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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer   ¨ Accelerated filer   ¨
Non-accelerated filer   x (Do not check if a smaller reporting company) Smaller reporting company   ¨

CALCULATION OF REGISTRATION FEE

Title of Each

Class of Securities to be Registered
Amount to be
Registered

Proposed Maximum
Offering Price

Per Unit

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee
Senior Guaranteed Notes (1) (1) (1) (1)
Guarantees of Senior Guaranteed Notes (2) (1) (1) (1) (1)

(1) An indeterminate amount of securities to be offered at indeterminate prices is being registered pursuant to this registration statement. The registrant is
deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information in reliance on Rule 456(b) and Rule 457(r).

(2) No separate consideration will be received for the guarantees of the senior guaranteed notes being registered. In accordance with Rule 457(n), no additional
registration fee is payable with respect to the guarantees.

* Includes certain subsidiaries of Ally Financial Inc. identified on the following page.
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TABLE OF ADDITIONAL REGISTRANTS

Name*

State or Other
Jurisdiction of
Incorporation or
Organization

Primary Standard
Industrial

Classification
Code Number

I.R.S. Employer
Identification
Number

Ally US LLC Delaware 6172 26-0263708
IB Finance Holding Company, LLC Delaware 6172 20-5704381
GMAC Latin America Holdings LLC Delaware 6172 20-5418371
GMAC International Holdings B.V. The Netherlands 6172 98-0523890
GMAC Continental LLC Delaware 6172 38-1489997

* The address, including zip code, and telephone number, including area code, of the principal executive offices of each registrant (except
for GMAC International Holdings B.V.) is 200 Renaissance Center, P.O. Box 200, Detroit, Michigan 48265; Tel: 313-656-6301.

The address, including zip code, and telephone number, including area code, of the principal executive offices of GMAC International Holdings
B.V. is 16 Hogeweg, �s-Gravenhage, 2585 JD, The Netherlands; Tel: +31 70 7503100.
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PROSPECTUS

ALLY FINANCIAL INC.

SENIOR GUARANTEED NOTES

GUARANTEES OF SENIOR GUARANTEED NOTES

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

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to investors, on a continuous or
delayed basis. The applicable prospectus supplement will provide the names of any underwriters, dealers or agents, the specific terms of the plan
of distribution and any applicable underwriting discounts and commissions. The securities offered by this prospectus, unless stated otherwise in
the applicable prospectus supplement, will not be listed on any exchange, listing authority or quotation system.

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

Investing in the securities offered by this prospectus involves risks. See �Risk Factors� beginning on page 3 of this
prospectus and contained in our periodic reports filed with the Securities and Exchange Commission, as well as
the other information contained or incorporated by reference in this prospectus.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is January 3, 2011
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any
free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus or any
prospectus supplement or in any such free writing prospectus is accurate as of any date other than their respective dates.

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

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process. Under this shelf process, we
may from time to time sell the securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the
heading �Information Incorporated by Reference; Where You Can Find More Information�.

ii
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INFORMATION INCORPORATED BY REFERENCE; WHERE YOU CAN FIND MORE INFORMATION

The Securities and Exchange Commission (�SEC�) allows us to �incorporate by reference� into this prospectus the information in other documents
that we file with it, which means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is an important part of this prospectus, and information in documents that we file later with the SEC will automatically
update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus or a prospectus supplement.
We incorporate by reference in this prospectus the documents listed below:

(a) Annual Report on Form 10-K for the year ended December 31, 2009, portions of which have been updated by the Current Reports on
Form 8-K filed on August 6, 2010 and October 13, 2010;

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

(c) Current Reports on Form 8-K filed on January 5, 2010 (two reports and other than with respect to Item 7.01 and Exhibits 99.1 and
99.2 of Item 9.01), January 12, 2010 (two reports), March 9, 2010, April 2, 2010, April 12, 2010, April 16, 2010 (two reports),
May 7, 2010, May 11, 2010, May 24, 2010, May 26, 2010, July 16, 2010, August 6, 2010, August 12, 2010, October 13,
2010, October 19, 2010, November 4, 2010, December 27, 2010 and December 30, 2010.

