance yotedand services, including vehicle inventory mswee, and other dea
insurance products and services, through Motonsrémee Corporation and its Subsidiaries (collebfiv' Insurance”).

Subject to Section 5.2, Chrysler wants Ally to blery@ler's preferred service provider of automotive finahsirvices in the Unite
States, and Ally wants to be Chryskepreferred service provider of automotive finahsiervices in the United States, in each
including the services listed in Recital C abowegach case under the terms and conditions oAtrisement

Agreement

In consideration of the recitals above, and foreotgood and valuable consideration, the receipt sufficiency of which are here
acknowledged, Chrysler and Ally agree as follows:
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CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

ARTICLE | DEFINITIONS

SECTION 1.1 Definitions . The words in this Agreement have the meanings lysaad customarily ascribed to them in comme
contracts, except that the words defined belovelsgwhere in this Agreement, have the respectivanings ascribed to them as indicated.

(a) “ Affiliated Entity " means an entity
() Thatis a Subsidiary of a party to this Agreemen
(il That owns a majority of the voting securities qfaaty to this Agreement; «
(iii) That Controls, is Controlled by, or is under comn@uontrol with a party to this Agreemel
(b) *“ Ally-Financed Deale” means a Chrysler Dealer to which Ally provides Imegy Financing and/or Loan

(c) “ Application” means a credit application in a standard form agesl or approved by Ally submitted by or on belo&ld Consumer |
connection with the purchase or lease of a newsed (Chrysler vehicle that a Chrysler Dealer subfoit\lly’ s assessment and cr
decision as to whether Ally would purchase a reit@tallment sale or lease contract that the ChryBlealer enters into with tt
Consumer, if the Dealer were to offer it for saleMly.

(d) *“ Approval” means Ally’s credit decision that it would purchase a retatallment sale or lease contract, if a Chrysleal®redecides !
offer it for sale to Ally under the terms offereg that Chrysler Dealer as submitted (i.e., not scibfo a change in the terms of
contract and/or fulfillment of one or more specifianditions such as additional down payme

(e) *“ Business Day means any day that is not a Saturday, Sunday er oty on which banks are required or authorizedabyto bt
closed in Auburn Hills, Michigan or New York, Newowk.

(H “ Capital Markets Disruptiori means circumstances where the global credit madeetsuch that credit is either not available o
available on commercially reasonable terms to lveers with credit rating and business prospectslaintd Ally for a period of thre
months or longel

(g) “ Confidential Information” means the terms and conditions of this Agreemetitoarany information (including data developed f
any such information) in any format that meetéthe following criteria

(i) Chrysler, Ally, or their respective Representatiyeach a “ receiving partf) obtains the information from the other party o
Representatives (each a disclos* disclosing party”) before or after the execution of this Agreem:

(il The information relates to the business or findraxévities of the disclosing party or its Affiiad Entities; an

(iii) The information is made available to the receiviagty solely to facilitate the receiving pagyperformance of this Agreemen
otherwise as a result of the commercial relatignétd@tween Chrysler and Ally, or includes informati@lating to customers a
dealerships, pricing, methods, operations, prosessade secrets, credit programs, financial datssiness and financ
relationships, technical data, statistics, tecHngggecifications, documentation, research, devebgnor related informatio
computer systems, employees, and any resu
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CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

(h)
(i)

()

(k)
()
(m)

(n)
(0)

(p)
(a)

()

compilations of the foregoing or is otherwise chgand conspicuously label¢ confidentia” on its face
“Confidential Information” does not include any amfation that:
. Is or becomes publicly available by any means afteen a breach of this Agreeme

. Was known by the receiving party before its recéipin disclosing party so long as the source of thformation is nc
known to the receiving party to be prohibited bytract or applicable law from disclosing that infation; or

. Is independently developed by the receiving paithaut using information from the disclosing pai

“ Confidential Personal Informatichmeans all information about Consumers that areviddals, including names, addresses, telep
numbers, account numbers and lists thereof, andgephic, financial and transaction information &uch Consumer

“ Consume” means
() Anindividual who acquires or seeks to acquire GhatyProducts at retail primarily for personal, figmor household purposes;
(i) A Person who acquires or seeks to acquire Chrigteducts at retail for business, commercial, olilampurposes

“ Control ”, “ Controlled ", and derivatives thereof, mean, as to a Personditket or indirect power to direct the managemend
policies of that Person, whether through the owniprsf voting securities, by contract, or otherw

“ Credit Tier” means a category of credit risk determined throdigh’ s proprietary risk scoring syste
“ FICO Score” means the standard consumer credit scoring systermonly used in the United Stat

“ Governmental Authority” means any supranational, international, natioredefal, state, or local court, provincial, governty
department, commission, board, bureau, agencyialffir other regulatory, administrative, or goveental authority

“ Including”, “ includes”, and derivatives thereof mean including or includé@lout limitation.

“Law " means any federal, state, local, provincial, oeifym law, statute, ordinance, rule, regulationgjuént, order, injunction, decr
agency requirement, judicial, agency or administeabpinion having the force of law, license ormpérof any governmental authori
or common law

“ OEM " means an original equipment manufacturer or distoib of passenger cars and light trucks, but inement includes
Governmental Authority

“ Person” means any individual, corporation, partnershipntjorenture, limited liability company, limited lidlty partnership
association, joint stock company, trust, unincoap@d organization, or other organization, whethemaot a legal entity, and a
Government Authority

“ Rate Support means, with respect to financing incentives offdogdChrysler on retail installment sale contra@tel(ding ballool
contracts and any other similar products) that En@onsumers t
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[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

(s)
(®

(u)

v)
(w)

(x)
v)

obtain rates that are below the market rates, ifferehce between the Support Rate and the k-market rate
“ Rate Support Subvention Progr” means a Subvention Program involving Rate Sup

“ Repurchase Triggering Eve” means any one or more of the followil

(O i *

(i) [

(i)  [***].

“ Representative$ means directors, officers, employees and repretbezgaof a party or its Subsidiaries and each efrthespectiv
agents, representatives, auditors, attorneys, #al professional advisotr

“ Subsidiar” means, as to a Person, another Person a majotltg ebting securities of which are owned by tlrgt Person

“ Subvention Program means programs in which Chrysler offers financiddsidies, incentives, capitalized cost reducti@nsspecie
terms, including interest free periods, in eachecdsough a financial services company or bank iteméd upon the Consurn
financing or leasing through a financial servicempany or bank tc

(i) Chrysler Dealers (excluding any programs in whidirySler offers payments or subsidies to ChryslealBrs directly and are r
conditioned upon financing through a financial ssgs company or bank

(il  Consumers, if such programs are conditioned upwnfing or leasing through a financial servicesgamy or bank

“ subvented, “ subven€’, and their derivatives have similar meanings.

“ Subvention Prograni does not include a program in which Chrysler offpayments or subsidies to Chrysler Dealers direat
provides cash allowances or incentives (e.g., “casthe hood”), in each case not through a findisgievices company or bank.

" Support Rate’ means the interest rate Ally offers to Chrysler wiihrysler wants to sponsor special financing r&aeSonsume!
through a Rate Support Subvention Progr

" Unsecured Exposuremeans the aggregate amount of any and all finaegbsure(s) of Ally and its Subsidiaries in thgragate t
Chrysler and its Subsidiaries in the aggregateithabdt secured by a first priority perfected ségunterest or lien in favor of Ally (c
the applicable Ally entity) against all of the atssef Chrysler, consisting ¢

(i) Subvention Rate Support payments not yet invoigedlly;

(il Subvention Rate Support Payments invoiced by Allyich are past due;
(il  Guaranty obligations of Chrysler in favor of Ali§any;

(iv) Gap insurance obligations of Chrysler, in favoAdy, if any; and

(v) Other unsecured exposures as may be agreed bethe@arties from time to timeg.g.,lease subvention or residual suppc
agreed between the parties or as determined by.®eCoordinating Committee from time to tim
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[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

“Unsecured Exposure” does not include:
. Chryslers obligations in connection with Subvention Progsato the extent Ally has invoiced Chrysler forghamoun

and they are not yet du

Chrysle’s obligations in connection with the repurchas€lofysler vehicles pursuant to Section 4.4 below,

Chrysle’s obligations in connection with any bailment panhngement:

In addition, the following terms are used as defimethe specific sections of this Agreement spedibelow.

Term Sectior

Ally License 111
Ally Products Recitals
Alternative Volume 3.4(a)
Cap 9.1
Chrysler Dealer Recitals
Chrysler Licenst 11.2
Chrysler Marks 11.2
Chrysler Open Accour 4.3(a)
Chrysler Product Recitals
Compliance Reviev 10.1
Consumer Financin Recitals
Current Deale 5.2(a)
Dealer Financing Recitals
Dealings 2.1(a)
Dispute 15.3
Force Majeure Conditio 15.6
Initial Term 121
Implementing Agreemet 2.1(e)
Indemnification Claus 13.1(a)
Indemnitee 13.1(a)(i)
Indemnitor 13.1(a)(ii)
Insurance Recitals
Inventory Financing Recitals
Lead Membe 6.1(a)(iii)
Loans Recitals
Notices 15.5
Operational Notice 155
Organizational Set U 8.3
Remarketing Recitals
Repurchase Triggering Eve 4.4
Retail Contract: 3.3(b)
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SECTION 2.1 Contractual Framework .

