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

                              SCHEDULE 13G

                 Under the Securities Exchange Act of 1934

                           (Amendment No. 6)*

                           Aehr Test Systems
-----------------------------------------------------------------------
                            (Name of Issuer)

                             Common Stock
-----------------------------------------------------------------------
                    (Title of Class of Securities)

                              00760J108
-----------------------------------------------------------------------
                           (CUSIP Number)

                                 N/A
-----------------------------------------------------------------------
        (Date of Event which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

/ /   Rule 13d-1(b)
/ /   Rule 13d-1(c)
/x/   Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the liabilities of that section
of the Act but shall be subject to all other provisions of the Act (however,
see the Notes).
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          ---------

-----------------------------------------------------------------------
  (1)  Names of Reporting Persons. I.R.S. Identification Nos. of above
       persons (entities only).
       Rhea J. Posedel
-----------------------------------------------------------------------
  (2)  Check the Appropriate Box if a Member of a Group (See Instructions)
       (a)  / /  Not Applicable
       (b)  / /
-----------------------------------------------------------------------
  (3)  SEC Use Only
-----------------------------------------------------------------------
  (4)  Citizenship or Place of Organization   United States
-----------------------------------------------------------------------
Number of                  (5)  Sole Voting Power  1,072,980
Shares                     --------------------------------------------
Beneficially               (6)  Shared Voting Power  0
Owned by                   --------------------------------------------
Each                       (7)  Sole Dispositive Power  1,072,980
Reporting                  --------------------------------------------
Person With                (8)  Shared Dispositive Power  0
-----------------------------------------------------------------------
  (9)  Aggregate Amount Beneficially Owned by Each Reporting Person
       1,072,980
-----------------------------------------------------------------------
 (10)  Check if the Aggregate Amount in Row (9) Excludes Certain
       Shares (See Instructions)  N/A
-----------------------------------------------------------------------
 (11)  Percent of Class Represented by Amount in Row (9)  14.7%
-----------------------------------------------------------------------
 (12)  Type of Reporting Person (See Instructions)
       IN
-----------------------------------------------------------------------
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Item 1.
  (a)  Name of Issuer:
       Aehr Test Systems

  (b)  Address of Issuer's Principal Executive Offices:
       400 Kato Terrace, Fremont, CA 94539

Item 2.
  (a)  Name of Person Filing:   Rhea J. Posedel

  (b)  Address of Principal Business Office or, if none, Residence:
       400 Kato Terrace, Fremont, CA 94539

  (c)  Citizenship:   United States

  (d)  Title of Class of Securities:   Common Stock

  (e)  CUSIP Number:   00760J108

Item 3.  If this statement is filed pursuant to Rule 240.13d-1(b), or
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         240.13d-2(b) or (c), check whether the person filing is a:

  (a)  / /  Broker or Dealer registered under Section 15 of the Act
            (15 U.S.C. 78o).
  (b)  / /  Bank as defined in Section 3(a)(6) of the Act (15 U.S.C. 78c).
  (c)  / /  Insurance company as defined in Section 3(a)(19) of the Act
            (15 U.S.C. 78c).
  (d)  / /  Investment company registered under Section 8 of the Investment
            Company Act of 1940 (15 U.S.C. 80a-8).
  (e)  / /  An investment adviser in accordance with Rule 240.13d-
            1(b)(1)(ii)(E);
  (f)  / /  An employee benefit plan or endowment fund in accordance with
            Rule 240.13d-1(b)(1)(ii)(F);
  (g)  / /  A parent holding company or control person in accordance with
            Rule 240.13d-1(b)(1)(ii)(G);
  (h)  / /  A savings associations as defined in Section 3(b) of the Federal
            Deposit Insurance Act (12 U.S.C. 1813);
  (i)  / /  A church plan that is excluded from the definition of an
            investment company under Section 3(c)(14) of the Investment
            Company Act of 1940 (15 U.S.C. 80a-3);
  (j)  / /  Group, in accordance with Rule 240.13d-1(b)(1)(ii)(J).

Item 4.  Ownership

  (a)  Amount beneficially owned:  *1,072,980

  (b)  Percent of class:  14.7%

  (c)  Number of shares as to which such person has:

      (i)  Sole power to vote or to direct the vote  1,072,980

     (ii)  Shared power to vote or to direct the vote  0

    (iii)  Sole power to dispose or to direct the disposition of  1,072,980

     (iv)  Shared power to dispose or to direct the disposition of  0

*consists  of (i) 936,781 shares held by Rhea Posedel, (ii) 20,000 shares
held by Vivian Posedel, (iii) 9,950 shares held by Rhea Posedel as custodian
for minor Natalie Diane Posedel and (iv) 106,249 Options exercisable as of 60
days from December 31, 2003.
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Item 5.  Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date
hereof the reporting person has ceased to be the beneficial owner of more
than five percent of the class of securities, check the following   / /.

