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Item 1. Business

General

Ally Financial Inc. (formerly GMAC Inc.) is a leading, independent, financial services firm with $151.2 billion in
assets. Founded in 1919, we are a leading automotive financial services company with over 90 years of experience
providing a broad array of financial products and services to automotive dealers and their customers. We became a
bank holding company on December 24, 2008, under the Bank Holding Company Act of 1956, as amended (the

BHC Act). Additionally, our election to become a financial holding company (FHC) under the BHC Act was
approved by the Board of Governors of the Federal Reserve System (FRB), and became effective on December 20,
2013. Our banking subsidiary, Ally Bank, is an indirect wholly owned subsidiary of Ally Financial Inc. and a leading
franchise in the growing direct (internet, telephone, mobile, and mail) banking market, with $52.9 billion of deposits
at December 31, 2013. The terms “Ally,” “the Company,” “we,” “our,” and “us” refer to Ally Financial Inc. and its subsidiarie:
as a consolidated entity, except where it is clear that the terms means only Ally Financial Inc.

Our Business

Dealer Financial Services, which includes our Automotive Finance and Insurance operations, and Mortgage are our
primary lines of business. Our Dealer Financial Services business is centered on our strong and longstanding
relationships with automotive dealers and supports manufacturers with which we have marketing relationships and
their marketing programs. Our Dealer Financial Services business serves the financial needs of approximately

16,000 dealers in the United States and approximately 4 million of their retail customers with a wide range of
financial services and insurance products. We believe our dealer-focused business model makes us the preferred
automotive finance company for thousands of our automotive dealer customers. We have developed particularly
strong relationships with thousands of dealers resulting from our longstanding relationship with General Motors
Company (GM) as well as relationships with other manufacturers, including Chrysler Group LLC (Chrysler),
providing us with an extensive understanding of the operating needs of these dealers relative to other automotive
finance companies. In addition, we have established specialized incentive programs that are designed to encourage
dealers to direct more of their business to us.

Ally Bank, our direct banking platform, provides us with a stable and diversified low-cost funding source. Our focus
is on building a stable deposit base driven by our compelling brand and strong value proposition. Ally Bank raises
deposits directly from customers through the direct banking channel via the internet, over the telephone, and through
mobile applications. Ally Bank offers a full spectrum of deposit product offerings including savings and money
market accounts, certificates of deposit, interest-bearing checking accounts, trust accounts, and individual retirement
accounts. We continue to expand the deposit product offerings in our banking platform in order to meet customer
needs. Ally Bank's assets and operating results are divided between our Automotive Finance operations and Mortgage
operations based on its underlying business activities.

Our strategy is to extend our leading position in automotive finance in the United States by continuing to provide
automotive dealers and their retail customers with premium service, a comprehensive product suite, consistent funding
and competitive pricing, reflecting our commitment to the automotive industry. During 2012 and 2013, we further
executed on our strategy by selling or liquidating nonstrategic operations. We are focused on expanding profitable
dealer relationships, prudent earning asset growth, and higher risk-adjusted returns. Our growth strategy continues to
focus on diversifying the franchise by expanding into different products as well as strengthening our network of dealer
relationships. Over the past several years, we have increased our focus on the used vehicle and leased vehicle markets,
which have resulted in used and leased vehicle financing volume growth. We also seek to broaden and deepen the
Ally Bank franchise, prudently growing stable, quality deposits while extending our foundation of products and
providing a high level of customer service.

Dealer Financial Services

Dealer Financial Services includes our Automotive Finance operations and Insurance operations. Our primary
customers are automotive dealers, which are typically independently owned businesses. As part of the process of
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selling a vehicle, automotive dealers typically enter into retail installment sales contracts and leases with their retail
customers. Dealers then select Ally or another automotive finance provider to which they sell retail installment sales
contracts and leases. Use of the word "loan" in this document is intended to refer to, as the context suggests, retail
installment sales contracts that we have acquired or other financing products. The term "originate" generally refers to
our acquisition of retail installment sales contracts, other financing products, or leases as the context suggests.

Our Dealer Financial Services operations offer a wide range of financial services and insurance products to
approximately 16,000 automotive dealerships and approximately 4 million of their retail customers. We have deep
dealer relationships that have been built over our greater-than 90-year history. Our dealer-focused business model
encourages dealers to use our broad range of products through incentive programs like our Ally Dealer Rewards
program, which rewards individual dealers based on the depth and breadth of our relationship. During 2013, 70% of
our U.S. automotive dealer customers received benefits under the Ally Dealer Rewards program, which was initiated
in 2009. Our automotive finance services include providing retail installment sales contracts, loans, and leases,
offering term loans to dealers, financing dealer floorplans and other lines of credit to dealers, fleet financing, and
vehicle remarketing services. We also offer retail vehicle service contracts and commercial insurance primarily
covering dealers' wholesale vehicle inventories. We are a leading provider of vehicle service contracts and
maintenance coverage.
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Automotive Finance

Our Automotive Finance operations consist of automotive finance business generated in the United States. At
December 31, 2013, our Automotive Finance operations had $109.3 billion of assets and generated $3.4 billion of
total net revenue in 2013. According to Experian Automotive, we were one of the largest independent providers of
new retail automotive loans to franchised dealers in the United States during 2013. We have approximately 1,800
automotive finance and 600 insurance employees across the United States 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 2,200
employees that support our servicing operations. We manage commercial account servicing for approximately 4,500
dealers that utilize our floorplan inventory lending or other commercial loans. We provide consumer asset servicing
for a $77.7 billion portfolio at December 31, 2013. The extensive infrastructure and experience of our servicing
operations 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.

Our success as an automotive finance provider is driven by the consistent and broad range of products and services we
offer to dealers who originate loans and leases to their retail customers who are acquiring new and used vehicles. Ally
and other automotive finance providers purchase these loans and leases from automotive dealers. Most automotive
dealers are independently owned businesses and are our primary customers. Our growth strategy continues to focus on
diversifying the franchise by expanding into different products as well as strengthening our network of dealer
relationships. Over the past several years, we have continued to focus on the used vehicle segment primarily through
franchised dealers, which has resulted in used vehicle financing volume growth. The fragmented used vehicle
financing market provides an attractive opportunity that we believe will further expand and support our dealer
relationships and increase our volume of retail loan originations.

Automotive dealers desire a full range of financial products, including new and used vehicle inventory financing,
inventory insurance, term loans including real estate and working capital loans, and vehicle remarketing services to
conduct their respective businesses as well as service contracts and guaranteed automobile protection (GAP) products
to offer their customers. We have consistently provided this full suite of products to dealers.

For consumers, we provide retail automotive financing for new and used vehicles and leasing for new vehicles. In the
United States, retail financing for the purchase of vehicles takes the form of installment sales financing. During 2013,
we originated a total of 1.4 million automotive loans and leases totaling approximately $37.3 billion.

Our consumer automotive financing operations generate revenue through finance charges or lease payments and fees
paid by customers on the retail contracts and leases. We also recognize a gain or loss on the remarketing of the
vehicles financed through lease contracts at the end of the lease. When the lease contract is originated, we estimate the
residual value of the leased vehicle at lease termination. Periodically we revise the projected value of the leased
vehicle at lease termination. Our actual sales proceeds from remarketing the vehicle may be higher or lower than the
estimated residual value.

Automotive manufacturers may elect as a marketing incentive to sponsor special financing programs for retail sales of
their respective vehicles. The manufacturer can lower the financing rate paid by the customer on either a retail
contract or a lease by paying us the present value of the difference between the customer rate and our standard market
rates at contract inception. These marketing incentives are referred to as rate support or subvention. GM may also
from time to time offer lease pull-ahead programs, which encourage consumers to terminate existing leases early if
they acquire a new GM vehicle. As part of these programs, we waive all or a portion of the customer's remaining
payment obligation. In most cases, GM compensates us for a portion of the foregone revenue from those waived
payments after consideration of the extent that our remarketing sale proceeds are higher than otherwise would be
realized if the vehicle had been remarketed at lease contract maturity. Manufacturers may also elect to lower a
customer's lease payments through residual support incentive programs. In these instances, we agree to increase the
projected value of the vehicle at the time the lease contract was signed in exchange for a payment from the
manufacturer.
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Our commercial automotive financing operations primarily fund dealer inventory purchases of new and used vehicles,
commonly referred to as wholesale or floorplan financing. This represents the largest portion of our commercial
automotive financing business. Wholesale floorplan loans are secured by vehicles financed (and all other vehicle
inventory), which provide strong collateral protection in the event of dealership default. Additional collateral (e.g.,
personal guarantees from dealership owners) are oftentimes obtained to further manage credit risk. The amount we
advance to dealers is equal to 100% of the wholesale invoice price of new vehicles. Interest on wholesale automotive
financing is generally payable monthly and is indexed to a floating rate benchmark. The rate for a particular dealer is
based on, among other considerations, competitive factors and the dealer's creditworthiness. During 2013, we financed
an average of $28.2 billion of dealer vehicle inventory through wholesale or floorplan financings. We also 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. In 2013, we and others
including dealers, fleet rental companies, financial institutions, and GM, utilized SmartAuction to sell 261,000
vehicles to dealers and other commercial customers. SmartAuction served as the remarketing channel for 40% of
Ally's off-lease vehicles.

Manufacturer Agreements

We were previously party to agreements with each of GM and Chrysler that provided for certain exclusivity privileges
related to subvention programs that they offered. Our agreement with Chrysler expired in April 2013. In addition, our
agreement with GM expired effective February 28, 2014. These agreements provided Ally with certain preferred
provider benefits, including limiting the use of other
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financing providers by GM and Chrysler for their incentive programs. We entered into a new auto financing
agreement with GM that became effective on March 1, 2014 (the GM Agreement), which provides a general
framework for dealer and consumer financing related to GM vehicles, as well as with respect to our ongoing
participation in GM subvention programs. The GM Agreement does not provide Ally with any exclusivity or similar
privileges related to the financing of GM vehicles, whether through subvention programs or otherwise. As a result, the
GM Agreement does not provide the economic benefits or impose the obligations that were included within our prior
agreement with GM. The GM Agreement is cancellable upon notice by either party after one year.

