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CALCULATION OF REGISTRATION FEE

Title Of Each Class
Of Securities To Be Registered

  Proposed Maximum Aggregate Offering  
Price (1)(2)

Amount Of
Registration Fee

Common Stock, par value $0.01 per share $100,000,000 $11,610

(1)Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(o) under the Securities Act.
(2) Includes offering price of shares that the underwriters have the option to purchase pursuant to their over-allotment option.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this preliminary prospectus is not complete and may be changed. The selling stockholder may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell these securities and the selling stockholder is not soliciting offers to buy these securities in any state where the offer or
sale is not permitted.

Subject to Completion, Dated March 31, 2011

PRELIMINARY PROSPECTUS

            Shares

ALLY FINANCIAL INC.
COMMON STOCK

The United States Department of Treasury (the �selling stockholder� or �Treasury�) is offering             shares of common stock of Ally Financial Inc.
(�Ally�). See �Principal and Selling Stockholders.� Ally Financial Inc. will not receive any of the proceeds from the sale of shares of common stock
by the selling stockholder.

This is our initial public offering and no public market exists for our shares. We anticipate that the initial public offering price will be between
$             and $             per share. We intend to apply to list the common stock on the             under the symbol �            �.

The selling stockholder has granted the underwriters the right to purchase up to              additional shares of common stock to cover
over-allotments, if any, at the public offering price, less the underwriters� discount, within 30 days from the date of this prospectus.

Investing in our common stock involves risks. See �Risk Factors� beginning on page 16 of this prospectus.

Per Share Total
Public offering price and proceeds to the selling stockholder $ $
Underwriting discounts and commissions(1) $ $

(1) Ally has agreed to pay all underwriting discounts and commissions, transfer taxes and transaction fees, if any, applicable to the sale of the
common stock and the fees and disbursement of counsel for the selling stockholder incurred in connection with the sale.
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Neither the Securities and Exchange Commission nor any state securities regulators has approved or disapproved these securities, or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to investors on or about                     , 2011.

Citi Goldman, Sachs & Co. J.P. Morgan Morgan Stanley

The date of this prospectus is                     , 2011
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In this prospectus, unless the context indicates otherwise, �Ally,� the �company,� �we,� �us� and �our� refer to Ally Financial Inc. and its direct and
indirect subsidiaries on a consolidated basis. None of we, the underwriters, or the selling stockholder have authorized anyone to provide any
information other than that contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have
referred you. Neither we nor the underwriters nor the selling stockholder take responsibility for, and can provide any assurance as to the
reliability of, any other information that others may give you. The selling stockholder is offering to sell, and seeking offers to buy, shares of
common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the common stock.

INDUSTRY AND MARKET DATA

We obtained the industry, market and competitive position data throughout this prospectus from our own internal estimates and research as well
as from industry and general publications and research, surveys and studies conducted by third parties. Industry publications, studies and surveys
generally state that they have been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of
such information. While we believe that each of these studies and publications is reliable, we have not independently verified market and
industry data from third-party sources. While we believe our internal company research is reliable and the definitions of our market and industry
are appropriate, neither such research nor these definitions have been verified by any independent source.

i
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that you
should consider before deciding to invest in our common stock. You should read this entire prospectus carefully, including the �Risk Factors�
section and the consolidated financial statements and the notes to those statements, before making an investment decision.

Overview

Ally operates one of the world�s largest automotive finance companies. We have over 90 years of experience supporting automotive dealers and
their retail customers with a broad array of financial products and services. Our automotive finance franchise operates on a global scale with
strategic activities in the United States, Canada and 15 other countries worldwide. We are a bank holding company and also operate one of the
largest residential mortgage loan companies in the United States. Our bank subsidiary, Ally Bank, is a leading competitor and well-recognized
brand in the growing direct banking market. The bank provides us with a significant source of cost-efficient funding and had $33.9 billion of
deposits at December 31, 2010. We had $172 billion of total assets at December 31, 2010 and $7.9 billion of total net revenue during 2010.