(@)

(b)

(©

(d)

()

(f)
(9)
(h)

This Agreement establishes the contractual framkefardealings between Chrysler and Ally in the tddiStates, including Puerto R
on a best efforts basis, related to Consumer Fingn®ealer Financing, Remarketing, and Insuramceiidually and collectively “

Dealings”).
From time to time, at Chrysler’s option and upoas@nable advance notice to Ally, Chrysler may desigas “ Chrysler Productsany

motor vehicles sold under a brand of Fiat Groupofdbiles S.p.A. and distributed through ChryslemlBss, in which case tt
Agreement will apply to such vehicle

Each party will each use commercially reasonablertsfto cause its respective Subsidiaries in thédd States, Canada, Mexico
applicable, to agree to be bound by the terms isf Agreement to their dealings by executing onenare Optin Agreements i
substantially the form attached to this AgreemeanExhibit A.

()  Upon execution of an Opit- Agreement, the Subsidiary accedes to the ridiesefits and obligations of this Agreement, withgk
specific modifications, exceptions or additionsfeeth in a particular Opia Letter as necessary or appropriate to refleetatng
and financing conditions in the relevant local nedr

(i If a Subsidiary ceases to be a Subsidiary of ayptirén the other party may terminate all rightd abligations with respect to tl
former Subsidiary effective on 60 di prior notice.

(iii) The parties may from time to time agree on theuision of their respective Subsidiaries in additlanarkets into this Agreeme
the inclusion of which will be evidenced by the extton and delivery by such Subsidiaries of addaicOp-in Agreements

Nothing in this Agreement precludes Ally from prdivig or continuing to provide any financial sendde OEMs other than Chrysler
dealers other than Chrysler Dealers, or from piiagicr continuing to provide insurance, mortgaganking, or other noautomotive
financial services

The specific terms and conditions related to irdiial Dealings in the United States that are noture by this Agreement, or as
which the parties mutually agree to provide for en@pecific terms as to a specific transaction,esedf transactions, or type
transaction, will be the subject of separate agesgs(each an “ Implementing Agreem&ntand unless Ally and Chrysler specifici
agree otherwise, including in such Implementing eggnent, this Agreement controls to the extent gf direct conflict between tt
Agreement and any such Implementing Agreerr

Chrysler and Ally will reasonably cooperate witheoanother and assist the other in carrying outother’'s obligations under tt
Agreement and will execute and deliver documentksiasiruments reasonably necessary and appropoiale so

The terms of this Agreement are intended to prestre customer loyalty and dealer support bengfitswould accrue to Chrysler as
OEM with an exclusive financing affiliate, while tite same time assuring that Ally receives a coitipeetevel of return

Ally recognizes Chrysles desire to grow its automotive business and wifitimue to support Chrysler in that effort to theeat that i
is consistent with All’s business interest

@M [
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ARTICLE Il CONSUMER FINANCING

SECTION 3.1 General Service Obligations

(@)

(b)

(©

(d)

(€)

In the United States, Ally will provide full andifaconsideration to Applications spanning a bropdcsrum of prime and nonprir
Consumers received from a Chrysler Dealer with whlilg has a Retail Financing relationship, applyiogedit risk underwritin
standards consistent with its general practice<Cimmsumer Financing, and will purchase such cotsracappropriate in Allys sole
discretion in accordance with its usual and custgnsandards for creditworthiness, subject to aalie safety and soundn
standards

Ally’ s decision whether to provide Consumer Financingnyp Consumer will be made in its sole and absdaligeretion and pursuant
its business judgment, without any influence byyShar (but this does not prohibit Chrysler from gonomicating with Ally about ar
aspect of All's performance as a financial service provider utlieeAgreement’

Ally will provide assistance to Chrysler Dealersttwivhom Ally has a Retail Financing relationshipfioalize Consumer contrau
related to Consumer Financing, consistent withgéneral practices as discussed from time to timih wie U.S. Coordinatir
Committee

Ally will actively work to facilitate the ease ofothg business, completing transactions, and minirgiand resolving disputes w
Chrysler, Chrysler Dealers, and Consumers, in &aske consistent with its general practices as séstlifrom time to time with t
Coordinating Committee

Ally will not take any measures that are inconsistgith market practice that reduce the likelihabdt Consumers will seek to finat
purchases through Ally (e.g., through onerous appbn fees, etc

SECTION 3.2 Subvention Programs

(@)

Chrysler will, in its sole discretion, set all tesrand conditions of all Subvention Programs, inicigdConsumer eligibility, progra
dates, covered Chrysler Products, base prices ofst&n Products eligible for Subvention, applicallensumer credit tiers, lendi
duration of offered Consumer Financing productsg;, 36 months, 60 months, etc.), and geography, aBdbaention Program m
contain any terms and conditions.g., it may relate to one or more Chrysler Producte& or more Chrysler brands, and one or 1
Consumer credit tiers), in each case subject ttid®e8.2(a)(i) and (a)(ii) below

(i)  Chrysler will not design a Subvention Program tt@tains more than one type of underlying finanpialduct (e.g., a singl
Subvention Program may not contain both lease atadl installment sale contract products), howewahing in this Agreeme
restricts Chrysler from operating several Subvenfsograms at any particular time or offering Cansts a choice betwe
alternative Subvention Programs; ¢

(i) Chrysler will not intentionally design a Chrysleut&ention Program with the intent of excluding A#lyparticipation in suc
Subvention Program, but Chrysler will not be res&d from operating a Subvention Program on théstihat Ally has indicate
an inability or unwillingness to participate in sua Subvention Program or, in fact, does not gpgte in such a Subventi
Program.

-7-



CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

(b) Chrysler will use commercially reasonable efforsinform Ally, including by email or other electronic means, of all Subver
Programs at least five Business Days before thedadd start date (except for routine special aatk special residual support chan
notice of which may be given one Business Day lgefioe scheduled start dat

(i) If Chrysler does not provide Ally at least five Busss Days’notice of such a Subvention Program, Ally will neheless us
commercially reasonable efforts to implement thab\®@ntion Program to the extent reasonably andipedly possible under ti
circumstances

(i)  After receipt of notice of such a Subvention Progrally will notify Chrysler as promptly as pracéible if Ally is unwilling ol
unable to implement or participate in that Subwen#®rogram

(iii) If Ally cannot implement a Subvention Program cqtces proposed by Chrysler, then Chrysler and wiliyreasonably coopere
to find a workable solution, if any, bt

(A)  Ally is not bound to participate in such Subventrogram; an
(B)  Chrysler is not bound to modify its proposed Sult@nProgram concept in order to accommodate’s participation

(c) Chrysler will solicit input from Ally as to individal Subvention Programs and will consult in goathfaith Ally as to the terms ai
conditions of individual Subvention Programs toilfeete Ally’s ability to provide Retail Financingp support Chrysles business, b
Chrysler is not bound to implement or modify thene of any particular proposed Subvention Progmnamesponse to Allyg input an
will remain free, subject to Chrysler'specific obligations in this Agreement, to desard implement Subvention Programs ir
discretion.

(d) Chrysler will allow Ally to participate in any anall Subvention Programs on a sidedigle basis with any and all other financ
sources

SECTION 3.3 Exclusivity and Related Terms for RateSupport Subvention Programs. Whenever Chrysler offers Rate Sup
Subvention Programs, it will do so through Ally asemi-exclusive basis as follows:

(a) Before November 1, 2009, Chrysler may offer SubieenPrograms through third parties, so long asniutaneously offers Ally th
opportunity to participate in those Subvention Paogs on a sic-by-side basis

(b) From November 1, 2009 through April 30, 2010, tihgragate number of retail installment sale congralsalloon contracts, and ¢
other similar products (individually and collectiye Retail Contracts’) dated and booked during this period under Rate &t
Subvention Programs that Chrysler offers througly Akclusively must equal [***] of the total numbef Retail Contracts dated &
booked under all Rate Support Subvention Progréfesea during that time period (i.e., Chrysler muse Ally exclusively for [***] of
its subvented Rate Support business and may ugendh-exclusively for [***] of its subvented Rate Suppdsusiness), subject
Section 3.4 below" Initial Threshold").

(c) sStarting May 1, 2010, the aggregate number of R€aintracts booked under Rate Support Subventiogrems that Chrysler offe
through Ally exclusively must equal [***] of the tal number of Retail Contracts booked under alleR&tipport Subvention Progra
offered by Chrysler (i.e., Chrysler must use Alkclisively for [***] of its subvented Rate Suppdusiness and may use Ally non-
exclusively for [***] of its subvented Rate Suppditisiness), subject to Sections

-8
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(d)

()

(f)

below, measured on a quarterly ba“[***] Thresholc” and, together with the Initial Threshold, 1* Exclusivity Threshold).

Chryslers compliance with the Exclusivity Thresholds wi#t beported to and assessed by the Coordinating @teenon a calend
quarterly basis, with compliance during any calerglzarterly periods in which an Exclusivity Threkhapplied in part only (.e., the
quarterly period ending December 31, 2009) or ifctvimore than one Exclusivity Threshold applidde(, the quarterly period endi
June 30, 2010) being determined on the basis okighted average of the Retail Contracts dated arukdd during the calenc
quarterly periods

Chrysler will provide to the Coordinating Commitieéormation reasonably sufficient to determine W&er's compliance with Sectio
3.3(b) and (c) above within the following timefrasn

()  For the Initial Threshold: by the first Coordinagi€ommittee meeting in August, 20:

(i)  For the [***] Threshold: at the first meeting of@hCoordinating Committee occurring after the enagath calendar quarter
Retail Contracts dated within, and booked to, thartgr that just ende

The Coordinating Committee for each individual nerJS, Canada, and Mexico) will use commerciafigsonable efforts to deve
and to implement a business plan to achieve thg [Fireshold for each individual market (United s Canada, and Mexict

() The business plan will include guidelines for ttetigs’ operational implementation and timelines for acimgwhe Exclusivit
Threshold by individual market (United States, Gimand Mexico)

(i) Any failure to develop and implement the plan doetrelieve Chrysler of its obligations under t8isction 3.3

SECTION 3.4 Capital Markets Disruption. Ally and Chrysler will reasonably and mutually deténe whether a Capital Markets Disrupt
has occurred, and if so, when it ends.