Item 6.  Ownership of More than Five Percent on Behalf of Another Person

         Inapplicable

Item 7.  Identification and Classification of the Subsidiary Which Acquired
         the Security Being Reported on By the Parent Holding Company
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         Inapplicable

Item 8.  Identification and Classification of Members of the Group

         Inapplicable

Item 9.  Notice of Dissolution of Group

         Inapplicable

Item 10. Certifications

         Inapplicable

                                SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I
certify that the information set forth in this statement is true, complete
and correct.

                                            February 11, 2004
                                            -----------------------------
                                                        Date

                                            /S/ RHEA J. POSEDEL
                                            -----------------------------
                                                      Signature

                                            Rhea J. Posedel, Individually
                                            -----------------------------
                                                      Name/Title

R-COLLAPSE:COLLAPSE" BORDER="0" CELLPADDING="0" CELLSPACING="0" WIDTH="100%"> �

reduce the aforesaid percentage of 1982 Indenture Debt Securities, the consent of the holders of which is required for any such modification,
without the consent of the holders of all 1982 Indenture Debt Securities then outstanding under the 1982 Indenture.

The 1982 Indenture contains provisions permitting Ally and the Trustee to enter into indentures supplemental to the 1982 Indenture, without the
consent of the holders of the 1982 Indenture Debt Securities at the time outstanding, for one or more of the following purposes:

� to evidence the succession of another corporation to Ally, or successive successions, and the assumption by any successor
corporation of certain covenants, agreements and obligations;

� to add to the covenants such further covenants, restrictions, conditions or provisions as Ally�s board of directors and the Trustee shall
consider to be for the protection of the holders of 1982 Indenture Debt Securities;

� to permit or facilitate the issuance of 1982 Indenture Debt Securities in coupon form, registrable or not registrable as to principal,
and to provide for exchangeability of such securities with securities issued thereunder in fully registered form;
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� to cure any ambiguity or to correct or supplement any provision contained therein or in any supplemental indenture which may be
defective or inconsistent with any other provision contained therein or in any supplemental indenture; to convey, transfer, assign,
mortgage or pledge any property to or with the Trustee; or to make such other provisions in regard to matters or questions arising
under the 1982 Indenture as shall not adversely affect the interests of the holders of any 1982 Indenture Debt Securities; or

� to evidence and provide for the acceptance and appointment by a successor trustee.
Notwithstanding the foregoing, holders of a particular series of senior notes shall vote as a separate class with respect to amendments,
modifications or waivers affecting only that series of senior notes (including, for the avoidance of doubt, with respect to amendments to or
waivers of the following covenants that will be set forth in that series of senior notes: the covenant described in the last sentence under ��Certain
Covenants�SEC Reports and Reports to Holders� and the covenant described under ��Certain Covenants�Payments for Consent�, and all such
covenants and provisions hereinafter referred to as, the �Additional Covenants�) and the holders of other 1982 Indenture Debt Securities shall not
have any voting rights with respect to such matters as they relate to that series of senior notes.

22
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Events of Default

An event of default with respect to a series of senior notes is defined in the 1982 Indenture as being (the �Events of Default�):

� default in payment of any principal or premium, if any;

� default for 30 days in payment of any interest;

� default in the performance of any other covenant in the 1982 Indenture or such series of senior notes for 30 days after notice by the
Trustee or holders of at least 25% in aggregate principal amount of such senior notes at the time outstanding; or

� certain events of bankruptcy, insolvency or reorganization with respect to Ally.
In case any of the first, second or third Events of Default above shall occur and be continuing, the Trustee or the holders of not less than 25% in
aggregate principal amount of the 1982 Indenture Debt Securities affected thereby then outstanding may declare the principal amount of all of
the 1982 Indenture Debt Securities affected thereby to be due and payable. In case an event of default as set out in the fourth Event of Default
above shall occur and be continuing, the Trustee or the holders of not less than 25% in aggregate principal amount of all the 1982 Indenture Debt
Securities then outstanding, voting as one class, may declare the principal of all outstanding 1982 Indenture Debt Securities to be due and
payable. Any Event of Default may be waived and a declaration of acceleration of payment rescinded by the holders of a majority in aggregate
principal amount of the applicable series of senior notes, or of all the outstanding 1982 Indenture Debt Securities, as the case may be, if sums
sufficient to pay all amounts due (with interest, if any) other than amounts due upon acceleration are provided to the Trustee and all defaults are
remedied. For such purposes, if the principal of all series of 1982 Indenture Debt Securities shall have been declared to be payable, all series will
be treated as a single class. Ally is required to file with the Trustee annually an officers� certificate as to the absence of certain defaults under the
terms of the 1982 Indenture. The 1982 Indenture provides that the Trustee may withhold notice to the securityholders of any default, except in
payment of principal, premium, if any, or interest, if it considers it in the interest of the securityholders to do so.

