Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2009y

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 1-3754

GMAC INC.

(Exact name of registrant as specified in its cegrt

Delaware 38-0572512
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization Identification No.,

200 Renaissance Center
P.O. Box 200, Detroit, Michigan
48265-2000

(Address of principal executive offices)
(Zip Code)

(866) 710-4623

(Registrant’s telephone number, including area gode

Indicate by check mark whether the registrant @b filed all reports required to be filed by Sewti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months, anché®) been subject to such filing for the past 9&da

YesM Nd]

Indicate by checkmark whether the registrant hasnitied electronically and posted on its corpokéfeb site, every Interactive Data File
required to be submitted and posted pursuant te b of Regulation S-T (8232.405 of this chapderyng the preceding 12 months (or for a
shorter period that the registrant was requiresbtamit and post such files).

YesO Nd]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @acoelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer,” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated file(d Accelerated filerd Non-accelerated fileild Smaller reporting compan]
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsbel company (as defined in Rule 12b-2 of the Exgje Act).
YesO [0}
At November 10, 2009, the number of shares outgstgraf the Registrant’'s common stock was 539,920 esh




Table of Contents

GMAC INC.
INDEX

Part | — Financial Information

Item 1.

Financial Statemen

Condensed Consolidated Statement of Income (uread)dit

for the Three and Nine Months Ended September 329 2nd 200!

Condensed Consolidated Balance Sheet (unaudited)September 30, 2009, and December 31, :
Condensed Consolidated Statement of Changes inyHguiaudited)

for the Nine Months Ended September 30, 2009 a0d

Condensed Consolidated Statement of Cash Flowsidited)

for the Nine Months Ended September 30, 2009 add

Notes to Condensed Consolidated Financial Statenfenaudited

Item 2. Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Item 3. Quantitative and Qualitative Disclosures About MarRisk
Item 4. Controls and Procedur:

Part Il — Other Information

Item 1. Legal Proceeding

Item 1A. Risk Factors

Item 2. Unregistered Sales of Equity Securities and Ugderoteed:
Item 3. Defaults Upon Senior Securiti

Item 4. Submission of Matters to a Vote of Security Holc

Item 5. Other Informatior

Item 6. Exhibits

Signatures

Index of Exhibits

Page

65
10¢
10¢

10¢
10¢
10¢
10¢
10¢
11C
11C
111
112



Table of Contents

PART | — FINANCIAL INFORMATION

| tem 1. Financial Statements
GMAC INC.

CONDENSED CONSOLIDATED STATEMENT OF INCOME (unaudit ed)

Three months endec

Nine months endec

September 30, September 30,
($ in millions) 2009 2008 2009 2008
Revenue
Consume $ 1,211 $ 1,68i $ 3,80: $ 5,267
Commercial 424 597 1,31% 1,85:
Loans hel-for-sale 16C 24¢€ 441 91¢
Operating lease 1,454 2,027 4,69( 6,09
Interest and dividends on investment secur 113 12t 287 48¢
Other interest incom 55 26¢ 17¢ 928
Total financing revenue and other interest incc 3,417 4,957 10,71 15,54«
Interest expense
Interest on deposi 17¢ 17¢ 53t 53¢
Interest on sha-term borrowings 104 42E 38¢€ 1,522
Interest on lon-term debt 1,55¢ 2,08¢ 5,02¢ 6,48
Other interest expen: 62 192 17¢ 33¢
Total interest expens 1,89¢ 2,88( 6,12t 8,88(
Depreciation expense on operating lease a 944 1,472 3,15¢ 4,301
Impairment of investment in operating lea — 93 — 80¢
Net financing revenu 574 50€ 1,43¢ 1,54¢
Other revenue
Servicing fee: 384 441 1,191 1,37
Servicing asset valuation and hedge activities (210) (267) (710 (36)
Insurance premiums and service revenue e 582 791 1,69 2,352
Gain (loss) on mortgage and automotive loans 194 25 12¢ (1,679
Gain on extinguishment of de 10 59 667 1,164
Other gain (loss) on investments, 21¢€ (39¢6) 297 (84¢€)
Other income, net of loss 25¢ 35 67 64
Total other revenu 1,53¢ 694 3,337 2,401
Total net revenue 2,10¢ 1,20( 4,771 3,95(
Provision for loan losses 704 1,09¢ 2,70¢ 2,34
Noninterest expenst
Compensation and benefits expe 441 573 1,24¢ 1,69¢
Insurance losses and loss adjustment expe 33t 42% 984 1,31(C
Other operating expens 1,592 1,72¢ 3,83( 4,14¢
Impairment of goodwil — 16 — 16
Total noninterest expen: 2,36¢ 2,74( 6,062 7,172
Loss from continuing operations before income taxbenefit) expense (963 (2,639 (3,999 (5,56¢)
Income tax (benefit) expense from continuing opena (292 (101) 681 72
Net loss from continuing operations (677 (2,539 (4,680 (5,647
(Loss) income from discontinued operations, net dhx (96) 15 (665) 47
Net loss $ (767) $ (2,529 $ (5,34 $ (5,599

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

($ in millions) September 30, 20C December 31, 20(
Assets
Cash and cash equivalel $ 14,22¢ $ 15,15
Investment securitie

Trading 90¢ 1,207

Available-for-sale 13,46¢ 6,23¢

Held-to-maturity 3 3

Total investment securitie 14,37¢ 7,444
Loans hel-for-sale ($4,305 fair value elected at September 309k 14,96 7,91¢
Finance receivables and loans, net of unearnedrniea

Consumer ($1,543 and $1,861 fair value elec 53,84¢ 63,96:

Commercial 33,601 36,11(
Allowance for loan losse (2,979 (3,437

Total finance receivables and loans, 84,47¢ 96,64(
Investment in operating leases, 18,86 26,39(
Notes receivable from General Mot 96¢ 1,65¢
Mortgage servicing right 3,24: 2,84¢
Premiums receivable and other insurance a 3,361 4,507
Other asset 21,33 26,92:
Assets of discontinued operations I-for-sale 2,43¢ —
Total asset $ 178,25¢ $ 189,47t
Liabilities
Debt

Unsecurec $ 45,29¢ $ 53,21

Secured ($1,529 and $1,899 fair value elec 56,74¢ 73,10¢

Total debt 102,04: 126,32:
Interest payabl 1,71¢ 1,517
Unearned insurance premiums and service rev 3,55¢ 4,35¢
Reserves for insurance losses and loss adjustmpehse: 1,68: 2,89t
Deposit liabilities 29,32 19,807
Accrued expenses and other liabilit 13,20¢ 12,72¢
Liabilities of discontinued operations h-for-sale 1,782 —
Total liabilities 153,31¢ 167,62:
Equity
Common stock and pe-in capital (Member' interests a

December 31, 200¢ 10,91% 9,67(
Preferred stock held by U.S. Department of TreagRrgferred interest

held by U.S. Department of Treasury at DecembefGQ8) 12,50( 5,00(
Preferred stock (Preferred interests at Decembe2®I8) 1,287 1,287
(Accumulated deficit) retained earnin (167) 6,28¢
Accumulated other comprehensive income (It 404 (389
Total equity 24,94 21,85¢
Total liabilities and equit $ 178,25¢ $ 189,47t

The Notes to the Condensed Consolidated FinantagiBents (unaudited) are an integral part of teegements.
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUI TY (unaudited)
Nine Months Ended September 30, 2009 and 2008

GMAC INC.

Preferred
interests
held by Accumulated
u.s. Retained other
Members’ Department  Preferred earnings comprehensive Comprehensive
(accumulatec Total
($ in millions) interests of Treasury interests deficit) income (loss) equity income (loss)
Balance at January 1, 2008, before cumulative effeof
adjustments $ 8,91 $ 1052 $ 4,64¢ $ 952 $15,56¢
Cumulative effect of a change in accounting priteipet of
tax
Adoption of FASB ASC Topic 82@air Value
Measurements and Disclosui(a) 23 23
Adoption of fair value option in accordance with $B
ASC Topic 825Financial Instrument(a) (17€) (17€)
Balance at January 1, 2008, after cumulative effectf
adjustments 8,917 1,05z 4,49¢ 952 15,41(
Capital contribution: 8 8
Net loss (5,594) (5,599 $ (5,594)
Dividends to members (I (47) (47)
Other & 3
Other comprehensive lo (532) (532) (532)
Balance at September 30, 2008 $ 8,92 $ 1,052 $ (1,144 $ 42C $ 9,24¢ $ (6,12€)
Balance at January 1, 200! $ 967C $ 500 $ 1287 $ 6,28¢ $ (389 $21,85¢
Capital contributions (k 1,247 1,247
Net loss (4,57¢) (4,57¢) $ (4,57¢)
Preferred interest dividends paid to the
U.S. Department of Treasu (260) (260)
Preferred interests dividen (195) (19%)
Dividends to members (I (119 (119
Issuance of preferred interests held by
U.S. Department of Treasu 7,50( 7,50(C
Other comprehensive incor 497 497 497
Balance at June 30, 2009, before conversion fronmiited
liability company to a corporation (c) $ 10917 $ 1250 $ 1287 $ 1,23¢ $ 10¢ $26,04¢ $ (4,087)
Preferred
stock
held by Accumulated
Common uU.s. Retained other
stock and  Department  Preferred earnings comprehensive Comprehensive
paid-in (accumulatec Total
($ in millions) capital of Treasury stock deficit) income equity income (loss)
Balance at June 30, 2009, after conversion from lied liability
company to a corporation (c) $ 10917 $ 1250 $ 1,287 $ 1,234 $ 10¢ $26,04¢ $ (4,087)
Net loss (767) (767) (767)
Preferred interests dividends paid to the
U.S. Department of Treasu 271) (271)
Preferred interests dividends | (109) (109
Dividends to members (I (260) (260)
Other comprehensive incor 29€ 29€ 29€
Balance at September 30, 20C $ 10917 $ 1250 $ 1287 $ (167) $ 404 $24,94: $ (4,557)

(a) Referto Note 16 to the Condensed ConsolidatednEinbStatements for further detai

(b) Refer to Note 15 to the Condensed ConsolidatedhEiabStatements for further detai

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

further details

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

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

($ in millions) 2009 2008
Operating activities

Net cash provided by operating activit $ 1,95 $ 10,27(
Investing activities

Purchases of availal-for-sale securitie (17,289 (12,09¢)
Proceeds from sales of availe-for-sale securitie 6,66¢ 12,54«
Proceeds from maturities of availa-for-sale securitie 3,28: 4,36¢
Net decrease in finance receivables and I 9,81: 1,071
Proceeds from sales of finance receivables and 457 1,32¢
Purchases of operating lease as (465) (9,78))
Disposals of operating lease as: 4,89¢ 5,551
Sales of mortgage servicing rigt 7 484
Net decrease (increase) in notes receivable frone@éMotors 751 (34¢)
Proceeds from sales of business units 96 —
Other, ne 48t 42¢€
Net cash provided by investing activiti 8,701 3,54¢
Financing activities

Net decrease in sh-term debt (919 (15,56%)
Net increase in bank depos 8,13 4,05:
Proceeds from issuance of l-term debi 23,85: 37,34(
Repayments of lor-term debi (51,000 (44,18))
Proceeds from issuance of preferred interestsheld.S. Department of Treasu 7,50( —
Proceeds from issuance of common membership irngx 1,243 —
Dividends paic (2,082 (82
Other, ne 1,28 18¢
Net cash used in financing activiti (10,989 (18,246
Effect of exchange rate changes on cash and casaénts (28) 284
Net decrease in cash and cash equiva (364 (4,147
Cash and cash equivalents reclassified to asseisaifntinued operations h-for-sale (562) —
Cash and cash equivalents at beginning of 15,15: 17,67
Cash and cash equivalents at Septembe $ 14,22t $ 13,53¢

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

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

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

GMAC Inc. was founded in 1919 as a wholly ownedssdilary of General Motors Corporation. On Novem®ey 2006, General Motors
Corporation sold a 51% interest in us (the Sale3aations) to FIM Holdings LLC (FIM Holdings), amiestment consortium led by Cerberus
FIM Investors, LLC, the sole managing member. Orddeber 24, 2008, the Board of Governors of the FddReserve System (the Board of
Governors) approved our application to become & batding company under the Bank Holding Company &c1956, as amended (the
BHC Act). In connection with this approval, Genevédtors Corporation and FIM Holdings were requitegignificantly reduce their voting
equity ownership interests in GMAC. These redudionownership occurred in 2009. The terms “GMAGHhEe Company,” “we,” “our,” and
“us” refer to GMAC Inc. and its subsidiaries asomsolidated entity except where it is clear thattdrms mean only GMAC Inc.

The Condensed Consolidated Financial Statemerts3aptember 30, 2009, and for the three monthsharedmonths ended
September 30, 2009 and 2008, are unaudited botamagement’s opinion, include all normal recuri@ojustments necessary for the fair
presentation of the interim-period results.

The interimperiod consolidated financial statements, includirgyrelated notes, are condensed and preparedandance with accountir
principles generally accepted in the United Stafesmerica (GAAP) for interim reporting. Certain aomts in prior periods have been
reclassified to conform to the current period’ssgrgation. We made these reclassifications andingstesentation changes to more closely
conform to Article 9 of Regulation S-X as a reqflthe Federal Reserve System'’s approval for itmme a bank holding company. In our
Condensed Consolidated Statement of Income, wassified interest and dividends on investment séesifrom investment income (a
component of total other revenue) to a separasméial statement line item within total financireyenue and other interest income.
Additionally, we reclassified other interest incofm@m other income, net of losses (a componenttafl bther revenue), to a separate financial
statement line item within total financing reveraral other interest income. Presentation changes mvade to interest expense in the
Condensed Consolidated Statement of Income andtimest securities on the Condensed ConsolidatezhBalSheet to provide detail on the
composition of these financial statement line iteiie also reclassified certain uncertificated inresnts from investment securities to other
assets on the Condensed Consolidated Balance $hesistent with industry practice. During the #hreonths ended September 30, 2009, we
also reclassified operating lease disposal gagssé€ls) from other operating expenses to depreciakipense on operating lease assets in the
Condensed Consolidated Statement of Income. Adidilip, we are in the process of modifying inforneatsystems to address Article 9
guidelines that are not reflected in this Form 10Ffe preparation of financial statements in acaoncg with GAAP requires management to
make estimates and assumptions that affect the risiceported in the financial statements and acemyipg notes. These interim-period
Condensed Consolidated Financial Statements stheuldad in conjunction with our audited ConsolideéEeancial Statements, which are
included in our Annual Report on Form 10-K for gfear ended December 31, 2008, filed with the Un8&ades Securities and Exchange
Commission (SEC) on February 26, 2009.

Residential Capital, LLC

Residential Capital, LLC (ResCap), one of our magtg subsidiaries, has been negatively impactetégyents and conditions in the
mortgage banking industry and the broader econdiing.market deterioration has led to fewer souréeanal significantly reduced levels of,
liquidity available to finance ResCap’s operatidResCap is highly leveraged relative to its castvfand continues to recognize credit and
valuation losses resulting in a significant detexiion in capital. During the first nine months2if09, ResCap received capital contributions
from GMAC of $1.2 billion and recognized a gain@xtinguishment of debt of $1.7 billion as a resfilcompleted divestitures to GMAC and
through contributions and forgiveness of ResCaptstanding notes, which GMAC previously repurchasethe open market at a discount or
through our private debt exchange and cash terfiles 0Accordingly, ResCap’s consolidated tangiide worth, as defined, was $409 million
as of September 30, 2009, and remained in comg@iaith all of its consolidated tangible net wortivenants. For this purpose, consolidated
tangible net worth is defined as ResCap’s constitiaquity excluding intangible assets and anytgduiAlly Bank to the extent included on
ResCap’s consolidated balance sheet. There costiouge a risk that ResCap will not be able to niteatebt service obligations, will default
on its financial debt covenants due to insufficiespital, and/or will be in a negative liquiditygtion in 2009 or future periods.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

ResCap actively manages its liquidity and capitaifions and is continually working on initiativessaddress its debt covenant compliance
and liquidity needs, including debt maturing in thext twelve months and other risks and unceresnfResCag'initiatives include, but are n
limited to, the following: continuing to work witkey credit providers to optimize all available lidiy options; continued reduction of assets
and other restructuring activities; focusing prdthrton government and prime conforming productpl@ing strategic alternatives such as
alliances, joint ventures, and other transactioitis third parties; and continually exploring oppanities for funding and capital support from
GMAC and its affiliates. The outcomes of most afdf initiatives are to a great extent outside aiRg’s control resulting in increased
uncertainty as to their successful execution.

GMAC and ResCap actively review their relationstipa continuing basis. In the future, GMAC and Res@ay take actions with resp
to ResCap as each party deems appropriate. Thiésesamay include GMAC providing or declining toopide additional liquidity and capital
support for ResCap; refinancing or restructuringie@r all of ResCap’s existing debt; the purchassate of ResCap debt securities in the
public or private markets for cash or other consitien; entering into derivative or other hedgingsimilar transactions with respect to ResCap
or its debt securities; GMAC purchasing assets fReaCap; or undertaking corporate transactions asiéhtender offer or exchange offer for
some or all of ResCap’s outstanding debt securitieserger, sale, consolidation, spin-off, disttid, or other business combination or
reorganization or similar action with respect tooalpart of ResCap and or its affiliates. In tbemtext, GMAC and ResCap typically consider a
number of factors to the extent applicable and @eite including, without limitation, the finantieondition, results of operations and
prospects of GMAC and ResCap, ResCap’s abilitybtaia third-party financing, tax considerationg turrent and anticipated future trading
price levels of ResCap’s debt instruments, conaiitim the mortgage banking industry and generat@mic conditions, other investment and
business opportunities available to GMAC and/orGgs and any nonpublic information that ResCap pwssess or that GMAC receives
from ResCap.

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

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

GMAC has extensive financing and hedging arrangeésneith ResCap that could be at risk of nonpaynifedResCap were to file for
bankruptcy. As of September 30, 2009, we had apmrately $3.4 billion in secured financing arrangeseand secured hedging agreements
with ResCap of which approximately $2.3 billionldans and $32 million related to hedging agreemleatsbeen utilized. We also owned
approximately $34 million of ResCap secured notath(a ResCap book value of $42 million). Amountgstanding under the secured
financing and hedging arrangements fluctuate. §&ap were to file for bankruptcy, ResCap’s repaysehits financing facilities, including
those with us, could be slower than if ResCap tadiled for bankruptcy. In addition, we could be ansecured creditor of ResCap to the
extent that the proceeds from the sale of our bdare insufficient to repay ResCap’s obligasitmus. It is possible that other ResCap
creditors would seek to recharacterize our loarRasCap as equity contributions or to seek equtabbordination of our claims so that the
claims of other creditors would have priority owerr claims. As a holder of unsecured notes, we evaat receive any distributions for the
benefit of creditors in a ResCap bankruptcy befe®ured creditors are repaid. In addition, showd@p file for bankruptcy, our $0.4 billion
investment related to ResCap’s equity position wdilkely be reduced to zero. GMAC would also hawegeptial exposure relative to the
recoverability of other assets attributable to Res6f $232 million, primarily related to deferrexktassets. If a ResCap bankruptcy were to
occur and a substantial amount of our credit exggosunot repaid to us, it would have an adverggachon our near-term net income and
capital position, but we do not believe it wouldrba materially adverse impact on GMAC’s consokddinancial position over the longer
term.
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Change in Reportable Segment Information

As a result of a change in managemeriew of certain corporate intercompany activitiee have reclassified certain transactions bet
our Mortgage operations reportable segment andCogporate and Other reportable segment. Theseathoss relate to intercompany gains
and losses associated with GMAC's forgiveness ci(Rgp debt that was obtained by GMAC in open magairchases and the
December 2008 bond exchange. Prior to the Jun0®®, reporting period, gains associated withfitiigiveness were reported as part of our
Mortgage operations segment, which required offsggliminations to be reported as part of our @osge and Other reportable segment. As a
result of the change in this reporting period,dbsociated gains and eliminations have both bgenmtesl within the Corporate and Other
reportable segment. Comparative amounts for 2008 heen reclassified to conform to the current rgameent view. These gains represen
difference between ResCap’s carrying value of #ia dnd the market value of the debt at the tinfergfiveness. This reclassification was
made because management no longer includes thieseig#ts evaluation of the Mortgage operatiorsutes. Further, this reclassification is
intended to clarify and simplify the presentatidroor segment results. These reclassificationsdichffect our consolidated results of
operations.

Issuance of Preferred Equity

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

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

The “Conversion Rate” is equal to 0.00432, subjecustomary antidilution adjustments, which repris the number of shares of
common stock for which each unit of the Series é&fdtred Stock will be exchanged upon conversior Thnversion Rate was determined
based on the valuation performed by an indeperideestment bank hired by GMAC with the consenthaf Treasury.

GMAC Conversion

Effective June 30, 2009, GMAC was converted (thev@osion) from a Delaware limited liability compaimfo a Delaware corporation
pursuant to Section 18-216 of the Delaware Limitebility Company Act and Section 265 of the Delawv&eneral Corporation Law and was
renamed “GMAC Inc.” In connection with the Conversi each unit of each class of membership inté&seged and outstanding immediately
prior to the Conversion was converted into shafespital stock of GMAC with substantially the sanghts and preferences as such
membership interests. Refer to Note 14 for additiamformation regarding the tax impact of the cersion.

Holders of GMAC’s common membership interests nesgtian equivalent number of shares of common 6GMAC Inc. Holders of
GMAC's GM Preferred Membership Interests receiveaquivalent number of shares of GMAC Fixed Ratp&teal Preferred Stock,
Series A. Holders of GMAC'’s Class C Membership less received an equivalent number of shares oAGMRreferred Stock, Series C-
1. Holders of GMAC's Class D-1 Fixed Rate CumulatRerpetual Preferred Membership Interests receiaeztjuivalent number of shares of
GMAC Fixed Rate Cumulative Perpetual Preferred ISt8eries D-1. Holders of GMAC's Class D-2 Fixedé&r@umulative Perpetual
Preferred Membership Interests received an equivalember of shares of GMAC Fixed Rate CumulatiggoBtual Preferred Stock,
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GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Series D-2. Holders of GMAC's Class E Fixed RatgpPrial Preferred Membership Interests receiveglqaivalent number of shares of
GMAC's Fixed Rate Perpetual Preferred Stock, Sdfigdolders of GMAC’s Class F Fixed Rate Cumulativendatorily Convertible
Preferred Membership Interests received an equivalember of shares of GMAC Fixed Rate Cumulativenblatorily Convertible Preferred
Stock, Series F. Refer to Note 19 for subsequestitureturing transactions regarding the Series Bdteal Preferred Stock.

Impairment of Long-lived Assets

An impairment test on an asset group to be diseoat, held-for-sale, or otherwise disposed of ifopmed upon occurrence of a
triggering event or when certain criteria are neeg)( the asset can be disposed of currently, appte levels of authority have approved the
sale, and there is an active program to locateyarpuong-lived assets held-for-sale are recoaetie lower of their carrying amount or
estimated fair value less cost to sell. If the yiag value of the assets held-for-sale exceed&th@alue less cost to sell, we recognize an
impairment loss based on the excess of the cargyimgunt over the fair value of the assets lesstoostll.

Recently Adopted Accounting Standards

SFAS No. 161 (FASB Accounting Standard CodificatiofASC) 815) — As of January 1, 2009, we adopted SFAS No. Dédglosures
about Derivative Instruments and Hedging Activi8EAS 161). SFAS 161 requires specific disclosuegarding the location and amounts of
derivative instruments in the financial statemehtsy derivative instruments and related hedgedstara accounted for; and how derivative
instruments and related hedged items affect thanéial position, financial performance, and casif. Because SFAS 161 impacted only the
disclosure and not the accounting treatment fovdgve instruments and related hedged items, tlopton of SFAS 161 did not have an
impact on our consolidated financial condition @sults of operations. Refer to Note 13 for disalesuequired by SFAS 161.

FSP FAS No. 107-1 and APB No. 28-1 (FASB ASC 825} As of June 30, 2009, we adopted FSP FAS No. 18i@elAPB No. 28-1,
Interim Disclosures about Fair Value of Financiaktrument(FSP FAS 107-1 and APB 28-1), which amends SFAS(EBBB ASC 825),
Disclosures about Fair Value of Financial Instruntito require disclosures about fair value of finahiriatruments in interim periods.
Additionally, the guidance amends APB 28 (FASB AZ),Interim Financial Reportingto require these disclosures in all interim finahci
statements. Since the guidance relates only téodises, adoption did not have a material effeav@nconsolidated financial condition or
results of operations.

FSP FAS No. 115-2 and FSP FAS No. 124-2 (FASB AS203 — As of April 1, 2009, we adopted FSP FAS No. 118r2l
FSP FAS No. 124-Recognition and Presentation of Other-Than-TempptamairmentgFSP FAS 115-2 and FSP FAS 124-2), which
amends the guidance for determining and recognienpgirment on debt securities. Under this FSRythar-than-temporary impairment must
be recognized if an entity has the intent to $edldebt security or if it is more-likely-than-nbat it will be required to sell the debt security
before recovery of its amortized cost basis. Initaatd the guidance changes the amount of impaitrteebe recognized in current period
earnings when an entity does not have the intes¢ficr it is not more-likely-than-not that it Wile required to sell the debt security. In these
cases, only the amount of the impairment associaitbdcredit losses is recognized in earnings \alttother fair value components in other
comprehensive income. The guidance also requirdisi@thl disclosures regarding the calculation refdit losses as well as factors considered
in reaching a conclusion that an investment isotleér-than-temporarily impaired. This FSP is effexfor periods ending after June 15, 2009.
The adoption of FSP 115-2 and FSP 124-2 did not hawaterial impact on our consolidated finanadeldition or results of operations.

FSP FAS No. 157-4 (FASB ASC 820} As of April 1, 2009, we adopted FSP FAS No. ¥, Determining Whether a Market is Not
Active and a Transaction is Not Distres(FSP FAS 157-4), which clarifies the guidance feredmining fair value under SFAS 157
(FASB ASC 820)Fair Value Measurement3his guidance provides application guidance tosagseparers in determining whether an
observed transaction has occurred in an inactivikehand is also distressed. This FSP is effedtiw@eriods ending after June 15, 2009. The
impact of adopting FSP FAS 157-4 did not have aenmdtimpact on our consolidated financial conditar results of operations.
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Recently Issued Accounting Standards

SFAS No. 166— In June 2009, the FASB issued SFAS No. 186counting for Transfers of Financial Assets —aarendment of FASB
Statement No. 14QSFAS 166), to simplify guidance for transferdinfncial assets in SFAS No. 14Bccounting for Transfers and Servicing
of Financial Assets and Extinguishment of Lialakti The guidance removes the concept of a qualifgperial-purpose entity (QSPE), which
will result in securitization and other asset-batkaancing vehicles to be evaluated for consolaatunder SFAS No. 16 Amendments to
FASB Interpretation No. 46(R(SFAS 167). SFAS 166 also expands legal isolati@lyais, limits when a portion of a financial assat be
derecognized, and clarifies that an entity mussiar all arrangements or agreements made contampously with, or in contemplation of, a
transfer when applying the derecognition criteBRAS 166 is effective for first annual reportingipds beginning after November 15, 2009,
and is to be applied prospectively. The eliminatibthe QSPE concept will require us to retrospetyi assess all current off-balance sheet
QSPE structures for consolidation under SFAS 1@/raoord a cumulative-effect adjustment to retaieaichings for any consolidation change.
Retrospective application of SFAS 166, specifictily QSPE removal, is being assessed as part db 3BA, noted below.

SFAS No. 167— In June 2009, the FASB issued SFAS 167, whichiesdes the primary beneficiary assessment critaridetermining
whether an entity is to consolidate a variablerggeentity (VIE). An entity shall consolidate aB/{and thus be considered the primary
beneficiary) if it contains both the following claateristics: the power to direct the activitieghaf VIE that most significantly affects economic
performance and the obligation to absorb losseggbt to receive benefits that could potentiallydignificant to the VIE. SFAS 167 also
provides guidance in relation to the eliminatiortted QSPE concept from SFAS 166. This statemegftestive for first annual reporting
periods beginning after November 15, 2009. Due aoket movements prior to the effective date, camtthinterpretation around concepts
within the accounting guidance, and internal miigainitiatives, the estimate of the impact is agtilable at this time. We anticipate the
primary impact will be an increase in the size of balance sheet due to the consolidation of cegaguritization transactions that are curre
off balance sheet.

2. Discontinued Operations and Hel-for-sale Operations

During the three months ended September 30, 2002@ommitted to sell the U.S. consumer propertyaasiialty insurance business of
Insurance operations. These operations provideheaind home insurance in the United States thraugiimber of distribution channels,
including independent agents, affinity groups, #relinternet. In connection with the classificatafrthese operations as held-for-sale we
recognized a pretax loss, including direct costsansact a sale, of $48 million during the thremnths ended September 30, 2009. The loss
represents the impairment recognized to preserdiitentinued operations at the lower of cost orvalue less costs to sell. The fair value
costs to sell was determined based on sales peeatiations with potential third-party purchasexdeyvel 2 fair value input). We expect to
complete the sale during the first quarter of 2010.

Similarly, during the three months ended Septer88e2009, we also committed to sell certain openatiof our International Automotive
Finance operations. These include the sale of ogertina operations and our Masterlease operaitiotiee United Kingdom and Italy. Our
Masterlease operations provide full-service indiideasing and fleet leasing products, includiregmenance, fleet, and accident management
services as well as fuel programs, short-term Veméntal, and title and licensing services. Inrextion with the classification of these
operations as held-for-sale we recognized a piletaxof $227 million during the three months en8egtember 30, 2009. The loss represents
the impairment recognized to present the discoatimperations at the lower of cost or fair valgs leosts to sell. The fair value less costs to
sell was determined based on sales price negatgatiith potential thirgparty purchasers (a level 2 fair value input). Wpeet to complete th
sales of these operations within the next twelvatimn
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Selected financial information of these discontthoperations held-for-sale is summarized below.

Three months endec Nine months endec
September 30 September 30
($ in millions) 2009 2008 2009 2008
Select Insurance operation:
Total net revenu $ 281 $ 36C $ 90C $ 1,09t
Pretax (loss) income including direct costs to sear a sal (25) 31 (56¢) 82
Tax (benefit) expens (96) 5 (80) 19
Select International operations
Total net revenu 39 22 85 10z
Pretax loss including direct costs to transacta (220) (15) (22¢) (14)
Tax (benefit) expens (53) (4) (51) 2

At September 30, 2009, we classified the assetdianitities of these operations as discontinuedrafions held-for-sale, as the associated
operations and cash flows will be eliminated fromm ongoing operations and we will not have any i§icant continuing involvement in their
operations after the respective sale transactiemsall periods presented, all of the operatingltedor these operations have been removed
from continuing operations and are presented segigras discontinued operations, net of tax. Théesleo Condensed Consolidated Financial
Statements have been adjusted to exclude discextioperations unless otherwise noted.

The assets and liabilities of these discontinueztatjons held-for-sale at September 30, 2009, arersarized below.

Total
Select Select discontinuec
Insurance International operations

($ in millions) operations (a operations (b’ held-for-sale
Assets
Cash and cash equivalel $ 557 $ 5 $ 562
Investment securitie— availablefor-sale 293 — 29¢
Finance receivables and loans, net of unearnedria

Consume) — 111 111

Commercial — 2 2
Allowance for loan losse — (4) (4)

Total finance receivables and loans, — 10¢ 10¢
Investment in operating leases, — 432 432
Premiums receivable and other insurance a 982 — 982
Other asset 16 45 61
Total asset $ 1,84¢ $ 591 $ 2,43¢
Liabilities
Debt

Unsecurec $ 34 $ 13 $ 47

Securec — 137 137

Total debt 34 15C 184
Interest payabl — 1 1
Unearned insurance premiums and service rev 41¢ — 41¢
Reserves for insurance losses and loss adjustmpahse: 1,03¢ — 1,03¢
Accrued expenses and other liabilit 77 63 14C
Total liabilities $ 1,56¢ $ 214 $ 1,78

(@) Includes the U.S. consumer property and casuasdyramce business of our Insurance operat
(b) Includes the International Automotive Finance opers of Argentina and Masterlease in the Uniteddgdiom and Italy
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3. Other Income, Net of Losse:

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

Three months endec

Nine months endec

September 30, September 30,
($ in millions) 2009 2008 2009 2008
Real estate services, r $ (5) $ (25) $ (269 $ (34)
Service fees on transactions with GM (20 (50) (63) (201)
Full-service leasing fee 67 82 198 23t
Late charges and other administrative fees 47 41 122 127
Mortgage processing fees and other mortgage inc 46 214 59 (38)
Other equity method investmer 3 (8) 10 (46)
Insurance service fe: 13 12 39 39
Factoring commissior 9 14 25 38
Specialty lending fee 11 11 25 33
Fair value adjustment on certain derivatives (32) (60) (92 37
Changes due to fair value option elections, ne (55) (72 (247 (200)
Other, ne 174 (124 15¢ (26)
Total other income, net of loss $ 25¢ $ 35 $ 67 $ 64
(@) Referto Note 15 for a description of our relativipswith GM.
(b) Includes nonmortgage securitization fe
(c) Refer to Note 13 for a description of derivativetmments and hedging activiti¢
(d) Refer to Note 16 for a description of fair valudiop elections
4. Other Operating Expenses
Details of other operating expenses were as fotlows
Three months endec Nine months endec
September 30, September 30,

($ in millions) 2009 2008 2009 2008
Insurance commissiot $ 177 $ 214 $ 50& $ 63¢
Technology and communications expe 137 15€ 45C 44z
Professional service 14t 147 394 46¢
Advertising and marketin 51 44 12¢€ 122
Mortgage representation and warranty expense 51¢ 112 922 21%
Premises and equipment deprecia 22 38 74 121
Rent and storag 32 49 91 14&
Full-service leasing vehicle maintenance c 65 74 184 213
Lease and loan administrati 38 38 12C 117
Automotive remarketing and repossess 45 73 152 227
Restructuring expensi 9 90 12 84
Other 35€ 693 79¢ 1,35i
Total other operating expens $ 1,597 $ 1,72t $ 3,830 $  4,14¢
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5. Investment Securities

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

September 30, 200! December 31, 200
Gross unrealized Fair Gross unrealize Fair
($ in millions) Cost gains losses value Cost gains  losses value
Available-for-sale securities
Debt securitie:
U.S. Treasury and federal agenc $ 4,365 $ 36 $ (20 $439 $ 38 $ 31 % — $ 42
States and political subdivisio 78¢ 48 4 832 87¢ 31 (26) 881
Foreign governmer 1,54¢ 25 5) 1,56¢€ 887 25 — 912
Mortgage-backec
Residential (a 3,37: 76 (25) 3,42¢ 191 6 2 19t
Commercial 6 — — 6 17 — 2 15
Asse-backed 882 5 @ 88€ 664 — 2 662
Corporate debt securiti 1,47¢ 74 (23) 1,527 2,431 24 (165)  2,29(
Other 197 — 197  35C 4 1) 358
Total debt securities (1 12,63: 264 (60) 12,837 5,80 121 (19¢)  5,72¢
Equity securitie: 57¢ 79 (30 62€ 52E 79 (98 50€
Total availabl-for-sale securitie $13,21: $ 34z $ (90) $13,46F $6,33C $ 20C $ (29€) $6,23¢
Held-to-maturity securities
Total hel-to-maturity securitie: $ 3 $ — $ — 3 3% 3% — § — $ 3

(a) Residential mortgar-backed securities include age-backed bonds totaling $2,221 million and $16 millat September 30, 2009, and December 31, 20Q&aeeely.
(b) In connection with certain borrowings and Iettef credit relating to certain assumed reinswearontracts, $184 million and $154 million of prinhaU.S. Treasury securities were
pledged as collateral as of September 30, 2009Dacember 31, 2008, respective

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

($ in millions) September 30, 20C December 31, 20!
Trading securities
U.S. Treasun $ — $ 40¢
Mortgage-backed
Residentia 20¢€ 55¢
Commercial — 7
Asse-backec 70z 237
Debt and othe — 1
Total trading securitie $ 90¢ $ 1,20

We employ a systematic methodology that consideziable evidence in evaluating potential othemti@mporary impairment of our
investments classified as available-for-sale. éf¢bst of an investment exceeds its fair valueewauate, among other factors, the magnitude
and duration of the decline in fair value, the fio@l health of and business outlook for the isscleanges to the rating of the security by a
rating agency, the performance of the underlyirsgetssfor interests in securitized assets, whetleentend to sell the investment, and whether
it is more-likely-than-not we will be required telkthe debt security before recovery of its anzexdi cost basis. We had other-than-temporary
impairment write-downs of $0 million and $47 mitidor the three months and nine months ended Ségtied®, 2009, respectively, compared
to $173 million and $195 million for the three mositand nine months ended September 30, 2008, tashec
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The table below summarizes available-for-sale séesiiin an unrealized loss position in accumulaitger comprehensive income. Based
on the methodology described above, which has bppled to these securities, we believe that threalized losses relate to factors other than
credit losses in the current market environmentoASeptember 30, 2009, we do not intend to selldibt securities with an unrealized loss
position in accumulated other comprehensive incand,it is not more-likely-than-not that we will bequired to sell these securities before
recovery of their amortized cost basis. Also, aSefftember 30, 2009, we have the ability and irttehbld equity securities with an unrealized
loss position in accumulated other comprehensigerire. As a result, we believe that the securitigis an unrealized loss in accumulated o
comprehensive income are not considered to be-tihertemporarily impaired as of September 30, 2009

September 30, 200! December 31, 200
Less than 12 months Less than 12 months
12 months or longer 12 months or longer
Unrealized Unrealized
Fair Fair Fair Unrealize: Fair Unrealize
($ in millions) value loss value loss value loss value loss
Available-for-sale securities
Debt securitie:
U.S. Treasury and federal
agencies $ 30€ $ (2 $ — $— $ 7 $ — $ 1 $—
States and political subdivisio 28 3 16 D 251 (18) 56 8
Foreign government securiti 432 5) 2 — 36 — 19 —
Mortgage-backed securitie 65€ (20 9 5) 19 2 23 2
Asse-backed securitie 35 (D) 2 — 13 2 18 —
Corporate debt securitit 32 @) 16C (16) 1,19(C (1449 23t (21)
Other 27 — — — — —
Total temporarily impaired del
securities 1,51¢ (39) 18¢ (22) 1,517 (16€) 35€ (31
Equity securitie: 107 (14 59 (16) 24¢ (98 4 —
Total availabl-for-sale securitie $1,628 $(52)  $24¢ $(3f)  $1,76¢ $(264)  $36C $(37)

6. Finance Receivables and Loans, Net of Unearned Ino@ and Loans Hel-for-sale

The composition of finance receivables and loaasphunearned income outstanding, before allowémckans losses, was as follows:

September 30, 200! December 31, 200
($ in millions) Domestic Foreign  Total Domestic Foreigr Total
Consume
Retail automotive $ 12,74: $18,71F $31,457 $ 16,28, $21,70¢ $ 37,98¢
Residential mortgages ( 18,75¢ 3,62¢ 22,38¢ 21,31¢ 4,65¢ 25,977
Total consume 31,50: 22,34¢ 53,84¢ 37,60( 26,36: 63,96!
Commercial
Automotive
Wholesale 17,87¢ 5,96¢  23,84( 16,03t 8,09 24,12¢
Leasing and lease financil 87 541 62¢ 211 634 84t
Term loans to dealers and otl 2,38t 442 2,827 2,60¢ 531 3,13¢
Commercial and industri 5,01¢ 784 5,80: 4,88¢ 1,157 6,041
Real estate construction and ot 31¢€ 191 50¢ 1,69¢ 26C 1,95¢€
Total commercia 25,68t 7,922 33,60 25,43 10,67¢ 36,11(
Total finance receivables and loans $ 57,18¢ $30,26¢ $87,45. $ 63,03¢ $37,03¢ $100,07:

(a) Domestic residential mortgages include $1.kobiland $1.9 billion at fair value as a resulfaif value option election as of September 30, 2@60@ December 31, 2008, respectively.
Refer to Note 16 for additional informatic
(b) Net of unearned income of $2.7 billion and $3.4idil as of September 30, 2009, and December 318,288pectively
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The composition of loans held-for-sale was as fado

($ in millions) September 30, 20C December 31, 20!
Consume
Retail automotive $ 8,49: $3,80¢
Residential mortgage 6,45¢ 2,62¢
Total consume 14,94¢ 6,43¢
Commercial
Automotive wholesali —_ 252
Commercial and industrial (i 14 1,23:
Total commercia 14 1,48¢
Total loans hel-for-sale $14,96: $7,91¢

(@) The balance as of December 31, 2008, is priynaliated to the resort finance business of oun@ercial Finance Group, which provides debt capitabsort and timeshare
developers. As of March 31, 2009, the resort fieamgsiness was reclassified from loans held-fee-sacommercial finance receivables and loansphebhearned income, on the
Condensed Consolidated Balance Sheet because itnkksly a sale would occur within the foreseedhtere.