(@)

(b)

(©

If Ally and Chrysler have agreed that Capital MaskBisruption has occurred, and [***], the

(i) Chryslers obligations under Section 3.3(b) or 3.3(c) ab@geapplicable, are suspended, and Chrysler may tiit Rate Suppc
Subvention Program(s) on terms consistent withehaffered to Ally through one or more third partms a temporary basis,
long as the terms and conditions are consistemt thdse offered to Ally, (* Alternative Volumi® until Ally has notified Chrysle
that the Capital Markets Disruption has enc

(il Upon 30 dayshotice to Chrysler that it is able or willing to do, Ally may participate in such Rate Support Sution Progral
on a side-byside basis with any other financial services prewithat has previously agreed to participate irhsRate Suppac
Subvention Program, but any Alternate Volume wilt he counted against the applicable ExclusivityeShold(s)

Upon Ally’s notice that the Capital Markets Disrigot has ended, Chryslsrexclusivity obligations under Section 3.3(b) 08(8)
above, as applicable, are automatically and imntelgiaeinstated six months from the date of Adlyiotice that the Capital Mark
Disruption has ended, and from that time any ahdlernative Volume will be counted against theplgable Exclusivity Threshold(s

If Ally and Chrysler have not agreed that a Capltrkets Disruption has occurred (i.e., Ally andrgtter believe that no Capi
Markets Disruption has occurred or only one beketéas occurred), and [***], thel
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(O i

(i) ™.

i) [=;

(iv) [*1].
SECTION 3.5 Rate Support.For Rate Support Subvention Programs:
(8) Rate support pricing is based on a [***] methodglpf**].

() Ally represents to Chrysler the

(A)  Ally will determine rate support pricing using asearate calculated consistent with certain of isgxisting relationshig
with other OEMs

(B) The Support Rate will not exceed in any case [*
(i)  Ally will adjust the formula for the calculation ¢f**].

(iii)  Ally will be transparent in pricing methodology @hrysler (including formula and parameters), buy Als no obligation to reve
information specific to any other OEMs with whicliyAdoes busines:

(A) On an annual basis, Ally will review its rate sugppricing methodology with Chrysler, subject toetkerms of thi
Agreement

(B) On a quarterly basis, Ally will advise the Coording Committee of any changes in rate support pgiainethodolog
subject to the terms of this Agreeme

(b) Ally will establish the Support Rate

(i) Ally may vary the applicable Support Rate by fasttirat [***], in each case consistent with its @altions under Section 3.5(a)(i)
(B), (i), and (iii).

(i) The parties expect that Support Rates will be fac¢ffor a month at a time, however, Ally may charlge Support Rate durin
calendar month upon at least fourteen calendar notice to Chrysler before the effective date of¢change

(c) Chrysler will pay to Ally the amount of any Ratepuort:
() Discounted to present value at the applicable Sufpete; anc
(i) Further discounted for expected -payments

(d) For each month that a Rate Support payment isalddt:

(i) Ally will send Chrysler an invoice by the fifth bingss day of the following month indicating the ambof Rate Support paym:e
for the immediately preceding montleg., Ally will send Chrysler an invoice by DecemberZD09 for a Rate Support paym
owed for contracts booked in November 20!

(i)  Chrysler will pay Ally the full invoice amount, wibut setoff, recoupment, or any other deductioggréless of whether Chrys
disagrees with the invoice amount), by thet18 aidemlay of the month, or if the 8calendar day is not also a Business |
then by the Business Day that next follows theh calendar day

-1C-
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(iii) If Chrysler disagrees with the invoice amount, tBabject to Section 3.5(d)(ii) above, it may invake Dispute resolution proct
under Section 15.3 of this Agreement for any disgygortion of the invoiced amoui

SECTION 3.6 Leases

(@)
(b)
(©
(d)
()

Ally has no obligation to offer incentivized or stiard leases for Chrysler Produr
[***].
[***].
[***].
[***].
ARTICLE IV DEALER FINANCING

SECTION 4.1 General Service Obligations

(@)

(b)

(©

(d)

(e)
(f)

In the United States (including Puerto Rico on st ledforts basis), Ally will provide full and fatonsideration of any application
Dealer Financing received from a Chrysler Dealpplyging commercial lending credit risk underwritiastandards consistent with Ally
general practices for Dealer Financing and wiliiste Dealer Financing to the Chrysler Dealer, pagpriate in Ally’s sole discretion
accordance with its usual and customary commeteraling standards, subject to safety and soundrezgsrements and, abser
default by the dealer, the minimum guidelines desd in Exhibit B of this Agreement, at the rate of return that Adbnsiders to k
appropriate under the circumstanc

Ally’s decision whether to provide Dealer Financitgany Chrysler Dealer will be made in Alysole and absolute discretion
pursuant to its business judgment, without inflleehg Chrysler (but this does not prohibit Chry$tem communicating with Ally abo
Ally’s performance under this Agreement or any othetem)z

Nothing in this Agreement requires either ChrysleAlly in its respective good faith business judgmmto support the other party or
Ally- Financed Dealer in resolving any disputes or claipus rather each party is permitted to supportatier if, and to the extent
wants to do sc

Chrysler will use reasonable efforts to facilitatpositive relationship between Ally and Chrysleralrs and in particular, to promote
association with Ally to Chrysler Dealers and séelcreate an awareness among Chrysler Dealersmafitee available to them |
dealing with Ally.

Nothing in this Agreement affects Chry¢s rights or obligations as to any Chrysler Deatar Ally’ s rights or obligations as to ¢
Ally -Financed Deale

Nothing in this Agreement is intended to permityAlbr to create a right in Ally, to influence angtar omission by Chrysler
manufacturer, seller, and distributor of Chrysleod®cts to Chrysler Dealers, or to permit Chrystarcreate a right in Chrysler,
influence any act or omission by Ally as a providéDealer Financing to Chrysler Deale

SECTION 4.2 Chrysler Dealer Information.

(@)

[***].
-11-
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(b)

Subject to requirements of applicable Law, Chryalsd Ally will:

() Cooperate in promptly providing information to, aconsulting with, each other in good faith with aedj to the operating a
financial condition of Ally-Financed Dealers iddi@d by Chrysler or Ally as “troubled dealerdgr the purpose of identifyir
potential problems, promoting solutions, and miuaimg risks to Chrysler and Ally

(il Use commercially reasonable efforts to notify thieeo party before implementing any decision terr@nits relationship with ¢
Ally -Financed Dealel

(i) Upon request from the other party, use commerci@sonable efforts to provide reasonable assistamoesolving issues wi
Ally- Financed Dealers, including default and litigatgituations, inventory restrictions, suspensiongeominations, requests
divert inventory to other Chrysler Dealers to thxeat possible or practicable, options to repurehasw vehicle inventory, a
assignment of funds due from Chrysler, subjechéprovisions of this Agreemel

SECTION 4.3 Security Enhancements Chrysler will not prohibit Chrysler Dealers fromopiding guaranties and/or additional securit
credit enhancements to Ally, including grantingealgity interest in accounts payable owed by Clerysl Chrysler Dealers.

SECTION 4.4 Vehicle RepurchaseUpon a Repurchase Triggering Event as to a Chryzader, Chrysler will repurchase [***], subject
the following terms and conditions:

(@)

(b)

()
(d)
(e)
(f
)

Chryslers obligation to repurchase inventory from a Chny8lealer under this Agreement does not apply toahjicles meeting tl
following conditions, unless otherwise required emdpplicable state franchise la

@M 1
(i) []:
A. [¥%%]
B. [¥+%].
(i) ]

The periods for Chrysl’s repurchase obligation under this Agreement afellasvs:

[***] [***]
[***] [***]
[***] [***]
[***] [***]

[* **] .
[* **] .
[***] .
[***] .
[***] .
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(h) [
@M [
()2 i

ARTICLE V OTHER SERVICES

SECTION 5.1 Remarketing . Ally will make Remarketing services available tor@ler Dealers, subject to and in accordance witiy’ A
eligibility criteria and other applicable policies.

SECTION 5.2 [**]:

@ [
(b) [
© [

SECTION 5.3 Marketing, Promotion, and Advertising . Chrysler and Ally will offer each other the follomg marketing, promotional, a
advertising services, subject to mutually agreeshims and conditions, including costs, outlinethiplementing Agreements.

(@) Asto Consumer Financin

(i)  Chrysler will include references to “Ally”, and/6Ally Bank” (as determined by Ally) where appropgain Chryslers advertisin
and marketing materials for Subvention Programshich Ally participates

(i) Chrysler will give good faith consideration to Alfgr future affinity-related financial services appunities (e.g., credit car
programs)

(iii) Chrysler will offer Ally opportunities to include @ssages about Ally products and programs in Chryshélings to customer:

(iv) Ally will offer Chrysler opportunities to include @ssages about Chrysler Products and programs limgkstatements sent
Ally’s Chrysler customer

(v) Chrysler will offer Ally opportunities to participa in appropriate international, national, regioraaid local promotional evel
sponsored by Chrysler or with which Chrysler isliatied.