The holders of a series of senior notes shall vote as a separate class from the holders of the other 1982 Indenture Debt Securities with respect to
any defaults or events of default or remedies relating thereto as a result of any covenants, obligations or provisions affecting only such series of
senior notes and no other series of 1982 Indenture Debt Securities.

Subject to the provisions of the 1982 Indenture relating to the duties of the Trustee in case an Event of Default shall occur and be continuing, the
Trustee will be under no obligation to exercise any of its rights or powers under the 1982 Indenture at the request, order or direction of any of the
securityholders, unless such securityholders shall have offered to the Trustee reasonable security or indemnity against costs, expenses and
liabilities which might be incurred.

Subject to such provisions for the indemnification of the Trustee and to certain other limitations, the holders of a majority in principal amount of
the 1982 Indenture Debt Securities affected shall have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred on the Trustee.

Satisfaction and Discharge

The 1982 Indenture shall cease to be of further effect with respect to a series of senior notes if at any time (a) Ally shall have delivered to the
Trustee for cancellation all senior notes of such series theretofore authenticated (other than any senior notes of such series which shall have been
destroyed, lost or stolen and which shall have been replaced or paid), or (b) all such senior notes of such series not theretofore delivered to the
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Trustee for cancellation shall have become due and payable, or are by their terms to become due and payable within one year or are to be called
for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption, and Ally shall deposit or
cause to be deposited with the Trustee as trust funds the entire amount (other than moneys repaid by the Trustee or any paying agent to Ally)
sufficient to pay at maturity or upon redemption all senior notes of such series not theretofore delivered to the Trustee for cancellation, including
principal (and premium, if any) and interest due or to become due to such date of maturity or date fixed for redemption, as the case may be, and
if in either case Ally shall also pay or cause to be paid all other sums payable under the 1982 Indenture by Ally with respect to the senior notes
of such series.

All such moneys deposited with the Trustee shall be held in trust and applied by it to the payment, either directly or through any paying agent
(including Ally acting as its own paying agent), to the holders of the applicable series of senior notes for the payment or redemption of which
such moneys have been deposited with the Trustee, of all sums due and to become due thereon for principal and interest (and premium, if any).

Further Issues

Ally may from time to time, without notice to or the consent of the registered holders of any series of senior notes, create and issue further notes
ranking equally with the existing series of senior notes in all respects, or in all respects except for the payment of interest accruing prior to the
issue date of such further notes or except for the first payment of interest following the issue date of such further notes. Such further notes may
be consolidated and form a single series with a particular series of existing senior notes and have the same terms as to status, redemption or
otherwise as such senior notes.

Concerning the Trustee

The Trustee will be designated by Ally as the initial paying agent, transfer agent and registrar with respect to each series of senior notes. The
Corporate Trust Office of the Trustee is currently located at 101 Barclay Street, Floor 8W, New York, N.Y. 10286, U.S.A., Attention: Corporate
Trust Administration.

The 1982 Indenture provides that the Trustee, prior to the occurrence of an Event of Default of a series of senior notes and after the curing of all
such Events of Default of such series which may have occurred, undertakes to perform such duties and only such duties as are specifically set
forth in the 1982 Indenture. If any such Event of Default has occurred (which has not been cured) with respect to a particular series of senior
notes, the Trustee will use the same degree of care and skill in its exercise of the rights and powers vested in it by the 1982 Indenture as a
prudent man would exercise or use under the circumstances in the conduct of his own affairs. The 1982 Indenture also provides that the Trustee
or any agent of Ally or the Trustee, in their individual or any other capacity, may become the owner or pledgee of senior notes with the same
rights it would have if it were not the Trustee provided, however, that all moneys received by the Trustee or any paying agent shall, until used or
applied as provided in the 1982 Indenture, be held in trust thereunder for the purposes for which they were received and need not be segregated
from other funds except to the extent required by law.

Governing Law and Consent to Jurisdiction

The 1982 Indenture is and the senior notes will be governed by and will be construed in accordance with the laws of the State of New York.