We are also incorporating by reference all future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�), on or after the date of this prospectus and prior to the termination of the offering under
this prospectus and any prospectus supplement, except that, unless otherwise indicated, we are not incorporating any information furnished
under Item 2.02 or Item 7.01 of any Current Report on Form 8-K. Notwithstanding the foregoing, we are not incorporating any document or
information deemed to have been furnished and not filed in accordance with SEC rules.

Ally is subject to the informational requirements of the Exchange Act and, in accordance therewith, files reports and information statements and
other information with the SEC. You may read and copy any document that Ally files with the SEC at the SEC�s Public Reference Room at 100
F Street, N.E., Washington, D.C. 20549. You may also obtain copies of the same documents from the public reference room of the SEC in
Washington by paying a fee. Please call the SEC at 1-800-SEC-0330 or visit the SEC�s website at http://www.sec.gov for further information on
the public reference room. In addition, the SEC maintains an Internet site at http://www.sec.gov, from which interested persons can electronically
access our SEC filings, including the registration statement and the exhibits and schedules thereto.

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

Ally Financial Inc.

Attention: Investor Relations

440 South Church Street, 14th Floor

Charlotte, North Carolina 28202

Tel: (866) 710-4623

iii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

The words �expect,� �anticipate,� �estimate,� �forecast,� �initiative,� �objective,� �plan,� �goal,� �project,� �outlook,� �priorities,� �target,� �intend,� �evaluate,� �pursue,� �seek,�
�may,� �would,� �could,� �should,� �believe,� �potential,� �continue,� or the negative of any of these words or similar expressions is intended to identify
forward-looking statements. All statements contained in or incorporated by reference into this prospectus, other than statements of historical
fact, including without limitation statements about future events and financial performance, are forward-looking statements that involve certain
risks and uncertainties.

While these statements represent our current judgment on what the future may hold, and we believe these judgments are reasonable, these
statements are not guarantees of any events or financial results, and our actual results may differ materially due to numerous important factors
that are described in Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, as updated by our subsequent
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and the other documents specifically
incorporated by reference herein. See �Information Incorporated by Reference; Where You Can Find More Information�. Many of these risks,
uncertainties and assumptions are beyond our control, and may cause our actual results and performance to differ materially from our
expectations. Accordingly, you should not place undue reliance on the forward-looking statements contained or incorporated by reference in this
prospectus. Such forward-looking statements speak only as of the date on which the statements were made. We undertake no obligation to
update publicly or otherwise revise any forward-looking statements, whether as a result of new information, future events or other such factors
that affect the subject of these statements, except where expressly required by law.

iv
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SUMMARY

This summary highlights some of the information contained, or incorporated by reference, in this prospectus to help you understand our
business and the senior guaranteed notes (the �notes�). It does not contain all of the information that is important to you. You should carefully
read this prospectus in its entirety, including the information incorporated by reference into this prospectus, to understand fully the terms of the
notes, as well as the other considerations that are important to you in making your investment decision. Each time we offer securities, we will
provide a prospectus supplement containing specific information about the terms of that offering. The prospectus supplement may also add,
update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement when making
your investment decision. You should pay special attention to the �Risk Factors� beginning on page 3 and incorporated by reference herein and
the section entitled �Cautionary Statement Regarding Forward-Looking Statements� beginning on page iv.

Our Company

Ally Financial Inc. (formerly GMAC Inc.) is one of the world�s largest automotive financial services companies. Founded in 1919 as a wholly
owned subsidiary of General Motors Corporation (currently General Motors Company or GM), Ally is the official preferred source of financing
for GM, Chrysler, Saab, Suzuki, Fiat, and Thor Industries vehicles and offers a full suite of automotive financing products and services in key
markets around the world. Our other business units include mortgage operations and commercial finance, and our subsidiary, Ally Bank, which
offers online retail banking products. Ally also operates as a bank holding company. On December 24, 2008, we became a bank holding
company under the Bank Holding Company Act of 1956, as amended.

Our principal executive offices are located at 200 Renaissance Center, Detroit, Michigan 48265, and our telephone number is (866) 710-4623.