We have successfully competed at the dealer-level for consumer retail financing and leasing originations for GM and
Chrysler automobiles based on our strong dealer relationships, competitive pricing, full suite of products, and
comprehensive service. For example, during 2013, our share of GM subvented business was well in excess of the
minimum level that GM was required to provide us under our prior agreement with GM. We have diversified our
business mix by expanding our product offering for GM and Chrysler dealers as well as establishing new relationships
with non-GM and non-Chrysler dealers.

Insurance

Our Insurance operations offer both consumer finance protection and insurance products sold primarily through the
automotive dealer channel, and commercial insurance products sold directly to dealers. As part of our focus on
offering dealers a broad range of consumer financial and insurance products, we provide vehicle service contracts,
maintenance coverage, and GAP products. We also underwrite selected commercial insurance coverages, which
primarily insure dealers' wholesale vehicle inventory in the United States. Our Insurance operations had $7.1 billion of
assets at December 31, 2013, and generated $1.3 billion of total net revenue in 2013.

Our vehicle service contracts for retail customers offer owners and lessees mechanical repair protection and roadside
assistance for new and used vehicles beyond the manufacturer's new vehicle warranty. These vehicle service contracts
are marketed to the public through automotive dealerships and on a direct response basis. The vehicle service
contracts cover virtually all vehicle makes and models. We also offer GAP products, which allow the recovery of a
specified economic loss beyond the covered vehicle's value in the event the vehicle is damaged and declared a total
loss.

Wholesale vehicle inventory insurance for dealers provides physical damage protection for dealers' floorplan vehicles.
Dealers are generally required to maintain this insurance by their floorplan finance provider. During 2013, these
insurance products were purchased by approximately 3,800 dealers. Among U.S. GM franchised dealers to whom we
provide wholesale financing, our wholesale insurance product penetration rate is approximately 82%. 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.

A significant aspect of our Insurance operations is the investment of proceeds from premiums and other revenue
sources. We use these investments to satisfy our obligations related to future claims at the time these claims are
settled. Our Insurance operations have an Investment Committee, which develops investment guidelines and
strategies. The guidelines established by this committee reflect our risk tolerance, liquidity requirements, regulatory
requirements, and rating agency considerations, among other factors.

Mortgage

Our Mortgage operations were historically a significant portion of our operations and were conducted primarily
through the Residential Capital, LLC (ResCap) subsidiary. On May 14, 2012, ResCap and certain of its wholly-owned
direct and indirect subsidiaries filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code in the
United States Bankruptcy Court for the Southern District of New York (Bankruptcy Court). The Bankruptcy Court
entered an order confirming a bankruptcy plan on December 11, 2013, which became effective on December 17,
2013. For further details with respect to this matter, refer to Note 1 to the Consolidated Financial Statements. Our
Mortgage operations had $8.2 billion of assets at December 31, 2013, and generated $76 million of total net revenue
in 2013.

With the completion of the ResCap settlement, we have exited the mortgage origination and servicing business. Our
ongoing Mortgage operations are limited to the management of our held-for-investment mortgage portfolio. During
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2013, we sold our business lending operations to Walter Investment Management Corp., completed the sales of
agency mortgage servicing rights (MSRs) to Ocwen Financial Corp. (Ocwen) and Quicken Loans, Inc. (Quicken), and
exited the correspondent lending channel.

Corporate and Other

Corporate and Other primarily consists of our Commercial Finance Group, our centralized corporate treasury
activities, such as management of the cash and corporate investment securities portfolios, short- and long-term debt,
retail and brokered deposit liabilities, derivative instruments, the amortization of the discount associated with debt
issuances and bond exchanges, and the residual impacts of our corporate funds-transfer pricing (FTP) and treasury
asset liability management (ALM) activities. Corporate and Other also includes certain equity investments,
reclassifications and eliminations between the reportable operating segments, and overhead that was previously
allocated to operations that have since been sold or classified as discontinued operations. Our Commercial Finance
Group provides senior secured commercial-lending products to primarily U.S.-based middle market companies.

Ally Bank

Ally Bank raises deposits directly from customers through direct banking via the internet, telephone, mobile, and mail
channels. Ally Bank has established a strong and growing retail banking franchise that is based on a promise of being
straightforward, easy to use, and
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offering high-quality customer service. Ally Bank's products and services are designed to develop long-term customer
relationships and capitalize on the shift in consumer preference away from branch banking in favor of direct banking.
Ally Bank provides us with a stable and diversified low-cost funding source. At December 31, 2013, we had $52.9
billion of deposits including $43.2 billion of retail deposits sourced by Ally Bank. The focus on retail deposits and
growth and retention in our deposit base from $19.2 billion at the end of 2008 to $52.9 billion at the end of 2013,
combined with favorable capital market conditions and a lower interest rate environment have contributed to a
reduction in our cost of funds of approximately 94 basis points since the first quarter of 2012. We expect to continue
to lower our cost of funds and diversify our overall funding as our deposit base grows.

We believe Ally Bank is well-positioned to continue to benefit from the consumer driven-shift from branch banking to
direct banking. According to a 2013 American Bankers Association survey, the percentage of customers who prefer to
do their banking via direct channels (internet, mail, phone, and mobile) increased from 21% to 61% between 2007 and
2013, while those who prefer branch banking declined from 39% to 18% over the same period. Ally Bank has
received a positive response to innovative savings and other deposit products. Ally Bank's products include savings
and money market accounts, certificates of deposit, interest-bearing checking accounts, and individual retirement
accounts. Ally Bank's competitive direct banking features include online and mobile banking, electronic bill pay,
remote deposit, electronic funds transfer nationwide, ATM fee reimbursements, and no minimum balance
requirements.

Industry and Competition

The markets for automotive and mortgage financing, banking, and insurance are highly competitive. The market for
automotive financing has grown more competitive as more consumers are financing their vehicle purchases and as
more competitors continue to enter this market as a result of how well automotive finance assets generally performed
relative to other asset classes through the economic cycle during the past several years. More recently, competition for
automotive financing has further intensified as a growing number of banks have become increasingly interested in
automotive-finance assets. In addition, Ally Bank faces significant competition from commercial banks, savings
institutions, and other financial institutions. Our insurance business also faces significant competition from automotive
manufacturers, insurance carriers, third-party administrators, brokers, and other insurance-related companies. Many of
our competitors have substantial positions nationally or in the markets in which they operate. Some of our competitors
have lower cost structures, substantially lower costs of capital, and are much less reliant on securitization activities,
unsecured debt, and other public markets. We face significant competition in most areas, including product offerings,
rates, pricing and fees, and customer service.

The market for automotive securitizations is also competitive, and other issuers could increase the amount of their
issuances. In addition, lenders and other investors within this market often establish limits on their credit exposure to
particular issuers and asset classes, or they may require higher returns to increase the amount of their exposure.
Increased issuance by other participants in the market or decisions by investors to limit their credit exposure to (or to
require a higher yield for) us or to automotive securitizations could negatively affect our ability and that of our
subsidiaries to price our securitizations at attractive rates. The result would be lower proceeds from these activities
and lower profits for our subsidiaries and us.

Certain Regulatory Matters

We are subject to various regulatory, financial, and other requirements of the jurisdictions in which our businesses
operate. In light of recent conditions in the global financial markets, regulators have increased their focus on the
regulation of the financial services industry. As a result, proposals for legislation or regulations that could increase the
scope and nature of regulation of the financial services industry are expected. The following is a description of some
of the laws and regulations that currently affect our business.

Bank Holding Company and Financial Holding Company Status

Ally Financial Inc. (Ally) and IB Finance Holding Company, LLC (IB Finance) are currently both bank holding
companies under the BHC Act. IB Finance is the direct holding company for Ally's FDIC-insured depository
institution, Ally Bank. As a bank holding company, Ally is subject to supervision, examination and regulation by the
FRB. Ally must also comply with regulatory risk-based and leverage capital requirements, as well as various safety
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and soundness standards imposed by the FRB, and is subject to certain statutory restrictions concerning the types of
assets or securities it may own and the activities in which it may engage. Ally Bank, our banking subsidiary, is
currently not a member of the Federal Reserve System and is subject to supervision, examination and regulation by
the Federal Deposit Insurance Corporation (FDIC) and the Utah Department of Financial Institutions (Utah DFI). This
regulatory oversight focuses on the protection of depositors, the FDIC's Deposit Insurance Fund, and the banking
system as a whole, not security holders, and in some instances may be contrary to their interests.

Our election to become a FHC under the BHC Act was approved by the FRB, and became effective on December 20,
2013. To maintain its status as a financial holding company, Ally and its bank subsidiary, Ally Bank, must remain
“well-capitalized” and “well-managed,” as defined under applicable law.

Permitted Activities —The Gramm-Leach-Bliley Act of 1999 (GLB Act) amended the BHC Act by providing a new
regulatory framework applicable to “financial holding companies,” which are bank holding companies that meet certain
qualifications and elect financial holding company status. The FRB supervises, examines, and regulates financial
holding companies, as it does all bank holding companies. However, insurance and securities activities conducted by
a financial holding company or its nonbank subsidiaries are regulated primarily by functional regulators. As a
financial holding company, Ally is permitted to engage in a broader range of financial and related activities than those
that are permissible for bank holding companies, in particular, securities,

4
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insurance, and merchant banking activities. Ally's status as a financial holding company allows us to continue all
existing insurance activities, as well as our SmartAuction vehicle remarketing services for third parties. Under the
BHC Act, Ally generally may not, directly or indirectly, acquire more than 5% of any class of voting shares of any
nonaffiliated bank or bank holding company without first obtaining FRB approval.