24
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DESCRIPTION OF SUBORDINATED NOTES

Under our subordinated indenture, we may issue subordinated notes in one or more series. These subordinated notes will be subordinate and
junior in right of payment, to the extent and in the manner set forth in the relevant subordinated indenture (including any applicable
supplemental indentures), to all of our �senior indebtedness�. The specific subordination terms will be set forth in a supplemental indenture to the
relevant subordinated indenture and described in the prospectus supplement for the relevant series of debt.

25

Edgar Filing: AEHR TEST SYSTEMS - Form SC 13G/A

Table of Contents 8



Table of Contents

DESCRIPTION OF PREFERRED STOCK

As of the date of this prospectus, the authorized capital stock of Ally Financial Inc. consists of 396,339,871 shares of capital stock, of which
1,547,779 shares are shares of common stock, $0.01 par value per share, and 394,792,092 shares are shares of preferred stock, $0.01 par value
per share, issuable in series. As of the date of this prospectus, of the 394,792,092 authorized shares of preferred stock, 160,870,560 are
designated as Preferred Stock, Series A (�Series A preferred stock�), 8,330 are designated as Preferred Stock, Series C (�Series C preferred stock�),
2,576,601 are designated as Preferred Stock, Series E (�Series E preferred stock�), 228,750,000 are designated as Preferred Stock, Series F-2
(�Series F-2 preferred stock�) and 2,576,601 are designated as Preferred Stock, Series G (�Series G preferred stock�).

As of September 30, 2013, 1,330,970 shares of common stock were issued and outstanding; 40,870,560 shares of Series A preferred stock were
issued and outstanding; 2,576,601 shares of Series G preferred stock were issued and outstanding; and 118,750,000 shares of Series F-2
preferred stock were issued and outstanding. No other shares of preferred stock were issued and outstanding as of September 30, 2013. As of the
date of this prospectus, no shares of our Series F-2 preferred stock are outstanding and 1,547,637 shares of common stock are outstanding.

To the extent authorized, we may issue preferred stock under the currently existing series of preferred stock. In addition, we may issue new
series of preferred stock.

The following discussion of the material provisions of the preferred stock, Ally�s Amended and Restated Certificate of Incorporation and Bylaws
are qualified in their entirety by reference to such Amended and Restated Articles of Incorporation and Bylaws, copies of which have been
incorporated by reference as exhibits to the registration statement of which this prospectus forms a part.

When Ally offers to sell a particular series of preferred stock, Ally will describe the specific terms of such preferred stock in a supplement to this
prospectus. The preferred stock will be issued under a certificate of designation, which forms, or will form, a part of Ally�s Amended and
Restated Certificate of Incorporation at the time such preferred stock is issued. The form of articles of amendment relating to the certificate of
designation of a series of preferred stock will be incorporated by reference in the registration statement of which this prospectus forms a part.
The terms of the preferred stock offered by any prospectus supplement may differ from the general terms set forth in this prospectus.

Ally may issue shares of preferred stock in one or more series, either separately, or together with, or upon the conversion of or in exchange for,
other securities. Prior to authorizing or issuing preferred stock that would rank senior to Ally�s common stock with respect to dividends or
distributions, including upon a sale or liquidation of Ally, Ally is required to obtain approval by an affirmative vote or consent of the holders of
at least a majority of the outstanding common stock of Ally, including at least two holders of such outstanding common stock. Notwithstanding
the foregoing, Ally is permitted to issue up to 120,000,000 shares of Series A preferred stock without common stockholder approval. In addition,
the certificates of designation of the Series A preferred stock and the Series G preferred stock each provide that Ally may not authorize or issue
any capital stock that ranks senior to the respective series of preferred stock with respect to dividends or upon a sale or liquidation of Ally
without the affirmative vote or consent of the holders of the Series A preferred stock and the Series G preferred stock, respectively.

If Ally offers preferred stock, the terms of any particular series of preferred stock, including preferred stock to be represented by depositary
shares, will be described in the applicable prospectus supplement, including (where applicable) the voting rights (if any), designations, powers,
preferences, and the relative, participating, optional or other rights (in each case, if any), and the qualifications, limitations, or restrictions of any
unissued series of preferred stock. The applicable prospectus supplement will also describe any restrictions to which the preferred stock being
offered will be subject pursuant to the terms of Ally�s then-outstanding capital stock.

26
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The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among
other things, adversely affect the voting power of the holders of common stock and, under certain circumstances, make it more difficult for a
third party to gain control of Ally or to remove present management and could have the effect of delaying or preventing a merger, tender offer or
other attempted takeover of Ally. No holder of preferred stock will be entitled, as a matter of right, to subscribe for or purchase any shares of
preferred stock or common stock.