The Note Guarantors

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

Each note guarantor is a first-tier wholly owned subsidiary of Ally. A simplified structure chart of Ally and each of the note guarantors is set
forth below:

1
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Securities Being Offered

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

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

Unless we state otherwise in the applicable prospectus supplement, the notes will not be subject to redemption prior to maturity and there will be
no sinking fund for the notes.

Ratio of Earnings to Fixed Charges

Our ratio of earnings to fixed charges for the years ended December 31, 2009, 2008, 2007, 2006 and 2005 were 0.04, 1.52, 0.91, 1.14 and 1.27,
respectively. Our ratio of earnings to fixed charges for the nine months ended September 30, 2010 was 1.18. See �Ratio of Earnings to Fixed
Charges.�

2
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RISK FACTORS

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

Risks Relating To The Notes

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

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

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

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

� requiring us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing
funds available for other purposes;

� increasing our vulnerability to adverse economic and industry conditions, which could place us at a competitive disadvantage
compared to our competitors that have relatively less indebtedness;

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

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

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

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

Our ability to make scheduled payments of principal and interest or to satisfy our obligations in respect of our indebtedness, to refinance our
indebtedness or to fund capital expenditures will depend on our future operating performance. Prevailing economic conditions (including interest
rates), regulatory constraints, including, among other things, on distributions to us from our subsidiaries and required capital levels with respect
to certain of our banking and insurance subsidiaries, and financial, business and other factors, many of

Edgar Filing: Ally Financial Inc. - Form S-3ASR

Table of Contents 12



3

Edgar Filing: Ally Financial Inc. - Form S-3ASR

Table of Contents 13



Table of Contents

which are beyond our control, will also affect our ability to meet these needs. We may not be able to generate sufficient cash flows from
operations, or obtain future borrowings in an amount sufficient to enable us to pay our indebtedness, or to fund our other liquidity needs. We
may need to refinance all or a portion of our indebtedness on or before maturity. We may not be able to refinance any of our indebtedness when
needed on commercially reasonable terms or at all.

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

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

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

The notes and the note guarantees will be effectively subordinated to our and the note guarantors� existing and future secured indebtedness
which is secured by a lien on certain of our assets or certain assets of the note guarantors.

The notes and the note guarantees will not be secured by any of our assets. As a result, our and the note guarantors� existing and future secured
indebtedness will rank effectively senior to the indebtedness represented by the notes and the note guarantees, to the extent of the value of the
assets securing such indebtedness. In the event of any distribution or payment of our or the note guarantors� assets in any foreclosure, dissolution,
winding-up, liquidation or reorganization, or other bankruptcy proceeding, our or the note guarantors� secured creditors will have a superior
claim to their collateral, as applicable. If any of the foregoing occurs, we cannot assure you that there will be sufficient assets to pay amounts
due on the notes. The existing and future liabilities of our subsidiaries, excluding those subsidiaries that do guarantee the notes, will be
structurally senior to the indebtedness represented by the notes to the extent of the value of the assets of such subsidiaries.

In addition, if we default under any of our existing or future secured indebtedness, the holders of such indebtedness could declare all of the funds
borrowed thereunder, together with accrued interest, immediately due and payable. If we are unable to repay such indebtedness, the holders of
such indebtedness could foreclose on the pledged assets to the exclusion of the holders of the notes, even if an event of default exists under the
indenture governing the notes at such time. In any such event, because the notes will not be secured by any of our assets, it is possible that there
would be no assets remaining from which your claims could be satisfied or, if any assets remained, they might be insufficient to satisfy your
claims in full.

4
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A court could deem the issuance of the notes to be a fraudulent conveyance and void all or a portion of the obligations represented by the
notes.

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

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

� was insolvent or rendered insolvent by reason of such issuance or incurrence;

� was engaged in a business or transaction for which Ally�s remaining assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a debtor would be considered insolvent if:

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

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

� it could not pay its debts as they become due.
We cannot assure you as to what standard a court would apply in determining whether Ally would be considered to be insolvent. If a court
determined that Ally was insolvent after giving effect to the issuance of the new securities, it could void the notes, or potentially impose other
forms of damages.