� We intend to extend our leading position as one of the world�s largest automotive finance companies by continuing to provide
automotive dealers, retail consumers and our automotive manufacturing partners with consistent funding, competitive pricing, a
comprehensive product suite and exceptional service reflecting our commitment to the automotive industry.

� We also will continue to operate a complementary residential mortgage loan franchise focused on the origination and servicing of
conforming and government-insured residential mortgage loans.

� We intend to continue to develop Ally Bank and its core brand to enhance the value proposition for its deposit customers and to
efficiently support asset growth in our lending activities.

Our primary operations are conducted within Global Automotive Services and Mortgage. Ally Bank offers a full spectrum of deposit and
checking products to its customers and provides us with stable and diversified funding.

Our Global Automotive Services

Our global automotive business is centered around our strong and longstanding relationships with automotive dealers and supports our
automotive manufacturing partners and their marketing programs. We serve the financial needs of over 20,000 dealers worldwide and
5.5 million of their retail customers as of December 31, 2010. In the United States and Canada alone, we have approximately 2,000 automotive
finance and insurance employees in five regions focused on serving the needs of our dealer customers with finance and insurance products,
expanding the number of overall dealer and automotive manufacturer relationships, and supporting our dealer lending and underwriting
functions. In addition, we have over 2,600 employees that support our North American servicing operations.

Our Dealer-Focused Business Model

Ally�s primary customers are automotive dealers, which are independently owned businesses. As part of the process of selling a vehicle,
automotive dealers typically originate loans and leases to their retail customers. Dealers then select Ally or another automotive finance provider
to which they sell loans and leases.

1
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Our longstanding success as an automotive finance provider is driven by the broad range and quality of products and services we offer to
dealers. Our financial products offered to dealers and their customers include, among others, new vehicle retail loans and leases, used vehicle
loans, floorplan loans, dealer capital and working capital loans, vehicle service contracts, wholesale inventory insurance and our SmartAuction
service for remarketing vehicles. As of December 31, 2010, over 5,000 of our automotive dealer customers utilized four or more of our products.

Manufacturer Relationships

We are a preferred financing provider for a number of manufacturers including GM, Chrysler, Fiat, Saab, American Suzuki and Thor under
contractual relationships. With our origination and servicing platform and competitive funding programs, we function as a strong and flexible
partner that helps manufacturers fulfill their new vehicle marketing programs.

Our preferred financing relationships primarily relate to new retail loan incentive programs that support the manufacturers� new vehicle
marketing initiatives while allowing us to realize market based returns. Incentivized loans, originated through our preferred financing
relationships, represented 41% of our 2010 North American new retail loan and lease origination volume compared to 52% in 2009 and 60% in
2008. For non-incentivized retail loan originations, we successfully compete at the dealer-level based on our strong dealer relationships,
competitive pricing, full suite of products and comprehensive service.

Our History in the Automotive Market and Who We Are Today

During our 90-year history in the automotive finance business, we have developed extensive knowledge and experience in serving the financing
needs of automotive dealers and their retail customers. Ally was formed in 1919 as the captive finance subsidiary of GM. In 2006, a majority
ownership interest in Ally was sold to third parties. Since that sale, we have transformed into a market-driven independent automotive finance
company. We continue to be a preferred financing provider to GM on incentivized retail loans and in 2009, we became the preferred financing
provider to Chrysler of incentivized retail loans. We have developed full product relationships for the vast majority of Chrysler�s existing
franchised dealers, including more than 1,700 Chrysler dealers that we successfully developed inventory financing relationships with over a
three-month period in 2009. In addition, we have developed preferred financing relationships with Fiat, Saab, American Suzuki and Thor under
contractual agreements.

We became a bank holding company on December 24, 2008, under the Bank Holding Company Act and are subject to supervision and
examination by the Board of Governors of the Federal Reserve System (the �FRB�). Our bank subsidiary, Ally Bank, is supervised by the Federal
Deposit Insurance Corporation (the �FDIC�) and the Utah Department of Financial Institutions (the �Utah DFI�).