Any preferred stock that we issue will, when issued, be fully-paid and non-assessable. Unless otherwise specified in the applicable prospectus
supplement, any series of offered preferred stock will rank, with respect to dividends and the distribution of assets, senior to common stock, and
on a parity with shares of any other then outstanding series of preferred stock. Therefore, any preferred stock that may subsequently be issued
may limit the rights of the holders of our common stock and preferred stock. In addition, under certain circumstances, preferred stock could also
restrict dividend payments to our holders of common stock.

The transfer agent and registrar for a series of preferred stock will be named in the applicable prospectus supplement.

27
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BOOK-ENTRY, DELIVERY AND FORM OF NOTES

Unless otherwise stated in the applicable prospectus supplement and except as set forth below, debt securities described in this prospectus
(�notes�) and the applicable prospectus supplement will be issued in registered, global form without coupons in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof (the �Global Notes�). The Global Notes will be deposited upon issuance with the Trustee,
as custodian for DTC, in New York, New York, and registered in the name of DTC or its nominee, in each case for credit to an account of a
direct or indirect participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of
DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for notes in certificated form except in the limited
circumstances described below. See ��Exchange of Book-Entry Notes for Certificated Notes.� Except in the limited circumstances described below,
owners of beneficial interests in the Global Notes will not be entitled to receive physical delivery of Certificated Notes (as defined below).

In addition, transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures of DTC and its direct or
indirect participants (including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

Initially, the Trustee will act as paying agent and registrar. The notes may be presented for registration of transfer and exchange at the offices of
the registrar.

Certain Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of convenience.
These operations and procedures are solely within the control of the respective settlement systems and are subject to changes by them from time
to time. We take no responsibility for these operations and procedures and urge investors to contact the system or their participants directly to
discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizations (collectively, the
�Participants�) and to facilitate the clearance and settlement of transactions in those securities between Participants through electronic book-entry
changes in accounts of its Participants. The Participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. Access to DTC�s system is also available to other entities such as banks, brokers, dealers and trust companies that
clear through or maintain a custodial relationship with a Participant, either directly or indirectly (collectively, the �Indirect Participants�).

Persons who are not Participants may beneficially own securities held by or on behalf of DTC only through the Participants or the Indirect
Participants. The ownership interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the
records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it, ownership of interests in the Global Notes will be shown on, and the
transfer of ownership thereof will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants
and the Indirect Participants (with respect to other owners of beneficial interest in the Global Notes).

Investors in the Global Notes may hold their interests therein directly through DTC, if they are Participants in such system, or indirectly through
organizations which are Participants in such system. All interests in a Global Note may be subject to the procedures and requirements of DTC.
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The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. Consequently, the
ability to transfer beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of
Participants, which in turn act on behalf of Indirect Participants and certain banks, the ability of a person having beneficial interests in a Global
Note to pledge such interests to persons or entities that do not participate in the DTC system, or otherwise take actions in respect of such
interests, may be affected by the lack of a physical certificate evidencing such interests.

Except as described below, owners of interests in the Global Notes will not have notes registered in their names, will not receive physical
delivery of notes in certificated form and will not be considered the registered owners or �holders� thereof under the indenture governing the notes
for any purpose.

Payments in respect of the principal of, premium, if any, and interest on a Global Note registered in the name of DTC or its nominee will be
payable to DTC in its capacity as the registered holder under the indenture governing the notes. Under the terms of the indenture governing the
notes, we and the Trustee will treat the persons in whose names the notes, including the Global Notes, are registered as the owners thereof for
the purpose of receiving such payments and for any and all other purposes whatsoever. Consequently, none of us, the Trustee or any of our or
the Trustee�s agents has or will have any responsibility or liability for (i) any aspect of DTC�s records or any Participant�s or Indirect Participant�s
records relating to or payments made on account of beneficial ownership interest in the Global Notes, or for maintaining, supervising or
reviewing any of DTC�s records or any Participant�s or Indirect Participant�s records relating to the beneficial ownership interests in the Global
Notes or (ii) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants. DTC has advised us
that its current practice, upon receipt of any payment in respect of securities such as the notes (including principal and interest), is to credit the
accounts of the relevant Participants with the payment on the payment date, in amounts proportionate to their respective holdings in the principal
amount of beneficial interest in the relevant security as shown on the records of DTC unless DTC has reason to believe it will not receive
payment on such payment date. Payments by the Participants and the Indirect Participants to the beneficial owners of notes will be governed by
standing instructions and customary practices and will be the responsibility of the Participants or the Indirect Participants and will not be the
responsibility of DTC, the Trustee or us. Neither we nor the Trustee will be liable for any delay by DTC or any of its Participants in identifying
the beneficial owners of the notes, and we and the Trustee may conclusively rely on and will be protected in relying on instructions from DTC or
its nominee for all purposes.