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

For purposes of the indenture governing the notes, the notes offered hereby and all other debt securities issued thereunder will generally
constitute a single class of debt securities. Therefore, any action under the indenture governing the notes other than those actions affecting only
the notes will require the consent of the
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holders of not less than 66 2/3% in aggregate principal amount of the debt securities issued thereunder that are affected thereby. See �Description
of Notes�Modification of the Indenture.� Consequently, any action requiring the consent of holders of the notes under the indenture governing the
notes may also require the consent of holders of a significant portion of the remaining debt securities issued thereunder, and the individual
voting interest of each holder of the notes may be accordingly diluted with respect to such actions. In addition, holders of debt securities could
vote in favor of certain actions under the indenture that holders of the notes vote against, and the requisite consent to such action could be
received nonetheless. We also may, from time to time, issue additional debt securities under the indenture governing the notes which could
further dilute the individual voting interest of each holder of the notes with respect to such actions.

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

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

Risks Relating To The Note Guarantees

Because each note guarantor�s liability under the note guarantees may be reduced, voided or released under certain circumstances, you may
not receive any payments from some or all of the note guarantors.

The holders of the notes will have the benefit of the guarantees of the note guarantors. However, the guarantees by the note guarantors are
limited to the maximum amount that the note guarantors are permitted to guarantee under applicable law. As a result, a note guarantor�s liability
under its note guarantee could be reduced depending on the amount of other obligations of such note guarantor. Further, under the circumstances
discussed below, a court under Federal or applicable fraudulent conveyance and transfer statutes could void the obligations under a note
guarantee or further subordinate it to all other obligations of the note guarantor. In addition, the holders of the notes will lose the benefit of a
particular note guarantee if it is released under certain circumstances described under �Description of Notes�Note Guarantees.�

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

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

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

� was insolvent or rendered insolvent by reason of such issuance or incurrence;

� was engaged in a business or transaction for which such applicable note guarantor�s remaining assets constituted unreasonably small
capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
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We cannot assure you as to what standard a court would apply in determining whether a note guarantor would be considered to be insolvent. If a
court decided any note guarantee provided by any note guarantor was a fraudulent conveyance and voided such note guarantee, or held it
unenforceable for any other reason, you would cease to have any claim in respect of such note guarantor providing such voided note guarantee
and would be a creditor solely of Ally as issuer of the notes and the remaining note guarantors.

The guarantee agreement relating to the notes will contain a provision intended to limit each note guarantor�s liability to the maximum amount
that it could incur without causing the incurrence of obligations under its note guarantee to be a fraudulent transfer. This provision may not be
effective to protect the note guarantees from being voided under fraudulent transfer law, or may eliminate the note guarantor�s obligations or
reduce the note guarantor�s obligations to an amount that effectively makes the note guarantee worthless. In a recent Florida bankruptcy case, a
similar provision was found to be ineffective to protect the note guarantees.

If the note guarantees were legally challenged, any note guarantee could also be subject to the claim that, since the note guarantee was incurred
for Ally�s benefit, and only indirectly for the benefit of the applicable note guarantor, the obligations of the applicable note guarantor were
incurred for less than fair consideration. A court could thus void the obligations under the note guarantees, subordinate them to the applicable
note guarantor�s other debt or take other action detrimental to the holders of the notes.

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

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

In addition, if a Dutch company grants a guarantee and that guarantee is not in the company�s corporate interest, the guarantee may be nullified
by the Dutch company, its receiver and its administrator (bewindvoerder) and, as a consequence, not be valid, binding and enforceable against it.
In determining whether the granting of such guarantee is in the interest of the relevant company, the Dutch courts would consider the text of the
objects clause in the articles of association of the company and whether the company derives certain commercial benefits from the transaction in
respect of which the guarantee was granted. In addition, if it is determined that there are no, or insufficient, commercial benefits from the
transaction for the company that grants the guarantee, then such company (and any bankruptcy receiver) may contest the enforcement of the
guarantee. It remains possible that even where strong financial and commercial interdependence exists, the transaction may be declared void if it
appears that the granting of the guarantee cannot serve the realization of the relevant company�s objectives.