The following tables present an analysis of thévagtin the allowance for loan losses on finaneesaivables and loans, net of unearned
income.

Three months ended September 3(

2009 2008
($ in millions) Consumel Commercial Total Consume Commercie Total
Allowance at July 1 $2,301 $ 99/ $ 3,30: $1,91¢ $63( $2,54¢
Provision for loan losse 56C 144 704 91C 18¢ 1,09¢
Charge-offs
Domestic (682) (244) (92€) (409 (59 (45€)
Foreign (15¢) (37 (19%) (79 (10) (89
Total charg-offs (840 (287) (1,127 (482) (63) (54%)
Recoveries
Domestic 62 5 67 46 16 62
Foreign 20 — 20 18 1 19
Total recoverie: 82 5 87 64 17 81
Net charg-offs (758) (27€) (1,039 (418 (46) (464)
Other 3 6 3 (43 (8 (51
Allowance at September 3 $2,10¢ $ 86¢ $ 2,97 $2,36. $76¢ $3,13:
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Nine months ended September 3(

2009 2008
($ in millions) Consumel Commercial Total Consume Commercie Total
Allowance at January . $ 2,53¢ $ 891 $ 3,43¢ $ 2,141 $61 $ 2,75t
Provision for loan losse 1,99: 71€ 2,70¢ 1,99( 35k 2,34¢
Charge-offs
Domestic (1,927 (71€) (2,639 (1,209 (209) (1,412
Foreign (773) (55) (828) (258) (11) (269)
Total charg-offs (2,695 (7171 (3,466 (1,467 (220 (1,687
Recoveries
Domestic 172 11 18¢ 152 19 172
Foreign 49 5 54 53 3 56
Total recoverie: 221 16 237 20€ 22 22¢
Net charg-offs (2,479 (755) (3,229) (1,25%) (29¢) (1,457%)
Reduction of allowance due to fair value
option election (a — — — (489) — (489
Other 52 10 62 (20) (6) (26)
Allowance at September 3 $ 2,10¢ $ 86¢ $ 2,97« $ 2,360 $ 76t $ 3,13:

(@) Represents the reduction of allowance as a reftdirosalue option election made effective Janubr2008. Refer to Note 16 for additional inforroati

As a result of becoming a bank holding companychenged our charge-off policy for first-lien monggeand retail automotive loans to
comply with the Federal Financial Institutions Exaation Council (FFIEC) guidelines. An incrementhhrge-off was taken during the period
of implementation. Prior period charge-offs andaidgprincipal balances were not restated. Subseaiange-offs in future periods are
possible should collateral values decline further.

During the third quarter of 2009, we changed owargh-off policy to write down retail automotive hsato estimated collateral value, less
costs to sell, once a loan becomes 120 days pesffthe impact of this change resulted in incrematarge-offs of $134 million during the
three months ended September 30, 2009.

Additionally, during the second quarter of 2009, atkanged the charge-off policy to write down fiisth mortgage loans to estimated
collateral value, less costs to sell, once a mgeadaan becomes 180 days past due. The impacisafitnge resulted in incremental charge-
offs of $318 million during the three months endede 30, 2009.

7. Off-balance Sheet Securitization

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

Each securitization is governed by various legalutioents that limit and specify the activities of 8ecuritization vehicle. The
securitization vehicle is generally allowed to a@ogthe loans being sold to it, to issue interéstisivestors to fund the acquisition of the loans,
and to enter into derivatives or other yield maiatgce contracts to hedge or mitigate certain riskded to the asset pool or debt securities.
Additionally, the securitization vehicle is requdrtd service the assets it holds and the debtterdst it has issued. A servicer appointed within
the underlying legal documents performs these fanst Servicing functions include, but are not tedito, collecting payments from
borrowers, performing escrow functions,
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monitoring delinquencies, liquidating assets, itivesfunds until distribution, remitting paymentsitvestors, and accounting for and reporting
information to investors.

Generally, the assets initially transferred inte glecuritization vehicle are the sole funding sedecthe investors and the various other
parties that perform services for the transactoigh as the servicer or the trustee. In certairs&retions, a liquidity provider or facility may
exist to provide temporary liquidity to the struauThe liquidity provider generally is reimburseribor to other parties in subsequent
distribution periods. Bond insurance may also existover certain shortfalls to certain investdnscertain securitizations, the servicer is
required to advance scheduled principal and intgr@gments due on the pool regardless of whetlegriihve been received from the
borrowers. The servicer is allowed to reimburselfitor these servicing advances. Lastly, certaitusitization transactions may allow for the
acquisition of additional loans subsequent to ttitgal loan. Principal collections on other loam&lfor the issuance of new interests, such as
variable funding notes, generally fund these loaresare often contractually required to investiase new interests. Additionally, we provide
certain guarantees as discussed in Note 26 todhedlidated Financial Statements in our 2008 AnRggdort on Form 10-K.

As part of our securitizations, we typically retagrvicing responsibilities and other retainedriedgés. Accordingly, our servicing
responsibilities result in continued involvementtie form of servicing the underlying asset (priynservicing) and/or servicing the bonds
resulting from the securitization transactions (r@aservicing) through servicing platforms. As rib&bove, certain securitizations require the
servicer to advance scheduled principal and intg@gments due on the pool regardless of whetlesrdhne received from borrowers.
Accordingly, we are required to provide these s#ng advances when applicable. In certain of oausgzations, we may be required to fund
certain investor-triggered put redemptions andadiceved to reimburse ourselves by repurchasingdadmpar. Typically, we have concluded
that the fee we are paid for servicing retail autive finance receivables represents adequate awatien, and consequently we do not
recognize a servicing asset or liability. We do mmognize a servicing asset or liability for auttive wholesale loans because of their short-
term revolving nature. Additionally, we retain thights to cash flows remaining after the investarsost securitization trusts have received
their contractual payments. In certain retail auttive securitization transactions, retail receiestdre sold on a servicing retained basis wi
servicing compensation, and as such, a servicatmity is established and reported as accruedresgseand other liabilities. As of
September 30, 2009, and December 31, 2008, segMialnilities of less than $1 million and $1 miltiprespectively, were outstanding relate
these retail automotive securitization transactiétefer to Note 1 and Note 22 to the Consolidaiedr€ial Statements in our 2008 Annual
Report on Form 10-K regarding the valuation of gging rights.

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

The retained interests we may receive represeontintiing economic interest in the securitizatiBetained interests include, but are not
limited to, senior or subordinate mortgage- or bsgked securities, interest-only strips, printipaly strips, and residuals. Certain of these
retained interests provide credit enhancementds#turitization structure as they may absorb tleskes or other cash shortfalls.
Additionally, the securitization documents may riegeash flows to be directed away from certaiowf retained interests due to specific over-
collateralization requirements, which may or may v performance-driven. The value of any interéss continue to be held take into
consideration the features of the securitizatiangaction and are generally subject to credit,gyme@nt, and/or interest rate risks on the
transferred financial assets. Refer to Note 1 aot 22 to the Consolidated Financial Statement&iir2008 Annual Report on Form 10-K
regarding the valuation of retained interests. \iéetgpically not required to continue retaininggbenterests. In the past, we have sold certain
of these retained interests when it best aligrautceconomic or strategic plans.

The investors and/or securitization trusts haveagourse to us with the exception of market custgmepresentation and warranty
repurchase provisions and, in certain transactiesudy payment default provisions. Representatimhwarranty repurchase provisions
generally require us to repurchase loans to thenextis subsequently determined that the loan® weeligible or were otherwise defective at
the time of sale. Due to market conditions, eadyment default provisions were included in cersdouritization transactions that require u
repurchase loans if the borrower is delinquent &kimg certain specific payments subsequent todlee s
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We hold certain conditional repurchase options #flaiv us to repurchase assets from the securgizathe majority of the securitizations
provide us, as servicer, with a call option th&dwas$ us to repurchase the remaining assets oramalisty debt once the asset pool reaches a
predefined level, which represents the point wisergicing is burdensome rather than beneficialhSurcoption is referred to as a clagmeall
As servicer, we are able to exercise this optioouatdiscretion anytime after the asset pool sifle below the predefined level. The repurchase
price for the loans is typically par plus accruettiest. Additionally, we may hold other conditibrepurchase options that allow us to
repurchase the asset if certain events, outsideantrol, are met. The typical conditional repusshaption is a delinquent loan repurchase
option that gives us the option to purchase the 1bd exceeds a certain pspecified delinquency level. We have complete dison regardin
when or if we will exercise these options, but gafig we will do so when it is in our best interest

As required under GAAP, the loans sold into offdmale sheet securitization transactions are remipgadour balance sheet. The assets
obtained from the securitization are reported a$ ceetained interests, or servicing rights. Weehalected fair value treatment for our existing
mortgage servicing rights portfolio. We classifyr oetained interest portfolio as trading securjtesilable-for-sale securities, or other assets.
The portfolio is carried at fair value with valuati adjustments reported through earnings or eqigyreport the valuation adjustments related
to trading securities as other income (loss) oedtments, net, in our Condensed Consolidated S¢atenfi Income. The valuation adjustments
related to unrealized gains and losses of our abviaifor-sale securities are reported as a compariextcumulated other comprehensive
income on our Condensed Consolidated Balance Sheseteport the realized gains and losses of ouitadbla-for-sale securities as other
income (loss) on investments, net, in our Condesmtsolidated Statement of Income. The valuatigasichents and any gains and losses
recognized by our retained interests classifiedthsr assets are reported as other income, neseé$, in our Condensed Consolidated
Statement of Income. Liabilities incurred as pdithe transaction, such as representation and n#saprovisions, are recorded at fair value at
the time of sale and are reported as accrued egpamsl other liabilities on our Condensed ConstiiBalance Sheet. Upon the sale of the
loans, we recognize a gain or loss on sale fodiffierence between the assets recognized, thesadmsetcognized, and the liabilities recognized
as part of the transaction.

The following summarizes the pretax gains and ®sseognized on the types of loans sold into oféixee sheet securitization
transactions:

Three months endec Nine months endec
September 30, September 30,
($ in millions) 2009 2008 2009 2008
Retail finance receivable $— $ — $ — $ (698
Automotive wholesale loar 8 47 11C 21¢
Mortgage loan: — 3 (4) (159)
Total pretax gain (loss) on ebalance sheet activitit $ € $ 5C $ 10€ $ (8)

The following summarizes the type and amount ofi$olaeld by the securitization trusts in transactittrat qualified for off-balance sheet
treatment:

($ in billions) September 30, 20C December 31, 20(
Retail finance receivable $ 8¢ $ 13
Automotive wholesale loar — 12.5
Mortgage loans (e 109.( 126.2
Total off-balance sheet activiti $117.¢ $152.(

(a) Excludes $1.8 billion and $1.6 billion of loamsid by securitization trusts as of Septembe2809, and December 31, 2008, respectively, thatave the option to repurchase as they
are included in consumer finance receivable ands@amd mortgage loans h-for-sale.
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The following table presents components of seaadtifinancial assets and other assets managed.

Total finance
receivables and loan:

($ in millions) September 30, 20C December 31, 20(
Retail automotive $ 48,49 $ 55,88
Retail mortgagt 137,87! 154,84
Total consume 186,37( 210,72!
Wholesale 23,84: 35,20¢
Other automotive and commerc 9,76¢ 11,98
Total commercia 33,601 47,18¢
Total managed portfolio ( 219,97 257,91:
Securitized finance receivables and lo (117,567 (149,919
Loans hel-for-sale (unpaid principa (14,969) (7,919
Total finance receivables and loc $ 87,45 $ 100,07

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

8. Mortgage Servicing Rights

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

The following tables summarize activity relatedM8Rs carried at fair value.

Three months endec

September 30,

($ in millions) 2009 2008
Estimated fair value at July $ 3,50¢ $ 5,417
Additions from purchases of servicing as: 6 —
Additions obtained from sales of financial as 20€ 22t
Subtractions from sales of servicing as: — (310
Changes in fair valu

Due to changes in valuation inputs or assumpticesl! in the valuation mod (21€) (399

Other changes in fair valt (278 (189)
Other changes that affect the bala 16 (19)
Estimated fair value at September $ 3,24 $ 4,72¢

Nine months endec
September 30,

($ in millions) 2009 2008
Estimated fair value at January $ 2,84t $ 4,70:
Additions from purchases of servicing as: 12 —
Additions obtained from sales of financial as 57¢ 1,02t
Subtractions from sales of servicing as: (19 (4849)
Changes in fair valu

Due to changes in valuation inputs or assumpti@esl in the valuation mod 77¢ 12t

Recognized de-one gains on previously purchased MSRs upon adopfifair value measurements — 11

Other changes in fair valt (970) (65%)
Other changes that affect the bala 14 —
Estimated fair value at September $ 3,24 $ 4,72¢

(a) Referto Note 16 for additional informatic
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As of September 30, 2009, we pledged MSRs of $illidrbas collateral for borrowings compared to&billion as of December 31, 2008.
For a description of MSRs and the related heddiradegy, refer to Notes 9 and 16 to the Consoldi&ieancial Statements in our 2008 Anr
Report on Form 10-K.

Changes in fair value, due to changes in valuatipats or assumptions used in the valuation mod&ttyde all changes due to revaluat
by a model or by a benchmarking exercise. Othengés in fair value primarily include the accretmfrthe present value of the discount rel;
to forecasted cash flows and the economic rundfifi@fportfolio, foreign currency translation adjasnts, and the extinguishment of MSRs
related to the exercise of clean-up calls of séization transactions.

Key assumptions we use in valuing our MSRs areksas:

September 30
2009 2008
Range of prepayment spee 0.7-49.4% 0.7-46.5%
Range of discount rat 3.C-130.0% 4.8-31.6%

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;iwtduld reduce the value of the MSRs. Historicallg have economically hedged the
income statement impact of these risks with botlivdgve and nonderivative financial instrumentses$e instruments include interest rate
swaps, caps and floors, options to purchase theses,i futures, and forward contracts and/or puiogas selling U.S. Treasury and principal-
only securities. The fair value of derivative firéal instruments used to mitigate these risks areglito $675 million and $369 million at
September 30, 2009 and 2008, respectively. Thegehanfair value of the derivative financial ingtrants amounted to a loss of $519 million
and a gain of $493 million for the nine months eh8eptember 30, 2009 and 2008, respectively, aimtlisded in servicing asset valuation
hedge activities, net, in the Condensed Consolid&tatement of Income.

The components of servicing fees on MSRs were |asifs:

Three months endec Nine months endec
September 30 September 30
($ in millions) 2009 2008 2009 2008
Contractual servicing fees, net of guarantee faed,including subservicin $ 272 $ 307 $ 83t $  95¢
Late fees 18 27 63 94
Ancillary fees 38 35 112 101
Total $ 32¢ $ 36¢ $ 1,01( $ 1,15¢

ResCap and certain of ResCap’s subsidiaries thmatumd ResCap’s primary and master servicing a@iire required to maintain certain
servicer ratings in accordance with master agre&svesrtered into with the government-sponsorediestiThe servicer ratings provided by
certain rating agencies are highly correlated WiésCap’s consolidated tangible net worth and ovBnaincial strength. At September 30,
2009, Rescap and its subsidiaries were in com@iavith the servicer-rating requirements of the magreements.
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9. Other Assets

Other assets consisted of:

($ in millions) September 30, 200! December 31, 200
Property and equipment at ci $ 1,545 $ 1,535
Accumulated depreciatic (1,179) (1,104)
Net property and equipme 366 431
Fair value of derivative contracts in receivablsifion 3,054 5,014
Restricted cash collections for securitizationtsyg) 3,467 3,143
Cash reserve deposits b-for-securitization trusts (k 1,946 3,160
Restricted cash and cash equival 2,514 2,014
Servicer advance 1,955 2,126
Derivative collateral placed with counterpart 1,372 826
Goodwill 651 1,357
Repossessed and foreclosed assets, n 455 916
Debt issuance cos 767 788
Investment in used vehicles h-for-sale 482 574
Real estate and other investments 295 642
Accrued interest and rent receiva 383 591
Interests retained in securitization tru 609 1,001
Intangible assets, net of accumulated amortize 35 60
Other asset 2,982 4,279
Total other asse! $ 21,333 $ 26,922

(@) Represents cash collection from customer paymensouritized receivables. These funds are dig&ibto investors as payments on the related seciefet

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

(c) Net of any cumulative valuation adjustment recogdito adjust the assets to fair value less cosslL

(d) Includes residential real estate investmen®8@f million and $189 million and related accumethtiepreciation of $2 million and $2 million at Sspber 30, 2009, and
December 31, 2008, respective

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

International
Automotive Finance
($ in millions) operations Insurance  Total
Goodwill at December 31, 20( $ 490 $ 867 $1,357
Sale of reporting un — (107) (107)
Impairment losses (i — (607) (607)
Transfer to assets of discontinued operations-for-sale (13) — (13)
Foreign currency translation effe 10 11 21
Goodwill at September 30, 20! $ 487 $164 $ 651

(@) During the three months ended June 30, 2009nsurance operations initiated an evaluationamfdyvill for potential impairment , which was in afiloh to our annual impairment
evaluation. This test was initiated in light of @ama-than-likely expectation that one of its repugtunits or a significant portion of one of its ogfing units would be sold. Based upon
the preliminary results of the assessment, we cdedl that the carrying value of one of its repgrtimits exceeded its fair value. The fair value determined using an offer provided
by a willing purchaser. As of September 30, 20B8sé losses were classified with loss (income) figoontinued operations, net of tax, on the CosdédrConsolidated Statement of
Income.
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10. Debt
September 30, 200! December 31, 200
($ in millions) Unsecurec  Securec Total Unsecure Secure Total
Shor-term debt
Commercial pape $ 27 $ — % 27 $ 146 $ — $  14¢
Demand note 1,15¢ — 1,15¢ 1,34: — 1,342
Bank loans and overdral 1,387 — 1,38 2,96: — 2,96:
Repurchase agreements and othe 81¢ 5,917 6,73F 657 5,27¢ 5,93¢
Total shor-term debt 3,391 5,917 9,30¢ 5,10¢ 5,27¢ 10,38t
Long-term debt
Due within one yea 7,40¢ 20,82( 28,22¢ 10,27¢  18,85¢ 29,13}
Due after one year (I 33,857  30,00¢ 63,86( 37,101 48,97: 86,07
Total lon¢-term debt (¢ 41,26(  50,82¢ 92,08¢ 47,38C 67,83( 115,21(
Fair value adjustment ( 644 — 644 72E — 72t
Total debi $ 45,29 $56,74¢ $102,04: $ 53,217 $73,10¢ $126,32:

(@) Repurchase agreements consist of secured filtaparangements with third parties at our Mortgagerations. Other primarily includes nonbank seduyorrowings and notes payable
to GM. Refer to Note 1¢

(b) Includes $4,500 million as of September 30, 200@rgnteed by the Federal Deposit Insurance ColiporgEDIC) under the Temporary Liquidity Guaran®gram (TLGP)

(c) Secured long-term debt includes $1,529 milkod $1,899 million at fair value as of September2Z8®9, and December 31, 2008, respectively, asudtrof fair value option election.
Refer to Note 16 for additional informatic

(d) Amount represents the hedge accounting adjustnmefiked rate debi

The following table presents the scheduled matwfitpng-term debt at September 30, 2009, assuthiaigno early redemptions occur.
The actual payment of secured debt may vary basekdeopayment activity of the related pledged asset

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

2009 $ 1,28¢ $  4,66¢ $ 5,95:
2010 7,481 20,43¢ 27,91°
2011 9,95¢ 13,92¢ 23,88¢
2012 9,57 3,19 12,76°
2013 1,88: 1,73¢ 3,61¢
2014 and thereafte 15,64+ 2,85(C 18,49
Original issue discount (¢ (4,567%) — (4,567)
Troubled debt restructuring concession — 48¢ 48¢
Long-term debi 41,26( 47,29¢ 88,55¢
Collateralized borrowings in securitization trug$ — 3,53( 3,53(
Total lon¢-term debt $ 41,26( $ 50,82¢ $92,08¢

(@) Scheduled maturities of ResCap unsecured lemg-tiebt are as follows: $0 million in 2009, $1,3a#ion in 2010, $208 million in 2011, $357 millin 2012, $532 million in 2013,
and $215 million in 2014 and thereafter. These nitita exclude ResCap debt held by GM#

(b) Scheduled maturities of ResCap secured lomg-tibt are as follows: $0 million in 2009, $1,57&iom in 2010, $0 million in 2011, $0 million in®L2, $707 million in 2013, and
$1,660 million in 2014 and thereafter. These méasiexclude ResCap debt held by GMAC and collézed borrowings in securitization trus

(c) Scheduled remaining amortization of originalis discount is as follows: $317 million in 2002, 283 million in 2010, $1,014 million in 2011, $3B88llion in 2012, $248 million in
2013, and $1,406 million in 2014 and thereal

(d) Inthe second quarter of 2008, ResCap exe@nexkchange offer that resulted in a concessiamgheicognized as an adjustment to the carryingevalicertain new secured notes .
This concession is being amortized over the lifehefnew notes through a reduction to interest es@e@sing an effective yield methodology. Schedudedaining amortization of the
troubled debt restructuring concession is as fadtadd82 million in 2009, $110 million in 2010, $161llion in 2011, $105 million in 2012, $83 millioin 2013, and $58 million in 2014
and thereaftel

(e) Collateralized borrowings in securitization trustpresents mortga-lendinc-related debt that is repaid upon the principal payts of the underlying asse
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The following summarizes assets restricted as teshfor the payment of the related debt obligapoimarily arising from secured
financing arrangements, securitization transactamt®unted for as secured borrowings and repurdgsements:

September 30, 200! December 31, 200

Related secure: Related secur
($ in millions) Assets debt (a) Assets debt (a)
Loans hel-for-sale $ 32C $ 98 $ 1,54¢ $ 66C
Mortgage assets hefor-investment and lending receivab 6,224 3,921 7,011 5,422
Retail automotive finance receivables 23,82 17,35¢ 30,67¢ 22,09:
Wholesale automotive finance receivak 12,99: 8,62¢ 20,73¢ 11,85°
Investment securitie 97 — 64¢€ 481
Investment in operating leases, 16,85¢ 11,61¢ 18,88t 16,74«
Real estate investments and other as 4,957 5,381 6,57¢ 6,55(
Ally Bank (c) 24,28¢ 9,74 25,54¢ 9,30:
Total $ 89,557 $ 56,74t $111,63: $ 73,10¢

(@) Included as part of secured debt are repurchgrezments of $31 million and $588 million where lvave pledged assets as collateral for approxiynidse same amount of debt at
September 30, 2009, and December 31, 2008, respkyc

(b) Included as part of retail automotive finance reables are $1.0 billion of assets and $941 milbdbsecured debt related to Ally Bar

(c) Ally Bank has an advance agreement with theefddHome Loan Bank of Pittsburgh (FHLB) and actegbe Federal Reserve Bank Discount Window anmdnT&uction Facility
program. Ally Bank had assets pledged and restriagecollateral to the FHLB and Federal ReservekBataling $19.8 billion and $21.9 billion as ofgember 30, 2009, and
December 31, 2008, respectively. Furthermore, utideadvance agreement, the FHLB has a blankebtiesertain Ally Bank assets including approximgatl3.3 billion and $18.3
billion in real estate-related finance receivatalad loans and $2.8 billion and $1.6 billion in athesets as of September 30, 2009, and Decemb2038, respectively. Availability
under these programs is generally only for the atpans of Ally Bank and cannot be used to funddherations or liabilities of GMAC or its subsidiesi
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Funding Facilities

The following table highlights credit capacity unaeir secured and unsecured funding facilitiesf&eptember 30, 2009, and
December 31, 2008. We utilize both committed ancbommitted credit facilities. The financial institons providing the uncommitted facilities
are not legally obligated to advance funds undemthThe amounts in the outstanding column in thiethelow are generally included on our
Condensed Consolidated Balance Sheets with thetanef approximately $3.6 billion, which is maintomposed of funding generated by
special-purpose entities known as New Center ABsett (NCAT) and Total Asset Collateralized Notd<OL(TACN).

Total Current Potential
capacity capacity (a) capacity (b) Outstanding
Sept30 Dec 31 Sept30 Dec31 Sept30 Dec3l Sept30 Dec 3l

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

Global Automotive Finance operatio $ 08 $ 17 $%$ 01 $ 02 % — $ — $ 07 $ 1t
Committed secure

Global Automotive Finance operations 38.€ 56.2 1.0 0.7 7.7 15.€ 29.¢ 39.¢

Mortgage operation 2.4 5.4 — — 04 2.3 2.C 3.1

Other 0.5 2.8 — — 0.2 0.9 0.3 1.¢
Total committed facilitie: 42.F 66.1 1.1 0.9 8.3 18.€ 32.¢ 46.4
Uncommitted unsecure

Global Automotive Finance operatio 1.1 2.1 0.1 0.2 — — 1.C 1.6

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

Global Automotive Finance operatio 6.3 4.4 2.0 4.1 — — 4.3 0.2

Mortgage operation 7.1 9.5 0.7 0.2 0.2 — 6.2 9.3
Total uncommitted facilitie 14.5 16.1 2.8 4.6 0.2 — 11.5 11.5
Total $ 56 $ 8.2 $ 39 $ 55 $ 8E $ 188 $ 44<4 $ 57.¢
Whole-loan forward flow agreements ( $ 128 $ 178 $ — $ — $ 12T $ 178 $ — $ —
Total commitment: $ 691 $100.C $ 39 $ 55 $ 20t $ 366 $ 444 $ 57.¢

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

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

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuiglity to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that wasponing $8.0 billion of outstanding NCAT commercjaper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&hests

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

Deposit liabilities consisted of the following:

($ in millions) September 30, 20C December 31, 20(
Domestic deposit
Noninteres-bearing deposit $ 2,300 $ 1,466
NOW and money market checking accot 6,070 3,609
Certificates of depos 18,891 13,704
Dealer wholesale depos 829 339
Dealer terr-loan deposit: 9 3
Total domestic deposi 28,099 19,121
Foreign deposit
NOW and money market checking accot 13 9
Certificates of depos 1,089 638
Dealer wholesale depos 123 39
Total foreign deposit 1,225 686
Total deposit liabilities $29,324 $19,807

Noninterest-bearing deposits primarily represeimtitparty escrows associated with our Mortgage afi@ns’ loan servicing portfolio. The
escrow deposits are not subject to an executeeiagmt and can be withdrawn without penalty at ang.tCertificates of deposit included
$10.2 billion and $9.6 billion of brokered certdites of deposit at September 30, 2009, and Dece3dbh@008, respectively.

As of September 30, 2009, domestic certificatedepiosit in denominations of $100 thousand or mmtaded $4.7 billion.
12. Regulatory Capital

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

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

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

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

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

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

The minimum riskbased capital requirements adopted by the fedardibg agencies follow the Capital Accord of thes&@aCommittee ¢
Banking Supervision. Currently all U.S. banks arbjsct to the Basel | capital rules. The Basel Cattem issued Basel Il Capital Rules, and
the U.S. regulators have issued companion rulekcapfe to certain U.S. domiciled institutions. GI@Ayualifies as a “mandatory” bank
holding company that must comply with the U.S. Bélsailes. The Basel Committee on Banking Supeéovihas issued additional guidance
regarding market risk capital rules and Basel Hitzd rules for securitizations. U.S. banking redafs have not yet issued any companion
proposals. We continue to monitor developments vafipect to Basel Il requirements and are workingnisure successful execution within
required time.

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

September 30, 200!

Required Well-capitalized
($ in millions) Amount Ratio minimum minimum
Risk-based capital
Tier 1 (to risl-weighted asset:
GMAC Inc. $23,79 14.41% 4.0(% 6.00(%
Ally Bank 7,231 22.11% €) 6.0(%
Total (to risl-weighted asset:
GMAC Inc. $26,127 15.82% 15.0% (b) 10.0(%
Ally Bank 7,648 23.3% €) 10.0(%
Tier 1 leverage (to adjusted average asset:
GMAC Inc. $23,79t 13.5(% 3.0-4.0(% (d)
Ally Bank 7,231 16.5% €) 5.0(%
Tier 1 common (to ris-weighted asset:
GMAC Inc. $10,00¢ 6.06% n/a n/a
Ally Bank n/a n/a n/a n/a

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

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

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

(d) Thereis no Tier 1 leverage component in the defimiof a wel-capitalized bank holding compar
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At September 30, 2009, GMAC and Ally Bank met atjuired minimum ratios and were “well-capitalizedider the federal regulatory
agencies’ definitions as summarized in the tabt/ab

In accordance with the Board of Governors of thedfal Reserve System’s S-CAP program, GMAC wasiregtio increase the common
shareholder equity component of Tier 1 capital bgtal of $11.5 billion by no later than November2909. Furthermore, GMAC was also
required to increase overall Tier 1 capital by $§iltlon. Depending on the method of capital augtagan used, the increase in common
shareholder equity could accomplish the increass/a@nall Tier 1 capital. As previously disclosedthe second quarter of 2009, we received a
$3.5 billion preferred stock investment from th&SUTreasury that was counted towards new Tier ftaldpr the company toward the S-CAP
program requirements and reduced the expecteddéwelw capital required to $5.6 billion. Consigtesith the S-CAP program requirements,
we submitted a Capital Plan to the Federal Redgavk of Chicago in June 2009. We continue to woitk the Federal Reserve and U.S.
Department of Treasury regarding the amount of reimg capital that will be required and the finalte by which such capital must be raised.

13. Derivative Instruments and Hedging Activities

We enter into interest rate and foreign currencgssy futures, forwards, options, and swaptionspimection with our market risk
management activities. Derivative instruments &exiito manage interest rate risk relating to sjpegibups of assets and liabilities, including
investment securities, loans held-for-sale, mortgsayvicing rights, debt, and deposits. In addjtea use foreign exchange contracts to
mitigate foreign currency risk associated with fgnecurrency-denominated debt and foreign excharagesactions. Our primary objective for
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 financd arortgage operations. One of the key goals ofiskrmitigation strategy is to modify the
asset and liability and interest rate mix includihg assets and liabilities associated with seeatibn transactions that may be recorded as off-
balance sheet SPEs. In addition, we use derivéitigacial instruments to mitigate the risk of chaagn the fair values of loans held-for-sale
and mortgage servicing rights.

Interest Rate Risk
We execute interest rate swaps to modify our exgouinterest rate risk by converting certain dixate instruments to a variable rate.
also enter into derivative instrument contracteedge exposure to variability in cash flows relatedariable-rate financial instruments.

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

Our fair value hedges consist of hedges of fixad-d@bt obligations including those received thioagvances from the Federal Home
Loan Bank of Pittsburgh (FHLB). Individual swap® aesignated as one-for-one hedges of specifidfiate debt obligations, except for the
advances from the FHLB, which are designated agdwgedf a portfolio because the advances are granpedimilar liability pools. As of
September 30, 2009, outstanding interest rate sdegignated as fair value accounting hedges held esset position had a fair value of
$509 million. The outstanding notional amount aSeptember 30, 2009, was $17.8 billion.

We enter into economic hedges to mitigate expokurthe following categories:

. Mortgage servicing rights and retained interes— Our mortgage servicing rights and retained intepestfolios are generall
subject to loss in value when mortgage rates decheclining mortgage rates generally result ifinanease in refinancing activity
that increases prepayments and results in a denlithe value of mortgage servicing rights andingtd interests. To mitigate the
impact of this risk, we maintain a portfolio of fincial instruments, primarily derivatives that e&se in value when interest rates
decline. The primary objective is to minimize theemall risk of loss in the value of mortgage seingcrights due to the change in fair
value caused by interest rate changes and theirétated impact to prepaymer
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We use a multitude of derivative instruments to aggnthe interest rate risk related to mortgageigagr/rights and retained
interests. They include, but are not limited tderast rate futures contracts, call or put optiom$J).S. Treasuries, swaptions, MBS
futures, U.S. Treasury futures, interest rate swiaparest rate floors, and interest rate caps.|&\ike do not utilize nonderivative
instruments (e.g., U.S. Treasuries) to hedge thigqgdio, we have utilized them previously and madyize them again in the future.
We monitor and actively manage our risk on a dadlgis, and therefore trading volume can be large.

As of September 30, 2009, outstanding contract inedn asset position had a fair value of $1.liobi] and those held in a
liability position had a fair value of $446 milliofhe outstanding notional amount was $144.3 Inilis of September 30, 2009.

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

The primary derivative instrument we use to accaeshphis objective for mortgage loans and IRLCkoisvard sales of
mortgage-backed securities, primarily Fannie MaBreddie Mac to-be-announced securities. Thesaimsints typically are entered
into at the time the IRLC is made. The value offtthrevard sales contracts moves in the oppositectiine of the value of our IRLCs
and mortgage loans held-for-sale. We also use d@ratives, such as interest rate swaps, optams futures, to hedge automotive
loans held-for-sale and certain portions of thetgaage portfolio. Nonderivative instruments may ddeqeriodically used to
economically hedge the mortgage portfolio, suckramst positions on U.S. Treasuries. We monitor aatively manage our risk on a
daily basis.

We do not apply hedge accounting to our derivagtiwefolio held to economically hedge the IRLCs anortgage and automoti
loans held-for-sale. As of September 30, 2009,tanting contracts held in an asset position hadrarélue of $173 million, and
those held in a liability position had a fair valofe$204 million. The outstanding notional amourstsw$34.3 billion as of
September 30, 2009.