Except for trades involving only Euroclear and Clearstream participants, interests in the Global Notes are expected to be eligible to trade in
DTC�s Same-Day Funds Settlement System, and secondary market trading activity in such interests will, therefore, settle in immediately
available funds, subject in all cases to the rules and procedures of DTC and its Participants. See ��Same-Day Settlement and Payment.� Transfers
between Participants in DTC will be effected in accordance with DTC�s procedures, and will be settled in same-day funds, and transfers between
participants in Euroclear or Clearstream will be effected in the ordinary way in accordance with their respective rules and operating procedures.

Crossmarket transfers between the Participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be
effected through DTC in accordance with DTC�s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary;
however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the
counterparty in such system in accordance with the rules and procedures and within the established deadlines of such system. Euroclear or
Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take
action to effect final settlement on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear and Clearstream participants may
not deliver instructions directly to the depositaries for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of notes only at the direction of one or more Participants to
whose account DTC has credited the interests in the Global Notes and
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only in respect of such portion of the aggregate principal amount of the notes as to which such Participant or Participants has or have given such
direction. However, if there is an Event of Default under the notes, DTC reserves the right to exchange the Global Notes for notes in certificated
form and to distribute such notes to its Participants.

Neither we nor the Trustee nor any of our or their respective agents will have any responsibility for the performance by DTC or its Participants
or Indirect Participants of their respective obligations under the rules and procedures governing their operations.

Exchange of Book-Entry Notes for Certificated Notes

A Global Note is exchangeable for definitive notes in registered certificated form (�Certificated Notes�) if (i) DTC notifies us that it is unwilling or
unable to continue as depositary for the Global Notes and we thereupon fail to appoint a successor depositary within 90 days or (ii) we at any
time determine not to have the notes represented by the Global Notes. In addition, beneficial interests in a Global Note may be exchanged for
Certificated Notes upon request, but only upon prior written notice given to the Trustee by or on behalf of DTC in accordance with the indenture
governing the notes, and in accordance with the certification requirements set forth in the indenture governing the notes. In all cases, Certificated
Notes delivered in exchange for any Global Note or beneficial interests therein will be registered in the names, and issued in any approved
denominations, requested by or on behalf of DTC (in accordance with its customary procedures).

Same-Day Settlement and Payment

Payments in respect of the notes represented by the Global Notes (including principal, premium, if any, and interest) will be made by wire
transfer of immediately available funds to the accounts specified by the Global Note holder. With respect to notes in certificated form, we will
make all payments of principal, premium, if any, and interest by wire transfer of immediately available funds to the accounts specified by the
holders thereof or, if no such account is specified, by mailing a check to each such holder�s registered address. The notes represented by the
Global Notes are expected to trade in DTC�s Same-Day Funds Settlement System, and any permitted secondary market trading activity in such
notes will, therefore, be required by DTC to be settled in immediately available funds. We expect that secondary trading in any Certificated
Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note from a
Participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the
securities settlement processing day (which must be a business day for Euroclear and Clearstream) immediately following the settlement date of
DTC. DTC has advised us that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a
Euroclear or Clearstream participant to a Participant in DTC will be received with value on the settlement date of DTC, but will be available in
the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC�s settlement date.
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VALIDITY OF SECURITIES

The validity of the securities in respect of which this prospectus is being delivered will be passed on for us by Davis Polk & Wardwell LLP.

EXPERTS

The consolidated financial statements of Ally, as of December 31, 2012 and 2011, and for each of the three years in the period ended
December 31, 2012, incorporated in this prospectus supplement by reference from the Company�s Current Report on Form 8-K filed on July 9,
2013, and the effectiveness of Ally�s internal control over financial reporting, have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference from the aforementioned Form 8-K. Such
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses payable by the Registrant in connection with the sale of the securities being registered
hereby.

Amount to Be
Paid

Registration fee $ (1) 
Printing (2) 
Legal fees and expenses (including Blue Sky fees) (2) 
Trustee and Transfer Agent fees (2) 
Accounting fees and expenses (2) 
Miscellaneous (2) 

TOTAL $ (2) 

(1) Omitted because the registration fee is being deferred pursuant to Rule 456(b).