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

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

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

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

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

RATIO OF EARNINGS TO FIXED CHARGES

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

Nine
months
ended

September 30,
2010 (a)

Year ended December 31,

($ in millions) 2009 (a) 2008 (a) 2007 (a) 2006 (a) 2005 (a)
Ratio of earnings to fixed charges (b) 1.18 0.04 1.52 0.91 1.14 1.27

(a) During 2009, we committed to sell certain operations of our International Automotive Finance operations, Insurance operations, Mortgage
operations, and Commercial Finance Group. We report these businesses separately as discontinued operations in the Consolidated
Financial Statements. Refer to Note 2 to the Consolidated Financial Statements for further discussion of our discontinued operations. All
reported periods of the calculation of the ratio of earnings to fixed charges exclude discontinued operations.

(b) The ratio indicates a less than one-to-one coverage for the years ended December 31, 2009 and 2007. Earnings available for fixed charges
for the years ended December 31, 2009 and 2007, were inadequate to cover total fixed charges. The deficit amounts for the ratio were
$6,938 million and $1,293 million for the years ended December 31, 2009 and 2007, respectively.

9

Edgar Filing: Ally Financial Inc. - Form S-3ASR

Table of Contents 20



Table of Contents

DESCRIPTION OF SENIOR GUARANTEED NOTES AND GUARANTEES OF SENIOR GUARANTEED NOTES

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

General

Ally will issue the notes under the indenture dated as of July 1, 1982 (as amended by the first supplemental indenture dated as of April 1, 1986,
the second supplemental indenture dated as of June 15, 1987, the third supplemental indenture dated as of September 30, 1996, the fourth
supplemental indenture dated as of January 1, 1998, and the fifth supplemental indenture dated as of September 30, 1998, and together with such
supplemental indentures, the �Indenture�) among Ally and The Bank of New York Mellon (successor to Morgan Guaranty Trust Company of New
York), as trustee (the �Trustee�). The notes will constitute a separate series of notes from those series previously issued under such Indenture.
Those terms of the notes that differ from or that are in addition to the terms of the Indenture will be set forth in the resolution or resolutions of
the board of directors or the executive committee of Ally authorizing the issuance of the notes. For purposes of amending or modifying the
Indenture, the holders of the notes will generally vote as a single class with the holders of debt securities of all other series at the time
outstanding under the Indenture (together with the notes, the �Debt Securities�).

The following description is a summary of certain provisions of the Indenture, the notes, and the Guarantee Agreement (as defined below). It
does not restate the Indenture, the notes, or the Guarantee Agreement in their entirety and is qualified in its entirety by reference to such
documents. You may request copies of the Indenture at Ally�s address set forth under �Information Incorporated by Reference; Where You Can
Find More Information�.

The notes will be issued only in fully registered book-entry form without coupons only in minimum denominations of $2,000 principal amount
and integral multiples of $1,000 above that amount. The notes will be issued in the form of global notes. Global notes will be registered in the
name of a nominee of DTC, New York, New York, as described under �Book-Entry, Delivery and Form of Notes.�

Principal Amount; Maturity and Interest

Unless we state otherwise in the applicable prospectus supplement, the notes will be denominated in U.S. dollars and all payments of principal
and interest thereon will be paid in U.S. dollars.

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

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

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

Each of Latin America LLC, GMAC International Holdings, Continental LLC, IB Finance and US LLC (each a subsidiary of Ally and each a
�note guarantor�) will, pursuant to a guarantee agreement to be dated as of the issue date (the �Guarantee Agreement�) among Ally, each note
guarantor and the Trustee, jointly and severally, irrevocably and unconditionally guarantee (the �note guarantees�) on an unsubordinated basis the
performance and punctual payment when due, whether at maturity, by acceleration or otherwise, of all payment obligations of Ally in respect of
the notes (pursuant to the terms thereof and of the Indenture), whether for payment of (w) principal of, or premium, if any, interest or additional
interest on the notes, (x) expenses, (y) indemnification or (z) otherwise (all such obligations guaranteed by such note guarantors being herein
called the �guaranteed obligations�).