Dodd-Frank Wall Street Reform and Consumer Protection Act — On July 21, 2010, the President of the United States
signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act). The
Dodd-Frank Act represents a significant overhaul of many aspects of the regulation of the financial services industry,
addressing, among other things, systemic risk, capital adequacy, deposit insurance assessments, consumer financial
protection, derivatives, restrictions on an insured bank’s transactions with its affiliates, lending limits, and
mortgage-lending practices. When fully implemented, the Dodd-Frank Act will have material implications for Ally
and the entire financial services industry. Among other things, it would:

result in Ally being subject to enhanced prudential standards, oversight and scrutiny as a result of being a bank
holding company with $50 billion or more in total consolidated assets (large bank holding company);

increase the levels of capital and liquidity with which Ally must operate and affect how it plans capital and liquidity
levels;

subject Ally to new and/or higher fees paid to various regulatory entities, including but not limited to deposit
insurance fees paid by Ally Bank to the FDIC;

potentially impact a number of Ally's business and risk management strategies;

potentially restrict the revenue that Ally generates from certain businesses;

require Ally to provide to the FRB and FDIC an annual plan for its rapid and orderly resolution in the event of
material financial distress;

subject Ally to regulation by the Consumer Financial Protection Bureau (CFPB), which has very broad rule-making,
examination, and enforcement authorities;

subject Ally to the Volcker Rule, which prohibits “proprietary trading” activities as well as investing in, sponsoring, or
maintaining certain other relationships with “covered funds,” each as defined in the final implementing regulations and
subject to important exemptions contained therein; and

subject derivatives that Ally enters into for hedging, risk management and other purposes to a comprehensive new
regulatory regime which, over time, will require central clearing and execution on designated markets or execution
facilities for certain standardized derivatives and impose margin, documentation, trade reporting and other new
requirements.

A number of provisions in the Dodd-Frank Act have entered into effect while others will become effective at a later
date or after a rulemaking process is completed. While U.S. regulators have finalized many regulations to implement
various provisions of the Dodd-Frank Act, they plan to propose or finalize additional implementing regulations in the
future.

Under the Dodd-Frank Act, financial holding companies such as Ally are subjected to a new orderly liquidation
authority. The orderly liquidation authority became effective in July 2010, with implementing regulations adopted
thereafter in stages, with some rulemakings still to come. Under the orderly liquidation authority, the FDIC would be
appointed as receiver upon an insolvency of Ally, giving the FDIC considerable rights and powers that it must
exercise with the goal of liquidating and winding up Ally, including the ability to assign assets and liabilities without
the need for creditor consent or prior court review and the ability of the FDIC to differentiate and determine priority
among creditors. In December 2013, the FDIC released its proposed Single Point of Entry strategy for resolution of a
systemically important financial institution under the orderly liquidation authority. The FDIC’s release outlines how it
would use its powers under the orderly liquidation authority to resolve a systemically important financial institution
by placing its top-tier U.S. holding company in receivership and keeping its operating subsidiaries open and out of
insolvency proceedings by transferring the operating subsidiaries to a new bridge holding company, recapitalizing the
operating subsidiaries, and imposing losses on the shareholders and creditors of the holding company in receivership
according to their statutory order of priority.

12
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In February 2014, the FRB issued a final rule to implement certain enhanced prudential standards under the
Dodd-Frank Act for large bank holding companies such as Ally. The final rule will, among other things, require Ally
to maintain a buffer of unencumbered highly liquid assets to meet projected net cash outflows for 30 days over the
range of liquidity stress scenarios used in internal stress tests and to comply with a number of risk management and
governance requirements, including liquidity risk management standards. The final rule will have a general
compliance date of January 1, 2015. The Federal Reserve has stated that it will issue, at a later date, final rules to
implement certain other enhanced prudential standards under the Dodd-Frank Act for large bank holding companies,
including single counterparty credit limits and an early remediation framework.
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To complement the above mentioned internal liquidity stress testing and liquidity buffer requirements, the FRB and
other U.S. banking regulators issued a proposal in October 2013 to implement the Basel III liquidity coverage ratio
(LCR) requirements for large bank holding companies. The LCR was developed by the Basel Committee on Banking
Supervision (Basel Committee) to ensure banking organizations have sufficient high-quality liquid assets to withstand
a standardized short-term supervisory liquidity stress scenario. The U.S. LCR proposal is more stringent in certain
respects compared to the Basel Committee’s version of the LCR, and includes a generally narrower definition of
high-quality liquid assets and a two-year phase-in period that would end on December 31, 2016.

The CFPB has issued various rules to implement consumer financial protection provisions of the Dodd-Frank Act and
related requirements. Many of these rules impose new requirements on Ally and its business operations. In addition,
as an insured depository institution with total assets of more than $10 billion, Ally Bank is subject to examination by
the CFPB with respect to its compliance with federal consumer financial protection laws and regulations.

Capital Adequacy Requirements — Ally and Ally Bank are subject to various guidelines as established under FRB and
¥DIC regulations. Refer to Note 20 to the Consolidated Financial Statements for additional information. See also
“Basel Capital Accord” below.

Capital Planning and Stress Tests — In December 2011, the FRB adopted a capital plan rule for large bank holding
companies. The capital planning regime requires Ally to submit a proposed capital plan to the FRB every January,
which the FRB must take action on by the following March. The proposed capital plan must include a description of
all planned capital actions over a nine-quarter planning horizon, including any issuance of a debt or equity capital
instrument, any capital distribution, and any similar action that the FRB determines could have an impact on Ally's
consolidated capital. The proposed action plan must also include a discussion of how Ally will maintain capital above
the U.S. Basel III minimum regulatory capital ratios that are phased in over the nine-quarter planning horizon, and
above a Tier 1 common equity-to-total risk-weighted assets ratio of 5 percent, and serve as a source of strength to
Ally Bank. The FRB's capital plan rule requires that Ally receive no objection from the FRB before making a capital
distribution. If the FRB objects to the capital plan, or if certain material events occur after approval of a plan, Ally
must submit a revised capital plan within 30 days. In addition, even with an approved capital plan, Ally must seek the
approval of the FRB before making a capital distribution if, among other factors, Ally would not meet its regulatory
capital requirements after making the proposed capital distribution.

In October 2012, U.S. banking regulators issued final rules to implement the capital stress testing requirements in the
Dodd-Frank Act. The FRB final rule requires Ally to conduct semi-annual (annual and mid-cycle) company-run stress
tests under baseline, adverse, and severely adverse economic scenarios over a planning horizon that spans nine
quarters. The FDIC final rule requires Ally Bank to conduct an annual company-run stress test under baseline,
adverse, and severely adverse economic scenarios over a planning horizon that spans nine quarters. Under these rules,
Ally and Ally Bank are required to submit the results of these stress tests to regulators and publicly disclose summary
results of the stress tests under the severely adverse economic scenario. In addition, the FRB will also publish, by
March 31 of each calendar year, summary results of Dodd-Frank supervisory stress tests conducted by the FRB of
each large bank holding company, including Ally. The Dodd-Frank stress tests are intended to provide supervisors
with forward-looking information to help identify downside risk and the potential effect of adverse conditions on
capital adequacy.

As part of the FRB’s annual Comprehensive Capital Analysis and Review (CCAR), the Dodd-Frank stress tests
required under the FRB's final rule are integrated into the capital planning process in the FRB's capital plan rule. Ally
submitted its 2013 capital plan in January 2013. In March 2013, the FRB objected to the capital plan both on
quantitative and qualitative grounds. In September 2013, Ally submitted a revised capital plan, to which the FRB did
not object in November 2013. In November 2013, the FRB issued instructions for the 2014 CCAR and the 2014
supervisory stress test scenarios. On January 6, 2014, Ally and Ally Bank submitted the 2014 capital plan and stress
tests as required by the rules and the 2014 CCAR instructions.

{.imitations on Bank and Bank Holding Company Dividends and Capital Distributions — Utah law (and, in certain
instances, federal law) places restrictions and limitations on dividends or other distributions payable by our banking
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subsidiary, Ally Bank, to Ally. Under the FRB’s capital plan rule, an objection to a large bank holding company’s
capital plan generally prohibits it from paying dividends or making certain other capital distributions without specific
FRB non-objection to such action. Even if a large bank holding company receives a non-objection to its capital plan,
it may not pay a dividend or make certain other capital distributions without FRB approval under certain
circumstances (e.g., after giving effect to the dividend or distribution, the bank holding company would not meet a
minimum regulatory capital ratio or a Tier 1 common ratio of at least 5%). In addition, FRB supervisory guidance
requires bank holding companies such as Ally to consult with the FRB prior to increasing dividends, implementing
common stock repurchase programs or redeeming or repurchasing capital instruments. Such guidance provides for a
supervisory capital assessment program that outlines FRB expectations concerning the processes that bank holding
companies have in place to ensure they hold adequate capital under adverse conditions to maintain ready access to
funding. The U.S. banking regulators are also authorized to prohibit a banking subsidiary or bank holding company
from engaging in unsafe or unsound banking practices and, depending upon the circumstances, could find that paying
a dividend or making a capital distribution would constitute an unsafe or unsound banking practice.
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Transactions with Affiliates — Certain transactions between Ally Bank and any of its nonbank “affiliates,” including but
not limited to Ally, are subject to federal statutory and regulatory restrictions. Pursuant to these restrictions, unless
otherwise exempted, “covered transactions” including Ally Bank's extensions of credit to and asset purchases from its
nonbank affiliates, generally (1) are limited to 10% of Ally Bank's capital stock and surplus with respect to
transactions with any individual affiliate, with an aggregate limit of 20% of Ally Bank's capital stock and surplus for
all affiliates and all such transactions; (2) in the case of certain credit transactions, are subject to stringent
collateralization requirements; (3) in the case of asset purchases by Ally Bank, may not involve the purchase of any
asset deemed to be a “low quality asset” under federal banking guidelines; and (4) must be conducted in accordance
with safe-and-sound banking practices (collectively, the Affiliate Transaction Restrictions). In addition, transactions
between Ally Bank and a nonbank affiliate generally must be on market terms and conditions.