(vi) Chrysler and Ally may each offer the otteeemployees opportunities to participate in cerntaarketing programs directed at tl
own employees

(vii) Ally and Chrysler will offer each other opportuetito place on their respective websites webliokbé others public website
so long as the linked websites are appropriatended, and the landing page of the Ally linked vitebdoes not include links tc
website of any other OEN

(viii) Ally and Chrysler will handle customer inquiriesdanomplaints about Subvention Programs in whicly Alarticipates, and/
about Chrysler Products that are properly addrebgetie other party by forwarding them in a timalyd professional manner
the relevant department of the other party for ledgm.

(b) As to Dealer Financing Chrysler wi

-13-



CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

(i) Provide Ally reasonable access to Chrysler Deateenable Ally to train Chrysler Dealers about Afisoducts at All’s sole cost
(i)  Allow Ally to participate reasonably in Chrys-produced or Chrysl-sponsored publications for employee or externaleaes.

(iii) Allow Ally to provide to Chrysler Dealers informati about Ally Products and provide Ally reasonadteess to Chrysler Deal
through Chrysler websites and other appropriate/€ér systems for Chrysler Deale

(iv) Assist Ally in administering and promoting of pragns to provide incentives to Chrysler Dealers te aad promote All
Products

(v) Allow Ally to participate reasonably in planningcdhnommunicating programs pertaining to Chrysler|Brsa

(c) Ally and Chrysler will make joint sales contactsttwChrysler Dealers, customers, and potential coste for fleet and small busini
sales, as appropriate with a view to expanding #ee small business sales profital

(d) Chrysler will notify Ally about, and will offer Alf reasonable opportunity to participate in, anciez any written materials provided
scheduled local, regional, and/or national meetofgshrysler Dealers, subject to the followil

(i) Chrysler may in its good faith business judgmenégrine that
(A) Ally’'s attendance is not appropriate for a specifidquoif any meeting or specific agenda item(s) meeting.

(B)  Ally’ s receipt of certain written materials is not appiate, in which case Ally will not attend such fpons of the meetir
or receive such material

(i) In its discretion, Chrysler may provide Ally wittotice of, and an opportunity to attend other megtipertaining to, marketil
plans, incentive strategies, or tacti

ARTICLE VI COORDINATING COMMITTEE

SECTION 6.1 Coordinating Committee. Chrysler and Ally hereby create a committee to ésponsible for considerations around j
policies and programs and coordination of joinivétiés between them and to serve as the initibltar of disputes that cannot be reso
between the parties at the operating level (* Coatthg Committe€ or “ Committee”).

(&) The total membership of the Coordinating Committdebe between six and ten, as agreed from timtnte by the Committee

() Each of Chrysler and Ally will designate an equamber of Committee members, and each may desigmate five ad ha
members

(il  Members and ad hoc members will be employees oj<Bhr(or an affiliate of Chrysler) and Ally, regpieely, with a reasonak
degree of decisiomaking authority in order to facilitate prompt aefficient resolution of matters before the Comndiftanles
the Committee agrees otherwi
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(iii) Each of Chrysler and Ally will designate one ofitHteommittee members to be the lead member, whicbeithe principal point «
contact and coordination outside of formal Committeeetings” Lead Membe”).

(iv) Additional guests with applicable expertise magrdt meetings by invitation of the Committ

(v) Schedule | lists the initial members, initial Lektkmbers, and other initial member designations byy€ler and Ally to th
Committee

(b) The Committee will appoint one of its members as @ommittee Chair for purposes of coordinating meetliscussions, and t
position of Chair will rotate between members deatgd by Chrysler and members designated by Alth éday 1, unless otherwi
agreed by the Committe

() The Committee will appoint one of its members asr&ary of the Coordinating Committee and the parsiof Chair will rotate betwet
members designated by Chrysler and members des@jbgitAlly each May 1, unless otherwise agreedcheyGommittee

(i) If a Chrysler member is the Committee Chair, tHen $ecretary will be an Ally member, and if an Alember is the Committ
Chair, then the Secretary will be a Chrysler mem

(il The Secretary will, among other thinq
(A)  Work with the Lead Members to prepare an agendadoh meeting

(B) Prepare minutes of meetings, which will be circediato the Lead Members for approval in advanceegidfinalized an
distributed to the Committee and ad hoc membeis

(C) Establish an annual calendar of regular meeti
(d) The Committee will hold regular meetings on a monbasis.
() Each Lead Member may call a special meeting oCthvamittee, as deemed appropri
(il  Attendance at any meeting may be by teleph
(iii) At least two members from each of Chrysler and Allg necessary for a quorum at any regular or ap€ommittee meeting

(iv) If the person then designated as Chair or Secretargt present at any meeting, replacement(s) magstablished for purposes
that meeting

(e) Committee decisions will be by consensus; i.e.ySler members collectively have one “vogid Ally members collectively have ¢
“vote”, with consensus required for action to be tal

() The Committee will conduct an ongoing review of faatie! joint and independent efforts under this Agreem

ARTICLE VII INFORMATION REPORTS
SECTION 7.1[**:
@ [
(b) [**].
© [
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(d [™:
@0 ™1
(i) 1]
(iii)  [**].
€ [
® [
@ [
(i) [
@ [
(h) [

ARTICLE VIII OPERATING PRINCIPLES

SECTION 8.1 Credit Policies. Ally will provide Consumer Financing and Dealer &iiting services contemplated by this Agreementn
its credit policies.

(@) Ally’s credit policies are the sole responsibility, ander the sole control, of All

(b) Upon Chrysler’'s reasonable request, Ally will paito Chrysler copies of Allg’ credit policies currently in effect at the timietloe
request

SECTION 8.2 Risks.

(&) Subject to Allys credit policies and the terms below, Ally (as aggd to Chrysler) will provide any financing andding for the
Consumer Financing and Dealer Financing servicegeoaplated by this Agreement and will bear all sisk connection with the
services, including credit risk and residual valisk, unless Ally and Chrysler expressly agree atise.

(b) Any financing and funding by Ally for the Consuntéinancing and Dealer Financing services contemglbyethis Agreement will t
on a non-recourse basis as to Chrysler, excludimgster's vehicle repurchase obligations under this Agredraed/or applicable La
and Chrysler will not bear the credit risk for thimancing and funding, in each case unless otherwisitually agreed é.g., in
connection with a specific Subvention Progra

SECTION 8.3 Organizational Setup . In recognition of the fact that a longrm major customer of Ally is a principal competitof
Chrysler, Ally will work with Chrysler in good fdit to develop mutually agreeable customized seragangements (collectively “
Organizational Setip”).

(@ Ally and Chrysler will work in good faith to agremn a plan for implementing the Organizational &egt-including milestones a
“deliverable”, and any co-sharing.

(b) As part of the Organizational Set-up efforts, Al transition to a dedicated Chrysler sales fontéAlly’ s metro markets and otl
regions, as agreed by Ally and Chrysler, including exceptions e.g., multi-franchise operators
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(c) As part of the Organizational Set Up Efforts, ifyAinaintains a company car fleet for its employdhen Ally will use commerciall
reasonable efforts to incorporate Chrysler mottiiates into such fleet, and as to any such companyleet.

(i)  Ally will use commercially reasonable efforts tovkathe proportion of Chrysler vehicles in any stlelt be at least proportior
to the outstandings of Allg’ Chrysler Retail Financing portfolio as compardthuhe Retail Financing portfolios of other OEI
so long as Chrysler provides pricing discounts &matsubstantially similar to, or better thanyittumeincentive program in effe
as of June 30, 201

(il Notwithstanding any contrary provision in this Agneent, Ally is not obligated to maintain a compaay fleet for its employee

(d) Ally will use commercially reasonable efforts toopide the Consumer Financing, Dealer Financing, &&sting, and Insuran
services contemplated by this Agreement using aenatimer that* GMAC”, in each case as soon as reasonably prac

SECTION 8.4 [+,

SECTION 8.5 Form of Customer Agreements The form and content of all Dealer Financing, ConsuFinancing, Remarketing, Insura
and other agreements and documents with ChryslaleBeand Chrysler Consumers are in Ally’s solergigson and responsibility.

SECTION 8.6 [**]:
@ [
(b) [**].

ARTICLE IX UNSECURED EXPOSURE CAP
SECTION 9.1 [+,

@ [

()  [™1].

© [

(d [™:
@M [
(i) [

ARTICLE X AUDITS BY THE PARTIES

SECTION 10.1 Review Rights. Upon at least three Business Dapsior notice from one party, the other party witogide reasonab
access, during regular business hours, to its tilesks, and records pertaining to the servicesecoplated by this Agreement for the pury
of confirming the other's compliance with this Agment (*_ Compliance Reviety.

(&) Neither Ally nor Chrysler is entitled to performGompliance Review more than once in any six momttiog, except that if Chrysl|
breaches Section 3.3(b) or 3.3(c), or if Ally briees Section 3.5(a) or Section 8.6, then in eack tas norbreaching party m:
perform a Complianc

-17-



CONFIDENTIAL TREATMENT

[***] Indicates that text has been omitted whichtige subject of a confidential treatment requebts Text has bes
separately filed with the Securities and Exchangmfission

Review once every 30 days to audit compliance witdse provisions but only until such time as a Clienpge Review demonstrates
the noi-breaching parf’s reasonable satisfaction that such breach hasdoeed.