Each note guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicable note guarantor
without rendering the note guarantee, as it relates to such note guarantor, voidable under applicable law relating to fraudulent conveyance or
fraudulent transfer or similar laws affecting the rights of creditors generally. See �Risk Factors�Risks Relating to the Note Guarantees.�

Each note guarantee will be a continuing guarantee and shall:

(1) subject to the next succeeding paragraph, remain in full force and effect until payment in full of all the guaranteed obligations;

(2) subject to the next succeeding paragraph, be binding upon each such note guarantor and its successors; and

(3) inure to the benefit of and be enforceable by the Trustee and the holders of the notes and their successors, transferees and assigns.

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

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

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

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

Ranking

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

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

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

Redemption

Unless we state otherwise in the applicable prospectus supplement, the notes will not be subject to redemption prior to maturity and there will be
no sinking fund for the notes.

Certain Covenants

Limitation on Liens

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

� the pledge of any assets to secure any financing by Ally of the exporting of goods to or between, or the marketing thereof in, foreign
countries (other than Canada), in connection with which Ally reserves the right, in accordance with customary and established
banking practice, to deposit, or otherwise subject to a lien, cash, securities or receivables, for the purpose of securing banking
accommodations or as the basis for the issuance of bankers� acceptances or in aid of other similar borrowing arrangements;

� the pledge of receivables payable in foreign currencies (other than Canadian dollars) to secure borrowings in foreign countries (other
than Canada);

� any deposit of assets of Ally with any surety company or clerk of any court, or in escrow, as collateral in connection with, or in lieu
of, any bond on appeal by Ally from any judgment or decree against it, or in connection with other proceedings in actions at law or
in equity by or against Ally;

� any lien or charge on any property, tangible or intangible, real or personal, existing at the time of acquisition of such property
(including acquisition through merger or consolidation) or given to secure the payment of all or any part of the purchase price thereof
or to secure any indebtedness incurred prior to, at the time of, or within 60 days after, the acquisition thereof for the purpose of
financing all or any part of the purchase price thereof; and

� any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any lien, charge
or pledge referred to in the foregoing four clauses of this paragraph; provided, however, that the amount of any and all obligations
and indebtedness secured thereby shall not exceed the amount thereof so secured immediately prior to the time of such extension,
renewal or replacement and that such extension, renewal or replacement shall be limited to all or a part of the property which secured
the charge or lien so extended, renewed or replaced (plus improvements on such property).

Merger and Consolidation

The Indenture provides that Ally will not merge or consolidate with another corporation or sell or convey all or substantially all of Ally�s assets
to another person, firm or corporation unless either Ally is the continuing corporation or the new corporation shall expressly assume the interest
and principal (and premium, if any) due under the Debt Securities. In either case, the Indenture provides that neither Ally nor a successor
corporation may be in default of performance immediately after such merger or consolidation or sale or conveyance. Additionally, the Indenture
provides that in the case of any such merger or consolidation or sale or conveyance, the successor corporation may continue to issue securities
under the Indenture.
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The Guarantee Agreement will provide that no note guarantor will merge or consolidate with another corporation or sell or convey all or
substantially all of its assets to another person, firm or corporation unless either it is the continuing corporation or the new corporation shall
expressly assume the obligation to serve as a note guarantor of Ally�s obligations under the notes. In either case, the Guarantee Agreement will
provide that neither the note guarantor nor any successor corporation may be in default of performance immediately after such merger or
consolidation or sale or conveyance.

SEC Reports and Reports to Holders

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

Limitation on Sale of Equity Interests of Note Guarantors

Ally will not be permitted to sell, dispose of or otherwise transfer any of the equity interests of any note guarantor held by Ally in a transaction
following which Ally ceases to own a majority of the equity interests of such note guarantor (a �note guarantor equity sale�) unless the net sale
proceeds of such note guarantor equity sale are used within five business days following the receipt by Ally of such net sale proceeds from such
note guarantor equity sale to make an investment in one or more note guarantors or subsidiaries of note guarantors, including any subsidiary of
Ally that becomes a note guarantor or a subsidiary of a note guarantor. For purposes of this description of notes, the term �subsidiary� when used
in respect to any person shall include a direct or indirect subsidiary of such person.

Limitation on Liens on Assets of Note Guarantors

The Guara
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