Furthermore, there is an “attribution rule” that provides that a transaction between Ally Bank and a third party must be
treated as a transaction between Ally Bank and a nonbank affiliate to the extent that the proceeds of the transaction are
used for the benefit of or transferred to a nonbank affiliate of Ally Bank. For example, because Ally controls Ally
Bank, Ally is an affiliate of Ally Bank for purposes of the Affiliate Transaction Restrictions. Thus, retail financing
transactions by Ally Bank involving vehicles for which Ally provided floorplan financing are subject to the Affiliate
Transaction Restrictions because the proceeds of the retail financings are deemed to benefit, and are ultimately
transferred to, Ally.

Under the Dodd-Frank Act, among other changes to the Affiliate Transaction Restrictions, credit exposures arising
from derivatives transactions, securities lending and borrowing transactions, and acceptance of affiliate-issued debt
obligations (other than securities) as collateral for a loan or extension of credit will be treated as "covered
transactions." The Dodd-Frank Act also expands the scope of covered transactions required to be collateralized,
requires that collateral be maintained at all times for covered transactions required to be collateralized, and places
limits on acceptable collateral.

Historically, the FRB was authorized to exempt, in its discretion, transactions or relationships from the requirements
of these rules if it found such exemptions to be in the public interest and consistent with the purposes of the rules. As a
result of the Dodd-Frank Act, exemptions now may be granted by the FDIC if the FDIC and FRB jointly find that the
exemption is in the public interest and consistent with the purposes of the rules, and the FDIC finds that the exemption
does not present an unacceptable risk to the Deposit Insurance Fund. The FRB granted several such exemptions to
Ally Bank in the past. However, the existing exemptions are subject to various conditions and, particularly in light of
the statutory changes made by the Dodd-Frank Act, any requests for future exemptions might not be granted.
Moreover, these limited exemptions generally do not encompass consumer leasing or used vehicle financing. Since
there is no assurance that Ally Bank will be able to obtain future exemptions or waivers with respect to these
restrictions, the ability to grow Ally Bank's business will be affected by the Affiliate Transaction Restrictions and the
conditions set forth in the existing exemption letters.

Source of Strength — Pursuant to the Federal Deposit Insurance Act, as amended by the Dodd-Frank Act, FRB policy
and regulations and the Parent Company Agreement and the Capital and Liquidity Maintenance Agreement described
tn Note 20 to the Consolidated Financial Statements, Ally is required to act as a source of financial and managerial
strength to Ally Bank and is required to commit necessary capital and liquidity to support Ally Bank. This support
may be required at inopportune times for Ally.

€nforcement Authority — The FDIC and FRB have broad authority to issue orders to banks and bank holding
companies to cease and desist from unsafe or unsound banking practices and from violations of laws, rules,
regulations, or conditions imposed in writing by the banking agencies. The FDIC and FRB also are empowered to
require affirmative actions to correct any violation or practice; issue administrative orders that can be judicially
enforced; direct increases in capital; limit dividends and distributions; restrict growth; assess civil money penalties
against institutions or individuals who violate any laws, regulations, orders, or written agreements with the banking
agencies; order termination of certain activities of bank holding companies or their subsidiaries; remove officers and
directors; order divestiture of ownership or control of a nonbanking subsidiary by a bank holding company (in the
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case of the FRB); terminate deposit insurance (in the case of the FDIC); and/or place a bank into receivership (in the
case of the FDIC).

Basel Capital Accord

The existing risk-based capital standards adopted by the U.S. banking regulators are based on the Basel Committee’s
Basel I capital accord (Basel I). The U.S. banking regulators adopted Basel I in 1989, which generally applies to U.S.
insured depository institutions and bank holding companies. In 2004, the Basel Committee published a revision to
Basel I known as Basel II. The goal of Basel II is to provide more risk-sensitive approaches for calculating
risk-weighted assets (the denominator of a banking organization’s risk-based capital ratio) and promote enhanced risk
management practices among large internationally active U.S. banking organizations (advanced approaches banking
organizations). U.S. banking regulators published final Basel II rules in December 2007. Basel II’s more risk-sensitive
approaches for calculating risk-weighted assets for credit risk and operational risk are referred to in the United States
as the advanced approaches capital rules. Ally is not subject to the advanced approaches capital rules.

In December 2010, the Basel Committee reached an agreement on the Basel III capital framework, which was
designed to increase the quality and quantity of regulatory capital by introducing new risk-based and leverage capital
standards. In July 2013, the U.S. banking regulators finalized rules implementing the Basel III capital framework and
related Dodd-Frank Act provisions. The U.S. Basel III final rules represent substantial revisions to the existing
regulatory capital standards for U.S. banking organizations. Ally will become subject to the U.S.
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Basel III final rules beginning on January 1, 2015. Certain aspects of the U.S. Basel III final rules, including the new
capital buffers and regulatory capital deductions, will be phased in over several years.

Once fully phased in, the U.S. Basel III final rules will subject Ally to a minimum Common Equity Tier 1 risk-based
capital ratio of 4.5%, a minimum Tier 1 risk-based capital ratio of 6%, and a minimum Total risk-based capital ratio of
8% on a fully phased-in basis. Ally will also be subject to a 2.5% Common Equity Tier 1 capital conservation buffer.
Failure to maintain such buffers will result in restrictions on Ally’s ability to make capital distributions, including
dividend payment, stock repurchases and redemptions, and pay discretionary bonuses to executive officers. In addition
to these new risk-based capital standards, the U.S. Basel III final rules require advanced approaches banking
organizations to comply with a minimum Basel III supplementary leverage ratio of 3%. Ally is not an advanced
approaches banking organization and therefore will not be subject to the Basel III supplementary leverage ratio
requirement. The U.S. Basel III final rules subjects all U.S. banking organizations, including Ally, to a minimum Tier
1 leverage ratio of 4%, the denominator of which only takes into account on-balance sheet assets. Effective January 1,
2015, the “well-capitalized” standard for Ally Bank will be revised to reflect the higher capital requirements in the U.S.
Basel I1I final rules.

In addition to introducing new capital ratios, the U.S. Basel III final rules revise the eligibility criteria for regulatory
capital instruments and provides for the phase-out of existing capital instruments that do not satisfy the new criteria.
Subject to certain exceptions (e.g., for certain debt or equity issued to the U.S. government under the Emergency
Economic Stabilization Act), trust preferred and other “hybrid” securities will be phased out from a banking
organization’s Tier 1 capital by January 1, 2016. Also, certain new items will be deducted from Common Equity Tier 1
capital and certain existing deductions from regulatory capital will be modified. Among other things, the final rules
require significant investments in the common shares of unconsolidated financial institutions, MSRs, and certain
deferred tax assets that exceed specified individual and aggregate thresholds to be deducted from Common Equity
Tier 1 capital.

Beginning on January 1, 2015, the U.S. Basel III final rules will replace the existing Basel I-based approach for
calculating risk-weighted assets with the U.S. Basel III standardized approach that, among other things, modifies
certain existing risk weights and introduces new methods for calculating risk-weighted assets of certain types of assets
and exposures. In December 2013, the FRB made technical revisions to the market risk capital rule, which only
applies to banking organizations with significant trading assets and liabilities. Ally is currently not subject to the
market risk capital rule.

Troubled Asset Relief Program

As part of the Automotive Industry Financing Program created under the Troubled Asset Relief Program (TARP)
established by the U.S. Department of Treasury (Treasury) under the Emergency Economic Stabilization Act of 2008
(the EESA), Ally has entered into agreements pursuant to which Treasury has made investments in Ally. As a result of
these investments, subject to certain exceptions, Ally and its subsidiaries are generally prohibited from paying certain
dividends or distributions on, or redeeming, repurchasing, or acquiring any common stock without the consent of
Treasury. Ally has further agreed that until Treasury ceases to hold Ally common stock, Ally will comply with certain
restrictions on executive perquisites and compensation. Ally must also take all necessary action to ensure that its
corporate governance and benefit plans with respect to its senior executive officers comply with Section 111(b) of the
EESA as implemented by any guidance or regulation under the EESA, as amended by the American Recovery and
Reinvestment Act of 2009, as implemented by the Interim Final Rule issued by Treasury on June 15, 2009. For further
details regarding these restrictions on compensation as a result of TARP investments, refer to the Compensation
Discussion and Analysis in Item 11.

Depository Institutions

Ally Bank's deposits are insured by the FDIC, and Ally Bank is required to file periodic reports with the FDIC
concerning its financial condition. Total assets of Ally Bank were $98.7 billion and $94.8 billion at December 31,
2013 and 2012, respectively. As a commercial nonmember bank chartered by the State of Utah, Ally Bank is subject
to various regulatory capital adequacy requirements administered by state and federal banking agencies. The Federal
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Deposit Insurance Corporation Improvement Act of 1991 (FDICIA), among other things, identifies five capital
categories for insured depository institutions ("well-capitalized," "adequately capitalized," "undercapitalized,"
"significantly undercapitalized," and "critically undercapitalized") and requires the respective federal regulatory
agencies to implement systems for "prompt corrective action" for insured depository institutions that do not meet
minimum capital requirements within such categories. Depending on the category in which an institution is classified,
FDICIA imposes progressively more restrictive constraints on operations, management, and capital distributions.
Failure to meet minimum capital requirements can initiate certain mandatory and discretionary actions by regulators
that, if undertaken, could have a direct material effect on Ally Bank's results of operations and financial condition.
FDICIA generally prohibits a depository institution from making any capital distribution, including payment of a cash
dividend or paying any management fee to its holding company, if the depository institution would become
under-capitalized after such payment. Under-capitalized institutions are also subject to growth limitations and are
required by the appropriate federal banking agency to submit a capital restoration plan. If any depository institution
subsidiary of a holding company is required to submit a capital restoration plan, the holding company would be
required to provide a limited guarantee regarding compliance with the plan as a condition of approval of such plan.
Failure to meet the capital guidelines could also subject a banking institution to capital raising requirements.