. Off-balance sheet securitization activitie— We enter into interest rate swaps to facilitataigézation transactions where t
underlying receivables are sold to a nonconsoltigtelifying special-purpose entity (QSPE). As tinelerlying assets are carried in
a nonconsolidated entity, the interest rate swapsadl qualify for hedge accounting treatment. ASeptember 30, 2009, outstanding
contracts held in an asset position had a fairevafu$181 million. The outstanding notional amowas $5.4 billion as of
September 30, 200

. Debt — As part of our previous balance sheet securitizations and/or secured agipadacilities, certain interest rate swap:
interest rate caps have been included within cafesteld variable interest entities; these swap®ps evere generally required to m
certain rating agency requirements or were requisethe facility lender/provider. The interest rateaps and/or caps are generally
entered into when the debt is issued; accordirmlyrent trading activity on this particular derivatportfolio is minimal.

With the exception of a portion of our fixed-ratehd (which includes advances from the FHLB), weehawet applied hedge
accounting to our derivative portfolio held to eoarically hedge our debt portfolio. Typically, thigmificant terms of the interest r:
swaps match the significant terms of the underlglabt resulting in an effective conversion of thgerof the related debt. As of
September 30, 2009, outstanding contracts held asaet position had a fair value of $487 milliand those held in a liability
position had a fair value of $813 million. The datgling notional was $71.7 billion as of Septengr2009.

. Callable debt obligations— We enter into cancellable interest rate swaps asauic hedges of certain callable fi-rate debt ir
connection with our market risk management politthe hedging relationship does not meet a spatiiffectiveness assessment
threshold, it will be treated as an economic heddjecancellable swaps hedgit
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callable debt were treated as economic hedgesf 8egtember 30, 2009, outstanding contracts hedohiasset position had a f
value of less than $1 million and an outstandingomal amount of $15 millior

. Other — We enter into futures, options, and swaptions tigkeour net fixed versus variable interest rateedpe. As 0
September 30, 2009, outstanding contracts held &saet position had a fair value of $5 millioneTdutstanding notional amount
was $747 million as of September 30, 2C

Foreign Currency Risk

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

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

In addition, we have a centralized lending progtamanage liquidity for all of our subsidiary buséses. Foreign-currency-denominated
loan agreements are executed with our foreign digy&s in their local currencies. We evaluate foveign currency exposure resulting from
intercompany lending and manage our currency pigplogure by entering into foreign currency derivesiwith external counterparties. Our
foreign currency derivatives are recorded at falug with changes recorded as income offsetting#ties and losses on the hedged foreign
currency transactions.

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

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

As of September 30, 2009, outstanding foreign cwwyeswaps designated as cash flow accounting hdddésn an asset position had a
fair value of $10 million, and those held in a llab position had a fair value of $90 million. Tioaitstanding notional amount was
$425 million.

As of September 30, 2009, outstanding foreign auwmyeexchange derivatives not designated as hedgescounting purposes held in an
asset position had a fair value of $611 milliond #mose held in a liability position had a fair walof $401 million. The outstanding notional
amount was $21.4 billion as of September 30, 2009.

Credit Risk

Derivative financial instruments contain an elemaintredit risk if counterparties are unable to tibe terms of the agreements. Credit
risk associated with derivative financial instrurteeis measured as the net replacement cost sHmiltbtinterparties that owe us under the
contract completely fail to perform under the tewhshose contracts, assuming no recoveries of lyidg collateral as measured by the
market value of the derivative financial instrumehit September 30, 2009, and December 31, 2008ntrket value of derivative financial
instruments in an asset or receivable position$@a$ billion and $5 billion including accrued irgst of $229 million and $271 million,
respectively. At September 30, 2009, and Decembg2@08, the market value of derivative financigtiuments in a liability or payable
position was $2.0 billion and $2.6 billion includimccrued interest of $86 million and $104 millioespectively.
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To further mitigate the risk of counterparty defaule maintain collateral agreements with cert@ianterparties. The agreements require
both parties to maintain collateral in the evemtfilir values of the derivative financial instrurteemeet established thresholds. In the event
either party defaults on the obligation, the sedyarty may seize the collateral. Generally oulatetal arrangements are bilateral such that we
and the counterparty post collateral for the valfitheir total obligation to each other. Contratteams provide for standard and customary
exchange of collateral based upon changes in thketaalue of the outstanding derivatives. The saguparty posts additional collateral wt
their obligation has risen or removes collateraéwit has fallen. We also have unilateral colldtagreements whereby we are the only entity
required to post collateral. We have placed caltdtmtaling $1.4 billion and $1.6 billion at Septker 30, 2009, and December 31, 2008,
respectively, in accounts maintained by counteig@rtVe have received cash collateral from couatéigs totaling $595 million and
$1.5 billion at September 30, 2009, and Decembg@08, respectively. The collateral placed aneire are included on our Condensed
Consolidated Balance Sheet in other assets andeatexpenses and other liabilities, respectivelygdrtain circumstances, we receive or post
securities as collateral with counterparties. looadance with FASB ASC 860-30-25-5, we do not rdcarch collateral received on our
statement of financial position unless certain d¢tows have been met.

Accounting Treatment

All derivative financial instruments, whether desged for hedging relationships or not, are readaethe Condensed Consolidated
Balance Sheet as assets or liabilities and caatiéair value. Due to the nature of derivative iastents, they may be in a receivable/asset
position or a payable/liability position at the esfdan accounting period.

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

We formally document all relationships between hiegdnstruments and hedged items, as well as skmianagement objectives for
undertaking various hedge transactions. This psogetudes linking all derivatives that are desigdaas fair value or cash flow hedges to
specific assets and liabilities on the Condenseus@lidated Balance Sheet, to specific firm committa@r the forecasted transactions. Both at
the hedge’s inception and on an ongoing basisonadlly assesses whether the derivatives thatsee im hedging relationships are highly
effective in offsetting changes in fair values asl flows of hedged items.

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

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

Fair value of derivative
contracts in

Receivable
Liability

September 30, 20(($ in millions) position (a) position (b)
Derivatives designated as hedging instrum

Interest rate ris $ 50¢ $ —

Foreign exchange ris 10 90
Total derivatives designated as hedging instrurr 51¢ 90
Derivatives not designated as hedging instrum

Interest rate ris 1,92¢ 1,46:

Foreign exchange ris 611 401
Total derivatives not designated as hedging insénts 2,53¢ 1,86¢
Total derivatives $ 3,054 $ 1,95/

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

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

Three months ende: Nine months ende

($ in millions) September 30, 200 September 30, 20C
Derivatives in fair value hedging relationships
Gain (loss) recognized in earnings on derivative
Interest rate contrac
Other interest expent $ 147 $(2472)
(Loss) gain recognized in earnings on hedged iter
Interest rate contrac
Other interest expen: (13€) 192
Total designated interest rate contr: 6 (50
Derivatives not designated as hedging relationshig
Gain (loss) gain recognized in earnings on derivates
Interest rate contrac

Servicing asset valuation and hedge activities 384 (519
Loss on mortgage and automotive loans, (201) (167)
Other gain (loss) on investments, 2 (5)
Other income, net of loss (6) 17
Other operating expens (25) (39)
Total nondesignated interest rate contr: 154 (713)
Foreign exchange contracts
Other interest expen: 8 3
Other income, net of loss (©)] (19¢)
Total foreign exchange contrau 5 (201)
Gain (loss) recognized in earnings on derivat $ 16t $(964)
(@) Amqunlglrepresents the difference between the@és in the fair values of the currency hedgephtte revaluation of the related foreign denorteédadebt or foreign denominated
recelvable

14. Income Taxes

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

GMAC LLC and certain U.S. subsidiaries were pasettgh entities for U.S. federal income tax purpgs@s to the Conversion.
U.S. federal, state, and local income taxes wet@rovided for these entities as they were nothilxantities with the exception of a few local
jurisdictions that tax LLCs or partnerships. LLCmiieers are required to report their share of ouatilexincome on their respective income
returns. In addition, GMAC LLC’s banking, insuranead foreign subsidiaries were generally corporatiand subject to, and required to
provide for U.S. federal and foreign income taxidse

33



Table of Contents

GMAC INC.
NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Conversion did not change the tax status of thelssidiaries. The income tax expense related teethegorations is included in income tax
expense in our Condensed Consolidated Statemémtaie, along with other miscellaneous state, |amad franchise taxes of GMAC and
certain other subsidiaries.

The significant components of income tax expensaékit) from continuing operations were as follows:

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

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

U.S. federa $ 37 $ 47 $ 69 $ (19

Foreign 127 10¢€ 194 19¢

State and loce (67) (9 (229) 4
Total current (benefit) expen 97 144 34 184
Deferred income tax (benefit) exper

U.S. federa (27¢€) (61) (481) 69

Foreign (25 (17€) (92 (239

State and loce (35) (8 60 (42)
Total deferred benef (336) (245) (513) (112)
Total income tax (benefit) expense before chandexrstatus (239) (201) 479 72
Change in tax statt (53 — 1,16(C —
Total income tax (benefit) expen $ (292 $ (10] $ 681 $ 72

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

Three months endec Nine months endec
September 30, September 30,
($ in millions) 2009 2008 2009 2008
Statutory U.S. federal tax rs 35.(% 35.(% 35.(% 35.(%
Change in tax rate resulting frc
Change in tax statt 5.5 — (29.0 —
LLC results not subject to federal or state incdees — (23.9 (13.6) (7.9
Effect of valuation allowance chan (20.9) (6.2) (8.0 (15.1)
Foreign income tax rate different| (5.5 (2.9 (5.2 (3.9
State and local income taxes, net of federal inctaméenefil 11.2 11 3.2 0.6
Tax-exempt incomi 0.1 0.1 0.1 0.2
Other 4.9 — 0.4 (0.2
Effective tax rate 30.4% 3.8% (17.0% (1.9%
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Deferred tax assets and liabilities result fronfed#nces between assets and liabilities measurdthémcial reporting purposes and those
measured for income tax purposes. The Conversauitegl in a $1.2 billion increase in income taxenge related to the establishment of
deferred tax liabilities and assets of $2.3 billaord $1.1 billion, respectively. The significanhgoonents of deferred tax assets and liabilities
after consideration of these adjustments are ttefiiein the following table.

($ in millions) September 30, 20C December 31, 20!
Deferred tax liabilities
Lease transactior $1,34( $1,32(
Debt issuance cos 68C 5
Deferred acquisition cos 42¢ 502
Hedging transactior 128 1
Tax on unremitted earning 11t 53
State and local taxe 10C 19
Unrealized gains on securiti 45 —
Other 18€ 8
Gross deferred tax liabilitie 3,01¢ 1,90¢
Deferred tax asset:
Tax loss carryforward 1,46: 942
Provision for credit losse 38C 382
Sale of finance receivables and loi 28¢ 132
Investment in ResCap partners 224 —
Contingency 211 12¢
Unearned insurance premiul 19¢ 252
Mark-to-market on consumer loa 79 —
Investment in subsidial 52 —
Depreciatior 50 58
Accumulated translation adjustme 22 42
Tax credit carryforward 7 6C
Unrealized losses on securit — 80
Postretirement benefi — 1C
Manufacturing incentive — 33
Other 19¢ 15E
Gross deferred tax ass: 3,17¢ 2,27¢
Valuation allowanct (1,492 (929
Net deferred tax asse 1,68¢ 1,35]
Net deferred tax liabilit $ 1,33 $ 55¢

Gross unrecognized tax benefits totaled $149 miléind $150 million as of September 30, 2009, anceBwer 31, 2008, respectively.
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15. Related Party Transactions

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

($ in millions) September 30, 20C December 31, 20(
Assets
Available-for-sale investment in as-backed securit— GM (@) $ 35 $ 35
Securec
Finance receivables and loans, net of unearnedrie
Wholesale automotive financi— GM (b) 327 595
Term loans to deale— GM (b) 75 105
Lending receivable— GM — 26
Lending receivable— affiliates of FIM Holdings 58 91
Investment in operating leases, — GM (c) 64 291
Notes receivable from GM ( 941 1,464
Other asset
Other— GM 29 32
Total securel 1,494 2,604
Unsecurec
Notes receivable from GM ( 29 191
Other asset
Subvention receivables (rate and residual sup— GM 165 53
Lease pu-ahead receivabl— GM 23 28
Other— GM 20 49
Total unsecure 237 321
Liabilities
Unsecured det
Notes payable to G! $ 689 $ 566
Secured det
Cerberus model home term lo — 8
Accrued expenses and other liabilit
Wholesale payabl— GM 536 319
Deferred revenu— GM (e) — 318
Other payable— GM 173 45

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

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

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

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

(e) Represents prepayments made by GM pursualn¢ tietms of the Sale Transactions requiring thegtigregate amount of certain unsecured obligatb@Vl to us not exceed a
prescribed cap. Subsequent to December 31, 2088y agreement was reached between GMAC and GMngithlimitations on unsecured exposure going forw&eherally,
unsecured exposure based on what we believe fromtt time to be “probable” amounts owed from GM e limited to $2.1 billion; and unsecured expesubased on “maximum”
possible amounts owed will be limited to $4.1 bitli This distinction was established to more easéynage exposures since certain amounts thateviled to us from GM (e.g.,
pursuant to ris-sharing and similar arrangements) are based oablas and assumptions that may change over
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Statement of Income
A summary of the statement of income effect of seations with GM, FIM Holdings, and affiliated coenpes follows:

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

($ in millions) 2009 2008 2009 2008
Net financing revenue

GM and affiliates lease residual value support —thidmerican

operations (a $ 26 $ 23€ $ 164 $ 674

GM and affiliates rate suppc— North American operatior 194 24¢ 577 e

Wholesale subvention and service fees from 45 78 15¢ 23€

Interest earned on wholesale automotive finan 2 6 12 20

Interest earned on term loans to dea 1 1 2 3

Interest expense on loans with C 23 (16) (37 (37

Interest income on loans with FIM Holdings affikat ne 1 (28) 2 (20

Consumer lease payments from GM 1 21 60 45
Other revenue

Insurance premiums earned from ( 52 68 13t 17¢

Interest on notes receivable from GM and affilie 18 8 57 99

Interest on wholesale settlements 40 57 95 82

Revenues from G-leased properties, n 2 5 8 12

Derivatives (d — @) 2 3

Losses on model home asset sales with an affdia@erberus — (27) — (27)

Other — 2 2 6
Servicing fees

U.S. automotive operating leases 4 18 22 71
Servicing asset valuatior

Losses on sales of securitized excess servicings l@aCerberu — (24) — (24)
Expense

Off-lease vehicle selling expense reimbursemer (6) (15 (22) (35

Payments to GM for services, rent, and marketimeages (g 37 55 88 123

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

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

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

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

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

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

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

Nine months ende

Year ended
($ in millions) September 30, 20C December 31, 20(
Equity
Capital contributions received ( $1,247 $758
Dividends to members (| 379 79
Preferred interest dividen— GM 103 —

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

(b) Pursuant to the operating agreement with our sbéders, our shareholders are permitted distribstiorpay the taxes they incurred from ownershifheir GMAC interests prior to o
conversion from a tax partnership to a corporatipiMarch 2009, we executed a transaction that2@® tax-reporting implications for our sharehotdén accordance with the
operating agreement, the approval of both our Bo&idirectors and the U.S. Department of Treasuag wbtained in advance for the payment of taxiligions to our shareholders.
Amounts distributed to GM and FIM Holdings were 628illion and $173 million, respectively, for thene months ended September 30, 2009. Includecki2®9 amount is
$40 million of remittances to GM for tax settlemeand refunds received related to tax periods poithe Sale Transactions. The 2008 amounts priynapresent remittances to GM
for tax settlements and refunds received relatedxgeriods prior to the Sale Transactions asirediby the terms of the Purchase and Sale Agreebegween GM and FIM Holding

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

We provide vehicle financing through purchasestdit automotive and lease contracts with retastamers of primarily GM dealers. We
also finance the purchase of new and used vehigi€aM dealers through wholesale financing, extetingiofinancing to GM dealers, provide
fleet financing for GM dealers to buy vehicles thiegpt or lease to others, provide wholesale velimlentory insurance to GM dealers, provide
automotive extended service contracts through GMeds, and offer other services to GM dealers. Assalt, GM'’s level of automobile
production and sales directly impacts our finan@ng leasing volume; the premium revenue for wkadéegehicle inventory insurance; the
volume of automotive extended service contractd;tha profitability and financial condition of tlt&V dealers to whom we provide wholesale
financing, term loans, and fleet financing. In diai, the quality of GM vehicles affects our obligas under automotive extended service
contracts relating to such vehicles. Further, #gsale value of GM vehicles, which may be impactegdrious factors relating to GM'’busines
such as brand image, the number of new GM vehprieduced, the number of used vehicles remarketagduoiction in core brands, affects the
remarketing proceeds we receive upon the salepofsessed vehicles and off-lease vehicles at teaséation.

Our Global Automotive Finance operations are higtdpendent on GM sales volume. In 2008 and 20@®agehicle sales declined
rapidly, and there is no assurance that the glabi@mmotive market or GM’s share of that market wilt suffer a significant further downturn.
Vehicle sales volume could be further adverselydoted by ongoing restructuring that is expecteedtnice the number of GM retail channels
and core brands or consolidate GM’s dealer netweukthermore, with GM’s recent emergence from baptay protection, it is difficult to
predict with certainty the consequences of the hatky filing and the impact it could have on coms&u sentiment and GM’s business in the
future. Any negative impact could in turn have derial adverse affect on our business, resultpefations, and financial position.

As of September 30, 2009, we had an estimatedillich in secured credit exposure, which inclugesnarily wholesale vehicle
financing to GM-owned dealerships, notes receiviile GM, and vehicles leased directly to GM. We

38



Table of Contents

GMAC INC.

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

further had approximately $1.5 billion in unsecuceddit exposure, which includes estimates of paym&om GM related to residual support
and risk-sharing agreements. Under the terms ¢dicesgreements between GMAC and GM, GMAC hasitjtg to offset certain of its
exposures to GM against amounts GMAC owes to GM.

As of September 30, 2009, we have not establishesisaallowance relative to our credit exposur&hkd. All material contracts that GM
had with GMAC were transferred to the new GM enititgluding all of GM’s corresponding pre- and pbsikruptcy petition liabilities and
payment obligations.

Retail and Lease Programs

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

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

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

Based on the September 30, 2009, outstanding Monttrican operating lease and retail balloon padfylthe additional maximum
amount that could be paid by GM under the residupport programs is approximately $1.1 billion araluld be paid only in the unlikely eve
that the proceeds from the entire portfolio of éeassets were lower than both the contractualuakiglue and our standard residual rates.

Based on the September 30, 2009, outstanding Monttrican operating lease portfolio, the maximum amdhat could be paid under the
risk-sharing arrangements is approximately $1 Kohiland would be paid only in the unlikely evenat the proceeds from all outstanding lease
vehicles were lower than our standard residuakratel no higher than the contractual risk-shardimgy f

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

Nine months ended September 3|

2009 2008

GM and affiliates subvented contracts acqu
North American operatior 68% 80%
International operatior 57% 40%

Other

We have entered into various services agreemetisGi that are designed to document and maintaircouent and historical
relationship. We are required to pay GM fees inngation with certain of these agreements relatexitdinancing of GM consumers and
dealers in certain parts of the world.
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GM also provides payment guarantees on certain @anial assets we have outstanding with certainltparty customers. As of
September 30, 2009, and December 31, 2008, comatheltigations guaranteed by GM were $72 milliod &8 million, respectively.
Additionally, GM is bound by repurchase obligatidasepurchase new vehicle inventory under ceasumstances, such as dealer default.
We also have a consignment arrangement with GMdarmercial inventories in Europe. As of Septemlikr2809, and December 31, 2008,
wholesale inventories related to this arrangemearevg51 million and $141 million, respectively, aaré reflected in other assets on our
Condensed Consolidated Balance Sheet.

16. Fair Value

Fair Value Measurements

FASB ASC Topic 820Fair Value Measurements and Disclosurgsovides a definition of fair value, establislzeamework for
measuring fair value, and requires expanded disadssabout fair value measurements. The standatibapvhen GAAP requires or allows
assets or liabilities to be measured at fair vallerefore, it does not expand the use of faire@uany new circumstance.

For purposes of this disclosure, fair value ismdi as the price that would be received to sedisset or paid to transfer a liability in an
orderly transaction between market participants@imeasurement date. Fair value should be bast#te@ssumptions market participants
would use when pricing an asset or liability anthlelishes a fair value hierarchy that prioritizes information used to develop those
assumptions. The fair value hierarchy gives thédsg priority to quoted prices available in actwarkets (i.e., observable inputs) and the
lowest priority to data lacking transparency (ilepbservable inputs). Additionally, entities aequired to consider all aspects of
nonperformance risk, including the entity’s ownditestanding, when measuring the fair value ofaility.

A three-level hierarchy is to be used when meaguaimd disclosing fair value. An instrument’s catézation within the fair value
hierarchy is based on the lowest level of signiftdaput to its valuation. The following is a deiption of the three hierarchy levels:

Level 1  Inputs are quoted prices in active markatédentical assets or liabilities as of the meament date. Additionally, the entity
must have the ability to access the active madat,the quoted prices cannot be adjusted by tlity €

Level 2 Inputs are other than quoted prices included witlevel 1 that are observable for the asset orlitgbeither directly ot
indirectly. Level 2 inputs include quoted pricesattive markets for similar assets or liabilitigapted prices in inactive mark
for identical or similar assets or liabilities; iaputs that are observable or can be corroborateabbervable market data by
correlation or other means for substantially tHetbrm of the assets or liabilitie

Level 3  Unobservable inputs are supported by little or reskmt activity. The unobservable inputs represeamagemer’'s best
assumptions of how market participants would ptieeassets or liabilities. Generally, Level 3 assetd liabilities are valued
using pricing models, discounted cash flow methogials, or similar techniques that require signifitgadgment or estimatiol

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

. Trading securities — Trading securities are recorded at fair value aagt be ass-backed or ass-related ass-backed securitie
(including senior and subordinated interests),qpial-only, or residual interests and may be inmestt grade, noninvestment grade,
or unrated securities. We base our valuation dfiicgasecurities on observable market prices whailable; however, observable
market prices are not available for a significamttipn of these assets due to illiquidity in therkes. When observable market pri
are not available, valuations are primarily basednhternally developed discounted cash flow motiedé use a markdiased discoul
rate. The
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valuation considers recent market transactionseraipce with similar securities, current businemsditions, and analysis of tl
underlying collateral, as available. To estimatehcBows, we utilize various significant assumpsoncluding market observable
inputs (e.g., forward interest rates) and integpndéveloped inputs (e.g., prepaymspeeds, delinquency levels, and credit losses
classified 93% and 60% of the trading securitig@reed at fair value as Level 3 at September 30928nd December 31, 2008,
respectively. Trading securities account for 3% &#dof all assets reported at fair value at Seperb, 2009, and

December 31, 2008, respective

. Available-for-sale securitiec — Available-for-sale securities are carried at faitue primarily based on observable market prilfes.
observable market prices are not available, ouratains are based on internally developed discdurdash flow models that use a
marketbased discount rate and consider recent marketactions, experience with similar securities, aurklmisiness conditions, &
analysis of the underlying collateral, as available estimate cash flows, we are required to @tiarious significant assumptions
including market observable inputs (e.g., forwantgtiiest rates) and internally developed inputdiaing prepayment speeds,
delinquency levels, and credit losses). We claiéss than 1% and 10% of the available-for-saderities reported at fair value as
Level 3 at September 30, 2009, and December 3B,2686pectively. Available-for-sale securities aguofor 43% and 24% of all
assets reported at fair value at September 30,, 20@PDecember 31, 2008, respectiv

. Loans hel«-for-sale — We elected the fair value option for certain mogeg#oans hel-for-sale. The loans elected were governn
and agency eligible residential loans funded aftdy 31, 2009. These loans are presented in the ¢délecurring fair value
measurements. Refer to the section within this Ktesl Fair Value Option of Financial Assets and Finandigbilities for
additional information. The loans not elected untierfair value option are accounted for at thedowf cost or fair value. The tables
associated with nonrecurring fair value measurerimetiide only loans carried at fair value that aceounted for at the lower of cost
or fair value. We classified 13% and 63% of thenkoheld-for-sale reported at fair value as Levat September 30, 2009, and
December 31, 2008, respectively. Loans held-foe-aatount for 16% and 9% of all assets reportéairatalue at
September 30, 2009, and December 31, 2008, regplgc

Approximately 4% and 6% of the total loans heldgafe carried at fair value are automotive loarSegttember 30, 2009, and
December 31, 2008, respectively. We based our trafuaf automotive loans held-for-sale on intepaléveloped discounted cash
flow models or terms established under fixed-padiarward flow agreements and have classifiedhase loans as Level 3. These
valuation models estimate the exit price we expececeive in the loan’s principal market, whiclpdeding upon characteristics of
the loans may be the whole-loan market, the sératitn market, or committed prices contained imfard sale agreements.
Although we utilize and give priority to market @pgable inputs, such as interest rates and mapkeads within these models, we
are typically required to utilize internal inpussich as prepayment speeds, credit losses, andidtsetes. While numerous controls
exist to calibrate, corroborate, and validate thesanal inputs, these internal inputs requireubke of judgment and can have a
significant impact on the determination of the Isaralue. Accordingly, we classified all automotile@ns held-for-sale as Level 3.

Approximately 96% and 94% of the total loans haldgale carried at fair value are mortgage loar&atember 30, 2009, and
December 31, 2008, respectively. We originate oclpase mortgage loans in the United States thattead to sell to Fannie Mae,
Freddie Mac, and Ginnie Mae (collectively, the Ages). Additionally, we originate or purchase magg loans both domestically
and internationally that we intend to sell into #eezondary markets through whole-loan sales origizetions, although this activity
was substantially curtailed beginning in 2008.

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

Loans valued using observable market prices fontidal or similar assets— This includes all domestic loans that can bd sol
to the Agencies, which are valued predominantlpbllished forward agency prices. This
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will also include all nonagency domestic loansnteinational loans where recently negotiated maskees for the loan pool
exist with a counterparty (which approximates failue) or quoted market prices for similar loars arailable. As these
valuations are derived from quoted market pricesclassify these valuations as Level 2 in thevalue disclosures. As of
September 30, 2009, and December 31, 2008, 91% E¥drespectively, of the mortgage loans held-fde-surrently being
carried at fair value were classified as Level Bel@o the current illiquidity of the mortgage matkemay be necessary to look
for alternate sources of value, including the wHobn purchase market for similar loans and plaoceesmeliance on the
valuations using internal models.

Loans valued using internal models Fo the extent observable market prices are notablaj we will determine the fair value
of loans held-for-sale using internally developetlration models. These valuation models estimaexit price we expect to
receive in the loan’s principal market, which degieg upon characteristics of the loan may be thele/oan or securitization
market. Although we utilize and give priority to rkat observable inputs such as interest rates anklenspreads within these
models, we are typically required to utilize intgrimputs, such as prepayment speeds, credit lossdgiscount rates. While
numerous controls exist to calibrate, corroborae, validate these internal inputs, the generatighese internal inputs
requires the use of judgment and can have a signifimpact on the determination of the loan’s ¥ailue. Accordingly, we
classify these valuations as Level 3 in the falugalisclosures. As of September 30, 2009, and idbee 31, 2008, 9% and
59%, respectively, of the mortgage loans held-&de-surrently being carried at fair value are dfestas Level 3.

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

. Consumer finance receivables and loans, net of urmead income — We elected the fair value option for certain tgage loans
held-for-investment. The elected loans collateealipn-balance sheet securitization debt in whiclestinated credit reserves
pertaining to securitized assets that could hawvelready had, exceeded our economic exposureelBoged loans represent a portion
of the consumer finance receivable and loans oiCtrelensed Consolidated Balance Sheet. The baflaatceas not elected was
reported on the balance sheet at the principal atmmutstanding, net of charge-offs, allowance éaml losses, and premiums or
discounts

The mortgage loans held-for-investment that calddized securitization debt are legally isolatezhirus and are beyond the
reach of our creditors. The loans are measuregiratdlue using a portfolio approach or an in-usnpse. The objective in fair
valuing the loans and related securitization dglbd iaccount properly for our retained economierest in the securitizations. As a
result of reduced liquidity in capital markets, wed of both these loans and the securitized bardsxpected to be volatile. Since
approach involves the use of significant unobsdevaiputs, we classified all the mortgage loansifet-investment elected under
the fair value option as Level 3. As of Septeml®&rZD09, and December 31, 2008, we classifiedogsemer finance receivables
and loans reported at fair value as Level 3. Corsdimance receivables and loans accounted forad4/&6 of all assets reported at
fair value at September 30, 2009, and Decembe2(18, respectively. Refer to the section withirs thbte titledFair Value Option
of Financial Assets and Financial Liabilitiégr additional information.

. Commercial finance receivables and loans, net ofeamned income — We evaluate our commercial finance receivabteslaans,
net of unearned income for impairment . We gengtadise the evaluation on the fair value of the dgitey collateral supporting the
loan when expected to be the sole source of repatyMéhen the carrying value exceeds the fair valube collateral, an impairme
loss is recognized and reflected as a nonrecufaingalue measurement. As of September 30, 20@9a6d 94% of the impaired
commercial finance receivables and loans wereifledss Level 2 and Level 3, respectively. As @fdember 31, 2008, 27% and
73% of the impaired commercial finance receivables loans were classified as Level 2 and Levet§yectively. Commercial
finance receivables and loans accounted for 8% abaets reported at fair value at September @09 2and December 31, 20(
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. Mortgage servicing rights— We typically retain MSRs when we sell assets ihtodecondary market. MSRs do not trade i
active market with observable prices; thereforeuae internally developed discounted cash flow ristdeestimate the fair value of
MSRs. These internal valuation models estimateash flows based on internal operating assumptiatsve believe would be us
by market participants combined with market-basssimptions for loan prepayment rates, interess rated discount rates that we
believe approximate yields required by investorthia asset. Cash flows primarily include serviciags, float income, and late fees,
in each case less operating costs to service #msld he estimated cash flows are discounted asirgption-adjusted spread-derived
discount rate. All MSRs were classified as Levat $eptember 30, 2009, and December 31, 2008. M&¢tainted for 10% of all
assets reported at fair value at September 30,, 20@PDecember 31, 20C

. Interests retained in securitization truss — Interests retained in securitization trusts arei@amt fair value. Valuations are bas
on internally developed discounted cash flow motieds use a market-based discount rate. The vatuatinsiders recent market
transactions, experience with similar assets, atifyasiness conditions, and analysis of the unarlgollateral, as available. To
estimate cash flows, we utilize various significassumptions including market observable inputs (eorward interest rates) and
internally developed inputs (e.g., prepayment spegelinquency levels, and credit losses). Allriasts retained in securitization
trusts were classified as Level 3 at Septembe2@09, and December 31, 2008. Interests retaineddaritization trusts accounted
for 1% and 3% of all assets reported at fair valuSeptember 30, 2009, and December 31, 2008,atdsg.

. Derivative instrument: — We manage risk through our balance of loan pradnetnd servicing businesses while using portfatibs
financial instruments, including derivatives, tomage risk related specifically to the value of &eld-for-sale, loans held-for-
investment, MSRs, foreign currency debt; and wereinto interest rate swaps to facilitate transanxgtiwhere the underlying
receivables are sold to a nonconsolidated QSPEn®the three months and nine months ended Septe36b&009, we recorded 1
economic hedge gains of $159 million and net los§&914 million, respectively. During the three miles and nine months ended
September 30, 2008, we recorded net economic hgalge of $459 million and gains of $773 millionspectively. Refer to Note 13
for additional information regarding changes in fhie value of economic hedge

We enter into a variety of derivative financialtmsnents as part of our hedging strategies. Cedfihese derivatives are
exchange traded, such as Eurodollar futures, detravithin highly active dealer markets, such anag to-be-announced securities.
To determine the fair value of these instrumentsutilize the exchange price or dealer market focéhe particular derivative
contract; therefore, we classified these contrastsevel 1. We classified 5% of the derivative tsaad 5% of the derivative
liabilities reported at fair value as Level 1 apfanber 30, 2009. We classified less than 1% ofléravative assets and 3% of the
derivative liabilities reported at fair value asveé1 at December 31, 2008.

We also execute over-the-counter derivative cotgratich as interest rate swaps, floors, capsdoos; and swaptions. We
utilize third-party-developed valuation models the¢ widely accepted in the market to value these-the-counter derivative
contracts. The specific terms of the contract aadket observable inputs (such as interest ratediaheurves and interpolated
volatility assumptions) are entered into the moWé classified these over-the-counter derivativetreets as Level 2 at
September 30, 2009, because all significant injptiesthese markets were market observable. Weifikb34% of the derivative
assets and 75% of the derivative liabilities repomt fair value as Level 2 at September 30, 20089classified 69% of the derivati
assets and 44% of the derivative liabilities repdmt fair value as Level 2 at December 31, 2008.

We also hold certain derivative contracts thatsanectured specifically to meet a particular hedgibjective. These derivative
contracts often are utilized to hedge risks inhewdthin certain on-balance sheet securitizatidrshedge risks on particular bond
classes or securitization collateral, the deriveiwnotional amount is often indexed to the hedtgd. As a result, we typically are
required to use internally developed prepaymenirapsions as an input into the model to forecastriinotional amounts on these
structured derivative contracts. Accordingly, wasslified these derivative contracts as Level 3.clssified 21% of the derivative
assets and 20% of the derivative liabilities repart fair value as Level 3 at September 30, 2009classified 31% of the derivati
assets and 53% of the derivative liabilities repdmt fair value as Level 3 at December 31, 2008.
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We are required to consider all aspects of nhonpedace risk, including our own credit standing, wineeasuring fair value of a
liability. We consider our credit risk and the dtesk of our counterparties in the valuation efridative instruments through a credit
valuation adjustment (CVA). The CVA calculationlizeés our credit default swap spreads and the dprefthe counterparty. The
CVA calculates the probable or potential future@syre on the derivative under different interest emrency exchange rate
environments using a simulation tool. For each &tien, a CVA is calculated using either our crefifault spread, or the default
spread of the counterparty, and the potential exgosf the simulation.

Derivative assets accounted for 10% and 17% afsaéts reported at fair value at September 30,, 20@PDecember 31, 2008,
respectively. Derivative liabilities accounted &6% and 58% of all liabilities reported at fair walat September 30, 2009, and
December 31, 2008, respectively.

. Derivative collateral placed with counterpartic — Collateral in the form of investment securities earried at fair value using
guoted prices in active markets for similar assats.classified 100% of securities posted as colhtes Level 1 at
September 30, 2009. Securities posted as collatecalunted for 3% of all assets reported at fdirerat September 30, 20(

. Repossessed and foreclosed as — Foreclosed upon or repossessed assets resultinddem defaults are carried at the lowe
either cost or fair value less costs to sell amditacluded in other assets on the Condensed Cdasadi Balance Sheet. The fair value
disclosures include only assets carried at faue#ss costs to se

The majority of assets acquired due to defaulf@neclosed assets. We revalue foreclosed assetperiodic basis. We
classified properties that are valued by indepenttard-party appraisals less costs to sell as L2ve#/hen third-party appraisals are
not obtained, valuations are typically obtainedrfrimird-party broker price opinion; however, depegdn the circumstances, the
property list price or other sales price informatimay be used in lieu of a broker price opinions&hon historical experience, we
adjust these values downward to take into accoamtagie and other factors that typically cause theabtquidation value of
foreclosed properties to be less than broker mixirion or other price sources. This valuation atfient is necessary to ensure the
valuation ascribed to these assets considers ufégters and circumstances surrounding the fored@sset. As a result of applying
internally developed adjustments to the third-pantyvided valuation of the foreclosed property,classified these assets as Level 3
in the fair value disclosures. As of SeptemberZB@9, we classified 62% and 38% of foreclosed apdssessed properties carrie
fair value less costs to sell as Level 2 and L8yetspectively. As of December 31, 2008, we clessB8% and 62% of foreclosed
and repossessed properties carried at fair vafiseckests to sell as Level 2 and Level 3, respdgtiiRepossessed and foreclosed
assets account for 1% and 2% of all assets repattir value at September 30, 2009, and Dece@be2008, respectively.