2
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Our Global Automotive Services business is organized into three areas (the information below is as of December 31, 2010).

North American Automotive Finance Operations

Our North American Automotive Finance Operations (�NAO�) consist of our automotive financing operations in the United States and Canada.
According to Experian Automotive, we were the largest independent provider of new retail automotive loans in the United States during 2010.
We funded one out of every ten new car purchases that were financed in the United States during 2010. We had total consumer originations in
the United States and Canada of $35.4 billion in 2010. Our penetration rate of GM and Chrysler new car purchases in the United States and
Canada in 2010 was 40% and 38%, respectively. We financed an average of $25.7 billion of vehicle floorplan assets for our dealers, including
86% of GM�s and 75% of Chrysler�s total North American dealer new vehicle inventory, respectively, during 2010.

We manage commercial account servicing for over 5,000 dealers in the United States that utilize our floorplan inventory lending or other
commercial loans. In the United States and Canada, we provide consumer asset servicing for a $69 billion portfolio at December 31, 2010. The
extensive infrastructure and experience of our servicing operation are important to our ability to minimize our loan losses and enable us to
deliver favorable customer experience to both our dealers and their retail customers. We provide comprehensive automotive remarketing
services, including the use of SmartAuction, our online auction platform, which efficiently supports dealer-to-dealer and other commercial
wholesale car transactions.

The following table sets forth our share of retail automotive loans for new purchases in the United States:

4th Quarter
2010

3rd Quarter
2010

2nd Quarter
2010

1st Quarter
2010

Year ended December 31,
2010 2009 2008

% Rank % Rank % Rank % Rank % Rank % Rank % Rank
11.0% 1 10.0% 1 9.9% 1 8.5% 2 9.9% 1 6.1% 3 5.8% 4

Source: Experian Automotive

The used vehicle financing market is significant in size and highly fragmented. We have recently begun to increase our focus on used car
financing, primarily through franchised dealers and certain national used vehicle dealers. According to Experian Automotive, over 14 million
used vehicles were sold by franchised dealers in 2010. We believe that increased market share in this fragmented segment will further expand
and support our dealer relationships and increase our volume of retail originations.

3

Edgar Filing: Ally Financial Inc. - Form S-1

Table of Contents 9



Table of Contents

International Automotive Finance Operations

Our International Automotive Finance Operations (�IO�) conduct business in Asia, Latin America and Europe. We focus on five core foreign
markets: China (through our joint venture, GMAC-SAIC Automotive Finance Company Limited (�GMAC-SAIC�)), Brazil, Mexico, Germany and
the United Kingdom. We also originate loans in 10 other countries. We provide financial services to approximately 4,800 automotive dealer
customers in these 15 foreign markets.

� China � Our GMAC-SAIC joint venture is a leading automotive finance company in China and offers a full suite of products. We
believe there is significant opportunity for growth in loan origination in China due to the strong increase in overall car sales as well
as the relatively low proportion of these sales that have been financed historically. In 2010, 10% of new car purchases in China were
financed according to China Auto Market, compared with 79% in the United States, according to Experian Automotive. We own
40% of GMAC-SAIC alongside Shanghai Automotive Group Finance Company LTD and Shanghai General Motors Corporation
Limited, which own 40% and 20% of GMAC-SAIC, respectively. At December 31, 2010, the joint venture had total finance
receivables and loans of $3.9 billion.

� Brazil and Mexico � Brazil is the largest automotive market in Latin America where we had total finance receivables and loans of $3.2
billion at December 31, 2010. In both Brazil and Mexico, we offer a full product line and have strong positions in the automotive
dealer channel.

� Germany and the United Kingdom � Germany and the United Kingdom remain our core markets in Europe with total finance
receivables and loans of $5.6 billion at December 31, 2010. To improve operational efficiency, certain of our servicing and lending
activities in Europe have been consolidated in Germany.