(b) Each Compliance Review will be limited in durationanner, and scope reasonably necessary and aippeoior confirm complianc
with this Agreement

(c) Neither Ally nor Chrysler is obligated to provid@yaaccess or information, if it would violate anpligation of confidentiality ¢
applicable Law or other legal restriction, but itk cases the parties will reasonably cooperaiacttitate independent third party exy
review, to the extent reasonably and legally pdssilif any information relevant to any provisiorfiglis Agreement that may otherw
be subject to any such Law or other legal restnc

(d) Compliance Audits by either party must be condudigdéhdividuals who have sufficient knowledge angertise regarding the matt
being audited

(e) Neither Chrysler nor Ally is required “train” the othe’s auditors regarding the matters being aud

ARTICLE XI INTELLECTUAL PROPERTY LICENSES

SECTION 11.1 License of Ally Name, Logo, Trademark Effective upon Ally’s notice to Chrysler, Ally hdvg grants to Chrysler a royalty-
free, non-exclusive, non-transferable sublicensast and display the “Ally” name, logo, and tradeéméndividually and collectively Ally
Marks”) in performing the services contemplatedtbisg Agreement and otherwise in connection withyShar's business related to A
and/or Ally Bank (“ Ally License€).

(&) Chrysler will not, during the term of this Agreemen thereafter
(i) Attack the validity of the Ally Marks
(il Do or permit to be done any act or thing that wilany way impair the rights of Ally as to the Aliarks.
(i) Attempt to register the Ally Marks alone or as pafrits own trademark:
(iv) Use or attempt to register any marks confusinghilar to the Ally Marks,

(b) Chrysler may sublicense its rights under this Agreet to use any of the Ally Marks for purposes tedlato the performance of
obligations under this Agreement, but any suchisebse terminates upon the termination of this Agrent, except to the ext
necessary to comply with Section 12.1(c) bel

(c) Chrysler will use and display the Ally Marks ontythe form, color, dimension, and manner approvyeAlly.

(d) The Ally License terminates when this Agreementigor terminates, except to the extent necegsacpmply with Section 12.1(
below.

SECTION 11.2 License of Chrysler Names, Logos, Tranarks . Chrysler hereby grants to Ally a royalty-free, nexclusive, non-
transferable sublicense to use and display tBarysler”, “ Dodge”, “ Jeep”, “ Mopar”, and “RAM” names, logos, and trademarks, ant
Pentastar logo and trademark, (individually andectively “ Chrysler Marks") in performing its obligations under this Agreemaenic

otherwise in connection with Ally’s business rethte Chrysler (“ Chrysler Licensg.
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(&) Ally will not, during the term of this Agreement trereafter
() Attack the validity of the¢'Chrysle” trademark
(i) Do or permit to be done any act or thing which wilany way impair the rights of Chrysler as to “Chrysle” trademark
(iii) Attempt to registe” Chrysle” trademarks alone or as part of its own tradem:
(iv) Use or attempt to register any marks confusingtyilar to any* Chrysler” trademark
(b) Ally will use and display the Chrysler Marks ontythe form, color, dimension, and manner approwe@Hrysler.

(c) Ally may sublicense its rights under this Agreemtmiuse any of the Chrysler Marks for purposestedldo the performance of
obligations under this Agreement, but any suchisebte terminates upon the termination of this Agrent, except to the ext
necessary to comply with Section 12.1(c) bel

(d) The Chrysler License terminates when this Agreeregpires or terminates, except to the extent neacgds comply with Section 12.1
(c) below.

ARTICLE XIl TERM AND TERMINATION

SECTION 12.1 Term and Termination. The initial term of this Agreement is four yeararihg April 30, 2009 and expiring April 30, 20
and the term renews automatically for successive y@ar terms, unless either Chrysler or Ally nesifthe other in writing at least twe
months before the end of the Initial Term or anyergal term that it does not want to renew the Agreet.

(@) Notwithstanding the foregoing, the duration of lewplenting Agreements will be governed by provisi@mmcerning term ar
termination contained in such Implementing Agreetsi

(b) This Agreement may be terminated as follo

() The non-breaching party may terminate this Agredgrapon a breach by the other party that materfigcts the norpreachin
party reasonably anticipated benefits under thissAment, and such breach, if curable, is not cui¢lin 30 days of receipt
written notice from the nc-breaching party

(ii ) Chrysler may terminate this Agreement at any tirperuwritten notice to Ally, if Ally becomes, or lly Controls, is Controlle
by, or is under common Control with, an OEM thamgetes with Chrysler. This termination right wibtrbe triggered solely |
common Control attributable to Ally and such OEMreutly, or during the term of this Agreement, lgender the comme
Control of the United States government or any phthe United States government (for example oifdAMotor Company com
under United States government Control, that fémeawould not trigger Chrysles’right to terminate this Agreement, but,
example, if General Motors LLC were to acquire Cohnof Ally, that fact would trigger such right

(iii) The parties may mutually agree to terminate thise&gient
(c) Upon the expiration or termination of this Agreernfem any reason, Chrysler and Ally wi
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(d)

(i)
(ii)

To the extent reasonably requested by the oth#y, dooperate in any transfer of any servicing filmres contemplated by tt
Agreement to a third party; ai

Complete performance of any pending, “in-progressligations according to such standards, includingfidentiality, securit
and accuracy, as were in effect under this Agreé¢mpsar to its termination and compensate eachroftiesuch services to t
same extent as if such services had been perfodomény the Term of this Agreemel

The provisions of Article XIII and Article XIV suive the expiration or termination of this Agreemantl remain in force and effect
three years following such termination or expirati@nd Section 4.4 survives the expiration or teation of this Agreement
accordance with Section 4.4(

ARTICLE XIIl INDEMNIFICATION, LIABILITIES, AND REME DIES

SECTION 13.1 Indemnification . Recognizing that if Chrysler or Ally is the subjexta third party legal or enforcement action (reijzg,
for example in the case of Ally, credit decisioagdit documentation, and financing activities witAlly’ s responsibilities, and for exam
in the case of Chrysler, product warranty, prodiattility, and manufacturing and distribution adties within Chryslers responsibilities), tt
other may be named in the action also becausegdatties’ relationship under this Agreement;

(@)

Chrysler and Ally, respectively, will indemnify threther party’s and the other pagySubsidiaries; directors; officers; employees;
representatives, in each case, in their capadisesuch, against any and all damages, claims, safsaction, losses, and/or ot
liabilities incurred and arising from such part¥ssiness or operationd.¢., in the case of Ally where the liabilities arerparily anc
traditionally are Allys as a financial services provider and in the cdsghrysler, where the liabilities are primarilycatraditionally ar
Chrysle’s as a manufacturer), in each case to the extatedao a third party legal or enforcement ac{ Indemnifiable Clain™).

(i)

(ii)

(iii)

(iv)
v)

The party seeking indemnification (* Indemnit&e must notify the other party of any third party actithat may be ¢
Indemnifiable Claim brought against the Indemnitesepromptly as reasonably practical; however, ailyre to provide suc
notice does not relieve the indemnifying party frissnindemnity obligations under this Agreeme

The party from whom indemnification is sought_(‘demnitor”) may assume full control of the defense of the Inniéable
Claim.

If the Indemnitor does not assume control of thiewlse of the Indemnifiable Claim within a reasoedirhe of receiving notice
it from the Indemnitee and Indemnitee is prejudibgdsuch delay, then the Indemnitee may assumedataftthe defense of
with full recourse against the Indemnitor for alsts and expenses incurred in connection with ¢iende and/or settlement of
Indemnifiable Claim

The Indemnitee and Indemnitor will reasonably coafgewith each other in defense of the IndemniéaBlaim, regardless
which party has assumed control of the defenst

Neither the Indemnitee nor the Indemnitor may eedtly third party claim related to the servicesviged under this Agreeme
without the prior written consent of the other garwvhich will not be unreasonably withheld, and heitit obtaining th
unconditional release of the other party fromiability to the third claimant(s’
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(b) If the indemnifiable damages, claims, causes dbagctosses, and/or other liabilities arise outtltd parties’joint activities, then tr
parties will apportion the damages, claims, caadexction, losses, and/or other liabilities in gdadh and in a fair manner under
circumstances

SECTION 13.2 Limitation on Liability . Neither party will be liable to the other party:
(@) In tort, except for gross negligence or willful mamduct.

(b) For equitable claims (but not including equitaldenedies)

(c) For claims arising out of any contract with anytouser, dealer, or other third party or otherwised@mnection with their relationst
with such Person:

SECTION 13.3 Limitation on Damages Neither party is liable under this Agreement foy:an

(@) Damages caused by a Force Majeure Condition asedkefin Section 15.6 below;
(b) Indirect, incidental, consequential, or -economic damage

SECTION 13.4 Equitable Remedies Nothing in this Agreement restricts either pastgbility to seek equitable remedies (as distirtgec
from claims), including specific performance ofaty’s obligations under this Agreement.

SECTION 13.5 Cumulative Remedies Each partys rights and remedies under, and/or in connectiibi, whis Agreement are cumulat
and may be exercised singly, concurrently, andiocassively in the exercising party’s sole, absotliscretion.

ARTICLE XIV CONFIDENTIALITY

SECTION 14.1 Nondisclosure of Confidential Informaton . Neither party will use or disclose any Confidentialormation of the othe
party or the terms of this Agreement, except:

(@) To its Representatives who have agreed to comply thie nondisclosure and use restrictions of thgseAment, and then only to
extent reasonably necessary for the disclosiny panperform its obligations under this Agreemenapy Implementing Agreemer

(b) To its Subsidiaries that do not compete with thepparty; its board of directors; and/or its enédrauditors
(c) To the extent expressly consented to by the othey |

(d) To the extent required to be disclosed by any efftflowing, but before making any such disclostire disclosing party will notify t
other party of any such requirement to the extegéally permitted, so that such other party may seekppropriate protective orde
such other par’s sole cost and expen:

(i) Order of a court of competent jurisdiction, admiirsisve agency, or governmental bo

(il By subpoena, summons, or other compulsory legalgax

(iii) Law, regulation, or rule

(iv) In connection with any judicial or other adjudiogtproceeding in which Chrysler or Ally is a par
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SECTION 14.2 Nondisclosure of Chrysler Dealer and Brysler Consumer Information . Subject to Section 14.1(c) and 14.1(d) ab
Ally will not directly or indirectly share data abbChrysler Dealers or their customers with oth&M3, authorized vehicle distributors,
authorized vehicle dealers, absent the consenhofdler and the affected Chrysler Dealers or thestomers (as applicable), and will pu
place appropriate safeguards to protect such irgtom from unauthorized disclosure.