. On-balance sheet securitization de — We elected the fair value option for certain mogggéoans hel-for-investment and -
balance sheet securitization debt. In particula ghected the fair value option on securitizatiebtdssued by domestic on-balance
sheet securitization vehicles as of January 1, 2008hich we estimated credit reserves pertaitingecuritized assets could have
already had, exceeded our economic exposure. Tjeetive in measuring the loans and related seeatitin debt at fair value was to
approximate our retained economic interest and@oamexposure to the collateral securing the sézation debt. The remaining
on-balance sheet securitization debt that wasIeotezl under the fair value option is reportedtenhialance sheet at cost, net of
premiums or discounts and issuance ct

We value securitization debt that was elected @nsto the fair value option and any economicadhained positions using
market observable prices whenever possible. Theitigation debt is principally in the form of assand mortgagdacked securitie
collateralized by the underlying mortgage loansitet-investment. Due to the attributes of the ufydieg collateral and current
market conditions, observable prices for theseuns¢nts are typically not available in active maskén these situations, we consi
observed transactions as Level 2 inputs in ourdisted cash flow models. Additionally, the discathtash flow models utilize
other market observable inputs, such as interéss,rand internally derived inputs including prapaynt speeds, credit losses, and
discount rates. Fair value option elected finansiaguritization debt is classified as Level 3 assalt of the reliance on
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significant assumptions and estimates for modeltsypgOn-balance sheet securitization debt accdan®1% and 42% of all
liabilities reported at fair value at September 3009, and December 31, 2008, respectively. Asaltref reduced liquidity in capital
markets, values of both the elected loans andabergized debt are expected to be volatile. Reféhe section within this Noteair
Value Option for Financial Assets and Financial hilities for a complete description of these securitizations

Recurring Fair Value

The following tables display the assets and liib8imeasured at fair value on a recurring bastduding financial instruments elected for
the fair value option. We often economically hetlge fair value change of our assets or liabilitigth derivatives and other financial
instruments. The tables below display the hedgearately from the hedged items; therefore, thepatadirectly display the impact of our risk
management activities.

Recurring fair value measurements
September 30, 20(($ in millions) Level 1 Level2 Level 3 Total
Assets
Investment securitie
Trading securitie
Mortgage-backed

Residentia $ — $ 61 $ 14t $ 20¢
Asse-backec — — 702 702
Total trading securitie — 61 847 90¢

Available-for-sale securitie
Debt securitie!

U.S. Treasury and federal agenc 2,97¢ 1,421 — 4,39¢
States and political subdivisio — 832 — 832
Foreign governmer 1,33( 23¢ — 1,56¢
Mortgage-backec
Residentia — 3,41¢ 6 3,42¢
Commercial — 6 — 6
Asse-backed — 851 35 88¢
Corporate debt securiti — 1,527 — 1,527
Other 1 19¢ — 197
Total debt securitie 4,30¢ 8,481 41 12,83}
Equity securitie: 574 54 — 62€
Total availabl-for-sale securitie 4,88: 8,541 41 13,46¢
Loans hel-for-sale (& — 4,30¢ — 4,30¢
Consumer finance receivables and loans, net ofrnaddancome (a — — 1,54: 1,54:
Mortgage servicing right — — 3,24: 3,24:
Other asset
Cash reserve deposits h-for-securitization trust — — 39 39
Interests retained in securitization tru — — 60¢ 60¢
Derivative assets, net ( 64 78t 251 1,10¢
Derivative collateral placed with counterpart 804 — — 804
Total asset $ 5,751 $13,69:  $6,57¢ $26,01¢
Liabilities
Secured det
On-balance sheet securitization debt $ — $ —  $1,529 $(1,529
Other liabilities (@] — — (1
Total liabilities $ @O $ — $1529 $(1,530

(a) Carried at fair value due to fair value option &lat.
(b) At September 30, 2009, derivative assets witleivel 1, Level 2, and Level 3 were $165 millio2, &billion, and $647 million, respectively. Additially, derivative liabilities within
Level 1, Level 2, and Level 3 were $101 million,%billion, and $396 million, respectivel
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Recurring fair value measureme

December 31, 200($ in millions) Level 1 Levelz Level Total
Assets
Investment securitie
Trading securitie $ 1 $ 48¢ $ 72C $ 1,207
Available-for-sale securitie 1,73¢ 3,861 631 6,23¢
Consumer finance receivables and loans, net ofrnedancome (a — — 1,861 1,861
Mortgage servicing right — — 2,84¢ 2,84¢
Other asset
Cash reserve deposits h-for-securitization trust — — 41 41
Interests retained in securitization tru — — 1,001 1,001
Derivative (liabilities) assets, net ( (51 2,26 14¢ 2,361
Total asset $1,68¢ $6,61€ $ 7,251 $15,55!
Liabilities
Secured dek
On-balance sheet securitization debt $ — $ —  $1,899  $(1,899
Total liabilities $ — $ —  $1,899  $(1,899

(a) Carried at fair value due to fair value option &lat.
(b) At December 31, 2008, derivative assets witlenel 1, Level 2, and Level 3 were $21 million, 43Billion,

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

fully reflect the impact of our risk managementiates.

Level 3 recurring fair value measurements

Net realized/unrealized

Net unrealizec

gains (losses)

gains (losses) Purchases Net included in
Fair value Included in issuances transfers Fair value earnings still
other and as of held as of
as of Included in comprehensive settlements into/ September 3C September 30
L July 1, (out of)
($ in millions) 2009 earnings income (a) net Level 3 2009 2009
Assets
Investment securitie
Trading securitie
Mortgage-backec
Residentia $ 162 $ — $— $ (18) $— $ 14t $ 1¢ (b)
Asse-backec 571 12€ (b) 5 — — 70z (83) (b)
Total trading securitie 734 12€ 5 (18) — 847 (65)
Available-for-sale securitie
Debt securitie:
Mortgage-backed
Residentia 4 — 1 — 1 6 —
Asse-backed 413 4 (b) 2 (384) — 35 —
Total available-for-sale
securities 417 4 3 (384) 1 41 —
Consumer finance receivables and
loans, net of unearned income
(c) 1,58¢ 33¢ (d) — (389 — 1,54: 24C (d)
Mortgage servicing right 3,50¢ (494) (e) — 22¢ — 3,24: (494) (e)
Other asset
Cash reserve deposits
held-for-securitization
trusts 33 6 (f) — — — 39 97) (f)
Interests retained in
securitization trust 662 21 (f) 1) (73) — 60¢ 15) ()
Fair value of derivative
contracts in (liability)
receivable position, n 22¢ ) (9) — 29 — 251 10¢ (9)
Total asset $  7,16¢ $ (1) $7 $(602) $1 $ 6,570 $(322)
Liabilities
Secured det
On-balance sheet securitizati
debt (c) $ (1,579 $ (330) (h) $— $37¢ $— $(1,529) $(207) (h)
Total liabilities $ (1,579 $ (330 $— $ 37¢ $— $(1,529) $(207)

(a) Includes foreign currency translation adjustmeifi@ny.
(b) The fair value adjustment is reported as ogaén (loss) on investments, net, and the relatedtast is reported as interest and dividends oesitnwent securities in the Condensed

Consolidated Statement of Incon
(c) Carried at fair value due to fair value option &lat.

(d) The fair value adjustment is reported as othesme, net of losses, and the related interespisrted as consumer financing revenue in the GweteConsolidated Statement of

Income.

(e) Fair value adjustment reported as servicing asgegation and hedge activities, net, in the Conde@@nsolidated Statement of Incor

(f) Reported as other income, net of losses, on invegBnnet, in the Condensed Consolidated Stateofiémtome.

(g) Refer to Note 13 for information related to thedtian of the gains and losses on derivative insémtiin the Condensed Consolidated Statement ofrac

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

Net unrealizec

Net realized/unrealized gains (losses)
gains (losses) Purchases Net included in
Fair value
Included in issuances transfers Fair value earnings still
as of other and as of held as of
January 1, Included in comprehensive settlements into/ September 3C September 30
(out of)
($ in millions) 2009 earnings income (a) net Level 3 2009 2009
Assets
Investment securitie
Trading securitie
Mortgage-backed
Residentia $ 211 $ (4)(b) $— $ @49 $ 1¢ $ 14t $ (19 (b)
Asse-backec 50¢ 184 (b) 10 Q) — 702z (569) (b)
Total trading securitie 72C 143 10 (45) 19 847 (58¢)
Available-for-sale securitie
Debt securitie:
Mortgage-backed
Residentia 2 — (4) — 8 6 —
Asse-backed 607 6 (b) 5 (58%) — 35 (8) (b)
Equity securities 22 — 1 — (23) — —
Total available-for-sale
securities 631 6 2 (589) (15) 41 (8)
Consumer finance
receivables and loans, net
of unearned income ( 1,861 84¢ (d) — (1,166 — 1,54:% 48¢ (d)
Mortgage servicing right 2,84¢ (172) (e) — 567 — 3,24: (159) (e)
Other asset
Cash reserve deposits
held-for-securitization
trusts 41 2 (f) (1) (3) — 39 (319¢) (f)
Interests retained in
securitization trust 1,001 (44) (f) 3 (352) — 60¢ 11) ()
Fair value of derivative
contracts in (liability)
receivable position, n 14¢ 39¢ (9) (5) (437) 14E 251 98t (9)
Total asset $ 7,251 $1,18: $ < $(2,019 $14¢ $6,57¢ $ 38¢
Liabilities
Secured det
On-balance sheet
securitization debt (¢ $ (1,899 $ (779 (h) $— $1,14¢ $ — $(1,529) $(437) (h)
Total liabilities $ (1,899 $ (779 $— $1,14¢4 $ — $(1,529) $(437)

(a) Includes foreign currency translation adjustmeifi@ny.

(b) The fair value adjustment is reported as ogaén (loss) on investments, net, and the relatetast is reported as interest and dividends oesitnwent securities in the Condensed
Consolidated Statement of Incon

(c) Carried at fair value due to fair value option &lat.

(d) The fair value adjustment is reported as othesme, net of losses, and the related interespisrted as consumer financing revenue in the GweteConsolidated Statement of
Income.

(e) Fair value adjustment reported as servicing asgagation and hedge activities, net, in the Conde@nsolidated Statement of Incor

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

(g) Refer to Note 13 for information related to thedtian of the gains and losses on derivative insémtiin the Condensed Consolidated Statement ofrac

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

Net unrealize

Net realized/unrealized gains (losses
gains (losses included in
Fair value Included Fair value earnings still
in other Purchases, as of held as of
as of Included ir comprehensiv sales, Net transfe September 3 September 3
July 1, issuances, and in (out)
($ in millions) 2008 earnings income (& settlements, n of Level 3 2008 2008
Assets
Investment securitie
Available-for-sale
securities $ 93€ $ (47 (b) $(3) $ 7¢ $— $ 97C $ (39 (b)
Trading securitie 2,31¢ (164) (c) 2 (132) — 2,01¢ (22¢) (c)
Consumer finance
receivables and loans,
net of unearned
income (d 2,65¢ 94 (e) — (542) — 2,21( (12€) (e)
Mortgage servicing right 5,417 (589) (f) — (109) — 4,72¢ (587) (f)

Other asset

Cash reserve deposits

held-for-securitization

trusts 51 (8) (9) — 1) — 42 (99) (9)
Fair value of derivative

contracts in receivable

position, ne (19) 6 (h) 1C (59) 2 (60) 13¢ (h)
Restricted cash

collections for

securitization trusi 92 3) (i) (4) (78) — 7 3) (i)
Total asset $ 11,44¢ $(705) & $(839) $ 2 $9,91( $(93¢)
Liabilities

Secured dek
On-balance sheet

securitization debt (¢ $ (2,759 $ (87) () $— $55€ $— $(2,285) $ ()
Collateralized debt
obligations (d (24¢) 47 (c) — 20 — (181 5C (c)
Total liabilities $ (3,002 $ (40 $— $57¢€ $— $(2,46€) $ 5i

(@) Includes foreign currency translation adjustmeifi&ny.

(b) Reported as investment income (loss) in thed8osed Consolidated Statement of Income, exceptiseation trust interests, which are reporteatser income in the Condensed
Consolidated Statement of Incon

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

(d) Carried at fair value due to fair value option &lat.

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

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

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

(h) Refer to Note 13 for information related to thedtian of the gains and losses on derivative insémtiin the Condensed Consolidated Statement ofrac

(i) Reported as other operating expenses in the Coad&wnsolidated Statement of Incor

() The fair value adjustment is reported as otherrnmecand the related interest is reported as irttergense in the Condensed Consolidated Staterhértame.
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Level 3 recurring fair value measureme

Net unrealize

Net realized/unrealized gains (losses
gains (losses included in
Fair value
Included Fair value earnings still
as of in other Purchases, as of held as of
January ! Included ir comprehensiv sales, Net transfe September 3 September 3
issuances, and in (out)
($ in millions) 2008 earnings income (& settlements, n of Level 3 2008 2008
Assets
Investment securitie
Available-for-sale
securities $  1,24¢ $ (79 (b) $ € $ (20¢) $— $ 97C $ (7)) (b)
Trading securitie 2,72¢ (66€) (c) ?3) (41) — 2,01¢ (709) (c)
Consumer finance
receivables and loans,
net of unearned
income (d 6,68¢ (2,49¢) (e) — (1,980 — 2,21( (3,397) (e)
Mortgage servicing right 4,718 (54¢) () — 56C — 4,72¢ (529) (f)

Other asset

Cash reserve deposits

held-for-securitization

trusts 3C — (9) — 12 — 42 (187) (9)
Fair value of derivative

contracts in receivable

position, ne (46) 122 (h) 27 (16€) 2 (60) 33t (h)
Restricted cash

collections for

securitization trusi 111 (15) (i) (6) (83) — 7 (15) (i)
Total asset $ 15,46 $(3,679 $24 $(1,909 $ 2 $9,91( $(4,55€)
Liabilities

Secured dek
On-balance sheet

securitization debt (¢ $ (6,739 $ 2,54« (j) $— $1,90¢ $— $(2,285) $2,87¢ (j)
Collateralized debt
obligations (d (351) 82 (c) — 88 — (181) 93 (c)
Total liabilities $ (7,085 $ 2,62t $— $1,99: $— $(2,46€) $ 2,96¢

(@) Includes foreign currency translation adjustmeifiny.

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

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

(d) Carried at fair value due to fair value option &lat.

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

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

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

(h) Refer to Note 13 for information related to thedtian of the gains and losses on derivative insémtsiin the Condensed Consolidated Statement ofrlac

(i) Reported as other operating expenses in the Coed&nsolidated Statement of Incor

() The fair value adjustment is reported as otherrimcand the related interest is reported as irttergnse in the Condensed Consolidated Staterhémtame.
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Nonrecurring Fair Value

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

The following tables display the assets and litibimeasured at fair value on a nonrecurring teasisheld at September 30, 2009, and
September 30, 2008.

Lower of Total gains Total gains

cost or (losses) (losses)
fair value included in included in
Nonrecurring fair value allowance  earnings for  earnings for
measures or valuation the three the nine
September 30, 20(($ in millions) Levell Level2 Level3 Total reserve months endec months endet
Assets
Loans hel-for-sale (a) $ — 7 $ 63€ $ 642 $ (379 n/m (b) n/m (b)
Commercial finance receivables and loans, net of
unearned income (i — 161 2,33¢  2,49i (1,014) $ —(d) $ (87)(d)
Other asset
Real estate and other investments — 85 — 85 n/m (f) D 5
Repossessed and foreclosed assets, n — 173 107 28C 97) n/m (b) n/m (b)
Goodwill (h) — — — — n/m (f) — (607)
Total asset $ — $ 42¢ $3,07¢ $3,50f $(1,490) $ @ $(689)

n/m = not meaningful

(@) Represents assets held-for-sale that are eshtdrbe measured at the lower of cost or fairevallihe table above includes only assets withviires below cost as of
September 30, 2009. The related valuation allowaggeesents the cumulative adjustment to fair vafubose specific asse

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

(c) Represents the portion of the commercial pbationpaired as of September 30, 2009 . The relatedit allowance represents the cumulative adjestrto fair value of those specific
receivables

(d) Represents losses recognized on the impairmentraksort finance business, which provided debitabio resort and timeshare develops

(e) Represents assets impaired as of Septemb2039,. The total loss included in earnings reprissadjustments to the fair value of the portfolaséd on actual sales during the three
months ended September 30, 2C

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

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

(h) Represents goodwill impaired as of June 30920rhe impairment related to a reporting unit witbur Insurance operations. As of September 309 2these losses were classified
with income (loss) from discontinued operationg,aféax, on the Condensed Consolidated Statenfdntome. Refer to Note 9 for additional goodwilformation.

(i) The fair value adjustment is reported as otherrimecand the related interest is reported as irttesgense in the Condensed Consolidated Staterhémtame.
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Lower of Total gains Total gains
cost or (losses) (losses)
fair value included in included in
allowance earnings for earnings for
Nonrecurring fair value measur or valuatiot the three the nine
September 30, 20(($ in millions) Levell Levelz LevelZ Total reserve months ende months ende
Assets
Loans hel-for-sale (a $— $3,037 $2,94( $5,97" $(1,540) n/m (b) n/m (b)
Consumer finance receivables and lo
net of unearned income ( — 48C 94 574 (46€) n/m (b) n/m (b)
Commercial finance receivables &
loans, net of unearned income — — 1 1 (10 n/m (b) n/m (b)
Investment in operating leases, net — — 484 484 n/m (f) $ (99 $(80¢)
GMAC Home Services assets held-for-
sale (g) — — 182 182 (14) n/m (b) n/m (b)
Other asset
Real estate and other investments — 141 — 141 n/m (f) (30 (52)
Repossessed and foreclosed asse
net (h) — 311 50C 811 (272 n/m (b) n/m (b)
Goodwill (i) — — — — n/m (f) (16) (16)
Investment in used vehicles h-for-
sale (&) — — 22 22 (4) n/m (b) n/m (b)
Total asset $—  $3,96¢ $4,220 $8,19: $(2,306) $(139) $(875)

n/m = not meaningful

(@) Represents assets held-for-sale that are eshtdrbe measured at the lower of cost or fairevaldnly assets with fair values below cost artuhed in the table above. The related
valuation allowance represents the cumulative adiest to fair value of those specific ass

(b) We consider the applicable valuation or loasslallowance to be the most relevant indicatohefilnpact on earnings caused by the fair value uneaent. The carrying values are
inclusive of the respective valuation or loan lakswance

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

(d) Represents the portion of the commercial pbationpaired as of September 30, 2008 . The relatedit allowance represents the cumulative adjestrto fair value of those specific
receivables

(e) Represents assets impaired as of Septemb26038,. The total loss included in earnings forttiree months ended September 30, 2008, repredentait market value adjustments on

the portfolio.

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

() GMAC Home Services is a business unit undetreghfor sale and impaired as of September 303 200der SFAS 144, Accounting for the Impairmenb@posal of Long-Lived
Assets. The allowance amount represents the diferbetween the carrying value and the estimaledosiae and represents the impact to various lealaheet account

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

(i) Represents goodwill impaired as of Septembe2B08. The entire goodwill balance of our North émnan Automotive Finance operations and our CoroiakFinance Group were
deemed to have a fair value of zero as of SepteBMhe2008

Fair Value Option for Financial Assets and Financi#Liabilities

On January 1, 2008, our Mortgage operations eldoteteasure at fair value certain mortgage loafgs-foe-investment and the related
debt held in the financing securitization structutieat existed. During the three months ended 8dp@e30, 2009, our Mortgage operations
also elected the fair value option for governmert agency eligible residential loans held-for-galeded after July 31, 2009. Our intent in
electing fair value for these items was to mitigaivergence between accounting losses and ecorexposure for certain assets and
liabilities.

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

. On-balance sheet securitizatior — In years prior to 2008, our Mortgage operationscated certain domestic securitizations that

did not meet certain sale criteria. As part of hdemestic on-balance sheet securitizations, wiealp retained the economic

residual interest in the securitization. The ecolcaiesidual entitles us to excess cash flows takain at each distribution date after

absorbing any credit losses in the securitizatdetause sal
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treatment was not achieved, the mortgage loantedileremained on the balance sheet and was dtabag consumer finan
receivable and loans; the securitization’s debt elassified as secured debt; and the economicuasidvere not carried on the
balance sheet. After execution of the securitizegtiove were required under GAAP to continue recgy@din allowance for loan loss
on these he-for-investment loans

As a result of market conditions and deterioratiredit performance of domestic residential mortgager economic exposure
on certain of these domestic on-balance sheetiizations was reduced to zero or approximating zéhus indicating we expected
minimal to no future cash flows to be received lve ¢conomic residual. While we no longer were entoally exposed to credit
losses in the securitizations, we were requirezbtdinue recording additional allowance for loasskes on the securitization collatt
as credit performance deteriorated. Further, im@ance with GAAP, we did not record any offsettiaduction in the
securitization’s debt balances, even though anypadarmance of the assets would ultimately passuthin as a reduction of the
amount owed to the debt holders once they are aciolly extinguished. As a result, we were reglicerecord accounting losses
beyond our economic exposure.

To mitigate the divergence between accounting fase economic exposure, we elected the fair vaitien for a portion of th
domestic on-balance sheet securitizations on Jardy&008. In particular, we elected the fair vatyion for domestic on-balance
sheet securitization vehicles in which we estimaled the credit reserves pertaining to securitesgets could, or already had,
exceeded our economic exposure. The fair valu@ogtiection was made at a securitization levels the election was made for b
the mortgage loans held-for-investment and theedlportion of on-balance sheet securitized dabthfese particular securitizations.

We carry the fair value-elected loans as consumané€e receivable and loans, net of unearned incomthe Condensed
Consolidated Balance Sheet. Our policy is to seplraecord interest income on the fair value-edddbans (unless the loans are
placed on nonaccrual status), which continues todssified as consumer financing revenue in thed@osed Consolidated
Statement of Income. We classified the fair valdigistment recorded for the loans as other incormephlosses, in the Condensed
Consolidated Statement of Income.

We continued to record the fair value-elected delidinces as secured debt on the Condensed ComsdlBi@iance Sheet. Our
policy is to separately record interest expenstherfair value-elected securitization debt, whiochtiues to be classified as interest
expense in the Condensed Consolidated Statemémtarhe. We classified the fair value adjustmenorded for this fair value-
elected debt as other income, net of losses, iCtmsolidated Statement of Income.

. Government and agency eligible loai— During the three months ended September 30,,2009Mortgage operations elected the
fair value option for government and agency eligitdsidential loans held-for-sale funded after Blly2009. We elected the fair
value option to mitigate earnings volatility by tsetmatching the accounting for the assets withr¢teted hedge:

Excluded from the fair value option were governmeamd agency eligible loans funded on or prior g 3d, 2009, and those
repurchased or re-recognized. The loans funded pniar to July 31, 2009, were ineligible because ¢lection must be made at the
time of funding. Repurchased and re-recognized igowent and agency eligible loans were not elecem@dbse the election will not
mitigate earning volatility. We repurchase or reegnize loans due to representation and warranigailons or conditional
repurchase options. Typically, we will be unabledsell these assets through regular channelsodeteatacteristics of the assets.
Since the fair value of these assets is influertgefhctors that cannot be hedged, we did not éhectair value option.

We carry the fair value-elected government and egetigible loans as loans held-for-sale on thedamsed Consolidated
Balance Sheet. Our policy is to separately recater@st income on the fair value-elected loanse@mthey are placed on nonaccrual
status), which continues to be classified as |¢eedd-for-sale revenue in the Condensed Consolidatattment of Income. Upfront
fees and costs related to the fair value-electadd@re not deferred or capitalized. The fair valdigstment recorded for these loans
is classified as gain (loss) on mortgage
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loans, net, in the Condensed Consolidated Stateofiégntome. In accordance with GAAP, the fair vatysion election is irrevocable once the
asset is funded even if it is subsequently detegththat a particular loan cannot be sold under grent programs or to the agencies.

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

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

Consumel Total Total Change in
Loans interest Gain on Other included in fair value due tc
financing  held-for-sale mortgage income,
($ in millions) revenue revenue expens: loans, ne  net of losse earnings credit risk (a)
Assets
Consumer finance receivah
and loans, net of
unearned incom $11¢ $— $— $ — $ 22C $ 33¢ $12¢ (b)
Loans hel-for-sale — 26 — 181 — 207 — ()
Liabilities
Secured dek
Or-balance she
securitization dek $— $ — $(55) $ — $(275) $(330 $(299) (d)
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 resulinide bid/offer spread:

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

(c) The credit impact for loans he-for-sale is assumed to be zero because the loandteee miitable for sale or are covered by a goventrgearantee

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

Changes included in the Condensed Consolidated Seament of Income
for the nine months ended September 30, 2009

Consumel Total Total Change in
Loans interest Gain on Other included in  fair value due tc
financing  held-for-sale mortgage income,
($ in millions) revenue revenue expens:  loans, ne net of losse earnings credit risk (a)
Assets
Consumer finance receivah
and loans, net of
unearned incom $39¢ $ — $ — $ — $ 452 $ 84¢ $ 8¢ (b)
Loans hel-for-sale — 26 — 181 — 207 — (c)
Liabilities
Secured det
On-balance sheet
securitization dek $— $ — $(174 $ — $(600) $(779 $(215) (d)
Total $ 281

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

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

(c) The credit impact for loans hefor-sale is assumed to be zero because the loangtzee miitable for sale or are covered by a goventmearantee

(d) The credit impact for on-balance sheet seaatittn debt is assumed to be zero until our econamerests in a particular securitization is rextlito zero at which point the losses on
the underlying collateral will be expected to beged through to third-party bondholders. Lossexated to third-party bondholders, including chanigethe amount of losses
allocated, will result in fair value changes duetedit. We also monitor credit ratings and willkearedit adjustments to the extent any bond ctaasedowngraded by rating agenc
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Changes included in the Condensed ConsolidatedrB¢gt of Incomi
for the three months ended September 30, .

Consume Other gair Total
Total (loss) on Other included ir Change in
financing  interes investmentt income, fair value due to
($ in millions) revenue  expens net net of losse earnings credit risk (a)
Assets
Consumer finance receivables and loans
of unearned incom $ 166 $ — $ —  $ (75) $ 93 $ (25¥) (b)
Liabilities
Secured det
On-balance sheet securitization d $ — $ (90 $ —  $ 3 $ (87) $ 1a¢ (c)
Collateralized debt obligatior — (2) 50 — 48 — (d)
Total $ 54

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

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

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

(d) The credit impact for collaterized debt obligas is assumed to be zero until our economicéstsrin the securitization is reduced to zero athvhoint the losses projected on the
underlying collateral will be expected to be pastedugh to the securitization’s bonds. We also imooreredit ratings and will make credit adjustneetu the extent any bond classes
are downgraded by rating agenci

Changes included in the Condensed ConsolidatedrS¢sit of Income
for the nine months ended September 30, :

Consume Other gain Total
Total (loss) on Other included ir Change ir
financing interes investments income, fair value due to
($ in millions) revenue  expens net net of losse earnings credit risk (a)
Assets
Consumer finance receivables and loans,
net of unearned incon $ 54¢  $ — $ — $ (B304) $ (2499 $ (51) (b)
Liabilities
Secured det
On-balance sheet securitization d $ — $ (299 % — 3 2,84: $ 2,54« $ 21t (c)
Collateralized debt obligatior — (11 93 — 82 — (d)
Total $ 132

(@) 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 resulinide bid/offer spread:

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

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

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

Interest income on mortgage loans held-for-investrieemeasured by multiplying the unpaid principalance on the loans by the coupon
rate and the day’s interest due. Interest expengbenon-balance sheet securitizations is measyra@aultiplying bond principal by the coupon
rate and day’s interest due to the investor.

55



Table of Contents

GMAC INC.
NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

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

Unpaid
principal Loan
Premium/ advances; Accrued Fair value
September 30, 20C ($ in millions) balance  (discount) other interest allowance Fair value
Assets
Consumer finance receivables and loans, net ofranedancome
Total loans $ 7521 $ — $(144) $ 64 $(5,909) $ 1,54z
Nonaccrual loan 2,33t €) (@) (@) (@) €)
Loans 90+ days past due 1,394 @ (@) (@) €) @
Loans hel-for-sale
Total loans 4,141 57 — 4 103 4,30¢
Nonaccrual loan 2 — — — — 2
Loans 90+ days past due 1 — — — — 1
Liabilities
Secured dek
On-balance sheet securitization d $ (7,44 $ — $ — $(16) $ 5,93¢ $(1,529

(@) The fair value of loans held-farvestment is calculated on a pooled basis, whagsdot allow us to reliably estimate the fair eadii loans 90+ days past due or nonaccrual loasig
result, the fair value of these loans is not inellich the table above. Unpaid principal balancespeovided to allow assessment of the materialitpans 90+ days past due and
nonaccrual loans relative to total loans. For fartiiscussion regarding the pooled basis, reférdgrevious section of this Note titl€@bnsumer finance receivables, net of unearned
income.

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

Fair Value of Financial Instruments

The following table presents the carrying and egtéd fair value of assets and liabilities that@residered financial instruments.
Accordingly, items that do not meet the definitmfma financial instrument are excluded from thdealdVhen possible, we use quoted market
prices to determine fair value. Where quoted mapkiees are not available, the fair value is indédlsnderived based upon appropriate valuation
methodologies with respect to the amount and timifgiture cash flows and estimated discount ratesvever, considerable judgment is
required in interpreting market data to develojnestes of fair value, so the estimates are notgsardy indicative of the amounts that coulc
realized or would be paid in a current market exgfea The effect of using different market assunmgior estimation methodologies could be
material to the estimated fair values. Fair vahfermation presented herein is based on informatiailable at September 30, 2009, and
December 31, 2008. Although management is not aafaaiay factors that would significantly affect testimated fair value amounts, such
amounts have not been updated since those dagesfdfe, the current estimates of fair value agslafter September 30, 2009, and
December 31, 2008, could differ significantly frehese amounts.

September 30, 200! December 31, 200

Carrying
Carrying Fair Fair

($ in millions) value value value value
Financial assets

Investment securitie $ 14,37¢ $1437¢ $ 7,44¢ $ 7,44

Loans hel-for-sale 14,96: 15,30¢ 7,91¢ 8,18:

Finance receivables and loans, 84,47¢ 72,56: 96,64( 91,02¢

Notes receivable from GI 96¢ 947 1,65¢ 1,65¢

Derivative asset 3,05¢ 3,054 5,01¢ 5,01¢

Derivative collateral placed with counterpartiel 804 804 — —

Interests retained in securitization tru 60¢ 60¢ 1,001 1,001
Financial liabilities

Debt (b) $ 102,53 $ 96,317 $126,77: $106,11¢

Deposit liabilities (c 28,36 23,67 19,221 19,29¢

Derivative liabilities 1,95¢ 1,954 2,652 2,65:¢

(@) Represents collateral in the form of investmentisges.
(b) Debt includes deferred interest for z-coupon bonds of $491 million and $450 million fepgember 30, 2009, and December 31, 2008, respbct
(c) Represents certain consumer bank deposits and agerscrow deposi
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The following describes the methodologies and agsiams used to determine fair value for the redpectlasses of financial instruments.

Investment securitie — Bonds, equity securities, notes, and other abbglfor-sale investment securities are carriddiavalue.
Refer to the previous sections of this Note tifledding securitiesand Available-for-sale securitiefor a description of the
methodologies and assumptions used to determinedtie. Held-to-maturity investment securities eaeried at amortized cost. The
fair value of the hel-to-maturity investment securities is based on valuatimdels using mark-based assumption

Loans helc-for-sale — Refer to the previous section of this Note dided Loans held-for-saléor a description of methodologies
and assumptions used to determine fair ve

Finance receivables and loans, n — With the exception of mortgage loans t-for-investment, the fair value of finance receiva
was based on discounted future cash flows usinticape spreads to approximate current rates agiglcto each category of finar
receivables (an income approach). The carryingevafuvholesale receivables in certain markets @&mthin other automotive- and
mortgage-lending receivables for which interestgatset on a short-term basis with applicable etanklices are assumed to
approximate fair value either because of the steor+ nature or because of the interest rate adgrdtfeature. The fair value of
wholesale receivables in other markets was baselisoounted future cash flows using applicable aggdo approximate current
rates applicable to similar assets in those mar

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

In addition to the previously mentioned valuatioathods, we also followed guidelines for determinitgether a market is not
active and a transaction is not distressed . Ab,sue assumed the price that would be received iorderly transaction (including a
market-based return) and not forced liquidatiodistressed sale.

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

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

Derivative collateral placed with counterpartic— Derivative collateral placed with counterpartiedhie table above represents o
collateral in the form of investment securitiesfdkeo the previous section of this Note titkedestment securitifer additional
information.

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

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

The following describes the VIEs that we have ctidated or in which we have a significant variabiterest . We have certain secured
funding arrangements that are structured througlaalating entities, as described in further détaNote 10.

On-balance sheet securitization trust— We have certain securitization transactions énathot QSPEs and are VIEs. We typically
hold the first loss position in these securitizaticansactions and, as a result, anticipate abspthe majority of the expected losses
of the VIE. Accordingly, we are the primary bené&fry; thus, we have consolidated these securitingtiusts entities. The assets of
the consolidated securitization trusts totaled $4lllion and $49.9 billion at September 30, 2088J December 31, 2008,
respectively. The majority of the assets are inetlids finance receivables and loans, net of unéanterest, on the Condensed
Consolidated Balance Sheet. The liabilities of éhescuritization trust entities totaled $32.1 billiand $39.0 billion at

September 30, 2009, and December 31, 2008, regplycil he majority of these liabilities were inckaias secured debt on the
Condensed Consolidated Balance St

The nature of, purpose of, activities of, and aurtmuing involvement with the consolidated sedzaition trusts are virtually
identical to those of our off-balance sheet seiation trusts, which are discussed in Note 7. 8$sets of the securitization trusts
generally are the sole source of repayment onebergization trusts’ liabilities. The creditors thfe securitization trusts do not have
recourse to our general credit with the exceptioth® customary representation and warranty re@selprovisions and, in certain
transactions, early payment default provisionsissudsed in Note 26 to the Consolidated Finandetegents in our 2008 Annual
Report on Form 10-K.

During 2009, we executed an amendment to a whe@esdbmotive securitization transaction that wassified as a QSPE and,
therefore, was unconsolidated. The amendment adoglly required us to deposit additional cash etmllateral account held by -
trust. Management determined the amendment cahsddist to no longer be classified as a QSPE. wesudt, the trust became a
consolidated entity.

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

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

Due to the subordinated loan and the guarantedylotigage operations anticipate absorbing the ritgjof the expected losses
of the VIE. Accordingly, our Mortgage operationg &ne primary beneficiary and thus have consolitittiese entities.

The assets of these residential mortgage waretenigees totaled $573 million, and liabilities ttetd $706 million at
September 30, 2009. At December 31, 2008, thesag#tese residential mortgage warehouse entitated $1.4 billion, and
liabilities totaled $1.5 billion. The majority dfi¢ assets and liabilities are included in loandfel-sale or finance receivables and
loans, net of unearned income and secured debgctegely, on the Condensed Consolidated BalaneetSHihe creditors of these
VIEs do not have legal recourse to our generalitred
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. Construction and real estate lendir — We invest in certain entities and enter into submatd real esta-lending arrangement
These entities are created to develop land andremhproperties. Management has determined weotlbave the majority of the
expected losses or returns, and therefore consolidis not appropriate. Total assets in thesdieativere $40 million at
September 30, 2009, all of which represents ourimax exposure. Total assets in these entities $@Bamillion at
December 31, 2008, of which $43 million representsmaximum exposure. We do not have a contractiaation to provide any
type of financial support in the future, nor have provided noncontractual financial support or gipe of support to the entity
during the three months ended September 30, :

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

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

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

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

We consolidate CMH as we hold all the remainingriests in CMH and are, therefore, the primary hieieey. The assets of
CMH were $82 million and $186 million as of SepteanB0, 2009, and December 31, 2008, respectivatywere included in other
assets on the Condensed Consolidated Balance Shedtabilities of CMH were less than $1 millionda$47 million as of
September 30, 2009, and December 31, 2008, regplgctivhich were classified as debt and accrue@esps and other liabilities on
the Condensed Consolidated Balance Sheet. Theitiahgfterest holders of this VIE do not have legecourse to our general crei
We do not have a contractual obligation to proddg type of financial support in the future, novéave provided noncontractual
financial support or any type of support to thetgrduring the three months ended September 309.200

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

. Servicing funding — To assist in the financing of our servicing atkv@receivables, our Mortgage operations formefiRia that
issues term notes to third-party investors thatatkateralized by servicing advance receivablégsE servicing advance receivables
are transferred to the SPE and consist of delingoémcipal and interest advances made by our Maggggoperations, as servicer, to
various investors; property taxes and insurancejpmas advanced to taxing authorities and insuraecepanies on behalf of
borrowers; and amounts advanced for mortgagesécifasure. The SPE funds the purchase of the ralgleis through financing
obtained from the thi-party investors and subordinated loans or an egoityribution from our Mortgage operations. Managat
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has determined that we are the primary benefioatite SPE and therefore consolidate the entitg. d$sets of this entity total

$1.2 billion and $1.2 billion as of September 3002, and December 31, 2008, respectively, whichrextaded in other assets on the
Condensed Consolidated Balance Sheet. The ligsilif this entity totaled $1.3 billion at SeptemB@y 2009, consisting of

$700 million in thirdparty term notes that are included within debtten@ondensed Consolidated Balance Sheet, and $ifiihnim
affiliate payables to ResCap, which are eliminatecbnsolidation. The liabilities of this entitytéded $1.2 billion at

December 31, 2008, consisting of $700 million imdfparty term notes that are included within debtthe Condensed Consolidated
Balance Sheet and $507 million in affiliate payalie ResCap that are eliminated in consolidatidre Beneficial interest holder of
this VIE does not have legal recourse to our géreedit. We do not have a contractual obligatiomptovide any type of financial
support in the future, nor have we provided non@mttial financial support to the entity during theee months ended

September 30, 200

. Commercial Finance receivable — We transfer ass-backed lending receivables and commercial tradeivables into bar-
sponsored multiseller commercial paper conduites€éhconduits provide a funding source to us (amdher transferors into the
conduit) as they fund the purchase of the recedsthirough the issuance of commercial paper. Bstgts and liabilities outstanding
in these bank-sponsored conduits approximated $88iBn and $262 million, respectively, as of Sapteer 30, 2009. Total assets
and liabilities outstanding in these bank-sponsatiuits approximated $2.1 billion and $781 millioespectively, as of
December 31, 2008. Although we have a variableéstdan these conduits, we may prepay all of tleoat our discretion at any
time.