Insurance Operations

Our Insurance operations offer both consumer insurance products sold primarily through dealers and commercial insurance products sold to
dealers. As part of our focus on offering dealers a broad range of products, we provide vehicle service contracts, mechanical breakdown and
maintenance coverages. We also underwrite selected commercial insurance coverages which primarily insure dealers� wholesale vehicle
inventory in the United States and internationally.

We believe our national insurance platform provides us with a competitive advantage, allowing us to design products tailored to our dealer
customers, control underwriting and retain the profits generated by this business. We sell insurance products to over 4,000 dealers in the United
States. Among U.S. GM dealers to whom we provide wholesale financing, our wholesale insurance product penetration rate is over 80%.
Dealers who receive wholesale financing from Ally are eligible for wholesale insurance incentives, such as automatic eligibility in our preferred
insurance programs and increased financial benefits.

Mortgage

Our Origination and Servicing operations consist of originating, purchasing, selling and securitizing conforming and government-insured
residential mortgage loans in the United States and Canada; servicing residential mortgage loans for ourselves and others; and providing
collateralized lines of credit to other mortgage loan originators, also called warehouse lending. We also originate a small amount of high quality
prime jumbo mortgage loans in the United States. Our Origination and Servicing operations had $24.5 billion in assets at December 31, 2010.

In 2010, we originated $69.5 billion of U.S. residential mortgage loans, including $61.5 billion through our network of over 900 correspondents.
Conforming and government-insured residential mortgage loans comprised approximately 98% of our 2010 originations. At December 31, 2010,
we were the primary servicer of 2.4 million
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mortgage loans with $360.8 billion of unpaid principal balances. We have substantially derisked our mortgage operations since the onset of the
housing crisis and reduced our overall mortgage assets from $135.1 billion in 2006 to $36.8 billion at the end of 2010, primarily through the
run-off and divestiture of noncore businesses and assets.

Our Legacy Portfolio and Other operations primarily consist of mortgage loans originated prior to January 1, 2009, and consist of noncore
business activities including portfolios in run-off. Total assets of our Legacy Portfolio and Other operations decreased from $32.9 billion at
December 31, 2008, to $12.3 billion at December 31, 2010.

Ally Bank

Ally Bank raises deposits directly from customers through the direct banking channel via the internet and over the telephone. We believe that
Ally Bank is well-positioned to continue to take advantage of the consumer-driven shift from branch banking to direct banking. We believe
internet banking is now the preferred banking channel by consumers. According to a 2010 American Bankers Association survey, the number of
bank customers who prefer to do their banking online increased from 21% to 36% between 2007 and 2010, while those who prefer branch
banking has declined from 39% to 25% over the same period.

We have quickly become a leader in direct banking with our recognizable brand, accessible 24/7 customer service, and competitively priced
deposit products. We have distinguished our direct bank with our �Talk Straight, Do Right, Be Obviously Better� branding and products that are
�Easy to Use� with �No Fine Print, Hidden Fees, Rules or Penalties�. Recent introductions of retail banking products include interest-bearing
checking accounts, electronic bill pay, remote deposit, and no-fee debit cards.

Ally Bank provides our automotive finance and mortgage loan operations with a stable and low-cost funding source. At December 31, 2010,
Ally Bank had $33.9 billion of deposits including $21.8 billion of retail deposits. The growth of our retail deposit base from $7.2 billion at the
end of 2008 to $21.8 billion at the end of 2010 has enabled us to reduce our cost of funds during that period. We expect to continue to lower our
cost of funds over time and diversify our overall funding as our deposit base grows. Over the past two years, we have grown our retail deposits
even as we have reduced the cost of our deposits.

The following chart shows the amount and type of Ally Bank�s customer deposits and the average retail deposit rate as of the dates indicated:

5
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Our Strengths

Automotive financial services category leader with full product suite.