At December 31, 2013, we were in compliance with our regulatory capital requirements. For an additional discussion
of capital adequacy requirements, refer to Note 20 to the Consolidated Financial Statements.
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U.S. Mortgage Business

Our U.S. mortgage business is subject to extensive federal, state, and local laws, rules, and regulations in addition to
judicial and administrative decisions that impose requirements and restrictions on this business. As a Federal Housing
Administration-approved lender, Ally Bank is required to submit audited financial statements to the Department of
Housing and Urban Development on an annual basis. The U.S. mortgage business is also subject to examination by
the Federal Housing Commissioner to assure compliance with Federal Housing Administration regulations, policies,
and procedures. The federal, state, and local laws, rules, and regulations to which our U.S. mortgage business is
subject, among other things, impose licensing obligations and financial requirements; limit the interest rates, finance
charges, and other fees that can be charged; regulate the use of credit reports and the reporting of credit information;
impose underwriting requirements; regulate marketing techniques and practices; require the safeguarding of nonpublic
information about customers; and regulate servicing practices, including the assessment, collection, foreclosure,
claims handling, and investment and interest payments on escrow accounts.

The Dodd-Frank Act imposed new requirements regarding mortgage loan servicing, and the CFPB’s final regulations
implementing these provisions went into effect in January 2014. The risk retention requirement under the Dodd-Frank
Act requires securitizers to retain no less than 5% of the credit risk when they create, sell, or transfer mortgage-backed
securities (MBS) to third parties, with an exception for securitizations that are wholly composed of “qualified
residential mortgages” (QRMs). Federal regulators reproposed a regulation implementing this Dodd-Frank Act
requirement in August 2013.

The future of the Federal National Mortgage Association (Fannie Mae), the Federal Home Loan Mortgage
Corporation (Freddie Mac), and the Government National Mortgage Association (Ginnie Mae) (collectively, the
Government-sponsored Enterprises, or GSEs) and the role of government agencies in the U.S. mortgage markets
remain uncertain. The Executive Branch has committed to work with the Federal Housing Finance Agency (FHFA) to
develop a plan to responsibly reduce the role of the GSEs in the mortgage market and, ultimately, wind down Fannie
Mae and Freddie Mac. In addition, proposals have been introduced in both houses of Congress to reform the role of
the GSEs in the U.S. housing sector and move toward a private sector model.

Automotive Lending Business

The CFPB has focused on the area of automotive finance, particularly with respect to indirect financing arrangements
and fair lending compliance. In March 2013, the CFPB provided guidance about compliance with the fair lending
requirements of the Equal Credit Opportunity Act and its implementing regulations for indirect automotive finance
companies that permit dealers to charge annual percentage rates to consumers in excess of buy rates used by the
finance company to calculate the price paid to acquire an assignment of the retail installment sale contract. In
December 2013, Ally Financial Inc. and Ally Bank entered into Consent Orders issued by the CFPB and the U.S.
Department of Justice (DOJ) pertaining to the allegation of disparate impact in the automotive finance business. For
further information, refer to Note 29 to the Consolidated Financial Statements.

Insurance Companies

Our Insurance operations are subject to certain minimum aggregate capital requirements, net asset and dividend
restrictions under applicable state and foreign insurance law, and the rules and regulations promulgated by various
U.S. and foreign regulatory agencies. Under various state and foreign insurance regulations, dividend distributions
may be made only from statutory unassigned surplus with approvals required from the regulatory authorities for
dividends in excess of certain statutory limitations. Our insurance operations are also subject to applicable state laws
generally governing insurance companies, as well as laws and regulations for products that are not regulated as
insurance, such as vehicle service contracts and guaranteed asset protection waivers.

Investments in Ally

Because Ally Bank is an FDIC-insured bank and Ally and IB Finance are bank holding companies, acquisitions of our
voting stock above certain thresholds may be subject to regulatory approval or notice under federal or state law.
Investors are responsible for ensuring that they do not, directly or indirectly, acquire shares of our stock in excess of
the amount that may be acquired without regulatory approval under the Change in Bank Control Act, the BHC Act,

20



Edgar Filing: Ally Financial Inc. - Form 10-K

and Utah state law.

Further, refer to the Tax Assets Protective Measures section of Management's Discussion and Analysis for details of
certain actions taken by us during January 2014, which are intended to prevent persons from acquiring Ally common
stock that exceeds certain ownership thresholds.

Other Regulations

Some of the other more significant regulations that we are subject to include:

Privacy — The GLB Act imposes additional obligations on us to safeguard the information we maintain on our
customers, requires us to provide notice of our privacy practices, and permits customers to “opt-out” of information
sharing with unaffiliated parties. The U.S. banking regulators and the Federal Trade Commission have issued
regulations that establish obligations to safeguard information. In addition, several states have enacted even more
stringent privacy and safeguarding legislation. If a variety of inconsistent state privacy rules or requirements are
enacted, our compliance costs could increase substantially.

Fair Credit Reporting Act — The Fair Credit Reporting Act regulates the use of credit reports and the reporting of
information to credit reporting agencies, and also provides a national legal standard for lenders to share information
with affiliates and certain third parties and to provide firm offers of credit to consumers. In late 2003, the Fair and
Accurate Credit Transactions Act was enacted,

9
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making this preemption of conflicting state and local law permanent. The Fair Credit Reporting Act was also amended
to place further restrictions on the use of information shared between affiliates, to provide new disclosures to
consumers when risk-based pricing is used in the credit decision, and to help protect consumers from identity theft.
All of these provisions impose additional regulatory and compliance costs on us and reduce the effectiveness of our
marketing programs.

Truth in Lending Act — The Truth in Lending Act (TILA), as amended, and Regulation Z, which implements TILA,
requires lenders to provide borrowers with uniform, understandable information concerning terms and conditions in
certain credit transactions. These rules apply to Ally and its subsidiaries in transactions in which they extend credit to
consumers and require, in the case of certain mortgage and automotive financing transactions, conspicuous disclosure
of the finance charge and annual percentage rate, if any. In addition, if an advertisement for credit states specific
credit terms, Regulation Z requires that such advertisement state only those terms that actually are or will be arranged
or offered by the creditor. The CFPB has recently issued substantial amendments to the mortgage requirements under
TILA, and additional changes are likely in the future. Failure to comply with TILA can result in liability for damages
as well as criminal and civil penalties.

Sarbanes-Oxley Act — The Sarbanes-Oxley Act of 2002 implemented a broad range of corporate governance and
accounting measures designed to promote honesty and transparency in corporate America. The principal provisions of
the act include, among other things, (1) the creation of an independent accounting oversight board; (2) auditor
independence provisions that restrict non-audit services that accountants may provide to their audit clients;

(3) additional corporate governance and responsibility measures including the requirement that the principal executive
and financial officers certify financial statements; (4) the potential forfeiture of bonuses or other incentive-based
compensation and profits from the sale of an issuer's securities by directors and senior officers in the twelve-month
period following initial publication of any financial statements that later require restatement; (5) an increase in the
oversight of and enhancement of certain requirements relating to audit committees and how they interact with the
independent auditors; (6) requirements that audit committee members must be independent and are barred from
accepting consulting, advisory, or other compensatory fees from the issuer; (7) requirements that companies disclose
whether at least one member of the audit committee is a “financial expert” (as defined by the SEC) and, if not, why the
audit committee does not have a financial expert; (8) a prohibition on personal loans to directors and officers, except
certain loans made by insured financial institutions, on nonpreferential terms and in compliance with other bank
regulatory requirements; (9) disclosure of a code of ethics; (10) requirements that management assess the
effectiveness of internal control over financial reporting and that the Independent Registered Public Accounting firm
attest to the assessment; and (11) a range of enhanced penalties for fraud and other violations.

USA PATRIOT Act/Anti-Money-Laundering Requirements — In 2001, the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) was signed into
law. Title III of the USA PATRIOT Act amends the Bank Secrecy Act and contains provisions designed to detect and
prevent the use of the U.S. financial system for money laundering and terrorist financing activities. The Bank Secrecy
:Act, as amended by the USA PATRIOT Act, requires bank holding companies, banks, and certain other financial
companies to undertake activities including maintaining an anti-money-laundering program, verifying the identity of
clients, monitoring for and reporting on suspicious transactions, reporting on cash transactions exceeding specified
thresholds, and responding to requests for information by regulatory authorities and law enforcement agencies. We
have implemented internal practices, procedures, and controls designed to comply with these anti-money-laundering
requirements.

Community Reinvestment Act — Under the Community Reinvestment Act (CRA), a bank has a continuing and
affirmative obligation, consistent with the safe-and-sound operation of the institution, to help meet the credit needs of
its entire community, including low- and moderate-income persons and neighborhoods. The CRA does not establish
specific lending requirements or programs for financial institutions. However, institutions are rated on their
performance in meeting the needs of their communities. Failure by Ally Bank to maintain a "satisfactory" or better
rating under the CRA may adversely affect Ally's ability to make acquisitions and engage in new activities, and in the
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event of such a rating, the Federal Reserve must prohibit the financial holding company and its subsidiaries from
engaging in any additional activities other than those permissible for bank holding companies that are not financial
holding companies.

Employees

We had approximately 7,100 and 10,600 employees at December 31, 2013 and 2012, respectively. Employee head
count at December 31, 2012, included employees of operations that were held-for-sale as of December 31, 2012.
Additional Information

The results of operations for each of our reportable operating segments and the products and services offered are
contained in the individual business operations sections of Management's Discussion and Analysis of Financial
Condition and Results of Operations. Financial information related to reportable operating segments and geographic
areas is provided in Note 26 to the Consolidated Financial Statements.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K (and
amendments to these reports) are available on our internet website, free of charge, as soon as reasonably practicable
after the reports are electronically filed with or furnished to the SEC. These reports are available at www.ally.com.
Choose Investor Relations, Financial Information, and then SEC Filings (under About Ally). These reports can also be
found on the SEC website at www.sec.gov.
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Item 1A. Risk Factors

Our businesses face many risks and uncertainties, any of which could result in a material adverse effect on our results
of operations or financial condition. We believe that the most significant of the risks and uncertainties that we face are
described below. This Form 10-K is qualified in its entirety by these risk factors.

Risks Related to Regulation

Our business, financial condition, and results of operations could be adversely affected by regulations to which we are
subject as a result of our bank holding company and financial holding company status.