(2) These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a
party by reason of such person being or having been a director, officer, employee or agent to the Registrant. The Delaware General Corporation
Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise. The Registrant�s Certificate of Incorporation provides for indemnification
by the Registrant of its directors, officers and employees to the fullest extent permitted by the Delaware General Corporation Law.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director�s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock
repurchases, redemptions or other distributions, or (iv) for any transaction from which the director derived an improper personal benefit. The
Registrant�s Certificate of Incorporation provides for such limitation of liability.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising from
claims made by reason of breach of duty or other wrongful act, and (b) to the Registrant with respect to payments which may be made by the
Registrant to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.

The Underwriting Agreement to be filed in connection with each offering under this Registration Statement will provide for indemnification of
directors and officers of the Registrant by the underwriters against certain liabilities.
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Item 16. Exhibits and Financial Statement Schedules
(a) The following exhibits are filed as part of this Registration Statement:

Exhibit
No. Document

1.1 Form of Underwriting Agreement *
4.1 Form of Articles of Amendment for Preferred Stock *
4.2 Indenture dated as of July 1, 1982, between the Company and The Bank of New York Mellon (Successor Trustee to Morgan

Guaranty Trust Company of New York) (Filed as Exhibit 4(a) to the Company�s Registration Statement No. 2-75115,
incorporated herein by reference)

4.3 First Supplemental Indenture dated as of April 1, 1986, supplementing the Indenture designated as Exhibit 4.1 (Filed as Exhibit
4(g) to the Company�s Registration Statement No. 33-4653, incorporated herein by reference)

4.4 Second Supplemental Indenture dated as of June 15, 1987, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(h) to the Company�s Registration Statement No. 33-15236, incorporated herein by reference)

4.5 Third Supplemental Indenture dated as of September 30, 1996, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(i) to the Company�s Registration Statement
No. 333-33183, incorporated herein by reference)

4.6 Fourth Supplemental Indenture dated as of January 1, 1998, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(j) to the Company�s Registration Statement No. 333-48705, incorporated herein by reference)

4.7 Fifth Supplemental Indenture dated as of September 30, 1998, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(k) to the Company�s Registration Statement
No. 333-75463, incorporated herein by reference)

4.8 Form of Fixed Rate Senior Note
4.9 Form of Floating Rate Senior Note
4.10 Form of Guarantee Agreement
4.11 Form of Subordinated Indenture
4.12 Form of Subordinated Note (included in Exhibit 4.11)
5.1 Opinion of Davis Polk & Wardwell LLP
12.1 Statement regarding computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Fixed Charges and Preferred

Stock Dividends
23.1 Consent of Deloitte & Touche LLP
23.2 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included on the signature page of the Registration Statement)
25.1 Statement of Eligibility on Form T-1 of The Bank of New York Mellon, as Trustee under the Indenture dated as of July 1, 1982,

between the Company and The Bank of New York Mellon (Successor Trustee to Morgan Guaranty Trust Company of New
York)

25.2 Statement of Eligibility on Form T-1 of The Bank of New York Mellon for the Subordinated Indenture of Ally Financial Inc.
25.3 Statement of Eligibility on Form T-1 of The Bank of New York Mellon for the Guarantee Agreement among Ally Financial Inc.,

Ally US LLC and IB Finance Holding Company, LLC
* To be filed by amendment or as an exhibit to a Current Report on Form 8-K
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Item 17. Undertakings
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that
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is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.

(c) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrants will, unless in the opinion of their counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Detroit, State of Michigan, on December 24, 2013.

ALLY FINANCIAL INC.

By: /s/ Michael A. Carpenter
Michael A. Carpenter

Chief Executive Officer
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Cathy L. Quenneville as
his or her true and lawful attorney-in-fact and agent, with full power to act separately and full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this registration statement and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act in person,
hereby ratifying and confirming all that said attorney-in-fact and agent or her substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities, in the locations and on the dates indicated.

Signature Title Date

/s/ Michael A. Carpenter

Michael A. Carpenter

Chief Executive Officer and

Director

(Principal Executive Officer)

December 24, 2013

/s/ Jeffrey J. Brown

Jeffrey J. Brown

Senior Executive Vice President of Finance and
Corporate Planning

(Principal Financial Officer)

December 24, 2013

/s/ David J. DeBrunner

David J. DeBrunner

Vice President, Chief Accounting Officer and
Corporate Controller

(Principal Accounting Officer)

December 24, 2013

/s/ Robert T. Blakely

Robert T. Blakely

Director December 24, 2013

/s/ Mayree C. Clark

Mayree C. Clark

Director December 24, 2013

/s/ Stephen A. Feinberg Director December 24, 2013
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/s/ Kim S. Fennebresque

Kim S. Fennebresque

Director December 24, 2013
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Signature Title Date

/s/ Gerald Greenwald

Gerald Greenwald

Director December 24, 2013

/s/ Franklin W. Hobbs

Franklin W. Hobbs

Director December 24, 2013

/s/ Brian P. MacDonald

Brian P. MacDonald

Director December 24, 2013

/s/ Marjorie Magner

Marjorie Magner

Director December 24, 2013

/s/ Henry S. Miller

Henry S. Miller

Director December 24, 2013

/s/ Mathew Pendo

Mathew Pendo

Director December 24, 2013
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GUARANTOR SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Detroit, State of Michigan, on this 24th day of December, 2013.