We are one of the largest providers of retail and wholesale automotive financing in the world and are an integral part of the automotive industry.
We believe that our 90-year history has provided us extensive knowledge of the automotive industry and the financial services needs of its
dealers, automotive manufacturers, and retail consumers.

Our full suite of financing and insurance products and extensive on-site service relationships differentiate us from most of our competitors. As of
December 31, 2010, over 5,000 of our automotive dealer customers utilized four or more of our products. We use incentive programs, such as
our Ally Dealer Rewards program, to increase the volume of business and number of products used by our dealer customers. During 2010, over
60% of our U.S. dealer customers received benefits under the Ally Dealer Rewards program which was initiated in 2009.

Implementation of our market-driven strategies since 2008 has enabled us to grow our Global Automotive Services business within our existing
dealer relationships and expand into new relationships with dealers of various manufacturers. Since 2008, we have successfully added preferred
provider agreements, including Chrysler (U.S., Canada, and Mexico), Fiat (U.S. and Mexico), Saab (U.S. and Europe), American Suzuki (U.S.)
and Thor (U.S.). Our strong relationships with manufacturers have allowed us to offer more products, expand our dealer base and strengthen our
existing network of dealer relationships. We have increased our new non-GM retail originations from $1.0 billion in 2006 to $9.5 billion in
2010.

We believe that the combination of our full suite of products, service standards, global platform, incentive programs, and funding strategy put us
in a strong position relative to competing financial institutions and future entrants to the market.

Scalable platform with significant growth opportunities.

We are well-positioned for growth as the U.S. economy recovers and U.S. Seasonally Adjusted Annualized Rate (SAAR) of vehicle sales
rebounds from its 2008-2009 recessionary levels. Consumer and business spending on automobiles has recovered from recent lows but remains
well below historical average levels. The chart below shows historical consumer, business and government spending on automobiles as a
percentage of U.S. GDP.

Source: Bureau of Economic Analysis, U.S. Department of Commerce
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The chart below shows historical and projected U.S. SAAR (in millions):

Source: Bureau of Economic Analysis as to 2006-2010 data and Blue Chip Economic Indicators, Vol. 35, No. 10/Vol. 36, No. 2, as to projected
2011-2013 data.

In the United States and Canada, we have approximately 2,000 automotive finance and insurance employees dedicated to dealer sales, product
support, lending and underwriting. This infrastructure allows us to accommodate our growing volume of business and support our existing
customers. We maintain a dedicated sales force, which meets the needs of our existing dealer customers, expands our market penetration in the
dealer network and supports our existing and new automotive manufacturing partners. Our sales force consists of direct dealer account
relationship professionals, supplemental product support coverage professionals, and primary manufacturer relationship account professionals.

We also have invested significantly in our technology infrastructure and other initiatives to support our automotive financing and banking
services platforms to further enhance our dealer and retail customer relationships and increase business volumes. This focus has resulted in
increased credit application flow and originations from dealers representing various manufacturers, including GM and Chrysler. We are now
able to access applications from almost all U.S. automotive dealerships under any brand. The combination of our extensive infrastructure, our
relationships with finance and insurance departments of dealers, and our participation in the major credit application on-line networks, provides
us with a strong platform to efficiently grow our consumer business volumes across a broad mix of automotive dealers.

In addition, we expect our incentive programs, such as Ally Dealer Rewards and other market-driven strategies, to increase business volumes
and the number of products used by dealers. Other major initiatives underway such as dealer diversification strategies and additional preferred
relationships with other manufacturers should increase our consumer retail, lease, and dealer funding volumes. The used vehicle financing
market is highly fragmented and we believe this provides us with a growth opportunity within our franchised dealer relationships. We believe
our significant presence in attractive markets such as China and Brazil also supports our growth opportunity internationally.

Leading direct banking franchise.

We believe Ally Bank is well-positioned for continued growth within the direct banking market. The Ally Bank brand has attained strong
recognition since it was launched in 2009. Our products and customer experience have earned top honors from CNN Money, Kiplinger�s
Personal Finance Magazine and Change Sciences Group.