Prior to July 21, 2009, we also had a facility ihigh we transferred commercial-lending receivabdes 100% owned SPE that,
in turn, issued notes to third-party financial ingtons, our Commercial Finance Group, and asaeké&d commercial paper conduits.
The SPE funded the purchase of receivables fromithscash obtained from the sale of notes. Managemetermined we were the
primary beneficiary of the SPE and therefore cadatéd the entity. Additionally, beneficial intetémlders of this variable interest
entity did not have legal recourse to our genardiit. On July 21, 2009, this facility was setthat discontinued due to the
availability of alternative funding. As a resultere were no remaining assets or liabilities inethth our Condensed Consolidated
Balance Sheet as of September 30, 2009. As of Deeredl, 2008, the assets and liabilities of the &®ded $2.2 billion and
$1.1 billion respectively, and they were includedinance receivables and loans, net of unearnzahie, on our Condensed
Consolidated Balance Sheet.

. Preferred Blocker Inc. — In connection with the fourth quarter 2008 privdébt exchange, we transferred GMAC Prefe
Membership Interests (the Blocker Preferred) tdéfred Blocker Inc. (Blocker), a newly formed talal-corporation. Blocker was
established for the sole purpose of investing @Blocker Preferred and financing them throughiseaance of preferred stock (the
Blocker Preferred Stock) to thingiarty investors in connection with the December&@pfivate debt exchange. Blocker did not eng
in any business activities, hold any assets, arriaay liabilities other than in connection witletissuance and maintenance of
Blocker Preferred Stock. In connection with theaagement described above, GMAC held 5,000,000 siudri@locker common
stock with a par value of $0.01. Additionally, weng bound by a Keep-Well Agreement with Blockewlmich we were required to
make payment to Blocker in the event that Blockexpenses, primarily its income tax expense, wezater than the dividend spre
between the Blocker Preferred (11.86% dividend pateannum) and the Blocker Preferred Stock (7%gdnd rate per annum). Due
to the spread in rates, Blocker's tax rate woulcehia have exceeded 41.0% before we would have teggtired to make payment
under the Keep-Well Agreement. Since this rate isxicess of common corporate taxable rates, trenpak for loss under the
agreement was considered remote, unless corparatates increased. Although we held these variabdeests in Blocker, we were
not considered to be the primary beneficiary aglidgenot retain the majority of the expected losseseturns. Blocker was a wholly
owned nonconsolidated subsidiary of GMAC. In conioacwith GMAC's June 30, 2009, conversion froninaitied liability company
to a corporation effective October 15, 2009, Blackas merged with and into GMAC with GMAC contingias the servicing entit
the Blocker Preferred Stock was converted intaritiet to receive Fixed Rate Cumulative Perpetuafétred Stock, Series G, of
GMAC. For further information, refer to Note 19, iwh describes certain subsequent eve
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18. Segment Information

Financial results for our reportable segments anensarized below.

Global Automotive
Finance operations (a)

North Insurance Corporate

Three months ended September 30, American International Mortgage and
($ in millions) operations operations (b operations (c)(d operations Other (d)(e) Consolidatec
2009
Net financing revenue (los $ 65! $ 25 $ 12 $ — $ @59 $ 57.
Other revenu 28¢€ 97 46E 682 1 1,53¢
Total net revenue (los 94t 34¢ 58t 683 (452) 2,10¢
Provision for loan losse 122 33 34¢ — 20C 704
Noninterest expens 47¢ 26E 982 602 40 2,36¢
Income (loss) from continuing operations

before income tax expense (bene 34t 50 (747) 81 (692) (969)
Income tax expense (benefit) from continuing operst 31 33 (154) 56 (25¢€) (292)
Net income (loss) from continuing operatic 314 17 (599) 25 (434) (671)
(Loss) income from discontinued operations, neag — (167) — 71 — (9€)
Net income (loss $ 3L $ (150 $ (599 $ ot $ (439 $  (76)
Total asset $104,36! $24,21° $56,92° $11,66( $(18,919 $178,25.
2008
Net financing revenue (los $ 26! $ 23t $ 3¢ $ — $ 35) $ 501
Other revenue (lost 24C 47 (194 787 (18€) 694
Total net revenue (los 50¢% 28t (15€) 787 (221) 1,20¢
Provision for loan losse 39C 47 652 — 10 1,09¢
Noninterest expens 43€ 294 1,141 714 15z 2,74(
(Loss) income before income tax (benefit) expensm fcontinuing

operations (329) (56) (1,949 73 (3849 (2,639

Income tax (benefit) expense from continuing openst (73) (24) (18) 2 12 (101)
Net (loss) income from continuing operatic (250 (32 (1,937 71 (396) (2,53¢)
(Loss) income from discontinued operations, neag — (12) — 26 1 15
Net (loss) incom: $ (250 $ (49 $(1,93) $ 9 $  (39) $ (2,52)
Total asset $123,39: $34,04! $57,94! $12,45¢ $(16,510) $211,32

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

leasing in all other countrie

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

(c) Represents the ResCap legal entity and the mor@getpeties of Ally Bank and ResMor Trus
(d) Refer to Note 1 for a description of changes ttohisal financial data for Mortgage operations &@wtporate and Other reportable segm
(e) Represents our Commercial Finance Group, certaiityeipvestments, other corporate activities, aglassifications and eliminations between the rigybde operating segmen
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Global Automotive
Finance operations (a)

North Insurance Corporate

Nine months ended September American International Mortgage and
(% in millions) operations  operations (b, operations (c)(d  operations  Other (d)(e)  Consolidatec
2009
Net financing revenue (los $ 1,63 $ 68 $ 26 $ — $ (1,146 $ 1,43
Other revenue (los! 821 287 (107 1,91¢ 41€ 3,33i
Total net revenue (los 2,45¢ 971 16C 1,91« (730 4,771
Provision for loan losse 272 14c 1,91t — 37¢ 2,70¢
Noninterest expens 1,29 764 2,174 1,70¢ 124 6,062
Income (loss) from continuing

operations before income tax

expense (benefi 892 64 (3,929 20¢€ (1,232) (3,999
Income tax expense (benefit) from

continuing operation 942 174 (480 88 (43 681
Net (loss) income from continuir

operations (50) (110 (3,449 11¢ (1,189 (4,68(0)
Loss from discontinued operatiol

net of tax — (177) — (48¢) — (665)
Net loss $ (50 $ (28) $ (3,449 $ (370 $ (1,189 $ (5,34)
Total asset $104,36! $24,21° $56,92° $11,66( $(18,919 $178,25:
2008
Net financing revenu $ 28 $  99( $ 21 $ — $ 69 $ 1,54
Other revenue (los! 721 333 (973) 2,54¢ (22€) 2,401
Total net revenue (los 1,001 1,32: (763) 2,54¢ (157) 3,95(
Provision for loan losse 75¢ 15¢ 1,414 — 23 2,34¢
Noninterest expens 1,28 927 2,43¢ 2,164 363 7,174
(Loss) income from continuin

operations before income tax

(benefit) expens (1,03¢) 242 (4,61%) 382 (549 (5,56¢)
Income tax (benefit) expense frc

continuing operation (86) 30 65 81 (18 72
Net (loss) income from continuir

operations (950 213 (4,680 301 (525) (5,640
(Loss) income from discontinue

operations, net of ta — (16) — 63 — 47
Net (loss) incom $ (950 $ 19 $ (4,680 $ 36 $ (52Y $ (5,59
Total asset $123,39- $34,04! $57,94! $12,45¢ $(16,510 $211,32

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

leasing in all other countrie

(b) Amounts include intrasegment eliminations betweertiNAmerican operations and International openresti
(c) Represents the ResCap legal entity and the mor@ztpéties of Ally Bank and ResMor Trus

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

(e) Represents our Commercial Finance Group, certaiityeipvestments, other corporate activities, agdassifications and eliminations between the rigite operating segmen
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19. Subsequent Event:

We evaluated subsequent events through Novemb@009, (the date the Condensed Consolidated FialaBt@tements were filed with
the SEC).

Restructuring Transactions

Effective June 30, 2009, and as previously disclp&MAC was converted (the Conversion) from a Delelimited liability company
into a Delaware corporation in accordance with igpple law and was renamed “GMAC Inc.” In connectiaith the Conversion, the 7%
Cumulative Perpetual Preferred Stock (the BlockefdPred Stock) of Preferred Blocker Inc. (Blockervholly owned subsidiary of GMAC,
was required by its terms to be converted intoxahanged for preferred stock of GMAC. For this meg, GMAC had previously authorized
for issuance its 7% Fixed Rate Cumulative Perpdtualerred Stock, Series G (the Series G PreferRedyuant to the terms of a Certificate of
Merger, effective October 15, 2009, (the Effecfime) Blocker has merged with and into GMAC, witM&C continuing as the surviving
entity (the Merger). At the Effective Time, eaclashof the Blocker Preferred Stock issued and andéhg immediately prior to the Effective
Time was converted into the right to receive anaégumber of newly issued shares of Series G Regfeln the aggregate, 2,576,601 shares of
Series G Preferred were issued in connection \wighMerger.

In connection with the Merger, GMAC's keep-well agment with Blocker terminated in accordance vighiérms. The keep-well
agreement had previously obligated GMAC to pro¥idels to Blocker necessary to pay all expensesiapdid dividends on the Blocker
Preferred Stock in the event that dividend paymentBixed Rate Cumulative Perpetual Preferred St6ekies E (the Series E Preferred), held
by Blocker were insufficient to pay in full suchpenses and declared and unpaid dividends on thek&ldreferred Stock. In addition, each
share of Series E Preferred previously held by iBlogvas canceled and returned to authorized bgsuad status.

The Series G Preferred has substantially the sayhtsy preferences and economic benefits as prelyiquovided to holders of the Block
Preferred Stock pursuant to the terms and conditidithe Blocker Preferred Stock and Series E Pefe Among other terms, the Series G
Preferred will bear interest at a rate of 7% pemem and will rank equally in right of payment wghch of GMAC's outstanding series of
preferred stock in accordance with the terms tHereo

Separately, FIM Coinvestors Holdings | LLC, FIM E®ldings LLC, CB FIM LLC, CB FIM Coinvestors I, LLGnd CB FIM
Coinvestors, LLC (collectively, the FIM Entitie®ach of which holds GMAC common stock, have entergrlagreements with GMAC (the
Restructuring Agreements) to restructure their comistock investments. Effective October 15, 20090A&€ exchanged all of the GMAC
common stock previously held by each FIM Entitye(thld Common Stock) for new shares of GMAC commonlks(the New Common Stoc
with identical terms to the Old Common Stock inaamount equal to the number of shares of Old Com8tonk acquired from each respective
FIM Entity. Under the Restructuring Agreements,reBtM Entity is obligated to distribute the New Comon Stock to its equity holders (the
FIM Investors) and dissolve and terminate its exise as soon as practicable following October @892As a result, the FIM Investors will
hold common stock of GMAC directly and not througkir investments in the FIM Entities.

Declaration of Quarterly Dividend Payments

On October 15, 2009, our Board of Directors dedayearterly dividend payments on certain outstaggireferred stock. This included a
cash dividend of $20 per share, or a total of $b@bon, on the Fixed Rate Cumulative Perpetuali€@red Stock, Series D-1; a cash dividend
of $22.50 per share, or a total of $5.6 million,tbe Fixed Rate Cumulative Perpetual PreferredkSteries D2; a cash dividend of $1.125 |
share, or a total of $177.2 million, on the FixemtdRCumulative Mandatorily Convertible Preferredc®t Series F; and a cash payment of
$17.31 per share, or a total of approximately $44iléon, on the Fixed Rate Cumulative Perpetuaf@mred Stock, Series G.

Sale of U.S. Consumer Property and Casualty Insurase Business

On October 16, 2009, a subsidiary of GMAC reachedgreement to sell GMAG'U.S. consumer property and casualty insurandedms:
to American Capital Acquisition Corporation. Thigreement follows a comprehensive strategic revie@MAC’ s broader insurance busine
which includes GMAC'’s U.S. automobile, commerciahicle, motorcycle,
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and recreational vehicle insurance offerings. Télet-related insurance business, which includeaneed service contracts and insurance for
auto dealer inventories, is not affected by tramsaction and remains a strategic component of GElAGurance platform. The closing of the
transaction is subject to regulatory approval atheiocustomary closing conditions.

Temporary Liquidity Guarantee Program (TLGP)

In the second quarter of 2009, we received appitovparticipate in the FDIC's TLGP for up to $7.#libn. This program allows us to
issue senior unsecured debt guaranteed by the FDEEurn for a fee based on the amount and mgitafithe debt. During the second quarter
of 2009, we issued $4.5 billion of FDIC-guaranteedecured long-term debt. The securities offenoduided $3.5 billion aggregate principal
amount of senior fixed rate notes and $1.0 bilkggregate principal amount of senior floating raites, both due in December 2012. On
October 30, 2009, we issued an additional $2.®hithggregate principal amount of FDIC-guarantesskaured long-term debt. These
securities were senior fixed rate notes due in kat@012.

Capmark Financial Group, Inc.

Capmark Financial Group Inc. (Capmark) announcatidh October 25, 2009, Capmark and certain aubsidiaries filed voluntary
petitions for relief under Chapter 11 of the U.@nBruptcy Code in the U.S. Bankruptcy Court for Ehistrict of Delaware. During the fourth
quarter of 2008, we recognized a full impairmenowof equity investment in Capmark, and as a regultequity investment has been reduced
to zero. We are currently evaluating other potéimipacts of the bankruptcy filings, but we do eapect any potential financial impact to be
material to GMAC.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operation
Selected Financial Data

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

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

2008 2008
($ in millions) 2009 2009
Financial statement data
Total financing revenue and other interest inct $ 341 $ 4,951 $ 10,71: $ 15,54«
Interest expens 1,89¢ 2,88( 6,12¢ 8,88(
Depreciation expense on operating lease a 944 1,472 3,154 4,307
Impairment on investment in operating lea — 93 — 80¢
Net financing revenu 574 50€ 1,43¢ 1,54¢
Total other revenu 1,53t 694 3,331 2,401
Total net revenu 2,10¢ 1,20C 4,771 3,95(
Provision for loan losse 704 1,09¢ 2,70¢ 2,34t
Total noninterest expen: 2,36¢ 2,74( 6,062 7,174
Loss before income tax (benefit) expe (963) (2,639 (3,999 (5,569
Income tax (benefit) expense (292 (101 681 72
Net loss from continuing operatio (677 (2,53¢) (4,680 (5,647
(Loss) income from discontinued operations, ndag (96) 15 (665) 47
Net loss $ (767) $ (2,529 $ (5,345 $ (5,599
Total asset $178,25: $211,32 $178,25: $211,32°
Total debi $102,04: $160,63: $102,04: $160,63:
Total equity $ 24,94: $ 9,24¢ $ 24,94! $ 9,24¢
Financial ratios (b)
Return on asse (1.72)% (4.76% (4.00% (3.59%
Return on equit (12.30% (109.19)% (28.57)% (80.65)%
Equity to assets rati 13.9% 4.38% 13.9%% 4.38%
Regulatory capital ratios
Tier 1 capital 14.41% n/g(c) 14.41% n/e(c)
Total risk-based capite 15.82% n/g(c) 15.82% n/e(c)
Tier 1 leverage 13.5(% n/g(c) 13.5(% n/e(c)
Tier 1 commor 6.06% n/g(c) 6.06% n/e(c)

(a) Effective June 30, 2009, GMAC converted intmgporation and, as a result, will be subject tppocate U.S. federal, state, and local taxes béugnin the third quarter of 2009. Refer
to Note 14 to the Condensed Consolidated FinaStakements for additional information regarding cliange in tax statu

(b) Ratios computed based on total assets and totay exguof September 30, 2009 and 2C

(c) Not applicable (n/a) as of September 30, 2008, G did not become a bank holding company until &aber 24, 200¢

Overview

GMAC is a leading, independent, globally diversifiéinancial services firm with approximately $15#lion of assets at
September 30, 2009. Founded in 1919 as a whollyedvwnbsidiary of General Motors Corporation, GMA&svestablished to provide dealers
with the automotive financing necessary to acqairé maintain vehicle inventories and to providaitetustomers the means by which to
finance vehicle purchases through GM dealers. OveNibber 30, 2006, General Motors Corporation sd@d% interest in us (the Sale
Transactions) to FIM Holdings LLC (FIM Holdingsk investment consortium led by Cerberus FIM InvestbL C, the sole managing
member. On December 24, 2008, the Board of Goveroiothe Federal Reserve System (the Board of Govey approved our application to
become a bank
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holding company under the Bank Holding Company &ct956, as amended (the BHC Act). In connecticth wiis approval, General Motors
Corporation and FIM Holdings were required to sfigaintly reduce their voting equity ownership irgsts in GMAC. These reductions in
ownership occurred in 2009.

We currently operate in the following primary linelsbusiness — Global Automotive Finance, Mortgdgsurance, and Corporate and
Other. During the three months ended Septembe2(®1, we committed to sell the U.S. consumer prgperd casualty insurance business of
our Insurance operations and certain operatiomsiofnternational Automotive Finance operations. &bperiods presented, all of the
operating results for these operations have beanved from continuing operations. Refer to Note the Condensed Consolidated Financial
Statements for additional information regarding discontinued operations.

The following table summarizes the operating rasofteach line of business for the three monthsnémel months ended
September 30, 2009 and 2008. Operating resultsafdn of the lines of business are more fully dbsdrin the MD&A sections that follow.

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

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

Global Automotive Finance operatio $1,29: $ 79C 64 $ 3,421 $ 2,32« 47

Mortgage operation 58E (15€) n/m 16C (763) 121

Insurance operatior 683 787 (13) 1,91/ 2,54¢ (25)

Corporate and Oth (452) (227) (205) (730 (157) n/m
Total $2,10¢ $ 1,20( 76 $4,771 $ 3,95( 21
Income (loss) before income tax (benefit) expe

Global Automotive Finance operatio $ 39t $ (379 n/m $ 95¢ $ (799 n/m

Mortgage operation (747) (1,949 62 (3,929 (4,615) 15

Insurance operatior 81 73 11 20¢€ 382 (46)

Corporate and Oth (692) (384) (80) (1,239 (549) (127)
Total $ (963 $(2,639) 64 $(3,999 $(5,569) 28
Net (loss) income from continuing operatic

Global Automotive Finance operatio $ 331 $ (282 n/m $ (160 $ (737) 78

Mortgage operation (593 (1,93)) 69 (3,449 (4,680) 26

Insurance operatior 25 71 (65) 11¢ 301 (61)

Corporate and Otht (434) (39€) (20) (1,189 (52%) (126)
Total $ (671 $(2,539 74 $(4,680 $(5,647) 17

n/m = not meaningful

. Our Global Automotive Finance operations offer deviange of financial services and products (dirextd indirectly) to retai
automotive consumers, automotive dealerships, #mt gommercial businesses. Our Global Automotivatce operations consist
of two separate reportable segments — North Amerfstomotive Finance operations and Internationatiofnotive Finance
operations. The products and services offered byGdnbal Automotive Finance operations include pluechase of retail installment
sales contracts and leases, offering of term Idaremcing of dealer floorplans and other linesiEdit to dealers, fleet leasing, and
vehicle remarketing services. In addition, our @lohutomotive Finance operations utilize asset gdzation and whole-loan sales
to the extent available as a critical componerdwfdiversified funding strateg

International Automotive Finance operations annednglans to cease retail and wholesale originaiioAgistralia, New
Zealand, Argentina, and retail originations in sal/&uropean markets. We further implemented moreservative pricing policies
throughout most remaining international marketsmtwe closely align lending
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activity with the funding available in the curresatpital markets. As a result of these actions,raative financing volume was
significantly lower in the three months and ninenths ended September 30, 2009, compared to the [zanioels in 2008.

On April 30, 2009, we entered into an agreemert Witrysler LLC (Chrysler) to provide automotivedircing products and
services to Chrysler dealers and customers. Wharpreferred provider of new wholesale financiogGhrysler dealer inventory in
the United States, Canada, and Mexico, along witieranternational markets upon the mutual agre¢mietihe parties. The fourear
agreement provides for incentivized retail finamgomith limited exclusivity and certain protectiodssigned to minimize our risk of
loss. We have put in place new interim dealer fogdind have substantially completed the processrmducting credit assessments
of each Chrysler dealer. All decisions to estabtistdit lines or to provide other products and mewwith a dealer are at our sole
discretion. We have also agreed to work with Clatygb develop other dedicated or customized ses\asethe parties may agree fi
time to time.

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

. Our Insurance operations offer vehicle service reami$ and underwrite personal automobile insuraogerages and select
commercial insurance coverages in the United Statddnternationally. We are a leading providevelficle service contracts with
mechanical breakdown and maintenance coverages:ébiale service contracts offer vehicle owners lsdees mechanical repair
protection and roadside assistance for new andvet@dles beyond the manufacturer’s new vehicleravdy. Internationally, we
underwrite and market physical damage and liahitisurance coverages for passenger automobilegatemal vehicles, and
commercial automobiles through independent ageatiogct response, and internet channels. We alsadgg@ommercial insurance
primarily covering deale’ wholesale vehicle inventor

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

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

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Total financing revenue and other interest inct $3,417 $ 4,951 (31) $10,71: $15,54« (31)
Interest expens 1,89¢ 2,88( 34 6,12¢ 8,88( 31
Depreciation expense on operating lease a 944 1,47z 36 3,154 4,307 27
Impairment of investment in operating lea — 93 100 — 80¢ 100

Net financing revenu 574 50¢€ 13 1,43¢ 1,54¢ (7
Other revenue
Net servicing incom: 274 18C 52 481 1,341 (64)
Insurance premiums and service revenue ec 582 791 (26) 1,697 2,352 (28)
Gain (loss) on mortgage and automotive loans 194 25 n/m 126 (1,679 108
Gain on extinguishment of de 10 59 (83) 667 1,164 (43)
Other gain (loss) on investments, 21€ (39¢6) 155 297 (84¢€) 135
Other income, net of loss 25¢ 35 n/m 67 64 5

Total other revenu 1,53t 694 121 3,331 2,401 39
Total net revenue 2,10¢ 1,20( 76 4,771 3,95( 21
Provision for loan losses 704 1,09¢ 36 2,70¢ 2,34¢ (15)
Noninterest expenst
Insurance losses and loss adjustment expe 33t 423 21 984 1,31(C 25
Impairment of goodwil — 16 100 — 16 100
Other operating expens 2,03: 2,301 12 5,07¢ 5,84¢ 13

Total noninterest expen: 2,36¢ 2,74C 14 6,062 7,17¢ 16
Loss from continuing operations before income taxbenefit)

expense (963) (2,639 64 (3,999 (5,569 28
Income tax (benefit) expense from continuing opens (292) (101) 189 681 72 n/m
Net loss from continuing operations $ (671 $(2,539 74 $(4,680 $(5,647) 17

n/m = not meaningful

We reported a net loss from continuing operatidr6d1 million for the three months ended Septen30212009, compared to a net los
$2.5 billion for the three months ended SeptemBe2808, and a net loss of $4.7 billion for theenmonths ended September 30, 2009,
compared to a net loss of $5.6 billion for the sgraeod in 2008. Continuing operations’ results avadversely affected by losses related to
legacy assets in our Mortgage operations and dwalinued weak consumer credit performance. Theserse impacts were partially offset
by a strengthening used automobile market.

Total financing revenue and other interest incomerelased by 31% for both the three months andmorghs ended September 30, 2009,
compared to the same periods in 2008, primarilytddewer asset levels at our Global Automotivedfioe operations and Mortgage operat
as a result of lower asset origination levels aodfplio runoff. Consumer and operating lease rexefalong with the related depreciation
expense) at our Global Automotive Finance operatitecreased as a result of declining originatiarestd the continued credit market
dislocation, the overall economic conditions, lawnsumer confidence, and our strategic decisiotetén2008 to significantly curtail leasing.
addition, our International Automotive Finance @igms experienced lower commercial asset levedstdwperations winding down in
several countries. Declines in asset levels aMuntgage operations resulted from asset salesd@sess in nonaccrual loan levels, and portfolio
runoff.
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Interest expense decreased $981 million and $2i8nbin the three months and nine months endede®elper 30, 2009, respectively,
compared to the same periods in 2008. Interestresepat our Global Automotive Finance operationsetesed $1.0 billion and $2.4 billion for
the three months and nine months ended Septemb26089, respectively, primarily as a result of r&éhns in the average balance of interest-
bearing liabilities, lower interest rates, and fiealle net derivative activity. The $374 million adil.4 billion decreases during the three months
and nine months ended September 30, 2009, resplyctat our Mortgage operations were primarily twea lower average cost of funds due to
declining interest rates and lower average borrgwielated to a reduction in asset levels and guighments of ResCap debt. The decreas
interest expense during the three months and norghm ended September 30, 2009, respectively, oftset by $398 million and $985 millic
increases at our Corporate and Other operatiomaesgigprimarily due to the amortization of the an@jiissue discount associated with our
December 2008 bond exchange.

No impairment of investment in operating leases reasgnized in 2009. The $93 million and $808 miilimpairment recognized by our
North American Automotive Finance operations fa three months and nine months ended Septemb2038, respectively, resulted fron
sharp decline in demand and used vehicle salegpitcesport-utility vehicles and trucks in the WdtStates and Canada, which affected our
remarketing proceeds.

Net servicing income increased 52% and decreas¥#di4he three months and nine months ended Septedh 2009, respectively,
compared to the same periods in 2008. The inciieabe three-month period was mainly due to theatigg mortgage servicing valuations
recognized in the third quarter of 2008 as a redilicreases in the cost of servicing assets tiagulrom higher delinquencies and defaults.
The third quarter of 2009 was unfavorably impadigdhe write-off of servicing contracts that haweeh, or are projected to be, terminated due
to breach of delinquency and/or cumulative loggyers. The decrease in the nine-month period wgsliadriven by unfavorable hedge
performance during the first six months of 2009 thuehanges in the spreads between our servicsgfsaand derivatives, which are used to
manage interest rate risk. Our ability to fully gednterest risk and interest rate volatility wastricted in the latter half of 2008 and during the
nine-months ended September 30, 2009, by the binaitailability of willing counterparties to entertd forward agreements and liquidity
constraints hindering our ability to take positiamshe option markets. Servicing fees also dedliag a result of portfolio runoff and the sales
of certain servicing assets during the seconddfé&tD08.

Insurance premiums and service revenue earnedadedt&209 million and $655 million in the three thsrand nine months ended
September 30, 2009, respectively, compared toahe periods in 2008. Insurance premium and sergigenue earned decreased primarily
due to the sale of our U.S. reinsurance agencyoiwehber 2008. Additionally, decreases were expegemluring both periods due to lower
volume in our dealership-related products and ir@gonal operations due to the competitive envirentn

The net gain on mortgage and automotive loans @84 #illion and $128 million for the three monthslanine months ended
September 30, 2009, respectively, compared to gaietof $25 million and a net loss of $1.7 billifon the three months and nine months
ended September 30, 2008, respectively. The impmenés in the 2009 periods were primarily due tdized losses related to asset sales and
significant unfavorable valuation adjustments rdedrin 2008 on our mortgage loans held-for-saterimationally in the United Kingdom and
continental Europe, and domestically in our pureldadistressed mortgage asset portfolio. Additignaitie three months and nine months e
September 30, 2009, were favorably impacted by awgul margins on sales of loans as a result ofazusf on originating only government
insured and agency eligible mortgage loans. Phrtidisetting the positive impact were losses résglfrom asset reductions in our
international markets, including the sale of ouaph platform and whole loan asset sales in theediKingdom.

Gain on extinguishment of debt totaled $10 millaoxd $667 million for the three months and nine memnded September 30, 2009,
respectively, compared to $59 million and $1.2dmilfor the three months and nine months endede&dpr 30, 2008, respectively. The
decreases during the three months and nine montiesieSeptember 30, 2009, were primarily due toggaimextinguishment of debt
recognized by our Mortgage operations on ResCap/ate debt tender and exchange offerings and tir@MAC’s open market repurchase
transactions completed during 2008, which did Botir in 2009. This was partially offset during tiiee-month period ended
September 30, 2009, by a $634 million gain on tiaguishment of certain GMAC debt as part of préhg negotiated transactions.

Other gain on investments was $216 million and $2@lion for the three months and nine months en8edtember 30, 2009,
respectively, compared to losses of $396 milliod $846 million for the three months and nine months
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ended September 30, 2008, respectively. The coripaiacreases were primarily related to favorabhkrk-to-market adjustments on retained
interests in securitization trusts due to narrowdregit spreads and the absence of significanizeshlnvestment losses taken in 2008, which
were driven by market volatility. This favorabilityas partially offset during the nine months en8egtember 30, 2009, by impairments on
certain equity method investments within our Moggaperations.

Other income, net of losses, increased $224 miftiwithe three months ended September 30, 2009nanehsed $3 million for the nine
months ended September 30, 2009, compared to ithe gariods in 2008. The improvement in the threetmperiod ended
September 30, 2009, was driven by lower losseti@sale of foreclosed real estate, lower impairsientlot option projects and model hon
and negative valuations recorded in the first mmmths of 2008 on our retained interests due teases in discount rate and severity
assumptions.

The provision for loan losses decreased $395 mibliod increased $363 million during the three memiid nine months ended
September 30, 2009, respectively, compared toahe periods in 2008. Our Mortgage operations egpeed a decrease of $303 million and
an increase of $501 million for the three monthd mime months ended September 30, 2009, respectiMe¢ decrease during the three-month
period was primarily due to lower mortgage loan kemdling receivables balances in 2009 compare@®8.2The increase during the nine-
month period was primarily due to higher provisiamghe Ally Bank mortgage loan portfolio driven higher delinquencies and loss severities
as well as higher specific reserves during the fiedf of 2009 against a number of distressedestdte loans in our commercial-lending
portfolio. Our Global Automotive Finance operatiangerienced a decrease of $282 million and $49®mfor the three months and nine
months ended September 30, 2009, respectively apitimdue to a decrease in the provision for rdtalloon contracts as a result of a
strengthening used vehicle market in the UnitedeStand portfolio runoff as this product was clethin September 2008. Our Commercial
Finance Group experienced an increase of $18%mitind $354 million for the three months and nimmths ended September 30, 2009,
respectively, due to increases in provision expeviden the resort finance business and within Buropean operations.

Insurance losses and loss adjustment expensesd@&aB5 million and $984 million for the three mwmand nine months ended
September 30, 2009, respectively, compared to $li®n and $1.3 billion for the three months anidenmonths ended September 30, 2008,
respectively. The decreases were primarily driveithle sale of our U.S. reinsurance agency and ltmgsrexperience in our dealership-related
products as a result of lower volumes.

No impairment of goodwill was recognized from cowiihg operations during 2009. During the three hs@ind nine months ended
September 30, 2008, our North American Automotiefce operations recognized impairment of $14ioniland our Commercial Finance
Group recognized impairment of $2 million as a hestiour annual assessment.

Other operating expenses decreased 12% and 13¥%efthiree months and nine months ended Septemp20@9, respectively, compared
to the same periods in 2008. The improvements wengarily due to decreases in compensation andflteapense, lower insurance
commissions, reduced restructuring expenses, ahatee professional services expenses. These fdgonapacts were partially offset by
higher mortgage representation and warranty exgestw®pared to the same periods in 2008.

We recognized a consolidated tax benefit of $29%aniand an expense of $681 million for the thneenths and nine months ended
September 30, 2009, respectively, compared to efiberi $101 million and an expense of $72 millimm the same periods in 2008. The three
months ended September 30, 2009, was driven byhtgk benefits on operating losses as a reswltio€onversion to a corporation along
with favorable prior-year tax adjustments relateaudit closures. The increase in the tax expensaglthe nine months ended
September 30, 2009, was primarily due to our chamggx status, which resulted in the recognitiba &1.2 billion net deferred tax liability
through income tax expense as of June 30, 2009inthease in expense during the nine months endpte®ber 30, 2009, was partially offset
by higher valuation allowances in 2008 compare?id@9. Refer to Note 14 to the Condensed Consotidéiteancial Statements for additional
information regarding our change in tax status.
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Global Automotive Finance Operations

Results of Operations

During the three months ended September 30, 20802ommitted to sell certain operations of our Imégional Automotive Finance
operations. Accordingly, the results associateth tiese discontinued operations have been remoeeddontinuing operations for all periods
presented. Refer to Note 2 to the Condensed Cadlagetl Financial Statements for additional infororatiegarding our discontinued operatit

The following table summarizes the operating rasoftour Global Automotive Finance operations edirlg discontinued operations for
the periods shown. The amounts presented are bis®eimination of balances and transactions withother reportable segments and inc
eliminations of balances and transactions amondNouth American and International reportable segmen

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

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Consume $ 82C $ 1,097 (25) $2,547 $ 3,35¢ (24)
Commercial 354 461 (23) 1,081 1,33( (29)
Loans hel-for-sale 82 112 (27) 20t 394 (48)
Operating lease 1,454 2,02¢ (28) 4,68¢ 6,09¢ (23)
Interest and dividend incon 312 55C (43) 933 1,63 (43)

Total financing revenue and other interest ince 3,022 4,24¢ (29) 9,45¢ 12,81! (26)
Interest expens 1,171 2,17¢ 465 3,98: 6,42¢ 38
Depreciation expense on operating let 944 1,471 36 3,154 4,30 27
Impairment of investment in operating lea — 93 100 — 80¢ 100

Net financing revenu 907 503 80 2,31¢ 1,27(C 83
Other revenue
Servicing fee 57 72 (21) 182 228 (18)
(Loss) gain on automotive loans, | (33 162 (120) 11€ 274 (58)
Other gain (loss) on investments, 15¢ (207) n/m 271 (167) n/m
Other income 204 15¢ 28 53¢ 724 (26)

Total other revenu 38¢€ 287 34 1,10¢ 1,05¢ 5
Total net revenue 1,29: 79C 64 3,421 2,32¢ 47
Provision for loan losses 15E& 437 65 41F 90¢ 54
Impairment of goodwill — 14 100 — 14 100
Noninterest expenst 742 71¢ ) 2,05¢ 2,19t 6
Income (loss) from continuing operations befort

income tax expense (benefit) 39t (379 n/m 95€ (793 n/m
Income tax expense (benefit) from continuing opens 64 (97) (166) 1,11¢ (56) n/m
Net income (loss) from continuing operation: $ 331 $ (282 n/m $ (160 $ (737 78
Total assets $128,568t $157,43¢ (18)

n/m = not meaningful

Our Global Automotive Finance operations experidnet income from continuing operations of $331lioriland net loss from continui
operations of $160 million for the three months aimk months ended September 30, 2009, respecti@typared to net loss from continuing
operations of $282 million and $737 million for ttheee months and
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months ended September 30, 2008, respectivelytifee months and nine months ended September @9, 2@re impacted by lower interest
expense due to lower interest-bearing liabilites funding levels have declined commensurate witbcdining asset base) and lower interest
rates. Additionally, a strengthening used autongolvirket resulting in a lower provision for loasdes and favorable remarketing results.
These favorable items were partially offset by lofirgancing revenue related to a declining assselvasulting from reduced originations due
to the economic recession and the dislocationerctpital and credit markets. Additionally, resfifisthe nine months ended

September 30, 2008, were unfavorably impacted leyaimg lease impairments taken as a result of uskitle prices. The nine months ended
September 30, 2009, were unfavorably impacted dlgdriincome tax expense resulting from GMAC's cosiom to a corporation for federal
income tax purposes effective June 30, 2009.

Total financing revenue and other interest incomerelased 29% and 26% for the three months andwonéhs ended September 30, 2(
respectively, compared to the same periods in 2008sumer revenue (combined with interest incomeomsumer loans held-for-sale)
decreased 25% and 27% during the three monthsinadnonths ended September 30, 2009, primarilytdl@ver consumer asset levels as a
result of significantly lower originations in la®08 due to the general economic recession, lowér€hicle sales volume in 2009, and the
wind-down of operations in several countries in Imternational Automotive Finance operations. Comsuasset levels (including loans held-
for-sale) as of September 30, 2009, decreaseddfifioch, or 19%, compared to September 30, 200& $82 million and $205 million of
income on consumer loans held-for-sale for theetimenths and nine months ended September 30, &8 ctively, related to interest on
loans that are expected to be sold in wHober and securitization transactions over the heglve months. Commercial revenue decreased
and 19%, compared to the three months and ninehw@mded September 30, 2008, respectively. Oumiienal Automotive Finance
operations experienced lower commercial assetdalig to decreased GM sales volume and the windvraddéwperations in several countries.
Operating lease revenue (along with the relatededétion expense) decreased in both periods becays lease originations significantly
declined due to our strategic decision in late 2@08&ignificantly curtail leasing. This decisionsvaased on the continued credit market
dislocation and the significant decline in usedigiehprices. Interest and dividend income decred$8d for both the three months and nine
months ended September 30, 2009, primarily duewel intercompany income resulting from a declmétercompany-lending activity,
reduced interest related to hedging activity, aveelr interest revenue from GM as a result of lo@&t sales within our International
Automotive Finance operations.