We are a bank holding company and a financial holding company under the Bank Holding Company Act of 1956
(BHC Act). Many of the regulatory requirements to which we are subject as a bank holding company were not
applicable to us prior to December 2008 and have and will continue to require significant expense and devotion of
resources to fully implement necessary policies and procedures to ensure continued compliance. Compliance with
such regulations involves substantial costs and may adversely affect our ability to operate profitably. The 2008
financial crisis has resulted in bank regulatory agencies placing increased focus and scrutiny on participants in the
financial services industry, including us. For a description of our regulatory requirements, see “Business — Certain
Regulatory Matters.”

Ally is subject to ongoing supervision, examination and regulation by the FRB, and Ally Bank by the FDIC and the
Utah DFI, in each case, through regular examinations and other means that allow the regulators to gauge
management’s ability to identify, assess, and control risk in all areas of operations in a safe-and-sound manner and to
ensure compliance with laws and regulations. In the course of their supervision and examinations, our regulators may
require improvements in various areas. Such areas could include, among others: board and senior management
oversight, risk management, regulatory reporting, internal audit planning, capital adequacy process, stress testing,
Bank Secrecy Act/ anti-money laundering compliance, compliance management and training, compliance monitoring,
and consumer complaint resolution. Ally is currently required by its regulators to make improvements related to its
fair lending monitoring practices. Any requirement imposed is generally judicially enforceable, and if we are unable
to implement and maintain any required actions in a timely and effective manner, we could become subject to formal
supervisory actions that could lead to significant restrictions on our existing business or on our ability to develop any
new business. Such forms of supervisory action could include, without limitation, written agreements, cease and desist
orders, and consent orders and may, among other things, result in restrictions on our ability to pay dividends,
requirements to increase capital, restrictions on our activities, the imposition of civil monetary penalties, and
enforcement of such action through injunctions or restraining orders. We could also be required to dispose of certain
assets and liabilities within a prescribed period. The terms of any such supervisory action could have a material
adverse effect on our business, operating flexibility, financial condition, and results of operations.

As a financial holding company, we are permitted to engage in a broader range of financial and related activities than
those that are permissible for bank holding companies, in particular, securities, insurance, and merchant banking
activities. Ally's status as a financial holding company allows us to continue all existing insurance activities, as well as
our SmartAuction vehicle remarketing services for third parties. Notwithstanding our status as a financial holding
company, certain activities may require prior approval of the relevant banking supervisors. There can be no assurance
that such prior approval will be obtained. To maintain its status as a financial holding company, Ally and its bank
subsidiary, Ally Bank, must remain “well-capitalized” and “well-managed,” as defined under applicable law. If we fail to
maintain our status as a financial holding company, our ability to engage in the broader range of activities permitted to
financial holding companies may be restricted and we may be required to discontinue these activities or divest our
bank subsidiary, Ally Bank.

Our ability to execute our business strategy may be affected by regulatory considerations.

Our business strategy for Ally Bank, which is primarily focused on automotive lending and growth of our
direct-channel deposit business, is subject to regulatory oversight from a safety and soundness perspective. If our
banking supervisors raise concerns regarding any aspect of our business strategy for Ally Bank, we may be obliged to
alter our strategy, which could include moving certain activities, such as certain types of lending, outside of Ally Bank
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to one of our nonbanking affiliates. Alternative funding sources outside of Ally Bank, such as unsecured funding in
the capital markets, could be more expensive than funding through Ally Bank and could adversely affect our business
prospects, results of operations, and financial condition. Further, our regulators require Ally Bank to maintain capital
levels in excess of what management believes is needed, which affects Ally Bank’s ability to optimally deploy capital
and execute certain business initiatives, and we will need to obtain regulatory approvals in order to maintain lower
capital levels.

We are subject to capital planning and systemic risk regimes, which impose significant restrictions and requirements.
As a bank holding company with $50 billion or more of consolidated assets, Ally is required to conduct periodic stress
tests and submit a proposed capital action plan to the FRB every January, which the FRB must take action on by the
following March. The proposed capital action plan must include a description of all planned capital actions over a
nine-quarter planning horizon, including any issuance of a debt or equity capital instrument, any capital distribution,
and any similar action that the FRB determines could have an impact on Ally’s consolidated capital. The proposed
capital action plan must also include a discussion of how Ally will maintain capital above the minimum regulatory
capital ratios and above a Tier 1 common equity-to-total risk-weighted assets ratio of 5 percent, and serve as a source
of strength to Ally Bank. The FRB's capital plan rule requires that Ally receive no objection from the FRB prior to
making a capital distribution. The failure to receive no objection from the FRB would prohibit us from paying
dividends and making other capital distributions. See "Business — Certain Regulatory Matters" for further details.
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In addition, in February 2014, the FRB issued a final rule to implement certain of the enhanced prudential standards
mandated by Section 165 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act) for
large bank holding companies with $50 billion or more of consolidated assets, such as Ally. The final rule will, among
other things, require Ally to maintain a sufficient quantity of highly liquid assets to survive a projected 30-day
liquidity stress event and implement various liquidity-related corporate governance measures; and impose certain
requirements, duties, and qualifications for Ally's Risk Management Committee and Chief Risk Officer. The final rule
will have a general compliance date of January 1, 2015. The enhanced prudential standards, when effective, could
adversely affect our business prospects, results of operations, and financial condition. Additionally, the FRB has stated
that it will issue, at a later date, final rules to implement certain other enhanced prudential standards mandated by
Section 165 of the Dodd-Frank act, including single counterparty credit limits and an early remediation framework.
Once implemented and adopted, these rules could adversely affect our business prospects, results of operations, and
financial condition.

Our ability to rely on deposits as a part of our funding strategy may be limited.

Ally Bank continues to be a key part of our funding strategy, and we have continued to place greater reliance on
deposits as a source of funding through Ally Bank. Ally Bank does not have a retail branch network, and it obtains its
deposits through direct banking and brokered deposits which, at December 31, 2013, included $8.2 billion of brokered
certificates of deposit that may be more price sensitive than other types of deposits and may become less available if
alternative investments offer higher interest rates. At December 31, 2013, brokered deposits represented 18% of Ally
Bank total deposits. Our ability to maintain our current level of deposits or grow our deposit base could be affected by
regulatory restrictions including the possible imposition of prior approval requirements, restrictions on deposit growth,
or restrictions on our rates offered. In addition, perceptions of our financial strength, rates offered by third parties, and
other competitive factors beyond our control, including returns on alternative investments, will also impact the size of
our deposit base. In addition, our regulators may impose restrictions on our ability to fund certain types of assets at
Ally Bank, potentially raising the cost of funding those activities without the use of Ally Bank deposits. Qualitative
and quantitative liquidity requirements that are being proposed and finalized by the U.S. banking regulators may also
impact our funding strategy.

The regulatory environment in which we operate could have a material adverse effect on our business and earnings.
Our domestic operations are subject to various laws and judicial and administrative decisions imposing various
requirements and restrictions relating to supervision and regulation by state and federal authorities. Such regulation
and supervision are primarily for the benefit and protection of our customers, not for the benefit of investors in our
securities, and could limit our discretion in operating our business. Noncompliance with applicable statutes,
regulations, rules, or policies could result in the suspension or revocation of any license or registration at issue as well
as the imposition of civil fines and criminal penalties.

Ally, Ally Bank, and many of our nonbank subsidiaries are heavily regulated by bank and other regulatory agencies at
the federal and state levels. This regulatory oversight is established to protect depositors, the FDIC’s Deposit Insurance
Fund, and the banking system as a whole, not security holders. Changes to statutes, regulations, rules, or policies
including the interpretation or implementation of statutes, regulations, rules, or policies could affect us in substantial
and unpredictable ways including limiting the types of financial services and products we may offer, limiting our
ability to pursue acquisitions and increasing the ability of third parties to offer competing financial services and
products.

Our inability to remain in compliance with regulatory requirements in a particular jurisdiction could have a material
adverse effect on our operations in that market with regard to the affected product and on our reputation generally. No
assurance can be given that applicable laws or regulations will not be amended or construed differently, that new laws
and regulations will not be adopted, or that we will not be prohibited by local laws or regulators from raising interest
rates above certain desired levels, any of which could materially adversely affect our business, operating flexibility,
financial condition, or results of operations.
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Financial services legislative and regulatory reforms may have a significant impact on our business and results of
operations.

The Dodd-Frank Act, which became law in July 2010, has and will continue to substantially change the legal and
regulatory framework under which we operate. Certain portions of the Dodd-Frank Act were effective immediately,
and others have become effective since enactment, while others are subject to further rulemaking and discretion of
various regulatory bodies. The Dodd-Frank Act, when fully implemented, will have material implications for Ally and
the entire financial services industry. Among other things, it would:

result in Ally being subject to enhanced oversight and scrutiny as a result of being a bank holding company with
$50 billion or more in total consolidated assets (large bank holding company);

increase the levels of capital and liquidity with which Ally must operate and affect how it plans capital and liquidity
levels;

subject Ally to new and/or higher fees paid to various regulatory entities, including but not limited to deposit
insurance fees and any other similar assessments paid by Ally Bank to the FDIC;

potentially impact a number of Ally's business and risk management strategies;

potentially restrict the revenue that Ally generates from certain businesses;
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require Ally to provide to the FRB and FDIC an annual plan for its rapid and orderly resolution in the event of
material financial distress;

.subject Ally to regulation by the CFPB, which has very broad rule-making, examination, and enforcement authorities;
and

subject derivatives that Ally enters into for hedging, risk management and other purposes to a comprehensive new
regulatory regime which, over time, will require central clearing and execution on designated markets or execution
facilities for certain standardized derivatives and impose margin, documentation, trade reporting and other new
requirements.

While U.S. regulators have finalized many regulations to implement various provisions of the Dodd-Frank Act, they
plan to propose or finalize additional regulations for implementation in the future. In light of the further rulemaking
required to fully implement the Dodd-Frank Act, as well as the discretion afforded to federal regulators, the full
impact of this legislation on Ally, its business strategies, and financial performance cannot be known at this time and
may not be known for a number of years. In addition, regulations may impact us differently in comparison to other
more established financial institutions. However, these impacts are expected to be substantial and some of them are
likely to adversely affect Ally and its financial performance. The extent to which Ally can adjust its strategies to offset
such adverse impacts also is not knowable at this time.