7

Edgar Filing: Ally Financial Inc. - Form S-1

Table of Contents 13



Table of Contents

Ally Bank provides us with a diversified source of stable, low-cost funding. The bank�s assets primarily consist of high quality commercial and
consumer automotive finance receivables and conforming and government-insured residential mortgage loans originated through our automotive
and mortgage businesses, respectively. We believe there are opportunities to deliver other products to our growing banking customer base, in
addition to our full suite of deposit, savings and checking products.

Complementary mortgage origination and servicing operations.

Our Origination and Servicing business is one of the largest participants in the U.S. residential mortgage loan market and provides us with an
additional source of profitability. It is now focused on the segments of the mortgage loan market that have remained profitable for us during the
housing crisis. We believe our Origination and Servicing operations are well-positioned as a result of our strong market position, scalable
platform, well-known brands and extensive experience.

Strong balance sheet, liquidity position and risk management.

We believe that the consumer automotive loans on our balance sheet reflect the significantly tighter underwriting standards across the credit
spectrum that we adopted since 2008. Our underwriting process utilizes a robust combination of credit metrics, including, among others, FICO
scores, loan-to-value ratios, debt-to-income ratios and proprietary scoring models. The average FICO score at origination of the U.S. new retail
loans in our outstanding portfolio as of December 31, 2010 was 743. We are prudently expanding automotive originations across the credit
spectrum in accordance with our underwriting standards. During 2010, the loss rate on our U.S. consumer automotive portfolio was 1.73%.

Our commercial automotive financing business consists primarily of wholesale financing in which credit is extended to individual dealers and is
secured by vehicles in inventory and, in some circumstances, other assets owned by the dealer or by a personal guarantee. We manage risk in our
commercial automotive financing business through our rigorous credit underwriting process, which utilizes our proprietary dealer credit
evaluation system, our ongoing risk monitoring program, and vehicle inventory audits to verify collateral and dealer compliance with lending
agreements. During 2010, the loss rate on our U.S. commercial automotive portfolio was 0.27%.

The loans originated in our mortgage operations are currently comprised primarily of high credit quality conforming, government-insured and
prime jumbo residential mortgage loans. We have substantially reduced and derisked our legacy mortgage exposure of nonconforming assets
through writedowns, run-offs and divestitures over the last three years. We have also settled with Federal National Mortgage Association
(�Fannie Mae�) and Federal Home Loan Mortgage Corporation (�Freddie Mac�), as well as several other counterparties, which resolved material
repurchase obligations with each counterparty. At December 31, 2010, we held reserves of $830 million for potential repurchase obligations for
loans we sold to counterparties.

We have demonstrated strong access to funding and liquidity that are critical to our business. In 2010, we raised nearly $36 billion of secured
and unsecured funding in the capital markets. We also have significant liquidity available beyond capital markets funding with access to $31.3
billion of liquidity in the form of cash, highly liquid unencumbered securities, and available committed credit facility capacity at December 31,
2010.

Our access to deposits is an important source of diversified funding. Approximately 29% of our funding at the end of 2010 came from deposits
compared to 14% at the end of 2008. We believe Ally Bank gives us the stable, low-cost benefits of deposit funding with a direct-to-consumer
delivery model. Ally Bank�s leadership in direct banking, recognizable brand and compelling customer value proposition position us well for
consistent growth.

8
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Our balance sheet is well capitalized. At December 31, 2010, we had a Tier 1 capital ratio of 15.0%, and a Tier 1 common ratio of     % pro
forma for this offering. We believe this capitalization compares favorably to our peers and positions us well for the future.

Experienced management team.