(&) The foregoing restrictions do not apply to Ally’swn experience'lata about Chrysler Dealers or their customersatata that |
otherwise public

(b) Upon termination of this Agreement, Ally and Cherswill work in good faith to agree on parametess sharing of information abc
Chrysler customers contained in #'s customer databas

SECTION 14.3 Information Security . Chrysler and Ally will take reasonably necessaghteécal and organizational precautions to er
that each othes’ Confidential Information is protected from unaartbed access, alteration, disclosure, erasurejpukation and destructic
by third parties while such information is in itegsession or control and will ensure that suchrin&ion is not processed in other w
contradictory to privacy and/or data protectiondaw

(&) Upon written request, Chrysler and Ally will proeiceach other reasonable information regarding tbegssing of such informatic
including where and how such information is stonetlp has access to such information and why and séwurity measures are ta
to ensure that such information is protected frorauthorized access, alteration, disclosure, erasumaipulation and destruction wt
in its possession or contre

(b) Chrysler and Ally will maintain sufficient procedag to detect and respond to security breachesvimgoConfidential Information ar
will inform each other as soon as practicable whigher of them suspects or learns of maliciousvégtinvolving such Confidentii
Information, including an estimate of the acti’s effect on the other and the corrective actioenz

SECTION 14.4 Data Privacy. Chrysler and Ally each will treat the othgrConfidential Personal Information confidentiadipd use ¢
disclose Confidential Personal Information onlyconnection with providing Consumer Financing Sessiand their other obligations un
this Agreement.

(@) Chrysler and Ally each will restrict disclosure @bnfidential Personal Information in their possessor control to their employe
and/or representatives who have a need to know isdicimation in connection with providing Consuniénancing Services and |
performance of their respective obligations untie Agreement

(b) Unless otherwise prohibited by law, Chrysler anty Alach will immediately notify the other party afiy legal process served on ¢
party for the purpose of obtaining Confidential $2eral Information and, prior to disclosure of anyn€@idential Personal Information
connection with such process, use commerciallyorgsse efforts to give the other party adequate timexercise its legal options
prohibit or limit such disclosurt

(c) Chrysler and Ally each will implement appropriateasures designed to meet the following objecti
() Ensure the security and confidentiality of Confiti@nPersonal Informatior
(i) Protect against any anticipated threats or hazartte security or integrity of such informatiomck
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(d)

()

(iii) Protect against unauthorized access to or useaf siiormation that could result in substantial rhaor inconvenience to t
person about whom the Confidential Personal Infoionaefers.

Within ten days following termination of this Agmeent or ten days following the completion of a pabjfor which the Confidenti
Personal Information has been provided, whicheivglrdccurs, upon the other pe's request, Chrysler or Ally, as the case may b,

() Return the other par's Confidential Personal Information to such othestyg or

(i)  Certify in writing to such other party that suchrfidential Personal Information has been destrageslich a manner that it can
be retrieved

Chrysler and Ally will notify each other promptlypan the discovery of any loss, unauthorized disgksunauthorized access,
unauthorized use of the otherConfidential Personal Information and will inddfynthe other party for such loss, unauthori
disclosure, unauthorized access or unauthorizedimsleding reasonable attorney fees in accordavite the terms and conditions
Section 13.1 of this Agreemel

ARTICLE XV MISCELLANEOUS

SECTION 15.1 Representations and WarrantiesChrysler and Ally each hereby represent and watmatite other that, as of the date of
Agreement:

(@)

(b)
(©
(d)

(€)
(f)

It is an entity duly organized, validly existingydain good standing under the laws of the jurisdictn which it was formed and has
requisite power and authority to enter into andqer all of its obligations under this Agreeme

The execution, delivery and performance of thisefgnent by it have been duly authorized by all rgitpiaction on its par
This Agreement constitutes a valid and bindinggdiion of it and is enforceable against it in ademrice with its terms
The execution and performance of this Agreemerit ¥l not:

(i) Violate any provision of applicable la

(i)  Conflict with the terms or provisions of its orgaational or governance documents, or any othernaatestrument relating to tl
conduct of its business or the ownership of itpprty.

(iii) Conflict with any other material agreement to whiicis a party or by which it is boun

There are no actions, suits, proceedings or oifigation or governmental investigations pendingtorits knowledge, threatened, by
against it with respect to this Agreement or inreeetion with the dealings contemplated by this &grent.

There is no order, injunction, or decree outstapdigainst, or relating to, it that could reasondigyexpected to have a material adv
effect upon its ability to perform its obligationader this Agreemen

SECTION 15.2 No Waiver of Rights or RemediesAny forbearance, delay, or failure by Chrysler diyAn exercising any of its respecti
rights or remedies does not constitute a waivesuch rights or remedies or of any existing or fatdefault under this Agreement.
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SECTION 15.3 Dispute Resolution Any dispute, controversy, claim, or disagreemerstirag from or in connection with this Agreement (“
Dispute™), will be exclusively governed by and resolved in@dance with the provisions of this Section 15r8] axcept as provided in tl
Section 15.3, neither party will seek judicial eélof any Dispute.

(&) Any Dispute that cannot be resolved at the workengl will, in the first instance, be submitteddach member of the Coordinat
Committee before the next scheduled Coordinating@ittee meeting

(b) If at formal Coordinating Committee meeting or vinthten business days thereafter (unless a diffetiem is agreed to by t
Coordinating Committee) the Coordinating Commitftee@nable to resolve any such Dispute, the Dispilleimmediately be escalat
to the Ally President and the Chrysler Chief Firiah©fficer, or their designees for the particutaatter, for resolutior

(c) Any Dispute that is not resolved by the Ally Presitand the Chrysler Chief Financial Officer (oeithdesignees for the particL
matter) within 30 days of submission to them wifinediately be escalated to the Ally Chief Execui®iicer and Chrysler Chi
Executive Officer

(d) If a Dispute is not resolved within 90 days of tate of escalation to the Ally President and ClenySlhief Financial Officer, either pa
may pursue legal remedie

(e) This Section 15.3 does not limit either pastyight to apply to a court of competent jurisdiatifor equitable, provisional relief w
respect to any Dispute pending the resolution eDspute pursuant to this Section 1!

SECTION 15.4 Venue and Jury Trial Waiver . Any suit, action, or proceeding brought by a patginst the other party arising out o
relating to this Agreement or any transaction coniated by it will be brought in any federal ortstaourt located in the city, county, ¢
State of New York.

(&) Each party hereby submits to the exclusive jurtsaticof any federal or state court located in thg, county, and State of New York "
the purpose of any such suit, action or proceel

(b) Service of any process, summons, notice or docutmerggistered mail to such partyespective address set forth in this Agreeme
notice will be effective service of process for awfion, suit or proceeding in the State of Newkveith respect to any matters to wh
it has submitted to jurisdiction in this Secti

(c) Each of Ally and Chrysler, respectively, herebgwocably waives any and all right to trial by junyany legal proceeding arising ou
or relating to this Agreement or the transactiomstemplated by it

SECTION 15.5 Notices. Except for notices, requests, and other commuwicatiegarding operational matterms.g., drafting authorization
credit line suspension notices), which each pautyently sends, and historically has sent, to imlials at the operational levels of the o
party (* Operational Notice¥), all legal notices, requests, and other communioati either party required by or permitted undes
Agreement (“ Notice$) must be in writing, including facsimile transmittahd sent to the addresses indicated below, sucdt other addre
to the attention of such other person as eithey paay designate by written notice to the othetypar
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To Chrysler: To Ally:

1000 Chrysler Drive 200 Renaissance Cen
Auburn Hills, M| 4832¢€ Mail Code 48-B12-D11
Attention: General Couns Detroit, M| 48265
Facsimile: 24-512-1772 Attention: Presider

Facsimile: 31-65€-5202
(@) All Notices other than Operational Notices are deémiven and received as follov

() If given by mail or nationally recognized, repualtlommercial delivery service: the second Busiiss after the Notice is se
or the date the recipient actually receive

(i) If given by facsimile or e-mail: when the facsimibe email is transmitted to compatible equipment in pgassession of tl
recipient and confirmation of complete receipt égaived by the sending party during normal busifesss or on the ne
Business Day if not confirmed during normal bustnlesurs

(i) If given by hand delivery against a receipted caplyen the copy is receipt

(b) Operational Notices may be given in any manner isters with ordinary commercial practices, incluglitelephone, enail, and/o
facsimile.

SECTION 15.6 Force Majeure. Neither Chrysler nor Ally is liable for a delay performance or failure to perform any obligatiordanthis
Agreement to the extent such delay is due to cabsgsend its control and is without its fault or tiggnce, including, natural disaste
governmental regulations or orders, civil distut®nwar conditions, acts of terrorism or strikesktouts or other labor disputes Fbrce
Majeure Condition"). The performance of any obligation suspended dug Fmrce Majeure Condition will resume as soon asaeabl
possible as and when the Force Majeure Conditibsidas.