Interest expense decreased 46% and 38% for the thwaths and nine months ended September 30, B8 ctively, compared to the
same periods in 2008. The decreases were driveadutions in the average balance of interest-bgdidbilities consistent with a lower asset
base, lower interest rates, and favorable net deviy activity.

No impairment of investment in operating leases asgnized in 2009. The $93 million and $808 millimpairment recognized by our
North American Automotive Finance operations fa three months and nine months ended Septemb2038, respectively, resulted frc
sharp declines in demand and used vehicle salespite sport-utility vehicles and trucks in the téwl States and Canada, which affected
vehicle remarketing proceeds.

Servicing fees decreased 21% and 18% for the thoeghs and nine months ended September 30, 208 atvely, compared to the s¢
periods in 2008. The decreases in servicing feaaglboth periods related to declines in the sediasset base primarily resulting from the
runoff of the serviced lease portfolio and the alment of lease originations.

We experienced a net loss on automotive loans ®h$ilion and a net gain of $116 million for thedle months and nine months ended
September 30, 2009, respectively, compared to gaietof $163 million and $274 million for the sameriods in 2008. The decreases for both
periods were primarily the result of higher gaim2008 on certain fixed pricing arrangements irvigesly established flow agreements
compared to 2009. Additionally, the nine monthsezh8eptember 30, 2009, were impacted by lower wbale sales volume as compared to
2008.

Other gain on investments was $158 million and $2lion for the three months and nine months en8edtember 30, 2009,
respectively, compared to losses of $107 milliod $h67 million during the same periods in 2008. Tueeases during the three months and
nine months ended September 30, 2009, were prirdud to favorable mark-to-market adjustments dasimed interests in securitization trusts
as a result of narrowing credit spreads. Additinainfavorable results in 2008 were driven by il losses on investment security sales and
other-than-temporary impairments taken in the lasdf of 2008.
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Other income was $204 million and $539 million floe three months and nine months ended Septemh2089, respectively, compared
to $159 million and $724 million for the same pelsan 2008. The increase during the three montbed®eptember 30, 2009, was primarily
due to favorable mark-to-market adjustments ornvdéries within our International Automotive Finanmgerations. Other income for the nine
months ended September 30, 2009, decreased duéatmtrable mark-to-market adjustments on derivatiwéhin our North American
Automotive Finance operations, a decrease in atheuritization-related income, and decreases Irs@ulice leasing fees as a result of asset
runoff.

The provision for loan losses decreased 65% andf64%e three months and nine months ended Septe®th 2009, respectively,
compared to the three months and nine months edeptmber 30, 2008. The decreases during bothdgasiere due primarily to a declining
asset base and decreases in the provision for batlion contracts primarily as a result of astthening used vehicle market and portfolio
runoff as this product was curtailed in Septemi8£& A lower supply of used vehicles has resulteidiéreased residual values in the related
portfolios resulting in lower provision for loandses. Additionally, we experienced lower commengialisions during the three months and
nine months ended September 30, 2009, comparée ame periods in 2008, due to our decision tofexding relationships with certain
high-risk dealers.

Goodwill impairment of $14 million was recognizedrihg the three months and nine months ended Séeted®, 2008, for our North
American Automotive Finance operations as a refudur annual assessment. No such impairment veagnized in 2009.

Other noninterest expense increased 3% and dedrég&séor the three months and nine months endeteB8éer 30, 2009, respectively,
compared to the same periods in 2008. The threehm@mded September 30, 2009, increased primaridyrasult of higher corporate overhi
expense allocations. This expense increase was themenffset during the nine months ended Septe®®e2009, by favorable remarketing
results, lower compensation and benefits expensesadreduction of headcount resulting from redtrieg efforts, and lower full-service
leasing costs.

Our Global Automotive Finance operations experidnoeome tax expense of $64 million and $1.1 hillfor the three months and nine
months ended September 30, 2009, respectively, o income tax benefits of $97 million and $&ion for the three months and nine
months ended September 30, 2008, respectivelyirbihease in tax expense for the three months eSdptember 30, 2009, was primarily due
to higher pretax income and the change in effettixerates resulting from our conversion to a coafion. The increase for the nine months
ended was primarily due to the conversion of GMAGhT a limited liability company into a corporatieffective June 30, 2009. Due to our
change in tax status, as of June 30, 2009, a fierdé tax liability of $1.1 billion was establishéhrough income tax expense. Refer to Not
to the Condensed Consolidated Financial Statenfiengiditional information regarding our changeanr status.
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Automotive Financing Volume

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

wholesale volume.

GMAC consumer

automotive % Share of
financing volume GM retail sales
Three months ended September(units in thousands 2009 2008 2009 2008
Consumer financing
GM new vehicles
North America
Retail contract: 15¢ 22¢€ 32 34
Leases 1 53 — 8
Total North Americe 16C 27¢ 32 42
International (retail contracts and leas 91 127 17 25
Total GM new units finance 251 40€ 24 34
Used units finance 46 122
Non-GM new units finance
Chrysler new units finance 25 2
Other no-GM units financec 14 23
Total nor-GM new units finance 39 25
Total consumer automotive financing volu 33€ 558
GMAC consumer
automotive % Share of
financing volume GM retail sales
Nine months ended September (units in thousands 2009 2008 2009 2008
Consumer financing
GM new vehicles
North America
Retail contract: 34¢ 58¢ 26 3C
Leases 1 307 — 15
Total North Americe 35C 89¢ 26 45
International (retail contracts and leas 264 42€ 17 25
Total GM new units finance 614 1,322 21 36
Used units finance 10¢€ 40z
Non-GM new units finance
Chrysler new units finance 33 7
Other no-GM units financec 29 79
Total nor-GM new units finance 62 86
Total consumer automotive financing volu 784 1,81(
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Our consumer automotive financing volume and patietn levels are significantly influenced by theura, timing, and extent of GM’ust
of rate, residual, and other financing incentivasrharketing purposes on consumer retail automatrgracts and leases. Financing volumi
our Global Automotive Finance operations was loime2009 compared to 2008 due to historically loaustry sales resulting from the general
economic recession, the mix of GM incentive proggaand the significant curtailment of new leasgiogtions in 2009. GM penetration lev
were lower in 2009 compared to 2008 due to decderail originations primarily related to the widdwn of operations in several countries
within our International operations, higher pricirmgd tighter underwriting standards in an efforalign our originations to levels consistent
with reduced funding sources as a result of theigt®n in the capital markets.

GMAC % Share of
wholesale volume GM retail sales

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

North America 357 64C 73 78

Internationa 64C 69t 80 83
Total GM units financei 997 1,33¢ 77 8(
Non-GM units financec

Chrysler new units finance 67 2

Other no-GM units financec 27 49
Total nor-GM units financec 94 51
Total wholesale volum 1,091 1,38¢

GMAC % Share of
wholesale volume GM retail sales

Nine months ended September (units in thousands 2009 2008 2009 2008
Wholesale financing
GM new vehicles

North America 912 1,92¢ 74 77

Internationa 1,867 2,25¢ 83 84
Total GM units financei 2,77¢ 4,182 80 8C
Non-GM units financec

Chrysler new units finance 86 6

Other no-GM units financec 88 14¢
Total nor-GM units financec 174 15E
Total wholesale volum 2,957 4,337

Our wholesale automotive financing continued taheeprimary funding source for GM-dealer inventsrié/holesale financing volume
decreased during 2009 compared to 2008, primaeitabse of lower GM production levels resulting frdetreased industry sales. Penetration
levels decreased for the three months ended Septe30b2009, compared to the same periods in 28 decrease within our North
American Automotive Finance operations was prirgatile to tighter underwriting standards and loweustry sales. Additionally, our
International operations experienced a slight desgeén penetration levels during the third quasfe2009 primarily due to the wind-down of
operations in several countries. Penetration lesgtgined relatively flat for the nine months en&egtember 30, 2009.
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Allowance for Loan Losses
The following tables summarize activity relatedtie allowance for loan losses for our Global Auttir®Finance operations.

Three months ended September 3(

2009 2008

($ in millions) Consumel Commercial Total Consume Commercis Total
Balance at July 1 $1,17¢ $ 21¢ $1,39: $1,28( $ 7 $1,35¢
Provision for loan losses ( 15z 2 15¢& 37¢€ 61 437
Chargeoffs

Domestic (277) (20) (297 (229) 2 (23))

Foreign (139 (6) (145) (56) — (56)
Total charg-offs (41€) (26) (442) (285) (2) (287)
Recoveries

Domestic 46 2 48 36 — 36

Foreign 20 — 20 18 — 18
Total recoverie: 66 2 68 54 — 54
Net charg-offs (350) (24) (374 (231) 2 (233)
Other (3) 9 6 (33) (4 (37)
Balance at September & $ 97« $ 20¢ $1,18( $1,39: $12¢ $1,52!
Allowance coverage (k 3.1(% 0.7¢% 2.01% 3.24% 0.43% 2.08%

(a) Provision for loan losses include amounts eeldb balloon finance contracts of $(21) milliord&#240 million for the three months ended Septer86e2009 and 2008, respectively,
which primarily represent residual loss expos
(b) Represents the related allowance for loan lossagpascentage of total -balance sheet automotive finance receivables aslexcluding loans he-for-sale.

Nine months ended September 3(

2009 2008

($ in millions) Consume! Commercial Total Consume Commercis Total
Balance at January $ 1,39 $ 22 $1,61° $1,30¢ $ 61 $1,37(
Provision for loan losses ( 39t 20 41F 832 76 90¢
Chargeoffs

Domestic (735) (47 (77€) (7349 (7) (742)

Foreign (270) 9) (279 (173 — (173
Total charg-offs (1,005 (50 (1,055 (907) (7) (914
Recoveries

Domestic 132 4 13¢ 122 — 122

Foreign 49 5 54 53 1 54
Total recoverie: 181 9 19C 17¢ 1 17¢€
Net charg-offs (824) (42) (865) (732) (6) (73¢%)
Other 9 4 13 (17 (2 (19
Balance at September & $ 97 $ 20¢ $1,18( $1,39: $ 12¢ $1,52!
Allowance coverage (t 3.1(% 0.7¢% 2.01% 3.2% 0.43% 2.0&%

(a) Provision for loan losses includes amountgeel#o balloon finance contracts of $(163) millemd $395 million for the nine months ended SepterBBe2009 and 2008, respectively,
which primarily represent residual loss expos
(b) Represents the related allowance for loan lossagpascentage of total -balance sheet automotive finance receivables amslexcluding loans he-for-sale
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The following table summarizes the allocation & ilowance for loan losses by product type for@labal Automotive Finance
operations.

September 30, 200! September 30, 20(
Allowance Allowance as : Allowance as : Allowance Allowance as Allowance as
for loan % of total % of total for loan % of total % of total
($ in millions) losses asset class (a) allowance losses asset class (i allowance
Consume
Domestic
Retail automotive
loans $ 55E 1.77 47.02 $ 714 1.66 46.9¢
Retail balloor
contracts 152 0.48 12.88 382 0.89 25.11
Foreign 267 0.85 22.63 29¢€ 0.69 19.4¢
Total consume $ 974 3.10 82.53 $ 1,397 3.24 91.5(
Commercial
Domestic
Wholesale loan $ 76 0.28 6.44 $ 80 0.27 5.2¢
Automotive lease 5 0.02 0.42 5 0.01 0.3t
Automotive term
loans 68 0.25 5.78 6 0.02 0.3¢
Foreign 57 0.21 4.83 38 0.13 2.5C
Total commercia $ 20€ 0.76 17.47 $ 12¢ 0.43 8.5(
Allowance for loan losse $ 1,18( 2.01 100.00 $ 1,521 2.08 100.0(

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

The allowance for consumer loan losses at SepteBthe&2009, decreased compared to September 30, 2O0rily due to a declining
asset base and decreases in the allowance ratatethil balloon contracts due to the strengthenifipe used vehicle market and portfolio
runoff because this product was curtailed in Sepam008. Additionally, the allowance for loan lesss a percentage of the total on-balance
sheet consumer portfolio decreased in comparistm2@08 levels, primarily driven by the declinetlire allowance related to retail balloon
contracts. This impact was partially offset by aire¢dd unemployment and adverse market trends, velnelontributing to higher delinquenc
and consequently higher frequency of loss on oaprime automotive financing portfolio.

The allowance for commercial loan losses increas&kptember 30, 2009, compared to September 88, péimarily due to economic
pressures placed on dealers as a result of the &Mriptcy, declining sales volume, a weakeningrioia@ position, and a challenging credit
environment.

Consumer Credit

Loan losses in our consumer automotive retail @mttand lease portfolio are influenced by geneualrtess and economic conditions,
including unemployment rates, bankruptcy filingsdaised vehicle prices. We analyze loan lossesdiogpto frequency (i.e., the number of
contracts that are ultimately charged off) and ggvé.e., the dollar magnitude of loss per chagdeoccurrence). We manage credit risk
through our contract purchase policy, credit appt@vocess (including our proprietary credit scgraystem), and servicing capabilities.
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The following tables summarize pertinent loss ebdgrere in the consumer managed and on-balance ahshotive retail contract
portfolios. The managed portfolio represents firareceivables and loans, net of unearned inconteloans held-for-sale on the balance sheet
and finance receivables and loans that have beemitized and sold, excluding securitized finaneeeivables and loans that we continue to
service but in which we retain no interest or $koss. We believe that the disclosure of the itredperience of the managed portfolio pres
a more complete presentation of our risk of loshéunderlying assets (typically in the form afidbordinated retained interest). Consistent
with the presentation on our Condensed Consolidastdnce Sheet, retail contracts presented inaitles below represent the principal bal:
of the finance receivables discounted for any umedinterest income and rate support received fdv
Annualized net

Average retail Loss experience

contracts net of recoveries (a) (b) % rate

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

North America $35,16¢  $46,95] $291 $22: 3.31 1.9¢

Internationa 13,601 19,02¢ 11C 33 3.22 0.7¢
Total manage: $48,767  $65,98¢ $401 $25¢€ 3.2¢ 1.5¢
On-balance shet¢

North America $25,307  $31,55¢ $237 $16¢ 3.74 2.0¢

Internationa 13,601 19,02¢ 11C 33 3.22 0.7¢
Total or-balance she $38,90-  $50,58¢ $347 $19¢ 3.5¢€ 1.5¢

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

(b) Excludes amounts related to residual lossdsatinon finance contracts. The amounts totaledri2@on and $74 million for the periods ended Sepber 30, 2009 and 2008,
respectively

Annualized net

Average retail Loss experience

contracts net of recoveries (a) (b) % rate

Nine months ended September ($ in millions) 2009 2008 2009 2008 2009 2008
Managec

North America $35,96. $48,58¢ $791 $624 2.9¢ 1.71

Internationa 13,92¢ 19,13¢ 19¢ 104 1.9C 0.72
Total manage! $49,89(  $67,72: $98¢ $72¢ 2.64 1.44
On-balance shet

North America $25,15¢  $33,91¢ $58¢ $48¢ 3.11 1.9C

Internationa 13,92¢ 19,13¢ 19¢ 104 1.9C 0.7z
Total or-balance she $39,082  $53,05¢ $78¢ $58¢ 2.6¢ 1.4€

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

(b) Excludes amounts related to residual lossdsatinon finance contracts. The amounts totaled $a8n and $258 million for the periods ended &epber 30, 2009 and 2008,
respectively

Loss experience in both the North American andriv@gonal managed portfolios increased during linee months and nine months ended
September 30, 2009, compared to the same perid&B0B. In North America, frequency of loss increasempared to prior year levels mainly
due to overall weaker economic conditions partiaffget by a reduction in severity of losses dugrtprovement in values of used vehicle
prices in comparison with the same period in 2@@#&litionally, during the third quarter of 2009, wkanged our charge-off policy to write
down retail automotive loans to estimated colldteatue, less costs to sell, once a loan becomésiags past due resulting in the recognition
of $134 million in incremental charge-offs durifetquarter for our Global Automotive Finance operat. Refer to Note 6 to the Condensed
Consolidated Statements for additional informatielated to our policy change.
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The following table summarizes pertinent delinqueexperience in the consumer automotive retail reaniportfolio.

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

Managed On-balance shee
September 3( 2009 2008 2009 2008
North America 4.3€ 2.9C 4.5C 3.0¢
International 2.8F 2.57 2.8F 2.57
Total 3.7¢ 2.71 3.7C 2.84

(a) Past due contracts are calculated on the badieafterage number of contracts delinquent duriagitbnth of September and exclude accounts in bpatdyrt

Delinquency rates increased in all portfolios aSeptember 30, 2009, compared to September 30, Z0@&S8is primarily attributable to
weaker economic conditions, particularly in Nortmérica, Spain, and Latin America, and a smalleetdsase, particularly in North America
and Latin America. As a result of the increasedhdglencies, we expanded resources dedicated twisgrand collection efforts.

In addition to the preceding loss and delinqueratacthe following tables summarize bankruptcy rimfation for the U.S. consumer
automotive retail contract portfolio (which reprate approximately 52% and 49% of our total glababalance sheet consumer automotive
retail contract portfolio as of September 30, 2868 2008, respectively) and repossession informdtiothe Global Automotive Finance
operations consumer automotive retail contractfplot

Managed On-balance shee
Three months ended September 2009 2008 2009 2008
United State:
Average retail contracts in bankrupi(in units) (a) 41,48¢ 48,27¢ 30,06( 39,99¢
Bankruptcies as a percentage of average numbendfacts
outstanding 2.22% 1.9%% 2.56% 2.63%
North America
Retail contract repossessic(in units) 21,01 19,66¢ 15,32¢ 14,04¢
Annualized repossessions as a percentage of avevageer of
contracts outstandir 3.61% 2.65% 3.82% 2.8€%
International
Retail contract repossessic(in units) 2,781 2,957 2,781 2,957
Annualized repossessions as a percentage of aveuageer of
contracts outstandir 0.74% 0.65% 0.74% 0.65%

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

Managed On-balance shee
Nine months ended September 2009 2008 2009 2008
United State:
Average retail contracts in bankrupi(in units) (a) 44,46¢ 49,78¢ 33,321 43,15¢
Bankruptcies as a percentage of average numbentrfacts
outstanding 2.21% 1.95% 2.74% 2.5%
North America
Retail contract repossessic(in units) 63,36: 58,88: 44,92 43,78
Annualized repossessions as a percentage of avevageer of
contracts outstandir 3.5(% 2.5% 3.65% 2.81%
International
Retail contract repossessic(in units) 9,85¢ 8,78¢ 9,85¢ 8,78¢
Annualized repossessions as a percentage of aveuageer of
contracts outstandir 0.84% 0.65% 0.84% 0.6%

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

79



Table of Contents

The number of bankruptcies as a percentage ofvierage number of managed U.S. retail contractdanding increased due to more
consumers experiencing hardships during the ecanenession. The number of average retail contiadiankruptcy has declined consistent
with the decline in the size of the U.S. retailtfaio.

Consistent with the increase in delinquency trendsNorth America and International operationsezignced increased repossessions
percentage of average contracts for the nine mamttied September 30, 2009, compared to the satioel pre2008. The increase was
primarily attributable to the impact of weak econoronditions on our consumer contracts.

Commercial Credit

The credit risk of our commercial portfolio is tiemloverall economic conditions in the countriesvinich we operate and the particular
circumstances of individual borrowers.

The following table presents the on-balance sheeingercial portfolio credit experience.

Total loans Impaired loans (a)
September 3C December 3: September 3C December 3:

($ in millions) 2009 2008 2009 2008
Wholesale $23,58° $24,12¢ $1,06( $1,31:
Impaired wholesale loans as a percentage of

total wholesale loar 4.4<% 5.48%
Other commercial financin 3,70¢ 3,98¢ 401 248
Impaired other commercial financing loans as a

percentage of total other commercial

financing loans 10.81% 6.22%
Total or-balance she $27,29! $28,11! $1,46! $1,56(
Impaired loans as a percentage of total Ic 5.35% 5.55%

(@) Includes loans where it is probable that we lmglunable to collect all amounts due accordintpéoterms of the loan. Impaired loans decreased @eptember 30, 2009, compared to
December 31, 2008, primarily due to overall lowealér inventory levels. Additionally, our assetédassmaller compared to 2008. These receivabéegererally secured by vehicles,
real estate, other forms of collateral, and cer@lih repurchase obligations, which help mitigatesésson these loans in the event of def:

Impaired loans decreased as of September 30, 206%ared to December 31, 2008, primarily due toal/wer dealer inventory level
Additionally, our asset base is smaller compare2D@8. These receivables are generally secureelvgles, real estate, other forms of
collateral, and certain GM repurchase obligatievisich help mitigate losses on these loans in tlemeof default.

On May 21, 2009, GMAC entered into a Master TratisadAgreement (MTA) with Chrysler, U.S. Dealer Autotive Receivables
Transition LLC, a wholly owned subsidiary of GMA&nd the U.S. Department of the Treasury. The MT¥ec® reimbursement of certain
qualifying losses that may be incurred in connerctidth certain wholesale loans during a transifieniod that allows time for GMAC to
evaluate the creditworthiness of each Chrysleregte@b be eligible for reimbursement of qualifyilogses under the MTA, a loan must have
been, among other things, funded by GMAC or itss@liaries during the period commencing on May 20D and ending on
November 21, 2009. In addition, in order to beibley a loan must be made to a dealer that wasddynfinanced by Chrysler Financi
Services Americas LLC. Following the sale of Cheysb Fiat S.p.A. on June 10, 2009, loans fundetketders for which there is a valid and
enforceable repurchase agreement with Chryslem@itenger eligible for reimbursement of qualifyilugses subject to certain exceptions.

The maximum amount of reimbursement related toifyirag) losses under the MTA is limited to the less&(1) $450 million or (2) 90%
of the aggregate principal amount of all qualifythgaler loans outstanding as of June 10, 2009 M will terminate on May 21, 2013. As
of September 30, 2009, the principal balance ofifyiray dealer loans was approximately $3.7 billi@@MAC has not incurred any significant
qualifying losses on qualifying loans under the Magof September 30, 2009.
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Mortgage Operations

Results of Operations

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

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

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Total financing revenue and other interest inct $ 57C $ 86z (34) $ 1,741 $ 3,05« (43)
Interest expens 45C 824 45 1,48( 2,844 48

Net financing revenu 12C 38 n/m 261 21C 24
Servicing fee: 32¢ 36¢ (11) 1,01(C 1,15¢ (12)
Servicing asset valuation and hedge activities (110 (267) 58 (710 (36) n/m

Net servicing incom 21¢ 10¢ 102 30C 1,11¢ (73)
Gain (loss) on mortgage loans, | 227 (13¢) n/m 19 (1,94 101
Gain on extinguishment of de — 23 (100) 4 1,11¢ (100)
Other income, net of loss 20 (187) 111 (424 (1,262) 66

Total other revenue (expens 46E (1949 n/m (101 (973 90
Total net revenue (loss 58t (15€) n/m 16C (763) 121
Provision for loan losses 34¢ 652 46 1,91t 1,414 (35)
Noninterest expenst 98¢ 1,141 14 2,174 2,43¢ 11
Loss before income tax (benefit) expen: (747) (1,949 62 (3,929 (4,615 15
Income tax (benefit) expen (154) (18) n/m (480) 65 n/m
Net loss $ (599  $(1,93)) 69 $(3,449  $(4,680) 26
Total assets $56,92" $57,94¢ (2)

n/m = not meaningful

Our Mortgage operations experienced net losse528 #illion and $3.4 billion for the three monthedanine months ended
September 30, 2009, respectively, compared toosseb of $1.9 billion and $4.7 billion for the tamonths and nine months ended
September 30, 2008, respectively. The 2009 resdts positively impacted by the initiatives undketa in our core lending activities, cost
reductions resulting from our restructuring effartdate 2007 and 2008, slower pace of declind@home prices, and strong refinancing
activities. However, adverse conditions in the lh&ising markets and the foreign mortgage andalapirkets in which we operate contint
to unfavorably affect our results. These adversalitions resulted in higher provision for loan lesscontinued impairment on investment
assets, increased reserves for our representattbwarranty obligations, and low value realizatwninternational asset dispositions. As these
market conditions persist, these unfavorable imgpantour results of operations may continue.

Net financing revenue was $120 million and $261iarilfor the three months and nine months endede®gper 30, 2009, respectively,
compared to $38 million and $210 million for thergaperiods in 2008. Our total financing revenue ather interest income for both periods
decreased significantly in comparison to 2008 dug decline in asset levels resulting from asdessancreases in nonaccrual loan levels, and
portfolio runoff. Interest expense decreased sicguiftly due to a reduction in average borrowingaseociation with a smaller asset base and
through ResCap debt extinguishments. Interest esgpdeclined at a faster rate than financing revamdeother interest income reflecting the
favorable cost of funding impacts resulting frormdelining interest rate environment and reducedmeé on higher rate unsecured debt.
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Net servicing income was $218 million and $300 imrillfor the three months and nine months endedeBdpr 30, 2009, respectively,
compared to $108 million and $1.1 billion for thede months and nine months ended September 38, 23pectively. The increase in the
three-month period was mainly due to unfavorabletgage servicing valuations recognized in the thudrter of 2008 as a result of increases
in the cost of servicing assets resulting from biglelinquencies and defaults. The third quart&080 was unfavorably impacted by the write-
off of servicing contracts that have been, or agggeted to be, terminated due to breach of deéngy and/or cumulative loss triggers. The
decrease in the nine-month period was largely driveunfavorable hedge performance during the disstnonths of 2009 due to changes in
the spreads between our servicing assets and tlegiwawvhich are used to manage interest rate @sk.ability to fully hedge interest risk and
interest rate volatility was restricted in the dathalf of 2008 and during the nine months endgate®eber 30, 2009, by the limited availability
of willing counterparties to enter into forward agments and liquidity constraints hindering outigttio take positions in the option markets.
Servicing fees also declined as a result of padfalnoff and the sales of certain servicing asdattg the second half of 2008.

Gain on mortgage loans, net was $227 million ar@lfillion for the three months and nine months eh8eptember 30, 2009, compared
to losses of $138 million and $1.9 billion for th&me period in 2008, respectively. Results in 200& significantly impacted by realized
losses related to asset sales and unfavorabletizaleadjustments recorded on our mortgage loans-feetsale, internationally in the United
Kingdom and continental Europe, and domesticallgunpurchased distressed asset portfolio. The thinel nine month periods ended
September 30, 2009, were favorably affected by avgd margins on sales of loans as a result ofaausf on originating only government
insured and agency eligible mortgage loans. Phrtidisetting the positive impact were losses résglfrom asset reductions in our
international markets including the sale of ourr8gla platform and whole loan asset sales in theddriKingdom.

Gain on extinguishment of debt decreased $23 mibind $1.1 billion for the three months and ninenths ended September 30, 2009,
respectively, compared to the same periods in 2088.gain on extinguishment recognized during ihe months of 2008 resulted primarily
from the cash repurchase of approximately $1.8hilbf ResCap’s unsecured notes in ResCap'’s prileité tender and exchange offering
completed in the second quarter of 2008. The reimgigains recognized in 2008 were due to ResCagissrthat were purchased by GMAC
through open market repurchase transactions.

Other income, net of losses increased $207 milioth $838 million for the three months and nine memnded September 30, 2009,
respectively, compared to the same periods in Z0B8.increases were driven by lower losses onaleed foreclosed real estate, lower
impairments on lot option projects and model horaes, negative valuations recorded in the first mraths of 2008 on our retained interests
due to increases in discount rate and severityngs$ons. The nine-month period was also adversapaicted by an impairment of our equity
investments of $220 million recognized during teeand quarter of 2009.

The provision for loan losses was $349 million &i billion for the three months and nine monthdezl September 30, 2009, compared
to $652 million and $1.4 billion for the same pelsdn 2008. The decrease in provision expense gitinie three months ended
September 30, 2009, was primarily related to lomertgage loan and lending receivable balances®® 20mpared to 2008. Contributing
further to the decrease were significant provisi@t®gnized in the third quarter of 2008 on theltel-investment portfolios in the United
Kingdom and Continental Europe based on weak ecanoomditions and declining collateral values. Tingrease in the nine months ended
September 30, 2009, was primarily related to higinevisions in the Ally Bank mortgage loan portéotiriven by higher delinquencies and |
severities. In addition, we recorded significargafic reserves during the first half of 2009 aghia number of distressed real estate loans in
our commercial-lending portfolio.

Total noninterest expense decreased $158 millidharthree months ended September 30, 2009, ardr8@én in the nine months end
September 30, 2009, compared to the same peri@BOB. The improvements for both periods resultethfa decrease in compensation and
benefits expense due to the realization of reatrirgd efforts in late 2007 and 2008, lower ovebalsiness volume, and from a reduction in
professional fees, primarily due to advisory arghldees related to ResCap’s debt restructuriRDD8. The three-month period ended
September 30, 2009, also improved as a resulgaffiiant foreign currency losses recorded in thiedtquarter of 2008 due to the
strengthening of the U.S. dollar against the Eua d.K. Sterling and our reduced hedge positioresehfavorable impacts were partially off
during both periods by increases in representatimhwarranty reserve expense due to a higher voidmepurchase requests given the
underlying credit performance of certain off-balamsheet assets as well as increased frequencyewaenty for both our conforming and
nonconforming products.
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Income tax benefit was $154 million and $480 miilio the three and nine months ended Septemb&080, compared to income tax
benefit of $18 million and expense of $65 milliar the same periods in 2008. The 2009 results wmémgarily due to losses realized in our
domestic C-corporation entities, Ally Bank and Capi® Vermont, and tax benefits recognized resultiogh the conversion of ResCap’s
immediate parent from a tax partnership to a capan effective June 30, 2009. The tax expenséhnine months ended
September 30, 2008, was mainly driven by the reitiognof deferred tax valuation allowances by theefgn operations. In our review of
international deferred tax assets during 2008, eveelcided that a full valuation allowance shouldéerded for most of our international
business units since we believed these deferredssets would not be realized.

Mortgage Loan Production and Servicing

Mortgage loan production was $15.9 billion and $4dllion for the three months and nine months enSeptember 30, 2009, respectiv
compared to $11.9 billion and $50.8 billion for teme periods in 2008. Mortgage operations domksticproduction increased $4.2 billion,
or 37%, for the three months ended September 3, 2d increased $125 million or was flat for tiiree months ended September 30, 2009,
compared to the same periods in 2008. Mortgageatipas international loan production decreased $@iion, or 32%, for the three months
ended September 30, 2009, and $2.9 billion, or ##%the nine months ended September 30, 2009, amedpo the same periods in 2008. For
the third consecutive quarter, mortgage loan oaitigm volume in the U.S. market has shown sigrimpfovement. Our domestic loan
production for the three months ended Septembe2@IB, was up slightly compared to the same pen@D08 and was driven by higher
government production and increased refinancinigigctesulting from lower fixed mortgage rates. iGuaternational loan production decrea
significantly during both periods as a result of dacision to cease loan origination activitieglinnternational markets with the exception of
certain mortgages in Canada.

The following summarizes consumer mortgage loanycton for the periods shown.

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

(% in millions) 2009 2008 2009 2008
Principal amount by product tyj

Prime conforming $ 7,968 $ 6,76¢€ $ 26,97¢ $ 34,39(

Prime nonconformins 365 25C 70€ 1,83¢

Prime secor-lien — 86 — 872

Governmen 7,09¢ 4,137 19,41¢ 9,87:

Nonprime — — — 3

Total U.S. productiol $ 15,42t $ 11,23¢ $ 47,10: $ 46,97¢

Internationa 42€ 627 952 3,86
Total $ 15,85! $ 11,86¢ $ 48,05! $ 50,84
Principal amount by origination chant

Retail and direct channe $ 2,14¢ $ 2,59 $ 6,012 $ 12,38¢

Correspondent and broker chanr 13,273 8,64: 41,08¢ 34,58t¢
Total U.S. productiol $ 15,42¢ $ 11,23¢ $ 47,10: $ 46,97¢
Number of loany(in units)

Retail and direct channe 10,98¢ 14,68¢ 30,09( 68,27¢

Correspondent and broker chanr 63,507 42,22 191,97: 162,03:
Total U.S. productiol 74,49: 56,90¢ 222,06: 230,31:
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The following table summarizes the primary domestartgage loan-servicing portfolio for which we tiahe corresponding mortgage

servicing rights.

U.S. mortgage loan servicing portfolic

September 30, 200!

December 31, 200

Dollar amount Dollar amour
Number Number

($ in millions) of loans of loans of loans of loans
Prime conforming 1,396,36. $ 213,56 1,481,11 $ 225,14:
Prime nonconformini 197,51 58,21: 225,58( 67,03
Prime secor-lien 478,13¢ 20,41 557,19° 24,26(
Governmen 210,85: 33,95( 138,80:. 20,32:
Nonprime 241,13t 27,11; 258,02t 28,27"
Total U.S. primary servicing portfolio (i 2,524,00! $ 353,25:. 2,660,71 $ 365,03:

(a) Excludes loans for which we acted as a subsamvBubserviced loans totaled 119,707 with anidrgréncipal balance of $27.1 billion at SeptemB@r 2009, and 149,750 with an

unpaid balance of $33.1 billion at December 31,8

Our international servicing portfolio consisted$@6.8 billion and $28.8 billion of mortgage loarssad September 30, 2009, and

December 31, 2008, respectively.

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

($ in millions) September 30, 20C

December 31, 20(

Prime conforming $2,31¢ $ 25¢
Prime nonconformin 57¢ 1,20z
Prime secor-lien 1 4
Governmen 3,42 1,21t
Nonprime 43€ 574
Total unpaid principal balance ( 6,761 3,24¢
Net (discounts) premiur (105) (20
Fair value option election adjustme 10z —
Lower of cost or fair value adjustme (300 (610)
Total, net (a $6,45¢ $2,62¢

(@) Includes $1.3 billion and $472 million at Sepker 30, 2009, and December 31, 2008, respectiotlgans held by ofbalance sheet securitization trusts in which wel lrotonditione

repurchase optio.

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

($ in millions) September 30, 20C December 31, 20(
Prime conforming $2,38¢ $ 25!
Prime nonconformini 39¢ 857
Prime secor-lien 1 4
Governmen 3,50: 1,22¢
Nonprime 16¢ 287
Total, net $6,45¢ $2,62¢
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Consumer mortgage loans held-for-investment wefelkmsvs.

($ in millions)

September 30, 20C

December 31, 20(

Prime conforming $ 80t $ 88
Prime nonconformin 13,00° 14,62¢
Prime secor-lien 5,251 5,98
Governmen 10C 171
Nonprime 9,491 11,54
Total unpaid principal balance ( 28,65¢ 33,20:
Net (discounts) premiurr (459 (48¢€)
Fair value option election adjustme (5,909 (6,829
Allowance for loan losse (1,13 (1,142)
Total, net $21,16¢ $24,74¢

(@) Includes $516 million and $1.1 billion at Sepkeer 30, 2009, and December 31, 2008, respectigtlpans held by ofbalance sheet securitization trusts in which wel leotonditione

repurchase optiol

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

($ in millions)

September 30, 20C

December 31, 20(

Prime conforming $ 68 $ 80(
Prime nonconformini 12,17¢ 13,84°
Prime secon-lien 4,12¢ 4,74:
Governmen 81 147
Nonprime 4,100 5,20¢
Total, net $21,16¢ $24,74¢

Mortgage loans held-for-investment are generalycetl on nonaccrual status when they become 60dadipgiuent or when the timely
collection of the principal of the loan, in wholepart, is doubtful. At September 30, 2009, morgglmans held-for-investment on nonaccrual

status totaled $6.2 billion of unpaid principaldrae. If nonaccrual mortgage loans held-for-invesiinhad performed in accordance with their

original terms, we would have recorded additionédiiest income of approximately $160 million and $illion during the nine months

ended September 30, 2009 and 2008, respectively.

The composition of commercial-lending receivablgddan type was as follows.

($ in millions) September 30, 20C December 31, 20(
Warehoust $1,54* $1,55¢
Constructior

Residentia 47C 1,90(

Residential mezzanir 40 56
Total constructior 51C 1,95¢
Commercial busines 48 26¢€
Total unpaid principal balanc 2,10z 3,77¢
Allowance for loan losse (25€) (599
Total, net $1,847 $3,17¢

At September 30, 2009, commerciahding receivables on nonaccrual status total&d $dillion of unpaid principal balance. If nonacat
commercial-lending receivables had performed iroedance with their original terms, additional irtstrincome of approximately $26 million
and $65 million would have been recorded duringriine months ended September 30, 2009 and 20G&atbgely.
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Allowance for Loan Losses
The following tables summarize the activity relatedhe allowance for loan losses for our Mortgagerations.