Our senior management team is comprised of financial professionals with deep operating experience in automotive and consumer finance and
extensive experience managing some of the largest and most successful financial institutions in the world. Our senior management team has
successfully led our return to profitability and the development of our strong liquidity and capital position following the financial crisis. Our
management team has taken significant actions to make our automotive finance business more efficient and better positioned for growth
opportunities. Substantial actions have also been taken to materially reduce the legacy risk in our mortgage operations. Our capital structure and
prudent liquidity actions by management have positioned us for growth as the automotive industry and overall economy continue to rebound.

Our Business Strategy

Expand our position as a leading global provider of automotive financial services products.

We believe that our dealer-focused business model, global platform, full range of product offerings and sales organization position us to further
broaden our relationships with existing and new dealers and automotive manufacturers, and to originate attractive retail automotive loans and
leases for our portfolio in addition to other products. Our market-driven strategies, including incentive programs, have been designed and
implemented to drive higher business volumes with our dealer relationships. Furthermore, we have dedicated resources to the underwriting and
financing of used vehicle sales that should allow us to expand loan origination volume with our existing dealer base. We are also leveraging our
existing dealer relationships, product suite, and extensive operating experience to expand our diversified dealer network and facilitate financing
relationships with additional automotive manufacturers. We intend to continue to strongly support our financing relationships with GM and
Chrysler by providing dependable new car inventory and consumer financing through all economic cycles. We will continue to utilize our
international infrastructure to build upon our strong presence in attractive, developing markets such as China, Brazil and Mexico. Our objective
is to generate incremental profitability and asset growth without straying from our core competencies in automotive finance.

Continue to generate consistent results through our Mortgage operations.

Our Mortgage Origination and Servicing operations, which primarily originate and service high credit quality mortgage loans, provide a
complementary source of consumer assets and a diversified source of profitability. The vast majority of our mortgage loans are originated,
financed, and sold without significant balance sheet growth.

We plan to prudently expand our direct lending origination channel to complement our existing origination platform. Our servicing operations
are fee-based and do not expose us to significant credit risk. We expect to sell the vast majority of our mortgage loans soon after origination,
thereby reducing funding requirements.

Reduce our funding costs and continue funding diversification.

We continue to expand and diversify our funding in order to improve our profitability and enhance our competitiveness. Our success at
developing our franchise at Ally Bank has supported the growth of our retail deposit base to $21.8 billion at December 31, 2010 from $7.2
billion at the end of 2008. Our retail deposit growth has enabled us to diversify and reduce our cost of funds since 2008. Our strategy is to
continue to increase our retail deposit base through the delivery of our full suite of deposit products and continued investment in the Ally Bank
brand name.
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Our objective is to attain investment grade credit ratings from the rating agencies. We believe that improved ratings will help us to reduce our
cost of funds further and improve our ability to compete even more effectively with other large banks and financial institutions across all
products. We believe that the stable performance of our asset base, strong capitalization, demonstrated access to diversified funding markets, and
the ability to operate profitably will help us reach this goal over time.

By continuing to diversify our funding sources and lower our overall cost of funding, including the prudent growth of Ally Bank, we believe that
we can provide even more efficient and consistent funding for our dealers and their retail customers through various economic cycles.

Maintain a strong balance sheet through disciplined origination, servicing and risk management.

We will continue to focus primarily on originating and managing secured automotive and mortgage loans and related products. The types of
secured commercial and consumer automotive loans that we originate performed well through the recent financial crisis. Our Mortgage
Origination and Servicing operations originate conforming, government-insured residential and prime jumbo residential mortgage loans, which
we believe have an attractive risk return profile. We believe we have significantly reduced our risk profile and improved our profitability by
divesting and discontinuing a number of noncore activities.

We believe that we maintain strong levels of capital and liquidity relative to other bank holding companies. Our strategy is to materially increase
our volume of automotive finance assets within our existing infrastructure and with prudent underwriting criteria which we believe will allow us
to efficiently utilize our capital and enhance our profitability.

Improve our shareholder return profile.