Our business may be adversely affected upon our implementation of the revised capital requirements under the U.S.
Basel I1I final rules.

In December 2010, the Basel Committee on Banking Supervision (Basel Committee) reached an agreement on the
Basel III capital framework, which was designed to increase the quality and quantity of regulatory capital by
introducing new risk-based and leverage capital standards. The U.S. banking regulators have finalized rules
implementing the Basel III capital framework and related Dodd-Frank Act provisions. The U.S. Basel III final rules
represent substantial revisions to the existing regulatory capital standards for U.S. banking organizations. Ally will
become subject to the U.S. Basel III final rules beginning on January 1, 2015. Certain aspects of the U.S. Basel III
final rules, including the new capital buffers and regulatory capital deductions, will be phased in over several years.
The U.S. Basel III final rules will subject Ally to higher minimum risk-based capital ratios and capital buffers above
these minimum requirements. Failure to maintain such buffers will result in restrictions on Ally’s ability to make
capital distributions, including dividend payment, stock repurchases and redemptions, and pay discretionary bonuses
to executive officers.

The U.S. Basel III final rules will, over time, require more stringent deductions for, among other assets, certain
deferred tax assets (DTAs) from Ally’s Common Equity Tier 1 capital and limit Ally’s ability to meet its regulatory
capital requirements through the use of trust preferred securities, or other “hybrid” securities (although certain debt or
equity issued to the U.S. government under the Emergency Economic Stabilization Act are grandfathered as Tier 1
capital).

If we or Ally Bank fail to satisfy regulatory capital requirements, we or Ally Bank may be subject to serious
regulatory sanctions ranging in severity from being precluded from making acquisitions or engaging in new activities
to becoming subject to informal or formal supervisory actions by the FRB and/or FDIC and, potentially, FDIC
receivership of Ally Bank. If any of these were to occur, such actions could prevent us from successfully executing
our business plan and have a material adverse effect on our business, results of operations, and financial position.
Effective January 1, 2015, the “well-capitalized” standard for Ally Bank will be revised to reflect the higher capital
requirements in the U.S. Basel III final rules. To maintain its status as a financial holding company, Ally and its bank
subsidiary, Ally Bank, must remain “well-capitalized” and “well-managed”, as defined under applicable law.
Commencing with the current capital planning and stress testing cycle that began in October 2013, the Dodd-Frank
company-run stress tests and FRB supervisory stress tests to which Ally is subject, the annual capital plan that Ally
must submit and the FRB’s annual post-stress capital analysis under the Comprehensive Capital Analysis and Review
(CCAR) must incorporate the more stringent capital requirements in the U.S. Basel III final rules as they are phased in
over the nine-quarter forward-looking planning horizon. Under the FRB’s capital plan rule, an objection to a large bank
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holding company’s capital plan would prohibit it from paying dividends or making certain other capital distributions.
Our business, financial condition, and results of operations could be adversely affected by governmental fiscal and
monetary policies.

Our business and earnings are significantly affected by the fiscal and monetary policies of the U.S. government and its
agencies. We are particularly affected by the policies of the FRB, which regulates the supply of money and credit in
the United States. The FRB’s policies influence the new and used vehicle financing market, which significantly affects
the earnings of our businesses. The FRB’s policies also influence the yield on our interest earning assets and the cost of
our interest-bearing liabilities. Changes in those policies are beyond our control and difficult to predict and could
adversely affect our revenues, profitability, and financial condition.

Future consumer legislation or actions could harm our competitive position.

In addition to the enactment of the Dodd-Frank Act, various legislative bodies have also recently been considering
altering the existing framework governing creditors’ rights, including legislation that would result in or allow loan
modifications of various sorts. Such legislation may change banking statutes and the operating environment in
substantial and unpredictable ways. If enacted, such legislation could increase or decrease the cost of doing business;
limit or expand permissible activities; or affect the competitive balance among banks, savings associations, credit
unions, and other financial institutions. We cannot predict whether new legislation will be enacted, and if enacted, the
effect that it or any regulations would have on our activities, financial condition, or results of operations.
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Ally and its subsidiaries are involved in investigations, and proceedings by government and self-regulatory agencies,
which may lead to material adverse consequences.

Ally and its subsidiaries, including Ally Bank, are or may become involved from time to time in reviews,
investigations, and proceedings (both formal and informal), and information-gathering requests, by government and
self-regulatory agencies, including the FRB, FDIC, Utah DFI, CFPB, DOJ, SEC, and the Federal Trade Commission
regarding their respective operations. Such requests include subpoenas from each of the SEC and the DOJ. The
subpoenas and document requests from the SEC include information covering a wide range of mortgage-related
matters, and the subpoenas received from the DOJ include a broad request for documentation and other information in
connection with its investigations of potential fraud and other potential legal violations related to mortgage-backed
securities, as well as the origination and/or underwriting of mortgage loans.

Further, in December 2013, Ally Financial Inc. and Ally Bank entered into Consent Orders issued by the CFPB and
the DOJ pertaining to the allegation of disparate impact in the automotive finance business, which resulted in a $98
million charge in the fourth quarter of 2013. The Consent Orders require Ally to create a compliance plan addressing,
at a minimum, the communication of Ally’s expectations of Equal Credit Opportunity Act compliance to dealers,
maintenance of Ally’s existing limits on dealer finance income for contracts acquired by Ally, and monitoring for
potential discrimination both at the dealer level and across all dealers. Ally also must form a compliance committee
consisting of Ally and Ally Bank directors to oversee Ally’s execution of the Consent Orders’ terms. Failure to achieve
certain remediation targets could result in the payment of additional amounts in the future.

Investigations, proceedings or information-gathering requests that Ally is, or may become, involved in may result in
material adverse consequences including without limitation, adverse judgments, settlements, fines, penalties,
injunctions, or other actions.

Our business, financial position, and results of operations could be adversely affected by the impact of affiliate
transaction restrictions imposed in connection with certain financing transactions.

Certain transactions between Ally Bank and any of its nonbank “affiliates,” including but not limited to Ally Financial
Inc. are subject to federal statutory and regulatory restrictions. Pursuant to these restrictions, unless otherwise
exempted, “covered transactions,” including Ally Bank’s extensions of credit to and asset purchases from its nonbank
affiliates, generally (1) are limited to 10% of Ally Bank’s capital stock and surplus with respect to transactions with
any individual affiliate, with an aggregate limit of 20% of Ally Bank’s capital stock and surplus for all affiliates and all
such transactions; (2) in the case of certain credit transactions, are subject to stringent collateralization requirements;
(3) in the case of asset purchases by Ally Bank, may not involve the purchase of any asset deemed to be a “low quality
asset” under federal banking guidelines; and (4) must be conducted in accordance with safe-and-sound banking
practices (collectively, the Affiliate Transaction Restrictions). Furthermore, there is an “attribution rule” that provides
that a transaction between Ally Bank and a third party must be treated as a transaction between Ally Bank and a
nonbank affiliate to the extent that the proceeds of the transaction are used for the benefit of, or transferred to, a
nonbank affiliate of Ally Bank.

Under the Dodd-Frank Act, among other changes to Sections 23A and 23B of the Federal Reserve Act, credit
exposures resulting from derivatives transactions, securities lending and borrowing transactions, and acceptance of
affiliate-issued debt obligations (other than securities) as collateral for a loan or extension of credit will be treated as
"covered transactions." The Dodd-Frank Act also expands the scope of covered transactions required to be
collateralized and places limits on acceptable collateral.

The ability to grow Ally Bank’s business in the future could be affected by the Affiliate Transaction Restrictions.

Ally Financial Inc. may require distributions in the future from its subsidiaries.

We currently fund Ally Financial Inc.’s obligations, including dividend payments to our preferred shareholders, and
payments of interest and principal on our indebtedness, from cash generated by Ally Financial Inc. In the future, Ally
Financial Inc. may not generate sufficient funds at the parent company level to fund its obligations. As such, it may
require dividends, distributions, or other payments from its subsidiaries to fund its obligations. However, regulatory
and other legal restrictions may limit the ability of Ally Financial Inc.’s subsidiaries to transfer funds freely to Ally
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Financial Inc. In particular, many of Ally Financial Inc.’s subsidiaries are subject to laws, regulations, and rules that
authorize regulatory bodies to block or reduce the flow of funds to it or that prohibit such transfers entirely in certain
circumstances. These laws, regulations, and rules may hinder Ally Financial Inc.’s ability to access funds that it may
need to make payments on its obligations in the future. Furthermore, as a bank holding company, Ally Financial Inc.
may become subject to a prohibition or to limitations on its ability to pay dividends. The bank regulators have the
authority and, under certain circumstances, the duty to prohibit or to limit payment of dividends by the banking
organizations they supervise, including Ally Financial Inc. and its subsidiaries.

Risks Related to Our Business

The profitability and financial condition of our operations are heavily dependent upon the performance, operations,
and prospects of the overall U.S. automotive market, and also upon GM and Chrysler.

GM and Chrysler dealers and their retail customers compose a significant portion of our customer base, and our
Dealer Financial Services operations are highly dependent on GM and Chrysler production and sales volume. In 2013,
62% of our U.S. new vehicle dealer inventory financing and 69% of our U.S. new vehicle consumer automotive
financing volume were for GM franchised dealers and customers, and 27% of our U.S. new vehicle dealer inventory
financing and 22% of our U.S. new vehicle consumer automotive financing volume were for Chrysler dealers and
customers.
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On October 1, 2010, GM acquired AmeriCredit Corp. (which GM subsequently renamed General Motors Financial
Company, Inc. (GMF)), an independent automotive finance company. Further, during 2013 we completed the sale of
our automotive finance operations in Europe and Latin America to GMF and expect to complete the sale of our
interest in the joint venture in China to GMF in the next twelve months. As GMF continues to grow and offer new
products, and as GM directs additional business to GMF, it could reduce GM's reliance on our services over time,
which could have a material adverse effect on our profitability and financial condition. In addition, GMF has begun to
offer certain insurance products that we also offer. In addition, GM or other automotive manufacturers could utilize
other existing companies to support their financing needs including offering products or terms that we would not or
could not offer, which could have a material adverse impact on our business and operations. Furthermore, other
automotive manufacturers could expand or establish or acquire captive finance companies to support their financing
needs thus reducing their need for our services.