Three months ended September 3(

2009 2008

($ in millions) Consumer Commercial Total Consume Commercig Total
Balance at July 1 $1,133 $536 $1,66¢ $ 638 $ 483 $1,121
Provision for loan losse 407 (58) 34¢ 534 118 652
Chargeoffs

Domestic (405) (218) (623) (175) (21) (19¢)

Foreign (20) (6) (26) (20) — (20
Total charg-offs (425) (224) (649 (195) (21) (216
Recoveries

Domestic 16 3 19 9 14 23

Foreign — — — — — —
Total recoverie! 16 3 19 9 14 23
Net charg-offs (409) (221) (630) (186) @) (293
Sale of resort finance business — — — — (27) (27
Impacts of foreign currency translati — (1) (1) (11) 3) (14)
Balance at September & $1,131 $ 256 $1,381 $975 $ 564 $1,53¢
Allowance as a percentage of total 5.47%(c 12.18% 6.05% 3.53%(d 12.95% 4.81%

(@) During the three months ended September 3@, R€sCap completed the sale of their resort fiadnsiness to our Commercial Finance group. Asultref the sales transaction, the
related allowance for loan losses was remo

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

(c) As of September 30, 2009, $7.5 billion of timpaid principal balance includes loans held atfaiue for $1.5 billion under fair value option efien with no related allowance for loan
losses. These loans have been excluded from tbelatbn.

(d) As of September 30, 2008, $9.2 billion of timpaid principal balance includes loans held atfaiue for $2.2 billion under fair value option efien with no related allowance for loan
loss. These loans have been excluded from thelatitou

86



Table of Contents

Nine months ended September 3(

2009 2008

($ in millions) Consumel Commercial Total Consume Commercic Total
Balance at January $1,14. $ 59¢ $1,74: $ 83 $ 48 $1,31¢
Provision for loan losse 1,597 31¢ 1,91t 1,15¢ 25€ 1,41¢
Charge-offs

Domestic (1,189 (665) (1,857 (46¢) (161) (629

Foreign (509 (7 (510 (85) Q) (86)
Total charg-offs (1,690 (672) (2,362 (55%) (162) (715)
Recoveries

Domestic 40 5 45 30 16 46

Foreign — — — — — —
Total recoverie: 40 5 45 3C 16 46
Net charg-offs (1,650 (667) (2,319 (523) (24¢€) (669)
Reduction of allowance due to fair va

option election (a — — — (489) — (489
Sale of resort finance business — — — — (27) (27)
Impacts of foreign currency translati 42 6 48 3 (©)] (6)
Balance at September & $1,13: $ 25¢ $ 1,38 $ 97t $ 56¢ $1,53¢
Allowance as a percentage of total 5.47% (d) 12.1&% 6.09% 3.539% (e 12.9%% 4.81%

(@) Represents the reduction of allowance as a reftdirosalue option election. Refer to Note 16 e tCondensed Consolidated Financial Statementifiitional information

(b) During the three months ended September 33,2R8sCap completed the sale of their resort fiadnsiness to our Commercial Finance group. Asultref the sales transaction, the
related allowance for loan losses was remo

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

(d) As of September 30, 2009, $7.5 billion of timpaid principal balance includes loans held atfaiue for $1.5 billion under fair value option efien with no related allowance for loan
losses. These loans have been excluded from tbelatbn.

(e) As of September 30, 2008, $9.2 billion of tipaid principal balance includes loans held atfaiue for $2.2 billion under fair value option efien with no related allowance for loan
loss. These loans have been excluded from thelatitou

As a direct result of increased delinquencies agldr severity and frequency assumptions, our aoeswallowance coverage increased to
5.47% as of September 30, 2009, from 3.53% as peSder 30, 2008. These allowance coverage pegesitae based on the allowance for
loan losses related to consumer mortgage loansfoeldvestment excluding those loans held at ¥aiue as a percentage of the unpaid
principal balance, net of premiums and discounts.hAve reduced our consumer mortgage loans heldsfestment portfolio primarily
through a focus on originating more government-spoad mortgage loans, tighter credit standardsaaset sales. The deterioration of the
domestic and international housing markets hasruaed into the three-month period ending Septeribef009, although at a slower pace.
Our international operations loans held-for-invemttrunpaid principal balance and related allowdatance has also been reduced through
asset sales in the United Kingdom and continentabjie. The majority of these sold assets were mémpeing nonprime and nonconforming
loans with high allowance coverage.

Our commercial allowance coverage decreased t@%2ds of September 30, 2009, from 12.95% as ofeGdmr 30, 2008. The decrease
was primarily driven by portfolio runoff and asseles in our liquidating portfolio.
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The following table summarizes the allowance famdosses by type for our Mortgage operations.

September 30, 200! September 30, 20(
Allowance
Allowance
Allowance as a % of Allowance Allowance Allowance
total asse as a % of as a % of as a % of
for loan total for loan total asse total
($ in millions) losses class (a) allowance losses class (a allowance
Consume
Domestic
Prime conforming $ 38 0.1¢ 2.74 $ 21 0.0¢ 1.36
Prime nonconformini 481 2.3¢ 34.67 25¢ 0.91 16.44
Prime secon-lien 31¢& 1.51 22.57 15C 0.54 9.75
Governmen 4 0.0z 0.29 3 0.01 0.19
Nonprime 15¢ 0.77 11.46 187 0.6€ 12.15
Foreign 13€ 0.6€ 9.81 361 1.31 23.46
Total consume $ 1,131 5.47(b) 81.54 $ 97t 3.53(c) 63.35
Commercial
Domestic
Warehoust $ 10 0.4¢ 0.72 $ 9 0.21 0.59
Constructior 157 7.47 11.32 49¢ 11.4¢ 32.42
Commercial busines 29 1.3¢ 2.09 — — —
Other — — — 8 0.1¢ 0.52
Foreign 60 2.8t 4.33 48 1.1C 3.12
Total commercia 25€ 12.1¢ 18.46 $ 564 12.9¢ 36.65
Total allowance for loan loss $ 1,387 6.0¢ 100.00 $ 1,53¢ 4.81 100.00

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

(b) As of September 30, 2009, $7.5 billion of timpaid principal balance includes loans held ataiue for $1.5 billion under fair value option efien with no related allowance for loan
loss. These loans have been excluded from thelatitou

(c) As of September 30, 2008, $9.2 billion of timpaid principal balance includes loans held atvaiue for $2.2 billion under fair value option efien with no related allowance for loan
loss. The loans held at fair value have been eerddbm the calculatior

The following table summarizes the net chargefrimation by type for our Mortgage operations.

Three months endec Nine months endec
September 30 September 30

($ in millions) 2009 2008 2009 2008
Consume

Prime conforming $ (31 $ (6) $ (67) $ (16)

Prime nonconformin; (259) (51) (769 (225)

Prime secor-lien (88) (51) (29¢) (99

Governmen 5) (D) (14) (D)

Nonprime (32 (77) (504 (282)
Total consume (409 (18€) (1,650 (529)
Commercial

Warehous 1 2 @) (20

Constructior (223) 4 (584) (12%)

Commercial busines 1 (1) (76) (1)
Total commercia (221) (7 (667) (14€)
Total net charc-offs $ (630 $ (199 $ (2,319 $ (669
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Our net charge-offs of consumer mortgage loans-feelihvestment totaled $409 million and $1.7 loillifor the three months and nine
months ended September 30, 2009, respectively, adpo $186 million and $523 million for the sap@iods in 2008. Continuing home
price depreciation, rising unemployment, and otharket factors have resulted in increased shoessaid foreclosures driving higher
frequency and severity of loss. Additionally, dygrithe second quarter of 2009, we changed our ptdicharge off first-lien mortgage loans to
no later than 180 days past due, resulting in¢kegnition of $318 million in incremental chargdsaduring the second quarter. Refer to Nete
to the Condensed Consolidated Financial Statenfiengiditional information related to our policyasige.

Our net charge-offs of commercial-lending receieatibtaled $221 million and $667 million for thegd months and nine months ended
September 30, 2009, respectively, compared to #$iomand $146 million for the same periods in 2008e increase in lending receivables
charge-offs was primarily related to increased atigns to real estate owned and additional forectssin our construction-lending portfolio.

Nonperforming Assets

The following table summarizes the nonperformingeés in our on-balance sheet held-for-investmesileatial mortgage loan portfolio
for each of the periods presented. Nonperformisgtasare nonaccrual loans, foreclosed assetseatrdatured loans. Consumer mortgage
loans and commercidnding receivables are generally placed on nonatstatus when they are 60 days and 90 days peastekpectively, ¢
when the timely collection of the principal of tlean, in whole or in part, is doubtful. In the thiguarter of 2009, we changed our policy for
restructured mortgage loans held-for-investmentraowd classify all restructured loans as nonacciélile restructured loans are generally re-
aged to current once the modification becomes peemtzand while a portion of restructured loans fiemarrent (less than 60 days past due)
with the modified terms, all restructured loans wéimain nonaccrual until paid in full with intetéscome recognized on a cash basis.

Management's classification of a loan as nonacataak not necessarily suggest that the principtidedfoan is uncollectible in whole or in
part. In certain cases, borrowers make paymemisrg their loans contractually current; in all easmortgage loans are collateralized by
residential real estate. As a result, our expedéras been that any amount of ultimate loss fotgage loans other than second-lien loans is
substantially less than the unpaid balance of tmparforming loans.
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The following table summarizes the unpaid principalance of our nonperforming assets.

($ in millions) September 30, 20C December 31, 20( September 30, 20!
Nonaccrual loan
Consumer (a

Prime conforming $ 15t $ 150 $ 14!
Prime nonconformini 1,32(C 1,84z 1,93¢
Prime secor-lien 67¢ 452 42C
Governmen 70 66 75
Nonprime 2,04z 3,021 3,22¢
Total consume 4,26¢ 5,563: 5,80(
Commercial
Warehoust 46 75 10z
Construction (b 40C 1,27: 1,41
Commercial busines 35 — 34
Total commercia 481 1,34¢ 1,551
Total nonaccrual assets due
delinquency statu 4,743 6,881 7,351
Restructured loans (i 1,957 32k 252
Total nonaccrual asse 6,70¢ 7,20¢€ 7,60:
Foreclosed asse 30C 703 89¢
Total nonperforming asse $7,00¢ $7,90¢ $8,49¢

Total nonperforming assets as a
percentage of total Mortgage
operations asse 12.2% 16.6% 14.71%
(@) Includes loans that were purchased distressg@dlaeady in nonaccrual status of $237 milliomBSeptember 30, 2009; $296 million as of Decen®ier2008; and $303 million as of
September 30, 2008, respective
(b) Includes nonaccrual restructured loans thahaténcluded in restructured loans of $21 millasof September 30, 2009; $26 million as of DecerBhe2008; and $82 million as of
September 30, 200
(c) Includes $1.2 billion as of September 30, 2009,74h@lion as of December 31, 2008, and $125 millisnof September 30, 2008, of loans that are cuordess than 60 days past d

Delinquency and nonaccrual levels related to comsunortgage loans held-for-investment increasesltinout the nine months ended
September 30, 2009. Consumer mortgage loans heidviestment past due 60 days or more was 16.8fteatotal unpaid principal balance as
of September 30, 2009, compared to 18.4% at DeceBih@008, and 16.1% at September 30, 2008. Noualdoans increased to 29.4% of
the consumer mortgage loans held-for-investmenifqimr as of September 30, 2009, compared to 23aA#21.0% as of December 31, 2008,
and September 30, 2008, respectively. The incneaserily reflects higher delinquencies within tAlly Bank loan portfolio.

Nonaccrual commercial-lending receivables were @60t the commercial-lending receivables portfolsoah September 30, 2009,
compared to 42.4% and 40.9% as of December 31, 20@8September 30, 2008, respectively. The dezmeasilted primarily from paglewns
and successful workout of assets, as well as Ibaimg moved to real estate owned.

As part of our loss mitigation efforts and partaijpn in certain governmental programs, we mayrdfan restructurings to our borrowers.
Loan modifications, which we are contractually @lém to perform as a primary servicer in compliawith our servicing agreements, can
include any or all of the following: principal fakgness, maturity extensions, delinquent interapttalization, and changes to contractual
interest rates. Modifications can be either tempooa permanent. Temporary loan modifications aeeagally used to monitor the borrower’s
ability to perform under the revised terms overcjed trial period; if the borrower performs, itay become a permanent loan modification.

We participate in a variety of government- and agesponsored programs, as well as internally desigmoprietary programs, aimed at
homeowners at risk of foreclosure. Each progranvhaagng qualification criteria for the borrower toeet as well as associated modification
options that we analyze to determine the bestisoldior the borrower. Additionally, we have perfachperiodic foreclosure moratoriums that
are designed to provide borrowers with extra timsdrt out their financial difficulties while allang them to stay in their homes.
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Loan modifications may include mortgage loans witbif-balance sheet securitization trusts as wethartgage loans carried on our
balance sheet. Generally our modifications prottideborrower with some form of concession and efoee, are deemed to be troubled debt
restructurings (TDR). If the loan is not held-f&ale or otherwise fair value option elected, thenTDR loans require an allowance for loan
based on the present value of the expected futigte flows discounted at the loan's effective irsterate at the time of restructure.

The on-balance sheet restructured mortgage loddddreinvestment portfolio at September 30, 2088s $2.0 billion unpaid principal
balance (includes $993 million related to fair waklected loans) compared to $325 million as ofdbdmer 31, 2008. The increase in the
restructured portfolio is primarily due to an ingse in troubled borrowers as they continue to lpatieely impacted by market conditions, as
well as our participation in public and private rifaétion programs. As of September 30, 2009, we &@ allowance for loan losses of
$258 million for restructured mortgage loans hadihvestment not carried at fair value.

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

September 30, 200! December 31, 200 September 30, 20C

% % %

($ in millions) Amount of total Amount of total  Amount of total
Current $ 22,71 79 $ 25,72¢ 78 $ 30,00: 81
Past due

30 to 59 day: 1,12( 4 1,37¢ 4 1,28 3

60 to 89 day: 654 2 83¢ 3 80¢€ 2

90 days or mor 1,78¢ 7 2,362 7 2,44: 7
Foreclosures pendir 1,744 6 2,11¢ 6 2,06¢ 5
Bankruptcies 63€ 2 783 2 66E 2
Total unpaid principal balanc 28,65¢ 10C 33,20t 10C 37,27: 10C
Net (discounts) premiur (454) (48¢€) (525)
Fair value option election adjustme (5,909 (6,829 (6,92¢)
Allowance for loan losse (1,13)) (1,147 (975)
Total $ 21,16¢ $ 24,74¢ $ 28,84!

Higher Risk Mortgage Loans

During the nine months ended September 30, 200@riverily focused our origination efforts on prirmenforming and government
mortgages in the United States and high-qualityried mortgages in Canada, which reduced our ovexpbsure to products that increase our
credit risk. As of September 30, 2009, we contittukold mortgage loans that have features expasirtg higher levels of credit risk that co
result in a concentration of credit risk. Thesenlpaoducts include high original loan-to-value ngage loans (prime or nonprime), payment-
option adjustable-rate mortgage loans (prime noftzoring), interest-only mortgage loans (classiféesdprime conforming or nonconforming
for domestic production and prime nonconformingnonprime for international production), and teas¢e mortgages (prime or nonprime).

In circumstances when a loan has features suclit fia#ls into multiple categories it is classifiéal a category only once based on the
following hierarchy: (1) high original loan-to-vaumortgage loans, (2) payment-option adjustablesrairtgage loans, (3) interest-only
mortgage loans, and (4) below market initial ratetgage loans. We believe this hierarchy provithesmost relevant risk assessment of our
nontraditional products with the current declinimgme prices.
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Total higher-risk mortgage loan production is sumrig@al in the following table.

Loan production for the
nine months ended September 30,

($ in millions) 2009 2008

Interes-only mortgage loan $64¢ $3,21(
Paymer-option adjustab-rate mortgage loar — —
High original loar-to-value (greater than 100%) mortgage lo 144 557
Below market initial rate mortgag — 233
Total $792 $4,00(

Domestic high original loan-to-value mortgage laaiginations during the nine months ended Septer@8e2009, were primarily related
to the government’s Homeowner Affordable Refinapmgram that provides refinancing opportunitiebeorowers in good standing who
otherwise would not qualify due to deterioratingrteovalues. These loans are all prime conforminigaeted loans with an average loan-to-
value of 103%. Domestic interest-only mortgage logginations are in accordance with approved wvdéng guidelines and have an average
loan-to-value of 65%.

The following table summarizes our combined morggagns held-for-sale and held-for-investment ptidé by higher-risk loan type.

September 30, 200! December 31, 200

Unpaid
principal Past du¢e  Unpaid Past du
90 days principa 90 day:
($ in millions) balance Nonaccrual or more balance Nonaccrue or more
Interes-only mortgage loan $ 8,95! $1,56! $1,18: $10,45¢ $1,60¢  $1,38t¢
Paymer-option adjustab-rate mortgage loar 214 15¢& 104 307 154 12¢
High original loai-to-value (greater than 100%) mortgage lo 2,861 55€ 311 3,83¢ 61C 464
Below market initial rate mortgag 91€ 244 21 801 32 24
Total $12,95. $2,51¢ $1,61¢  $15,40( $2,40¢  $2,00!

Allowance for loan losses was $609 million or 4.98%4otal higher risk mortgage loans based on leldnvestment unpaid principal
balances outstanding at September 30, 2009, coohfaf@481 million or 3.34% at December 31, 2008.

The following table includes our five largest statel foreign concentrations based on our combinedgage loans held-for-sale and loans
held-for-investment unpaid principal balance for bigher risk loans as of September 30, 2009.

High original
Payment-option loan-to-value Below market
Interest-only adjustable-rate  (greater than 100%) initial rate All higher risk
mortgage loans mortgage loans mortgage loans mortgages loans
California 24.2% 42.6% 1.3% 16.3% 18.7%
United Kingdom 16.7 — — 0.4 11.1
Continental Europ 1.4 — 29.2 — 7.1
Virginia 6.4 1.2 1.7 2.0 4.8
Florida 5.6 15.9 2.0 3.5 4.8
All other 45.7 40.3 65.8 77.8 53.5
Total 100.0% 100.0% 100.0% 100.0% 100.0%
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Insurance Operations

Results of Operations

During the three months ended September 30, 200@ommitted to sell our U.S. consumer property @aglialty insurance business. The
U.S. consumer property and casualty insurance bssiprovides vehicle and home insurance in theed8tates through a number of
distribution channels. Accordingly, the resultsoasated with this discontinued operation have breemoved from continuing operations for all
periods presented. Refer to Note 2 to the Conde@sedolidated Financial Statements for additionfdrimation regarding our discontinued
operations.

The following table summarizes the operating rasoitour Insurance operations excluding discontinygerations for the periods shown.
The amounts presented are before the eliminatitralainces and transactions with our other operagggnents.

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

($ in millions) 2009 2008 % change 2009 2008 % change
Revenue
Insurance premiums and service revenue e $ 572 $ 78z (27) $1,66: $2,31¢ (28)
Investment income (los: 87 (19 n/m 184 14¢ 26
Other income 24 24 — 67 81 a7
Total insurance premiums and other incc 683 787 (23) 1,914 2,54¢ (25)
Expense
Insurance losses and loss adjustment expe 30C 39C 23 85C 1,24: 32
Acquisition and underwriting expen 30z 324 7 85¢ 922 7
Total expens: 60z 714 16 1,70¢ 2,16¢ 21
Income from continuing operations before income

tax expense 81 73 11 20€ 382 (46)
Income tax expense from continuing operati 56 2 n/m 88 81 (9
Net income from continuing operations $ 25 $ 71 (65) $ 11€ $ 301 (61)
Total assets $11,66( $12,45¢ (6)
Insurance premiums and service revenue writtel $ 451 $ 714 $1,27¢ $2,241
Combined ratio (a) 101.6% 89.2% 99.(% 93.4%

n/m = not meaningful

(@) Management uses combined ratio as a primargune&f underwriting profitability with its compomis measured using accounting principles geneaaltgpted in the United States of
America. Underwriting profitability is indicated kycombined ratio under 100% and is calculateti@sum of all incurred losses and expenses (exgjudterest and income tax
expense) divided by the total of premiums and serievenues earned and other incc

Our Insurance operations experienced net inconme éantinuing operations of $25 million and $118lioil for the three months and nine
months ended September 30, 2009, respectively, amdpo $71 million and $301 million for the sanegipds in 2008. Net income decreased
for the periods primarily due to unfavorable undeting results, principally driven by decreasepiemiums earned, and the favorable
resolution to a tax audit and settlement of a i@hility in 2008 offset by unfavorable tax expems&009.

Insurance premiums and service revenue earneedd®&72 million and $1.7 billion for the three musfaind nine months ended
September 30, 2009, respectively, compared to $Bidn and $2.3 billion for the same periods if030 Insurance premium and service
revenue earned decreased primarily due to theofaler U.S. reinsurance agency in November 2008&lithahally, decreases were experienced
during both periods due to lower volume in our deslip-related products and international operatihre to the competitive environment.
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The combination of investment and other incomelédt&111 million and $251 million for the three nio;and nine months ended
September 30, 2009, respectively, compared to $&mand $227 million for the same periods in 2008estment income increased prima
due to the recognition of realized capital gainsru2009 versus realized investment losses tak@008, which were driven by bank failures
and unfavorable investment market volatility. Thereases were partially offset by a reduction &dize of the investment portfolio, primarily
due to the sale of our U.S. reinsurance businedditidnally, during the nine months ended Septen3e2009, other-than-temporary
impairments of $45 million were recognized on dertavestment securities due to unfavorable mackeditions.

Insurance losses and loss adjustment expensesadedr23% and 32% for the three months and ninehs@mded September 30, 2009,
respectively, compared to the same periods in Z0R8.decreases were primarily driven by the salsuofU.S. reinsurance agency and lower
loss experience in our dealership-related prodagts result of lower volumes.

Acquisition and underwriting expense decreased g% dth the three months and nine months endec®égtr 30, 2009, respectively,
compared to the same periods in 2008. The decreasesprimarily due to the sale of our U.S. reiasiwe business and lower volumes.

Corporate and Other Operations

Corporate and Other operations experienced nezdasis$434 million and $1.2 billion for the thre@mths and nine months ended
September 30, 2009, respectively, compared toosseb of $395 million and $525 million for the #nraonths and nine months ended
September 30, 2008, respectively. The higher lossdsoth periods were primarily due to an incremsmterest expense of $309 million and
$921 million for the three months and nine monthdesl September 30, 2009, resulting from the anatitiz of the original issue discount
associated with the December 2008 bond exchanggitidwhlly, lower intercompany lending resulteddiecreased intercompany interest
income and the addition of new corporate functimnsatisfy bank holding company requirements reslilh increased compensation and
benefits expense. The decrease was partially affdmith periods by increased corporate overhdadatlon reimbursements, increased
investment income due to the absence of othertaporary impairments recognized on certain investrsecurities during 2008, and
decreased equity investment losses. We recognizedjuity investment net losses during the threethsoand nine months ended
September 30, 2009, compared to net losses of fiBnrand $46 million for the same periods in 2088ditionally, the three months ended
September 30, 2009, were favorably impacted byarease in the income tax benefit primarily relgtedur conversion to a taxable
corporation. During the nine-month period endedt&aper 30, 2009, we also experienced increasednatax expense due to the conversion
to a taxable corporation, higher IT project cobigher professional services expenses, and inatdzesg facility fees. These unfavorable ite
were partially offset during the nine-month perattled September 30, 2009, by a $634 million gdatae to privately negotiated transactions
that extinguished certain GMAC debt and higherdsedn intercompany bonds held by Corporate.

Corporate and Other operations also include thdtsesf our Commercial Finance Group. Our Comméi€iiaance Group experienced net
losses of $127 million and $326 million for thegbmonths and nine months ended September 30, 2&3p@ctively, compared to net income
of $26 million and $25 million for the three montsd nine months ended September 30, 2008. Theatsrm net income for both periods
was primarily due to increases in provision expemiin the resort finance business and within Buropean operations and the absence of a
$29 million gain recognized during July 2008 retbte the sale of operations in Poland. These deessaere partially offset during both
periods by an income tax benefit related to higiretax losses and the impact of our conversiondorporation. Net income for the nine
months ended September 30, 2009, was also imphgtad $87 million fair value impairment recordedpto the transfer of its resort finance
business assets from held-for-sale to held-forgtment during the three months ended March 31, .200#ddition, during the nine months
ended September 30, 2009, we experienced lowandeene resulting from lower factored sales volumd Bwer asset levels.
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Liquidity Management, Funding, and Regulatory Capital

Overview

Liquidity management involves forecasting fundieguirements driven by asset growth or liability angies. The goal of liquidity
management is to ensure we maintain adequate farmdset changes in loan and lease demand, debtitiegtuinexpected deposit
withdrawals, and other seen and unforeseen cogagsds. Our primary funding objective is to ensugemaintain access to stable and div
liquidity sources throughout all market cycles udihg periods of financial distress. Sources dfiliity include deposits and both secured and
unsecured market-based funding across maturitieeist rate characteristics, currencies, and favgsofiles. Further liquidity is available
through committed facilities, FHLB advances, ancergly enacted government programs.

Liquidity risk arises from the failure to recogniaeaddress changes in market conditions affedioty asset and liability flows. Effective
liquidity risk management is critical to the viatjilof financial institutions to ensure an institut has the ability to meet contractual and
contingent financial obligations. Since the sumofe2007, the financial markets have remained chglieg and the ability to manage liquidity
needs and contingent funding exposures has beenteddo the solvency of financial institutions.

ALCO, the Asset-Liability Committee, is responsilide monitoring liquidity on an ongoing basis arelefjates the planning and execution
of liquidity management strategies to Corporatea$uey. We manage liquidity risk at both the bussreegment and consolidated level. Each
reporting segment, along with Ally Bank, preparesiqdic forecasts depicting anticipated fundingdseand sources of funds with oversight
and monitoring by Corporate Treasury. Corporatea3uey manages liquidity under baseline projectesheaic scenarios as well as more
severe economically stressed environments. Comdir@asury, in turn, plans and executes our fundatiyities. We maintain a cash liquidity
reserve that we believe is sufficient to allow agperate and meet our contractual obligationbéretvent of constrained access to external
liquidity. The size of this reserve is measured enahaged as the number of months of liquidity pfedi

Funding Strategy

Our liquidity and ongoing profitability are largetiependent on our timely access to funding an@dlsés associated with raising funds in
different segments of the capital markets. We ommtito be extremely focused on maintaining and meihg our liquidity. During 2009, as p:
of our overall transformation from an independémaricial services company to a bank holding compamyhave changed our funding strat
accordingly. Historically, our funding strategy Hasused on the development of diversified fundiogrces across a global investor base to
meet all our liquidity needs including public ungesd debt capital markets, asset-backed secuiitizafboth public and private), whole-loan
sales, domestic and international committed aneénmmeitted bank lines, and brokered certificatesegasbits and retail deposits. While that
continues to be our focus, we have also furthdindjsished our funding strategy between bank fugdind holding company or nonbank
funding.

. Bank funding— At September 30, 2009, Ally Bank maintained exazsh liquidity of $5.0 billion and highly liquid 8. federa
government and U.S. agency securities of $3.4obillMaximizing bank funding is the cornerstone of longterm liquidity strategy
Ally Bank continues to grow and is becoming a mpm@minent part of our overall funding strategy. lieauthis year, we received an
expanded exemption from the Federal Reserve twallty Bank to originate a limited amount of GM-a¢éd retail and wholesale
assets subject to certain conditions. Previousgyywere more limited in the GM-related assets tbatccbe originated in Ally Bank
due to Section 23A of the Federal Reserve Act. Yodthnew bank eligible assets in the U.S. aradeiirected to Ally Bank in orde
to reduce and minimize our nonbanking exposureth Yéspect to consumer lending, asset eligibititythe bank depends on many
factors including credit bureau information, loaavialue, and contract length. The restrictions edt®n 23A will cease to apply to
GM-related transactions once GM and GMAC ceasetddemed “affiliates” under applicable bank regquastandards; this would
then allow us to have more funding available fongority of our automotive finance assets and twvigle a sustainable long-term
funding channel for the busine:

Ally Bank has access to funding through Federal BHdman Bank (FHLB) advances, the Federal Rese®issount Window,
public securitizations, private funding arrangersebtokered certificates of deposit, and retailodég. Deposits are becoming one
our largest funding sources and are the key safriending at Ally Bank. Deposits provide a stabl@y-cost source of funds that
less sensitive to interest rate changes or madatility
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that we utilize to fund loan and asset growth andiversify funding sources. We have continuedxpasd our deposit gathering
efforts through our direct and indirect marketitnguenels. Current product offerings consist of aeprof savings products including
certificates of deposits (CD’s), savings accouaitgl money market accounts. At September 30, 2069)¢posit base at Ally Bank
was $27.8 billion, up from $19.3 billion at DecemB&, 2008.

Internationally, we are also focused on growing deposit raising platforms. In Canada, throughResMor Trust subsidiary
(ResMor), we have already begun raising deposgsMr launched its online deposit platform in Seer 2009, providing a
variety of products under the Ally brand. As of gpber 30, 2009, this retail deposit channel hakda$5.7 million. This is in
addition to a broker deposit product line that hdshlance of $1.1 billion at September 30, 2008pared to $595 million at
September 30, 2008. In Germany, we are currentigydog government insurance for deposit gathesiach will help fund
international business activities.

. Nonbank funding— As of September 30, 2009, the parent company nia@daash liquidity in the amount of $8.3 billiondathe
ability to draw down on additional committed ligitidof up to $9.0 billion (excluding Mortgage op#oms) assuming incremental
collateral is available to contribute to securedlites. As we shift our focus to growing bank fling capabilities, we are similarly
focused on minimizing the uses of our parent compigiiidity and reducing the amount of assets fuhdetside the bank. It is our
expectation that our parent company liquidity witly be used for assets that do not meet banlbditgistandards. Therefore, over
time, we expect assets funded through nonbank figndill decline and will primarily be those gene@trom our non-U.S.
operations. The parent company, as well as sorarafionbank subsidiaries, has secured fundingtiasiwith third parties. Secur
funding facilities continue to be an important cament of our funding strategy. However, we are tegsendent on these facilities
due to our expanded use of Ally Bank and the chptaeived as well as funding we have raised thinoug) 2009 from different
government programs. The parent company has cgpaxier committed credit facilities that total ixcess of $40 billion of which
approximately $33 billion was drawn at September28D9. These facilities mature at various timesvben now and June 2012, ¢
we are continuing to evaluate the possibility dieexling these facilities beyond that time frameadidition, we maintain access to
our committed automotive whe-loan forward flow agreements beyond 2009 in thewamhof $12.3 billion

Our wholly owned subsidiary, ResCap, also activegnages its liquidity and capital positions andastinually working on
initiatives to address its debt covenant complizarae liquidity needs including debt maturing in thext twelve months. Throughout
2008 and thus far in 2009, we have taken actiagesded to improve liquidity and support the capstalicture of ResCap. During the
first nine months of 2009, ResCap received capdatributions from GMAC of $1.2 billion and recogad a gain on extinguishment
of debt of $1.7 billion as a result of completededititures to GMAC and through contributions andjfeeness of ResCap’s
outstanding notes, which GMAC previously repurcldasethe open market at a discount or through owafe debt exchange and
cash tender offers. We have previously disclosatliffResCap were to need additional support, welevprovide that support to the
extent it is in the best interests of our stakebiddHowever, there can be no assurances that GoMAE affiliates will continue suc
actions in the future.

Market Conditions

The stress in the financial markets that begarddvZontinued to impact the economy and finan@alises sector through the third
quarter of 2009. Although the financial marketsdaegun to show signs of improvement and stabaitgess to the public and private
unsecured and securitization markets remains stlain response to the distressed market condjtivaave taken several steps aimed at
maintaining and enhancing liquidity. Overall ligitidremains strong with cash and cash equivalentser $14 billion as of
September 30, 2009, and the ability to draw dowadufitional committed liquidity of up to $9.4 bdl assuming incremental collateral is
available to contribute to secured facilities. tidiion, the U.S. government and regulatory agenlcéeve developed various initiatives aimed at
stabilizing and enhancing liquidity to the finarai@arkets. We have participated in several of ttegams including the Troubled Asset Relief
Program (TARP), Temporary Liquidity Guarantee Paogi(TLGP), Term Auction Facility (TAF), and Term g&t-Backed Securities Loan
Facility (TALF). Our participation in these prograrhave allowed us to maintain sufficient liquidibymeet all maturing unsecured debt
obligations as they come due and to continue oditgy and operating activities.
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. Participation in Government Funding Program — The U.S. government and regulatory agencies haablesied numerou
government programs aimed at improving the ligyigibsition of U.S. financial services firms. We tiaoe to participate in certain
of these initiatives

. Temporary Liquidity Guarantee Program (TLGP} In the second quarter of 2009, we received aito participate in the
FDIC’s TLGP for up to $7.4 billion. This programa@is us to issue senior unsecured debt guarantegtel=DIC in return for
a fee based on the amount and maturity of the @rbyiing the second quarter of 2009, we issued Bdlibn of FDIC-
guaranteed unsecured long-term debt. The secunifiesng included $3.5 billion aggregate principahount of senior fixed
rate notes and $1.0 billion aggregate principal @maof senior floating rate notes, both due in Deloer 2012. On
October 30, 2009, we issued an additional $2.®hilhggregate principal amount of FDIC-guarantegsktaured long-term
debt. These securities were senior fixed rate raiesn October 201!

. Federal Reserv's Discount Window and Term Auction Facility (TAF} The Discount Window is the primary credit faigili
under which the Federal Reserve extends collatedlbans to depository institutions at terms fimrarnight up to ninety day
The TAF program auctions a pre-announced quantitplateralized credit starting with a minimum bat term funds of 28-
or 84-day maturity. At September 30, 2009, Ally Rdrad pledged collateral in an amount sufficiergéoerate total capacity
of $6.1 billion of which $4.0 billion was outstandi and $2.1 billion was unused capacity. We viesvTAF program as a
temporary source of liquidity and do not assume lie available to us beyond the first quarterGif®

. Term Asset-backed Securities Loan Facility (TAEF)Earlier this year, the Federal Reserve Boardmented a program
designed to support the issuance of asset-backeditses collateralized by various types of asgstfiding automotive
consumer and commercial loans. Several issuersset-dacked securities issued debt under this gmogr the first and second
quarters of 2009. We executed our first TALF eligivansaction during the third quarter of 2009yAank executed a
$941 million transaction backed by retail autometivans. The investor appetite and pricing fortthasaction was strong
demonstrating signs that the auto securitizatiorketas stabilizing. We expect to continue pursuing execution of TALF-
eligible transactions for both retail loan and dedloorplan receivables during the fourth quade2009 and the first quarter of
2010.

Our actions to date and our participation in thevabprograms have allowed us to maintain sufficligidity to meet all
maturing unsecured debt obligations as they comee ldawever, we have significant unsecured debgabtins coming due in the
next few years. Our inability to access the unsatunarkets, renew existing secured facilities,reate new secured facilities to fund
parent company assets or to migrate loans to AdlgkBand fund them via deposits could have a furlegative impact on our
liquidity position.
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Funding Sources
The following table summarizes debt and other sssinf funding and the amount outstanding under eatggory for the periods shown.

Outstanding

($ in millions) September 30, 20C December 31, 20(
Secured financings (i $ 56,741 $ 73,10
Institutional term dek 22,39¢ 29,99
Retail debt program 15,03: 18,12:
Temporary Liquidity Guarantee Program (TLC 4,50( —
Bank loans and otht 2,697 4,22
Commercial pape 27 14¢€
Total debt (b’ $101,39 $125,59
Bank deposits (c 27,02« 18,31
Off-balance sheet securitizatic

Retail finance receivable 7,82¢ 11,88’

Wholesale loan — 10,57

Mortgage loan: 108,53: 125,92¢
Total off-balance sheet securitizatic $116,36! $148,38!

(@) Includes securitization transactions that amanted for on-balance sheet as secured finantotglgrg $39,713 million and $54,876 million atgdember 30, 2009, and
December 31, 2008, respective

(b) Excludes fair value adjustment as described in N6téo our Condensed Consolidated Financial Statesr

(c) Includes consumer and commercial bank depositslaakér wholesale deposi

Bank Deposits

We accept commercial and consumer deposits thrallgiBank in the United States and ResMor Trus€emnada. As of
September 30, 2009, Ally Bank had approximately.$dillion of deposits compared to $19.3 billioncd€December 31, 2008. Deposits are an
efficient and cost-effective source of funding €, and as a result, we have been offering competiites in an effort to increase our deposit
levels. We also have banking operations outsidbefJnited States in countries such as GermanycErand Brazil. Refer to Note 11 to the
Notes of the Condensed Consolidated Financial ®&tés for a summary of deposit funding by ty

Unsecured Debt

We obtain short-term funding from the sale of fingtrate demand notes under our Demand Notes prodgrae holder has the option to
redeem these notes at any time without restriciimmand Notes outstanding decreased by $0.1 bflam $1.3 billion at December 31, 20(
to $1.2 billion as of September 30, 2009. We marthigebalance at these levels by periodically lamgrates as we move funding to our Ally
Bank deposit franchise. Our unsecured commerciapprograms also provide short-term funding, astdwt-term bank loans. As of
September 30, 2009, we had $9.3 billion in sharitdebt outstanding, a decline of $1.1 billion fr@mcember 31, 2008. Refer to Note 10 to
our Condensed Consolidated Financial Statementsdfditional information about our outstanding shierm debt.