We seek to enhance our returns for shareholders by prudently originating loans and leases across the credit spectrum. We have also recently
increased our focus on offering financing for used vehicles through our franchised dealer relationships. We have invested significant capital in
risk management and technology to manage this expansion. By prudently expanding automotive originations across broad credit segments and
with continued diversification, we believe we can increase asset yields and generate attractive risk-adjusted returns in a variety of interest rate
and credit environments. We plan to continue to decrease our overall costs by increasing productivity, adding retail deposits, and efficiently
accessing secured and unsecured wholesale markets as certain higher-cost legacy funding matures. The combination of higher asset yields and
lower operating and funding costs with an efficient capital structure will provide opportunities for us to improve returns to our shareholders.

Corporate Information

Our principal executive offices are located at 200 Renaissance Center, P.O. Box 200, Detroit, Michigan 48265-2000 and our telephone number
is (866) 710-4623. Our website is www.ally.com. Our website and the information included in, or linked to on, our website are not part of this
prospectus. We have included our website address in this prospectus solely as a textual reference.
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THE OFFERING

Common stock offered by the selling stockholder          shares.

Common stock to be outstanding after this offering          shares (assuming no exercise of the underwriters� over-allotment option).

Over-allotment option          shares from the selling stockholder to cover over-allotments.

Common stock listing We intend to apply to list our common stock on the                      under the symbol
�            .�

Voting rights One vote per share.

Use of proceeds Ally will not receive any proceeds from sale of common stock in the offering.

Dividend policy We have no current plans to commence payment of a dividend on our common stock.
Our payment of dividends on our common stock in the future will be determined by our
Board of Directors in its sole discretion and will depend on business conditions, our
financial condition, earnings and liquidity, and other factors. Our Fixed Rate Cumulative
Perpetual Preferred Stock, Series G (the �Series G preferred stock�) prohibits us from
making dividend payments on our common stock before January 1, 2014 and restricts our
ability to pay dividends thereafter. In addition, so long as any share of our Fixed Rate /
Floating Rate Perpetual Preferred Stock, Series A (the �Series A preferred stock�) or our
Fixed Rate Cumulative Mandatorily Convertible Preferred Stock on Series F-2 (the �Series
F-2 preferred stock�) remains outstanding, no dividend or distribution may be declared or
paid on our common stock unless all accrued and unpaid dividends have been paid on
such series of preferred stock.

In addition, any plans to commence payment of
dividends on our common stock in the future would be
subject to the FRB�s review and absence of objection.

Risk factors See �Risk Factors� beginning on page 16 of this prospectus for a discussion of risks you
should carefully consider before deciding whether to invest in our common stock.

Unless we specifically state otherwise, the information in this prospectus does not take into account shares issuable under our equity
compensation incentive plan. All applicable share, per share and related information in this prospectus for periods on or subsequent to             
has been adjusted retroactively for the         -for-one stock split on shares of our common stock effected on                     , 2011.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following summary consolidated financial data of Ally should be read in conjunction with, and are qualified by reference to, �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and the consolidated financial statements and notes thereto included
elsewhere in this prospectus. The consolidated statement of income data for the years ended December 31, 2010, 2009 and 2008 and the
consolidated balance sheet data at December 31, 2010 and 2009 are derived from, and qualified by reference to, our audited consolidated
financial statements included elsewhere in this prospectus and should be read in conjunction with those consolidated financial statements and
notes thereto. The consolidated statement of income data for the years ended December 31, 2007 and 2006 and the consolidated balance sheet
data at December 31, 2008, 2007 and 2006 are derived from our audited consolidated financial statements not included in this prospectus.

At and for the year ended December 31,
2010 2009 2008 2007 2006

($ in millions)
Financial statement data
Statement of income data:
Total financing revenue and other interest income $ 11,447 $ 13,100 $ 18,054 $ 21,761 $ 24,100
Interest expense 6,836 7,274 10,441 13,553 14,638
Depreciation expense on operating lease assets 2,030 3,748 5,478 4,551 5,055
Impairment of investment in operating leases � � 1,218 � �
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