SECTION 15.7 Relationship of the Parties Nothing contained in this Agreement creates or bdlconstrued as creating a joint vent
association, partnership, franchise, or agencyioeiship between Chrysler and Ally.

SECTION 15.8 Severability. If a court of competent jurisdiction holds that gmgrt of this Agreement is invalid or unenforceabtale
applicable law, all other parts remain valid antbezeable.

SECTION 15.9 Assignment Neither Chrysler nor Ally may assign this Agreemignivhole or in part without the other payprior expres
written.

SECTION 15.10 Miscellaneous This Agreement:
(@) May be changed only by a writing signed by bothipar

(b) Binds, and inures to the benefit of the pa’ respective successors and assi
(c) Is notintended to, and does not, create any righasy third party

(d) May be signed in one or more counterparts, eadh déemed an original, and all of which taken tbgetconstitute one and the s¢
agreement

(e) Is governed by, and construed in accordance withlaws of New York, without regard to its conflaftlaws principles
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() Constitutes the entire agreement of the partieardigg its subject matter and supersedes any ampdi@l oral or written agreements
understandings (each of the Service Provider Ages¢rand related confidentiality side letter agrestneach dated March 9, 20
between Chrysler and Ally; the Marketing Agreembatween GMAC Risk Services Inc. and Chrysler; andrgnties of dealerst
obligations that Chrysler signed in favor of Algre separate agreements and are not affectedsb@ehtion 15.10(f)

A LLY F INANCIAL | NC. C HRYSLER G ROUP LLC
Signature /s/ William F. Muir Signature /sl Richard Palmer
By (print name) William F. Muir By (print name__ Richard Palmer
Title: _ President Title,Senior Vice President and
Date: August 6, 2010 Chief Financial Officer
Dat: August 6, 2010
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EXHIBIT A —FORM OF OPT-IN AGREEMENT

To: [Ally/Chrysler]

Ally Financial Inc. (“Ally”) and Chrysler Group LLQ"Chrysler”) have entered into the Auto Financee@ing Agreement Operating
Agreement”) under which Ally provides certain sees to Chrysler. [insert subsidiary name] (“Sulzsigl)) desires to enjoy the rights ¢
benefits under and flowing from the Operating Agneat. Therefore, Subsidiary hereby adopts forfitseld binds itself to, all of the tern
and conditions of the Operating Agreement and amgraiments thereto executed by Ally and Chrysleth wi without prior consultation wi
Subsidiary, as though Subsidiary is an originatyptir the Operating Agreement, with the exceptiasspecified below. Upon opting in to
Agreement, as to “Subsidiary”, references to “Claysor “Ally”, as applicable, in the Agreement refer to Subsidiand references
“party” refer to “Subsidiary”. Subsidiary agreestlit may not do either of the following absentydland Chrysler’s prior written consent:

1.  Assign this Of-in Agreement, or the rights and obligations under the Operating Agreement, to anyone
2.  Terminate this Oin Agreement

Exceptions required by local legal requirements andommercial practice:
[insert, if any]
This Opt-in Agreement is effective upon the occaceeof all of the following:

1. Execution of this OFin Agreement by Subsidiary; a
2. Acceptance of any exceptions by [Ally/Chrysle

[insert subsidiary name
By:

Title:
Date:

Exceptions accepted by Al
By:

Title:
Date:
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EXHIBIT B — STEADY STATE GUIDELINES

[***]
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EXHIBIT C —Pre-existing Ally-Financed Dealers

[Omitted]
-29-



Exhibit 10.2
CAPITAL AND LIQUIDITY MAINTENANCE AGREEMENT

This CAPITAL AND LIQUIDITY MAINTENANCE AGREEMENT (the “Agreement”), dated as of August 24, 2010, isienand
entered into by and amod LY FINANCIAL INC. (formerly known as GMAC Inc.), a corporation with headquarters at 200 Renaissanc
Center, Detroit, Ml 48235 (“Ally Financial”)B Finance Holding Company, LLC , a limited liability company with headquarter280
Renaissance Center, Detroit, Ml 48235 (“IB Financé&ollectively, Ally Financial and IB Finance anerein referred to as the “Holding
Companies”)Ally Bank (formerly known as GMAC Bank), a Utah-chartered, nonmember, commercial bank Idc#t6985 Union Park
Center, Midvale, UT 84047 (the “Bank”), and thederal Deposit Insurance Corporationa Federal banking agency headquartered in
Washington. D.C. (the “FDIC").

WITNESSETH:

WHEREAS, Cerberus FIM, LLC, a limited liability company witreadquarters at 299 Park Avenue New York, New M@xk71
(“CF"); Cerberus FIM Investors, LLC, a limited ligiy company with headquarters at 299 Park AveNe& York, New York 10171 (“CF
Investors”); FIM Holdings LLC, a limited liabilitgompany with headquarters at 299 Park Avenue Newk, Yew York 10171 (“FIM"), the
Holding Companies, the Bank, and the FDIC execatedpital and liquidity maintenance agreement daiyd 21, 2008 (the “Original
CALMA”); and

WHEREAS, on December 24, 2008, the Board of Governors ofFtueral Reserve System (“FRB”) approved the agiitins of Ally
Financial and IB Finance to become bank holdingmames subject to certain conditions (“FRB Ordeaf)d

WHEREAS, on December 28, 2008, the Bank submitted an apigiicaeeking the prior written consent of the F&hange the
general character of its business pursuant to EZRC§ 333.2 (“Change of Business Character Ap{iind) in conjunction with its
conversion from a Utah-chartered, nonmember, imdu$tank, to a Utah-chartered, nonmember, comrakbeink; and

WHEREAS, the FDIC may not act favorably on the Change ofilBess Character Application unless the Holding Canngs and the
Bank execute and comply with this Agreement andramt company agreement dated the date of thisefvgrat;

NOW, THEREFORE, if the FDIC acts favorably on the Change of Busin€baracter Application the parties agree as falow

l. Non-Enforcement of Original CALMA as to Ally Financial and IB Finance.
Except with respect to any non-compliance that heaye occurred prior to the date hereof, the FDIICneait enforce against Ally Financial or
IB Finance the terms and provisions of the OrigiDALMA, provided that to the extent that any terons
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provisions of the Original CALMA are identical tertns and provisions in this Agreement, the FDIC ariforce those terms and provisions
under this Agreement.

2. Capital.

(A) On the date of this Agreement and continuotisgreafter, the Holding Companies and the BanK,malintain sufficient capital in
the Bank such that the Bank’s Tier | Leverage ratiat least 15 percent, as calculated under 1RC§325.2(m), or any
successor regulatio

(B) If at any time the Bank'capital level falls below the level specified ebothe Holding Companies and the Bank shall imatedi
restore the Bank’s capital to the required levely &apital contributions to the Bank must be infibren of cash, short-term US
Treasury securities, or other assets acceptalhetsDIC.

3. Liguidity. On the date of this Agreement and continuouslyeihier the Holding Companies will maintain the Bariquidity at such
levels that the FDIC deems appropriate. In paiiGuhe Holding Companies will provide the Bankhwfihancial assistance, as specified
below, to permit the Bank to meet its short- armtglberm liquidity demands.

(A) Shor-Term Liquidity.

Ally Financial will maintain its existing Revolvinggine of Credit Agreement dated November 22, 2006 the Bank which provides
$3,000,000,000 or such greater amount as mayhlataegotiated between Ally Financial and the Bamkinsecured financing (“Line of
Credit”) to the Bank to fund loans or deposit withdals, pay operating expenses, or satisfy othgrocate purposes. The Bank may draw on
the Line of Credit provided by Ally Financial atyatime the Bank or FDIC considers it necessary.

Any and all agreements related to the Line of Gneulist contain only such terms and conditions ad=IC, in its sole discretion, finds
acceptable. At a minimum, the Line of Credit isjsabto the restrictions of Section 23B of the FatlReserve Act and cannot contain terms
and conditions that are less favorable to the Bhak a comparable transaction with an unaffilidted! party.

(B) Liquidity Support Plan

If the Bank identifies liquidity requirements thiitannot satisfy, it must notify each of the HaolgliCompanies and the FDIC and the FRB as
soon as practicable. The FDIC, in addition to atepactions, may require one or more of the Hgdhompanies to submit a liquidity
support plan acceptable to the FDIC and the FRBiwit5 days after receipt of the notice.

4. Authority of the Parties.For each party to this Agreement that is a corpamabr a limited liability company, other than tRBIC, the
board of directors or the
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managing member(s), as appropriate of such pagyapproved a resolution (the “Resolution”) authiagzhe execution and performance of
this Agreement. A certified copy of each Resoluimattached hereto as Exhibits 1 through 3 andrparated herein by reference.

5.

A.

Miscellaneous.

Enforceability As A Written Agreemenin addition to any other remedies provided by ldws Agreement is enforceable as a
written agreement pursuant to sections 8 and 38eofFederal Deposit Insurance Act (12U.S.C. § 1888|aa).