Historically, the unsecured term debt markets veekey source of long-term financing for us. Howegven our current ratings profile
and market environment, we have chosen not totténgesactions in the unsecured term debt markeendghe expected high market rates and
our improving liquidity position. With the exceptief our $4.5 billion issuance of unsecured I¢egn debt in the second quarter of 2009 u
the FDIC’s TLGP, during the nine months ended Saptr 30, 2009, we did not issue unsecured long-tkioh in the capital markets. On
October 30, 2009, we issued an additional $2.®hikhggregate principal amount of FDIC-guaranteeskeaured long-term debt under the
TLGP. We believe the unsecured market is now opend, and we will be targeting nongovernment guoteied transactions in the future to
further strengthen the parent company liquidityifims and manage upcoming debt maturities thasaheduled to occur in 2011 and 2012.
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The following table presents the scheduled matwfitynsecured lon¢germ debt at September 30, 2009, assuming thaarip redemption
occur.

Global Automotive Mortgage

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

2009 $ 1,28! $ — $ 1,28¢
2010 6,15¢ 1,32t 7,481
2011 9,75( 20¢ 9,95¢
2012 9,21¢ 357 9,57-
2013 1,351 532 1,88:
2014 and thereaftt 15,42¢ 21F 15,64«
Original issued discount (i (4,567 — (4,569
Total unsecured loi-term debi $38,62: $2,631 $41,26(

(a) Consists of debt we or our subsidiaries incurrnarfice our Global Automotive Finance operatit

(b) Excludes Mortgage operations unsecured-term debt held by GMAC

(c) Scheduled amortization of original issue distda as follows: $317 million in 2009, $1,243 it in 2010, $1,014 million in 2011, $335 milliom 2012, $248 million in 2013, and
$1,406 million in 2014 and thereaft

Secured Financings and Off-balance Sheet Securitittans

During the three months ended September 30, 2@0Narth American Automotive Finance operationsceed approximately
$1.6 billion in automotive whole-loan sales. In #igdh, our North American Automotive Finance op@&as executed approximately
$1.1 billion in secured funding during the quarteur International Automotive Finance operationsded approximately 34% of its operations
through securitizations and other forms of secfweding. We plan to continue our use of securediifugn vehicles to a certain extent in the
future, but will not be as reliant on them goingward as a result of our ability to fund assetioiagions through Ally Bank funding sources.

Mortgage operations utilize committed and unconeditecured facilities. Although unused capacity e¥gt under the secured
committed facilities, use of such capacity is ctindied upon certain collateral eligibility requirents, and as a result, access to capacity undel
these facilities may be limited. The unused cagamitthe committed secured facilities can be @dinnly upon the pledge of eligible assets
that Mortgage operations may not currently havelavi@ or the capacity can provide funding for fit@sset acquisitions. Mortgage operations
also utilize off-balance sheet financings. Mortgagerations off-balance sheet financings outstandiere $109 billion as of
September 30, 2009, and $126 billion as of DecerBbeP008. A significant portion of off-balance sh&nancing relates to securitizations
issued in off-balance sheet trusts.

As a part of Mortgage operations historical capitarkets activity, predominantly in internationglesations, several of our securitizations
have certain servicer obligations contingent ofoastby bondholders. These servicer obligationstésiDutch, German, and Australian
securitization structures. Certain of these obidgest provide the investors of the trust with thdigghto put back these securities to the trusa at
specified date in the future at par less lossegqusly allocated to the bond classes. ResCapgrager of the trust, is obligated to advance the
funds required to redeem bondholders. ResCap bagptipn to purchase loans from the trust at thairvalue, the proceeds of which can then
be used to offset the trust’s obligation to regag dervicer. The specific dates that these optianshe exercised range from seven to twelve
years from the securitization date. The earliest@ge date for these options was the third quaft2009.

The total estimated amount of Dutch and German ®snbject to these servicer obligations is appreséfy $8.7 billion beginning in 20:
through 2019. The estimated obligation considerdractual amortization, prepayments, and defaultsregy other management assumptions.
The portion that is exercisable prior to DecemkierZ®10 and 2011 is 4.8% of the total and 8.4%eftotal, respectively. Approximately
73.6% of the total estimated bonds are eligibletties servicer obligation beginning in 2013 aneaft

ResCap currently holds the residual interest (fos$ bond) on all of these securitizations. Toektent that the potential bonds are put
back to the SPE and the loans are repurchased aRdsS recognized the estimated future credit $osseéhe underlying mortgage loans in the
fair market value of the retained residuals it eatly holds on its balance sheet. To the extertltisaes are expected to arise from factors such
as liquidity or market risk of the loans that may b
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purchased pursuant to its servicer obligation, (ilosses beyond the credit losses already reflantéte residual), we estimate and record this
incremental loss when the likelihood of bondholeeercise is foreseeable and the incremental lasbeaeasonably estimated. During the |
months ended September 30, 2009, our Mortgage ipesaecorded a $22.7 million incremental losatesd to these servicer obligations.

As of September 30, 2009, the liabilities relatethiese servicer obligations, after consideringvéilaation of residual interests, were
immaterial.

Funding Facilities

The following table highlights credit capacity unaeir secured and unsecured funding facilitiesfe&&eptember 30, 2009, and
December 31, 2008. We utilize both committed ancbummitted credit facilities. The financial instiirs providing the uncommitted facilities
are not legally obligated to advance funds undemthThe amounts in the outstanding column in thiethelow are generally included on our
Condensed Consolidated Balance Sheets with thetanef approximately $3.6 billion, which is mamtomposed of funding generated by
specialpurpose entities known as New Center Asset Tru6N) and Total Asset Collateralized Notes LLC (TACRNor further discussion
these facilities, refer tAutomotive syndicated facilitiesxder the Committed Secured Funding Facilitiesieedf this Liquidity Management,
Funding, and Regulatory Capital MD&A.

Total Current Potential
capacity capacity (a) capacity (b) Outstanding
Sept30 Dec31 Sept30 Dec3l Sept30 Dec3l Sept30 Dec3l

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

Global Automotive Finance operatio $ o0& $ 17 $ 01 $ 02 $ — $ — $ 07 $ 1t
Committed secure

Global Automotive Finance operations 38.¢€ 56.2 1.0 0.7 7.7 15.€ 29.¢ 39.¢

Mortgage operation 24 54 — — 04 2.3 2.C 3.1

Other 0.5 2.8 — — 0.2 0.9 0.2 1.¢
Total committed facilitie: 42.5 66.1 11 0.8 8.3 18.€ 32.¢ 46.4
Uncommitted unsecure

Global Automotive Finance operatio 11 2.1 0.1 0.2 — — 1.C 1.6

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

Global Automotive Finance operatio 6.3 4.4 2.0 4.1 — — 4.3 0.3

Mortgage operation 7.1 9.5 0.7 0.2 0.2 — 6.2 9.3
Total uncommitted facilitie 14.5 16.1 2.8 4.6 0.2 — 11.5 11.5
Total $ 56 $ 822 $ 39 $ 55 $ 8BE $ 18& $ 444 $ 57<
Whole-loan forward flow agreements ( $ 128 $ 1768 $ — $ — $ 12° $ 178 $ — $ —
Total commitment: $ 691 $100( $ 39 $ 55 $ 20t $ 366 $ 444 $ 57.¢

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

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

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuiglity to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that wasponing $8.0 billion of outstanding NCAT commercjaper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&hests

(d) Represents commitments of financial institutionptiochase U.S. automotive retail ass
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Committed Unsecured Funding Facilities
Revolving credit facilities— As of September 30, 2009, we maintained $486anibf commitments in our U.S. unsecured revolving
credit facility maturing June 20, 2012. This fagilis fully drawn.

Bank lines— As of September 30, 2009, we maintained $25ianiin committed unsecured bank facilities in Caaand $51 million in
Europe. The Canadian commitments expire in 2012.

Committed Secured Funding Facilities

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

Secured committed facilities

September 30, 200! December 31, 200
Current Potential Total Current Potential Total
(% in billions) Outstanding capacity (& capacity (b) capacity Outstandin capacity (a capacity (b capacit
Global Automotive Finance
operations
North American
operations
Syndicated facilities (1 $ 126  $ 0.8 $ 44 $ 18.C $ 13¢ % 06 $ 128 ¢ 27:¢
Bilateral/multilateral
bank facilities 9.3 0.2 2.6 12.1 15.€ 0.1 15 17.2
International operatior
Bilateral/multilateral
bank facilities 7.8 — 0.7 8.5 10.4 — 1.3 11.7
Total Global
Automotive Finance
operations 29.¢ 1.C 7.7 38.€ 39.¢ 0.7 15.€ 56.2
Mortgage operation
Repurchase agreeme! — — 0.2 0.2 04 — 1.3 1.7
Facilities for
Constructio-lending
receivable: — — — — 0.5 — — 0.t
Mortgage servicing
rights 0.8 — 0.2 1.C 0.5 — 0.9 14
Servicer advance 0.7 — — 0.7 0.7 — — 0.7
International mortgag
loans 0.3 — — 0.3 0.8 — — 0.8
Other 0.2 — — 0.2 0.2 — 0.1 0.3
Total Mortgage operatior 2.C — 0.4 2.4 3.1 — 2.3 5.4
Other
Commercial Financ
Group 0.3 — 0.2 0.5 1.9 — 0.9 2.8
Total $ 322 % 1C $ 83 $ 41t $ 44.¢  $ 07 $ 186 $ 64.
Whole-loan flow agreemeni  $ =9 — 3 122 $ 128 % — $ — 3 17.¢ $ 17.¢
Total commitment: $ 322 $ 1. 8 206 $ 53¢t $ 44.¢  $ 07 $ 36.€6 $ 82.

(@) Funding is generally available upon request as®xcellateral resides in certain faciliti

(b) Funding is generally available to the extent inazatal collateral is available and contributed te fifxcilities.

(c) Potential capacity at December 31, 2008, inetlidndrawn credit commitments that served as balifuidlity to support our asset-backed commercéglgr program (NCAT). There
was $9.0 billion of potential capacity that was soing $8.0 billion of outstanding NCAT commercfsper as of December 31, 2008. The NCAT commepeipér outstanding was
not included on our Condensed Consolidated Bal&hests
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Automotive syndicated facilities- These are facilities that include 10 or more Isainkthe syndicate group. The primary syndicated

facilities include the following:

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

In 2008, we added a feature to this program thatvald us to transfer NCAT credit commitments tothro secured facility,
Total Asset Collateralized Notes LLC (TACN), whishbank funded. As of September 30, 2009, there$8&8 million outstanding

under TACN.

In January 2009, an orderly wind-down of NCAT’s mgi®ns began and NCAT could no longer purchaséiaddl assebackec
securities or increase the principal amount of r@wplving asset-backed securities it already owiée. backup credit commitments
subsequently expired in June 2009, but the lengensin obligated to fund the remaining underlyisged-backed securities as they

amortize. As of September 30, 2009, there was §i8i8n outstanding under NCAT.

. Secured Revolving Credit Facili— This $11.4 billion facility is secured by U.S. aBdnadian automotive finance assets, ant
borrowers under the facility are structured as bapicy-remote special-purpose entities. Capacitjeurhis facility declines to

$7.9 billion in June 2010 and ultimately maturesume 2011

This facility includes a leverage ratio covenartttequires our reporting segments, excluding oartypge operations reporting
segment, to have a ratio of consolidated borrowedd to consolidated net worth not to exceed 11Fbi purposes of this
calculation, the numerator is our total debt omasolidated basis (excluding obligations of bankeygremote special-purpose
entities) less the total debt of our Mortgage ofi@na reporting segment on our Condensed Conselidaalance Sheet (excluding
obligations of bankruptcy-remote special-purpodities). The denominator is our consolidated nettiwtess our Mortgage
operations consolidated net worth and certain axbas of credit from us to our Mortgage operatidks of September 30, 2009, the
leverage ratio was 2.0:1. The following table sumires the calculation of the leverage ratio covénan

September 30, 20(($ in millions)

Consolidated borrowed funt
Total debt
Less:

Obligations of bankrupt--remote SPE

Intersegment eliminatior

Consolidated borrowed funds used for leverage

Consolidated net wort
Total equity
Less:

Intersegment credit extensio

Consolidated net worth used for leverage r

Leverage ratio (a

Less:

Mortgage Adjusted
operations leverage metric:
$24,01- $78,02°
(3,530 (36,189
(2,539 2,530
$17,94° $ 44,38
$ 2,29 $ 22,64
— (167)
$ 2,29 $ 22,48
2.C

(@) We remain subject to a leverage ratio as catedlprior to the formation of the June 2008 satuegolving credit facility but on significantly deced debt balances relative to prior

periods. As of September 30, 2009, the leverage aatcalculated based on that methodology wag ..

. Variable Note funding facilit — This facility is available to fund U.S. dealer flptan receivables. At the start of 2009, this faci
had two separate maturity dates with $3.0 billiogit tame due in March 2009 and another $3.0 bidimming due in March 2010.
The $3.0 billion facility matured in March 2009 wast renewed. The $3.0 billion facility maturingMearch 2010 remains accessil
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Automotive bilateral/multilateral bank facilitie®l6rth American and International operations} These are primarily private
securitization facilities that permanently fundpeeific pool of assets. Some of the facilities heaasolving commitments and allow for the
funding of additional assets during the commitnpaariod. Internationally, there are also securedbiaes that provided $1.5 billion of total
capacity at September 30, 2009.

Facility for mortgage servicing rights— As of September 30, 2009, we had a committeditiacif $1.0 billion through which eligible
mortgage servicing rights could be funded. In theosd quarter of 2009, an additional $200 millibcapacity was made available to fund
eligible mortgage servicing rights, but this capats on an uncommitted basis. This facility is edbled to mature in May 2010.

Facility for mortgage servicer advances- As of September 30, 2009, we had a $700 millawility to fund mortgage servicer advances.

Facilities for international mortgage loans— International facilities to fund mortgage loggor to their sale or securitization include
liquidity commitments to fund loans in the Unitethdom and the Netherlands.

Automotive whole-loan forward flow agreemenrts These represent commitments from counterpaigsirchase U.S. automotive retail
assets. One of our long-term strategic financimgements includes a commitment from a financiditintson to purchase up to $10.0 billion of
U.S. retail automotive finance contracts every yeesugh June 2010. There is $8.5 billion of cafyaender this funding arrangement as of
September 30, 2009. Our other long-term strateganting agreement provides funding of up to $3l®&hb through October 2010.

Uncommitted Unsecured Funding Facilities

Global Automotive Finance lines of credit Our International operations utilize credit knieom local banks and local branches of
multinational financial institutions. The lines geally have a documented credit limit to establathl capacity, but lenders are not obligated to
fulfill loan requests if there is unutilized capgciAlso, lenders are not obligated to renew ouiditag loans when they mature. The outstanding
loans under these credit lines tend to be shomt-temature; therefore, they are renewed througtimiyear. A parent guarantee from
GMAC Inc. typically supports these credit lines. @é{sSeptember 30, 2009, our nonconsolidated Chia#iate (GMAC-SAIC Automotive
Finance Company Limited) also had $1.6 billion ahk line capacity and $1.3 billion outstanding.

Uncommitted Secured Funding Facilities

Federal Reserve Bank advances The Discount Window is the primary credit fagilunder which the Federal Reserve extends
collateralized loans to depository institutionseatns from overnight up to ninety days. The TAFgueon auctions a pre-announced quantity of
collateralized credit starting with a minimum baf term funds of 28- or 84-day maturity. At SeptemB0, 2009, Ally Bank had pledged
collateral in an amount sufficient to generateltotgoacity of $6.1 billion of which $4.0 billion wautstanding and $2.1 billion was unused
capacity. Use of the proceeds from these FedesdiRe programs is not limited to the financing woanobile assets and is available to Ally
Bank for general corporate purposes.

FHLB advances— Ally Bank has an advance agreement with the F@ditome Loan Bank of Pittsburgh (FHLB). Ally Bahlad assets
pledged and restricted as collateral totaling $bllibn and $16.0 billion as of September 30, 2088d December 31, 2008, respectively. In
addition, under the agreement, the FHLB has a lefalidn on certain Ally Bank assets. This blanken Iprovides additional security to the
FHLB, but the FHLB may allow Ally Bank to encumbslsewhere any assets not needed to collateralizérexFHLB advances.

Cash Flows

Net cash provided by operating activities was $#lldn for the nine months ended September 3092@06mpared to $10.3 billion for the
same period in 2008. The decrease in net cashdao\iy operating activities resulted primarily franshift in net cash flows associated with
the origination and purchase of certain mortgagkariomotive loans held-for-sale and the cash pasé&om the sales of and principal
repayments of such loans. During the nine montdg@iSeptember 30, 2009, the net cash outflow froginations and purchases of new
mortgage and automotive loans held-for-sale exakedsh inflows from repayments and sales by $3liérhi This was due largely to an
increase in mortgage refinancing activity in resgoto actions taken by the Federal Reserve totereist rates during the last nine
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months of 2008. This corresponds to a net casbvindif $5.7 billion during the nine months ended t8epber 30, 2008, during which cash
inflows from repayments and sales outpaced cadtomstfor new loans due to our hindered abilityotiginate and sell mortgage loans at
previous historical volumes, as a result of disam in the U.S. housing market and certain foreigmtgage and capital markets.

Net cash provided by investing activities was $8llfon for the nine months ended September 3092@06mpared to cash provided of
$3.5 bhillion for the same period in 2008. Considgrihe impact of sales activity, net cash flowsaisged with finance receivables and loans
increased $7.9 billion during the nine months enBegdtember 30, 2009, compared to the same peri2@08. Cash flows related to operating
lease activities also increased $8.7 billion dutimg nine months ended September 30, 2009, compatkd same period in 2008. Repayments
of existing operating leases exceeded purchasesvofeases as a result of a strategic decisionrldtees third quarter of 2008 to significantly
curtail new lease originations. These increaseg pwartially offset by an increase in cash useditahase available-for-sale investment
securities, net of proceeds from sales and magsritf $12.2 billion during the nine months endegt8mber 30, 2009, compared to the same
period in 2008.

Net cash used in financing activities for the mmenths ended September 30, 2009, totaled $11i0rhitompared to $18.2 billion for the
same period in 2008. The increase was primarilytdu increase in the repayment of long-term déhapproximately $6.8 billion compared
to the same period in 2008. Included in repayméidray-term debt during the nine months ended Sepér 30, 2009, was approximately
$0.5 billion of cash outflows to repurchase certaitstanding debt in a private repurchase trarmacBroceeds from the issuance of long-term
debt decreased $13.5 billion during the nine moatided September 30, 2009, compared to the sarnoel re2008, reflecting lower required
funding levels associated with declining assetriz#a. These decreases in cash were partially &ffsat$7.5 billion increase in cash associ
with the issuance of new preferred equity shardébadJ.S. Department of Treasury and $1.2 billimnf the issuance of new common equity.

Regulatory Capital
Refer to Note 12 to the Notes of the Condensed @imlated Financial Statements.

Credit Ratings

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

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

Rating

agency Commercial paper Senior debt Outlook Date of last action
Fitch C RD Watct-Positive January 8, 2009 (
Moody's Not-Prime Ca Review-Positive June 10, 2009 (
S&P C CCcC Developing May 26, 2009 («
DBRS R-5 CCC Review-Developing May 26, 2009 (c

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

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

(d) DBRS affirmed our senior debt rating of CCC, affaunthe commercial paper rating ¢-5, and changed the outlook to Rev-Developing on May 26, 200!
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In addition, ResCap, our indirect wholly owned sdiasy, has ratings (separate from GMAC) from tla¢ionally recognized rating
agencies. The following table summarizes ResCapi®nt ratings and outlook by the respective agency

Rating Date of

agency Commercial paper Senior debt Outlook last action

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

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

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

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

Off-balance Sheet Arrangements

We use off-balance sheet entities as part of oaraiimg and funding activities. The arrangementhite the use of qualifying special-
purpose entities (QSPESs) and variable interestien(VIES) for securitization transactions, moggavarehouse facilities, and other funding
programs. The majority of our off-balance sheesrmgements consist of securitization structureswiealbelieve to be similar to those used by
many other financial service companies.

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

(% in billions) September 30, 20C December 31, 20(
Retail finance receivable $ 8.¢ $ 13.2
Wholesale loan — 12.5
Mortgage loans (& 109.( 126.2
Total off-balance sheet activiti¢ $ 117.¢ $ 152.(

(a) Excludes $1.8 billion and $1.6 billion of loans thély securitization trusts as of September 30, 2868 December 31, 2008, respectively, that we Haveption to repurcha:.
Critical Accounting Estimates

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

Our most critical accounting estimates are:

. Fair value measuremer

. Valuation of investment securitii

. Valuation of loans he-for-sale

. Determination of the allowance for loan los
. Valuation of automotive lease residu

. Valuation of mortgage servicing rigt
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. Valuation of interests in securitized ass
. Determination of reserves for insurance lossed@swladjustment expens
. Determination of provision for income tax

There have been no significant changes in the rdethgies and processes used in developing theisea¢ss from what was described in
our 2008 Annual Report on Form 10-K and our Qubrteeport on Form 10-Q or the quarter ended Jun@G09.

Fair Value of Financial Instruments

We follow the fair value hierarchy set forth in ldt6 to the Condensed Consolidated Financial Stattnto prioritize the data used to
measure fair value. We review and modify, as neggssur fair value hierarchy classifications oguarterly basis. As such, there may be
reclassifications between hierarchy levels.

At September 30, 2009, approximately 18% of tasakess, or $31.5 billion, consisted of financiatinments recorded at fair value.
Approximately 32% of the assets reported at faineavere valued using Level 3 inputs. At Septen#ikgr2009, approximately 2% of total
liabilities, or $3.5 billion, consisted of finantiastruments recorded at fair value. Approximateb#o of the liabilities reported at fair value
were valued using Level 3 inputs. See Note 16¢c0dbndensed Consolidated Financial Statementsefarigitions of valuation methodologies
used to measure material assets and liabilititsiratalue and details of the valuation models, kguts to those models, and significant
assumptions utilized.

A large percentage of our fair value assets aruilitias are Level 3. While we execute various hadgstrategies to mitigate our exposure
to changes in fair value, we cannot fully eliminate exposure to volatility caused by fluctuatiamsnarket prices. In 2009 and throughout
2008, the credit markets across the globe haveriexped severe dislocation. Market demand for dsaelted securities, particularly those
backed by mortgage assets, has significantly cotetlaand in many markets has virtually disappedfacher, market demand by whole-loan
purchasers has also contracted. These unpreceduati&dt conditions have adversely affected us disaseur competitors. As the market
conditions continue, our assets and liabilitiessatgiect to valuation adjustment and changes iningts we utilize to measure fair value.

As of September 30, 2009, our Level 3 assets d=ti2%, or $7.2 billion, and our Level 3 liabilgideclined 41%, or $1.3 billion,
compared to December 31, 2008. Despite positivégage servicing valuations, Level 3 assets declpradarily due to fewer nonrecurring
fair value measurements (specifically loans heldsfile and impairments on our investment in opegd#ases) and less favorable hedge
performance primarily due to changes in the spréatiseen our servicing assets and the derivatsteliments we use to manage interest rate
risk associated with those assets. Our abilityethgfe interest rate risk and foreign currency risls westricted in the latter half of 2008 and
during the nine months ended September 30, 200&ebymited availability of willing counterpartigs enter into forward arrangements. The
decline in Level 3 assets was also attributabletdines in the fair value of investment securitied interests retained in securitization trusts.
Finally, the decline in Level 3 assets was alsabattable to settlements of consumer finance red#es and loans, net of unearned income,
which we elected to measure at fair value undefédimesalue option election. As the value of thassets declined, the value of the related on-
balance sheet securitization debt also declinedeMtged to measure the on-balance sheet sectiotiziebt at fair value under fair value
option election. The decline in the fair value loé bn-balance sheet securitization debt and deré/Babilities caused the Level 3 liabilities to
decline as of September 30, 2009, compared to Deeesl, 2008.

We have numerous internal controls in place to enthe appropriateness of fair value measuremgigsificant fair value measures are
subject to detailed analytics and management reaieiapproval. We have an established model vaidablicy and program in place that
covers all models used to generate fair value nmeagents. This model validation program ensureswralted environment is used for the
development, implementation, and use of the maataischange procedures. Further, this program ussk-based approach to select models
to be reviewed and validated by an independentriateisk group to ensure the models are consistéhttheir intended use, the logic within
the models is reliable, and the inputs and outfsata these models are appropriate. Additionallwide array of operational controls is in pl:
to ensure
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the fair value measurements are reasonable, imguztintrols over the inputs into and the outpuisifthe fair value measurement models. For
example, we backtest the internal assumptions wibéh models against actual performance. We alsaitor the market for recent trades,
market surveys, or other market information thay i@ used to benchmark model inputs or outputda@evaluations will also be
benchmarked to market indices when appropriateagadable. We have scheduled model and/or inp@litg@tions that occur on a periodic
basis but will recalibrate earlier if significardnances are observed as part of the backtestihgrathmarking noted above.

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

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

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

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

While these statements represent our current judgorewhat the future may hold and we believe thedgments are reasonable, these
statements are not guarantees of any events ercfalaesults, and GMAC’s and Residential CapithlC’'s (ResCap) actual results may differ
materially due to numerous important factors tmatdescribed in the most recent reports on SEC §40vK and 10-Q for GMAC and
ResCap, each of which may be revised or supplemémtgubsequent reports on SEC Forms 10-Q and®4kh factors include, among others,
the following: our inability to successfully accorodate the additional risk exposure relating to fhiog wholesale and retail financing to
Chrysler dealers and customers and the resultipgdtrto our financial stability; uncertainty regaglGM’s and Chrysler’'s recent emergence
from bankruptcy protection; uncertainty relatedite new financing arrangement between GMAC and §lérysecuring low cost funding for
GMAC and ResCap and maintaining the mutually berafrelationship between GMAC, GM, and Chryslarr ability to maintain an
appropriate level of debt and capital; the profltgband financial condition of GM and Chryslemioability to realize the anticipated benefits
associated with our recent conversion to a banftihglcompany and the increased regulation andicgstrs that we are subject to; continued
challenges in the residential mortgage and capitakets; continued deterioration in the residuddeaf off-lease vehicles; the continuing
negative impact on ResCap of the decline in the bloBsing market; changes in U.S. government-spedsoortgage programs or disruptions
in the markets in which our mortgage subsidiarigarate; disruptions in the market in which we f@dAC’s and ResCap’s operations with
resulting negative impact on our liquidity; changesur accounting assumptions that may be requiyedr result from changes in accounting
rules or their application that could result ini@pact on earnings; changes in the credit ratiid®esCap, GMAC, GM, or Chrysler; change
economic conditions, currency exchange rates, litigad stability in the markets in which we operatnd changes in the existing or the
adoption of new laws, regulations, policies, orestactivities of governments, agencies, and sinoitgenizations. Investors are cautioned n
place undue reliance on forward-looking statemeBMAC undertakes no obligation to update publialytherwise revise any forward-
looking statements whether as a result of new iméion, future events, or other such factors tffatathe subject of these statements, except
where expressly required by law.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Our automotive financing, mortgage, and insurarteities give rise to market risk, representing ffotential loss in the fair value of
assets or liabilities caused by movements in mar&keables, such as interest rates, foreign-exohaaigs, and equity prices. We are primarily
exposed to interest rate risk arising from chanigésterest rates related to financing, investiagg cash management activities. More
specifically, we have entered into contracts tosffe financing, to retain mortgage servicing riglasd to retain various assets related to
securitization activities all of which are exposedarying degrees to changes in value due to mewesrin interest rates. Interest rate risk
arises from the mismatch between assets and tieddlabilities used for funding. We enter intgigas financial instruments, including
derivatives, to maintain the desired level of expedo the risk of interest rate fluctuations. RefeNote 13 to the Condensed Consolidated
Financial Statements for further information.

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

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

While the diversity of activities from our complentary lines of business may partially mitigate nednksk, we also actively manage this
risk. We maintain risk management control systemmaanitor interest rate, foreign-currency excharage, equity price risks, and any of their
related hedge positions. Positions are monitor@dyuenalytical techniques such as market valuesanditivity analysis.

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

[tem 4. Controls and Procedures

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

There were no changes in our internal controls &imancial reporting (as defined in Rule 13a-18ffthe Exchange Act) that occurred
during our most recent fiscal quarter that haveemity affected, or are reasonably likely to methy affect, our internal controls over
financial reporting.

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

Item 1. Legal Proceedings

In previous filings, we reported on procedural depments in the various class action complaintsweae consolidated into and renamed
by the court atn re General Motors Corporation Securities and Rative Litigationpending in the United States District Court for Beesterr
District of Michigan. The parties reached an agreetto settle this litigation in July 2008 that uéed GM to pay $277 million. The settlem
was approved by the District Court in January 2@0f} an objector filed a Notice of Appeal with 6ith Circuit U.S. Court of Appeals on
January 30, 2009. The appeal was voluntarily disedison March 16, 2009. The case is now closed.

Item 1A. Risk Factors

Other than with respect to the risk factors proditelow, there have been no material changes tRileFactors described in our
2008 Annual Report on Form 10-K and our Quartedp®&ts on Form 10-Q for the quarters ended Mar¢i2309, and June 30, 2009.

Risks Related to Our Business

ResCap has significant near-term liquidity issudtere is a significant risk that ResCap will notdi#e to meet its debt service obligations
and other funding obligations in the near term.

ResCap expects continued liquidity pressures fréimainder of 2009 and into 2010. ResCap is higvigraged relative to its cash flow.
As of September 30, 2009, ResCap’s unrestricteddity (cash readily available to cover operatimgrmands from across its business
operations) totaled $0.4 billion.

ResCap expects that additional and continuingdityipressure, which is difficult to forecast wiphecision, will result from the obligation
of its subsidiaries to advance delinquent pringipaérest, property taxes, casualty insurance pnas, and certain other amounts with respect
to mortgage loans ResCap services that becomeydelin. Recent increases in delinquencies with mdpdResCap’s servicing portfolio has
increased the overall level of such advances asas@xtending the time over which ResCap expeatedover such amounts under the terms
of its servicing contracts. ResCap also must fitetaate funding sources for assets that must gieadly be withdrawn from some of its
financing facilities as maximum funding periods fbose assets expire. In addition, in connectidh e recent restructuring of ResCap’s
credit facilities, ResCap became subject to requargts to maintain minimum consolidated tangiblewatth and consolidated liquidity
balances in order to continue its access to thexsbties. ResCap will attempt to meet these amgioliquidity and capital demands through a
combination of operating cash and additional asalets. The sufficiency of these sources of additibquidity cannot be assured, and any a
sales, even if they raise sufficient cash to mest@p’'s liquidity needs, may result in losses tiegfatively affect our overall profitability and
financial condition.

Moreover, even if ResCap is successful in implemgrill of the actions described above, its abtiitysatisfy its liquidity needs and
comply with any covenants included in its debt agrents requiring maintenance of minimum cash bakntay be affected by additional
factors and events (such as interest rate flucmatind margin calls) that increase ResCap’s castisrmaking ResCap unable to
independently satisfy its near-term liquidity regments.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Refer to our Form 8-K filed with the Securities dxtchange Commission on October 16, 2009.
Item 3. Defaults upon Senior Securities

Not applicable.
Item 4. Submission of Matters to a Vote of Securityolders

None.

109



Table of Contents

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

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

the undersigned thereunto duly authorized, thik tlay of November 2009.
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GMAC Inc.
(Registrant

/s/ ROBERTS. HuLL
Robert S. Hul
Executive Vice President and
Chief Financial Officel

/s/  DaviD J. DEB RUNNER
David J. DeBrunner
Vice President, Chief Accounting Officer, and
Corporate Controllel
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INDEX OF EXHIBITS

Exhibit Description Method of Filing

12 Computation of Ratio of Earnings to Fixed Char Filed herewith

31.1 Certification of Principal Executive Officer pursudo Filed herewith.
Rule 13i-14(a)/15+-14(a)

31.2 Certification of Principal Financial Officer pursutato Filed herewith

Rule 13-14(a)/15+14(a)

The following exhibit shall not be deemed “fileddrfpurposes of Section 18 of the Securities Exchakag of 1934 or otherwise subject to
the liability of that Section. In addition, Exhibito. 32 shall not be deemed incorporated into dmgfunder the Securities Act of 1933 or the
Securities Exchange Act of 1934.

32 Certification of Principal Executive Officer andiftipal Financial Filed herewith.
Officer pursuant to 18 U.S.C. Section 1:

* Certain confidential portions have been omittedspant to a confidential treatment request thableas separately filed with the Securities and EmgeaCommissior
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Exhibit 12

GMAC INC.
RATIO OF EARNINGS TO FIXED CHARGES

Nine months ended September 3(

($ in millions) 2009 (a) 2008 (a)
Earnings

Consolidated net los $ (4,680 $ (5,647
Income tax benef 681 72
Equity-method investee distributic — 65
Equity-method investee (earnings) Ic 4 63
Minority interest expens 1 2
Consolidated loss before income taxes and loss émquity investee (4,002 (5,439
Fixed charge 6,08( 8,90z
Earnings available for fixed charg 2,07¢ 3,46°
Fixed charges

Interest, discount, and issuance expense on 6,04( 8,84:
Portion of rentals representative of the interastdr 40 58
Total fixed charge 6,08( 8,90z
Preferred dividend requiremer 72€ —
Total fixed charges and preferred dividend requéaets $ 6,80¢ $ 8,90z
Ratio of earnings to fixed charges 0.34 0.3¢
Ratio of earnings to fixed charges and preferredldnd requirements (i 0.31 0.3¢

(@) During the three months ended September 3®,208 committed to sell the U.S. consumer propanty casualty insurance businesses of our Insugpastions and certain
operations of our International Automotive Finaoperations. We report these businesses separatdigantinued operations in the Condensed CoraelidFinancial Statements.
See Note 2 to the Condensed Consolidated Finadtagtments for further discussion of our discorgéhaperations. The calculation of the ratio of eays to fixed charges excludes

discontinued operation

(b) The ratio indicates a less than one-to-one remeefor the nine months ended September 30, 202@08. Earnings available for fixed charges liertine months ended
September 30, 2009 and 2008, were inadequate & tatal fixed charges. The deficit amount for thto was $4,002 million and $5,439 million for thime months ended

September 30, 2009 and 2008, respecti\

(c) The ratio indicates a less than one-to-one remeefor the nine months ended September 30, 2002@08. Earnings available for fixed charges amdepred dividend requirements for
the nine months ended September 30, 2009 and 2@08,inadequate to cover total fixed charges aatémed dividend requirements. The deficit amoonttlfie ratio was

$4,731 million and $5,439 million for the nine mbstended September 30, 2009 and 2008, respect



Exhibit 31.1

GMAC INC.
[, Alvaro G. de Molina, certify that:
1. | have reviewed this report on Form-Q of GMAC Inc.;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) designed such internal control over financial réipgr or caused such internal control over finahaaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjj

c) evaluated the effectiveness of the registratigslosure controls and procedures and presenttdsineport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period cougydhis report based on st
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mver financial reporting
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing theéwdent function):

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apubrt financial information;
and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 10, 2009

/s/ ALvArRO G.DEM OLINA
Alvaro G. de Molina
Chief Executive Office




Exhibit 31.2

GMAC INC.
I, Robert S. Hull certify that:
1. | have reviewed this report on Form-Q of GMAC Inc.;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat, and cash flows of the registrant as of, amdthe periods presented in this rep

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) designed such internal control over financial réipgr or caused such internal control over finahaaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjj

c) evaluated the effectiveness of the registratigslosure controls and procedures and presenttdsineport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period cougydhis report based on st
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affette registrant’s internal control
over financial reporting; an

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mver financial reporting
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing theéwdent function):

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apubrt financial information;
and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: November 10, 2009

/s/ ROBERTS. HuLL
Robert S. Hull
Executive Vice President aChief Financial Officel




Exhibit 32

GMAC INC.
Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Setion 1350

In connection with the Quarterly Report of GMAC lifthe Company) on Form 10-Q for the period en@egtember 30, 2009, as filed with
the Securities and Exchange Commission on thehdatof (the Report), each of the undersigned offioéthe Company, certify, pursuant to
18 U.S.C. § 1350, as adopted pursuant to § 90BeoBarbanes-Oxley Act of 2002, that to the besheif knowledge:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of 1
Company.

/s/ ALvArRO G.DEM OLINA
Alvaro G. de Molina

Chief Executive Officer
November 10, 200

/s/ ROBERTS. HuLL

Robert S. Hul

Executive Vice President and Chief Financial Offi
November 10, 200

A signed original of this written statement reqditey Section 906, or other document authenticategnowledging, or otherwise adopting
signature that appears in typed form within thecedanic version of this written statement requitedSection 906, has been provided to GM
Inc. and will be furnished to the Securities anadliange Commission or its staff upon requ