ALLY US LLC

By: /s/ William F. Muir
William F. Muir

President
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Cathy L. Quenneville as
his true and lawful attorney-in-fact and agent, with full power to act separately and full power of substitution and resubstitution, for him and in
his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act in person, hereby
ratifying and confirming all that said attorney-in-fact and agent or her substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities, in the locations and on the dates indicated.

Signature Title Date

/s/ William F. Muir

William F. Muir

President and Director

(Principal Executive Officer; Principal Financial
Officer; Principal Accounting Officer)

December 24, 2013
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GUARANTOR SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Detroit, State of Michigan, on this 24th day of December, 2013.

IB FINANCE HOLDING COMPANY, LLC

By: /s/ William F. Muir
William F. Muir

President
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Cathy L. Quenneville as
his true and lawful attorney-in-fact and agent, with full power to act separately and full power of substitution and resubstitution, for him and in
his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act in person, hereby
ratifying and confirming all that said attorney-in-fact and agent or her substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities, in the locations and on the dates indicated.

Signature Title Date

/s/ William F. Muir

William F. Muir

President and Director

(Principal Executive Officer; Principal Financial
Officer; Principal Accounting Officer)

December 24, 2013
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EXHIBIT INDEX

Exhibit
No. Document

1.1 Form of Underwriting Agreement *
4.1 Form of Articles of Amendment for Preferred Stock *
4.2 Indenture dated as of July 1, 1982, between the Company and The Bank of New York Mellon (Successor Trustee to Morgan

Guaranty Trust Company of New York) (Filed as Exhibit 4(a) to the Company�s Registration Statement No. 2-75115,
incorporated herein by reference)

4.3 First Supplemental Indenture dated as of April 1, 1986, supplementing the Indenture designated as Exhibit 4.1 (Filed as Exhibit
4(g) to the Company�s Registration Statement No. 33-4653, incorporated herein by reference)

4.4 Second Supplemental Indenture dated as of June 15, 1987, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(h) to the Company�s Registration Statement No. 33-15236, incorporated herein by reference)

4.5 Third Supplemental Indenture dated as of September 30, 1996, supplementing the Indenture designated as Exhibit 4.1 (Filed as
Exhibit 4(i) to the Company�s Registration Statement

No. 333-33183, incorporated herein by reference)
4.6 Fourth Supplemental Indenture dated as of January 1, 1998, supplementing the Indenture designated as Exhibit 4.1 (Filed as

Exhibit 4(j) to the Company�s Registration Statement No. 333-48705, incorporated herein by reference)
4.7 Fifth Supplemental Indenture dated as of September 30, 1998, supplementing the Indenture designated as Exhibit 4.1 (Filed as

Exhibit 4(k) to the Company�s Registration Statement

No. 333-75463, incorporated herein by reference)
4.8 Form of Fixed Rate Senior Note
4.9 Form of Floating Rate Senior Note
4.10 Form of Guarantee Agreement
4.11 Form of Subordinated Indenture
4.12 Form of Subordinated Note (included in Exhibit 4.11)
5.1 Opinion of Davis Polk & Wardwell LLP
12.1 Statement regarding computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Fixed Charges and Preferred

Stock Dividends
23.1 Consent of Deloitte & Touche LLP
23.2 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included on the signature page of the Registration Statement)
25.1 Statement of Eligibility on Form T-1 of The Bank of New York Mellon, as Trustee under the Indenture dated as of July 1, 1982,

between the Company and The Bank of New York Mellon (Successor Trustee to Morgan Guaranty Trust Company of New
York)

25.2 Statement of Eligibility on Form T-1 of The Bank of New York Mellon for the Subordinated Indenture of Ally Financial Inc.
25.3 Statement of Eligibility on Form T-1 of The Bank of New York Mellon for the Guarantee Agreement among Ally Financial Inc.,

Ally US LLC and IB Finance Holding Company, LLC
* To be filed by amendment or as an exhibit to a Current Report on Form 8-K
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