Bankruptcy Treatment of Commitment$ie obligations of the Holding Companies and thalBzontained in this Agreement
include commitments to maintain the capital anditi¢fy of the Bank and, if a bankruptcy petitiorfiied by or against any
Holding Company, the obligations of such Holdingn@@ny contained in this Agreement will be paid madministrative expen
of the debtor pursuant to section 507(a)(l) ofBamkruptcy Code (11 U.S.C. § 507(a)(

Conservatorship or Receivership of the Bankhe event of the appointment of a conservataeceiver for the Bank, the
obligations of the Bank and the Holding Companieebinder shall survive said appointment and beresdble by the FDIC

Governing LawsThis Agreement and the rights and obligations hadteushall be governed by, and shall be construed i
accordance with the Federal law of the United Statel, in the absence of controlling Federal lavadcordance with the laws of
the State of New Yorl

No Waiver.No failure to exercise, and no delay in the exerof any right or remedy on the part of any of pheties hereto shall
operate as a waiver or termination thereof, noll singy exercise or partial exercise of any rightemedy preclude any other or
further exercise of such right or remedy or anyeotiight or remedy

Severabilityln the event any one or more of the provisions @ioed herein should be held invalid, illegal or nfioeceable in any
respect, the validity, legality and enforceabitifyithe remaining provisions contained herein shatlin any way be affected or
impaired thereby. The parties shall endeavor irddadh to replace the invalid, illegal or unenfeable provisions with valid
provisions, the economic effect of which comeslasecas possible to that of the invalid, illegalioenforceable provision
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No Oral Change<This Agreement may not be modified, amended, diggth terminated, released, renewed or extendanyin
manner except by a writing signed by all of thetipar

Addresses for and Receipt of Notiéagwy notice hereunder shall be in writing and shealldelivered by hand or sent by United
States express mail or commercial express maitagesprepaid, and addressed as follc

If to Ally Financial Inc. or IB Finance Holding Company LLC;

[Ally Financial Inc.] or [IB Finance Holding CompgnLLC]
200 Renaissance Center
Detroit, Ml 48235

If to Ally Bank:

Ally Bank
6985 Union Park Center
Midvale, UT 84047

If to the FDIC:

Associate Director, Division of Supervision and €omer Protection
Supervision and Applications Branch

Federal Deposit Insurance Corporation

550 17t Street, NW

Washington, D.C. 20429

And

Regional Director

New York Regional Office

Federal Deposit Insurance Corporation
350 Fifth Avenue, Suite 1200

New York, NY 10118

If to the FRB:

Supervision and Regulation Department
Federal Reserve Bank of Chicago

230 South LaSalle Street

Chicago, IL 60604
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I.  AssignmentThis Agreement may not be assigned or transfemeathole or in part, without the prior written cam of the FDIC,
provided that the FDIC may assign all of any pé&itorights under and interest in the Agreemerth®FRB without any other
party's consent

J.  Binding on Parties, Successors and AssiThis Agreement is binding on the parties hereteirtbuccessors and assig

K. Joint and Several LiabilityThe obligations, liabilities, agreements and commaitts of the Holding Companies in sections 2 and 3
of this Agreement are joint and several, and th&dRDay pursue any right or remedy that it may hagainst one or more of the
Holding Companies, consecutively or simultaneousithout releasing or discharging any other Hold@gmpany

L. Complete AgreementThis Agreement is the complete and exclusiveestant of the agreement between the parties comgerni
the commitments set forth in the Agreement, anesgales all prior written or oral communicatiorpresentations and
agreements relating to the subject matter of theedment, provided that, it is expressly understbatithe conditions set forth in
the FDIC letter dated May 21, 2009, approving GM#&@&pplication to establish a debt guarantee c&7 dfbillion under the
Temporary Liquidity Guarantee Program pursuant2@€1F.R. Part 370 (attached hereto as Attachmeamdiincorporated herein
by reference), and the pricing commitments mad®hySam Ramsey that are memorialized in FDIC sletiated October 30,
2009, to Bank President Mr. Mark Hales (attache@toeas Attachment B and incorporated herein bgregfce) are not supersel
and remain in full force and effes

M. CounterpartsThis agreement may be executed in two or more eopatts, each of which shall be deemed an origindlall such
counterparts taken together shall constitute odetlaam same Agreemet

IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbieve written.
ALLY FINANCIAL INC.

By: /s/ Barbara A. Yastine
Printed Name and Title: Barbara A. YestChief Administrative Officer
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IB FINANCE HOLDING COMPANY, LLC
By its Managing Member(s):

By: /s/ W. F. Muir
Printed Name and Title: W. F. Muir, Sident

ALLY BANK

By: /s/ Mark Hales
Printed Name and Title: Mark Hales Riest & CEO

FEDERAL DEPOSIT INSURANCE CORPORATION

By: /s/ Sandra L. Thompson
Sandra L. Thompson, Director
Division of Supervision and ConsumeutBction
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Exhibit 12

ALLY FINANCIAL INC .

RATIO OF EARNINGS TO FIXED CHARGES

Nine months ende:

September 30, Year ended December &

(% in millions) 2010 (a) 2009 (a 2008 (a 2007 (a 2006 (a 2005 (a
Earnings
Consolidated net income (loss) from continuing

operations $ 83€ $(7,000 $ 490z $(1,879 $ 1,86 $ 2,05i
Income tax expense (benefit) from continuing

operations 117 77 (231) 514 31 1,08¢
Equity-method investee distributic — — 111 65 651 283
Equity-method investee (losses) earnil (42) (10 533 5 (512 (142)
Minority interest expens 1 1 1 2 9 (57)
Consolidated income (loss) from continuing

operations before income taxes, minority

interest, and income (loss) from equity invest 913 (6,93¢) 5,41¢ (1,299 2,04z 3,22t
Fixed charge: 5,19¢ 7,25: 10,35!: 13,79¢ 14,75: 12,03t
Earnings available for fixed charg $ 6,111 $ 31t  $15767 $12,50¢ $16,79:¢  $15,26(
Fixed charges
Interest, discount, and issuance expense on $ 5,17( $ 7,217 $10,29¢ $13,73¢ $14,68¢ $11,97¢
Portion of rentals representative of the interest

factor 28 36 53 60 66 59
Total fixed charge 5,19¢ 7,25: 10,35 13,79¢ 14,75 12,03t
Preferred dividend requiremer 97t 1,22¢ — 192 22 —
Total fixed charges and preferred dividend

requirement: $ 6,17 $ 8,477  $10,35.  $13,99( $14,77:  $12,03t
Ratio of earnings to fixed charges 1.1¢ 0.04 1.52 0.91 1.14 1.27
Ratio of earnings to combined fixed charges an

preferred dividend requirements 0.9¢ 0.04 1.52 0.8¢ 1.14 1.27

(@) During 2009, we committed to sell certain ofierss of our International Automotive Finance ojtienas, Insurance operations, Mortgage operationd,Gommercial Finance Group.
We report these businesses separately as discedtoperations in the Condensed Consolidated Fiab8tatements. Refer to Note 2 to the Condenseddlidated Financial
Statements for further discussion of our discorgthaperations. All reported periods of the caldatabf the ratio of earnings to fixed charges egeldiscontinued operatior

(b) The ratio indicates a less than one-to-one ra@eefor the years ended December 31, 2009 and Ha0iings available for fixed charges for the geanded December 31, 2009 and
2007, were inadequate to cover total fixed chargbs.deficit amounts for the ratio were $6,938 imilland $1,293 million for the years ended Decen®ier2009 and 2007,
respectively

(c) The ratio indicates a less than one-to-one r@meefor the nine months ended September 30, 201t0the years ended December 31, 2009 and 2007ingaravailable for fixed
charges and preferred dividend requirements fonihe months ended September 30, 2010, and the geded December 31, 2009 and 2007, were inadetueder total fixed
charges and preferred dividend requirements. Tlieid@mounts for the ratio were $62 million foretimine months ended September 30, 2010, and $&)illi and $1,485 million
for the years ended December 31, 2009 and 20Q7¢cteely.



Exhibit 31.1

ALLY FINANCIAL INC .

I, Michael A. Carpenter, certify that:
1. | have reviewed this report on Form-Q of Ally Financial Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or aenttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand 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
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedorss designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

b) designed such internal control over financigloming, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; ar

d) disclosed in this report any change in the tegi$'s internal control over financial reportirtzat occurred during the
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to maddly affect, the registrant’s
internal control over financial reporting; a

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a) all significant deficiencies and material weas®s in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: November 8, 2010

/sl MicHAEL A. C ARPENTER
Michael A. Carpenter
Chief Executive Office




Exhibit 31.2

ALLY FINANCIAL INC .

I, James G. Mackey certify that:

1.
2.

| have reviewed this report on Form-Q of Ally Financial Inc.;

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of opere, and cash flows of the registrant as of, amndthe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

a)

b)

c)

d)

designed such disclosure controls and procedoreaused such disclosure controls and procedaotas designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingared

designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

disclosed in this report any change in the tegyig's internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter that hagenally affected, or is reasonably likely to maadly affect, the registrant’s
internal control over financial reporting; a

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent

function):

a)

b)

all significant deficiencies and material weadses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: November 8, 2010

Is/

JamEs G.

M ACKEY

James G. Mackey
Interim Chief Financial Office



Exhibit 32

ALLY FINANCIAL INC .

Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Seiton 1350

In connection with the Quarterly Report of Ally Bimcial Inc. (the Company) on Form @Ofor the period ending September 30, 2010, ad
with the Securities and Exchange Commission ord#te hereof (the Report), each of the undersigffesis of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursad906 of the Sarbanes-Oxley Act of 2002, thah&best of their knowledge:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company

/s MicHAEL A. C ARPENTER
Michael A. Carpenter

Chief Executive Officer
November 8, 201

/sl JamES G. M ACKEY
James G. Mackey

Interim Chief Financial Office
November 8, 201

A signed original of this written statement reqditey Section 906, or other document authenticaticgnowledging, or otherwise adopti
the signature that appears in typed form within éhectronic version of this written statement reqdiby Section 906, has been provided to
Ally Financial Inc. and will be furnished to thecseities and Exchange Commission or its staff upgmjuest.