A significant adverse change in GM’s or Chrysler’s business, including the production or sale of GM or Chrysler
vehicles; the quality or resale value of GM or Chrysler vehicles; the use of GM or Chrysler marketing incentives;
GM'’s or Chrysler’s relationships with its key suppliers; or GM’s or Chrysler’s relationship with the United Auto Workers
and other labor unions and other factors impacting GM or Chrysler or their respective employees, or significant
adverse changes in their respective liquidity position and access to the capital markets; could have a material adverse
effect on our profitability and financial condition.

There is no assurance that the automotive market or GM’s and Chrysler’s respective share of that market will not suffer
downturns in the future, and any negative impact could in turn have a material adverse effect on our business, results
of operations, and financial position.

Our agreements with GM and Chrysler that provided for certain exclusivity privileges have expired. The expiration of
these agreements could have a material adverse effect on our business, results of operations, and financial condition.
We were previously party to agreements with each of GM and Chrysler that provided for certain exclusivity privileges
related to subvention programs that they offered. On April 25, 2012, Chrysler provided us with notification of
nonrenewal for our existing agreement with them, and as a result, our agreement with Chrysler expired in April 2013.
Further, in May 2013 Chrysler announced that it has entered into a ten-year agreement with Santander Consumer USA
Inc. (Santander), pursuant to which Santander will provide a full range of wholesale and retail financing services to
Chrysler dealers and consumers. Since this time, our originations of Chrysler subvented retail financing and subvented
leases have ceased and resulted in a reduction of originations from the Chrysler channel. In addition, our agreement
with GM expired effective February 28, 2014. These agreements provided Ally with certain preferred provider
benefits, including limiting the use of other financing providers by GM and Chrysler for their incentive programs.
While we have entered into a new agreement with GM relating to certain matters, such agreement does not provide
Ally with any exclusivity or similar privileges related to the financing of GM vehicles, whether through subvention
programs or otherwise. As a result, our existing agreement with GM does not provide the economic benefits or impose
the obligations that were included within our prior agreement with GM. We cannot predict the ultimate impact that the
expiration of prior agreements or the terms of the new GM Agreement will have on our operations. However, the
expiration of these agreements and the terms of the new GM agreement are likely to continue to increase competitive
pressure on Ally. Our share of financing for GM consumer sales decreased from 38% in 2011 to 29% in 2013, and our
share of financing for Chrysler consumer sales decreased from 32% in 2011 to 14% in 2013.

Our inability to maintain relationships with dealers could have an adverse effect on our business, results of operations,
and financial condition.

Our business depends on the continuation of our relationships with our customers, particularly the automotive dealers
with whom we do business. While the number of dealers that we have retail relationships with has held relatively flat
during 2013, the number of dealers that we have wholesale relationships with has decreased approximately 10% as
compared to December 31, 2012. Further, our share of GM commercial wholesale financing decreased from 78% in
2011 to 67% in 2013, and our share of Chrysler commercial wholesale financing decreased from 67% in 2011 to 50%
in 2013. If we are not able to maintain existing relationships with key automotive dealers or if we are not able to
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develop new relationships for any reason, including if we are not able to provide services on a timely basis or offer
products that meet the needs of the dealers, this trend related to wholesale funding may continue, and the number
dealers with which we have retail funding relationships could also decline in the future. As a result, our business,
results of operations, and financial condition could be adversely affected in the future.

Our business requires substantial capital and liquidity, and disruption in our funding sources and access to the capital
markets would have a material adverse effect on our liquidity, capital positions, and financial condition.

Our liquidity and the long-term viability of Ally depend on many factors, including our ability to successfully raise
capital and secure appropriate bank financing. We are currently required to maintain a Tier 1 leverage ratio of 15% at
Ally Bank, which will require that Ally maintain substantial capital levels in Ally Bank.

We have significant maturities of unsecured debt each year. While we have reduced our reliance on unsecured
funding, it continues to remain a critical component of our capital structure and financing plans. At December 31,
2013, approximately $5.5 billion in principal amount of total outstanding consolidated unsecured debt is scheduled to
mature in 2014, and approximately $5.2 billion and $1.9 billion in principal amount of consolidated unsecured debt is
scheduled to mature in 2015 and 2016, respectively. We also obtain short-term funding from the sale of floating rate
demand notes, all of which the holders may elect to have redeemed at any time without restriction. At December 31,
2013, a total of $3.2 billion in principal amount of Demand Notes were outstanding. We also rely substantially on
secured funding. At December 31, 2013, approximately $11.9 billion of outstanding consolidated secured debt is
scheduled to mature in 2014, approximately
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$13.8 billion is scheduled to mature in 2015, and approximately $7.9 billion is scheduled to mature in 2016.
Furthermore, at December 31, 2013, approximately $15.5 billion in certificates of deposit at Ally Bank are scheduled
to mature in 2014, which is not included in the 2014 unsecured maturities provided above. Additional financing will
be required to fund a material portion of the debt maturities over these periods. The capital markets can be volatile,
and Ally’s access to the debt markets may be significantly reduced during periods of market stress.

As a result of volatility in the markets and our current unsecured debt ratings, we have increased our reliance on
various secured debt markets. Although market conditions have improved, there can be no assurances that this will
continue. In addition, we continue to rely on our ability to borrow from other financial institutions, and many of our
primary bank facilities are up for renewal on a yearly basis. Any weakness in market conditions and a tightening of
credit availability could have a negative effect on our ability to refinance these facilities and increase the costs of bank
funding. Ally and Ally Bank also continue to access the securitization markets. While markets have continued to
stabilize following the 2008 liquidity crisis, there can be no assurances these sources of liquidity will remain available
to us.

Our indebtedness and other obligations are significant and could materially and adversely affect our business.

We have a significant amount of indebtedness. At December 31, 2013, we had approximately $79.2 billion in
principal amount of indebtedness outstanding (including $47.6 billion in secured indebtedness). Interest expense on
our indebtedness constituted approximately 33% of our total financing revenue and other interest income for the year
ended December 31, 2013. In addition, during the twelve months ending December 31, 2013, we declared and paid
preferred stock dividends of $810 million in the aggregate.

We have the ability to create additional unsecured indebtedness. If our debt service obligations increase, whether due
to the increased cost of existing indebtedness or the incurrence of additional indebtedness, we may be required to
dedicate a significant portion of our cash flow from operations to the payment of principal of, and interest on, our
indebtedness, which would reduce the funds available for other purposes. Our indebtedness also could limit our ability
to withstand competitive pressures and reduce our flexibility in responding to changing business and economic
conditions.

The financial services industry is highly competitive. If we are unable to compete successfully or if there is increased
competition in the automotive financing and/or insurance markets or generally in the markets for securitizations or
asset sales, our business could be negatively affected.

The markets for automotive financing, banking, and insurance are highly competitive. The market for automotive
financing has grown substantially more competitive as more consumers are financing their vehicle purchases and as
more competitors continue to enter this market as a result of how well automotive finance assets generally performed
relative to other asset classes during the 2008 economic downturn. Competition for automotive financing has further
intensified as a growing number of banks have become increasingly interested in automotive-finance assets, which has
resulted in pressure on our net interest margins. For example, on April 1, 2011, TD Bank Group announced the
closing of its acquisition of Chrysler Financial, which could enhance Chrysler Financial’s ability to expand its product
offerings and may result in increased competition. Ally Bank faces significant competition from commercial banks,
savings institutions, mortgage companies, and other financial institutions. Our insurance business faces significant
competition from insurance carriers, reinsurers, third-party administrators, brokers, and other insurance-related
companies. Many of our competitors have substantial positions nationally or in the markets in which they operate.
Some of our competitors have lower cost structures, substantially lower costs of capital, and are much less reliant on
securitization activities, unsecured debt, and other public markets. Our competitors may be subject to different, and in
some cases, less stringent, legislative and regulatory regimes than we are, thus putting us at a competitive
disadvantage to these competitors. We face significant competition in most areas including product offerings, rates,
pricing and fees, and customer service. If we are unable to compete effectively in the markets in which we operate,
our profitability and financial condition would be negatively affected.

The markets for asset securitizations and whole-loan sales are competitive, and other issuers and originators could
increase the amount of their issuances and sales. In addition, lenders and other investors within those markets often

34



Edgar Filing: Ally Financial Inc. - Form 10-K

establish limits on their credit exposure to particular issuers, originators, and asset classes, or they may require higher
returns to increase the amount of their exposure. Increased issuance by other participants in the market or decisions by
investors to limit their credit exposure to (or to require a higher yield for) us or to automotive securitizations or
whole-loans could negatively affect our ability and that of our subsidiaries to price our securitizations and whole-loan
sales at attractive rates. The result would be lower proceeds from these activities and lower profits for our subsidiaries
and us.

Our allowance for loan losses may not be adequate to cover actual losses, and we may be required to materially
increase our allowance, which may adversely affect our capital, financial condition, and results of operations.

We maintain an allowance for loan losses, which is a reserve established through a provision for loan losses charged
to expenses, which represents management’s best estimate of probable credit losses that have been incurred within the
existing portfolio of loans, all as described in Note 1 to the Consolidated Financial Statements. The allowance, in the
judgment of management, is established to reserve for estimated loan losses and risks inherent in the loan portfolio.
The determination of the appropriate level of the allowance for loan losses inherently involves a high degree of
subjectivity and requires us to make significant estimates of current credit risks using existing qualitative and
quantitative information, all of which may undergo material changes. Changes in economic conditions affecting
borrowers, accounting rules and related guidance, new information regarding existing loans, identification of
additional problem loans, and other factors, both within and outside of our control, may require an increase in the
allowance for loan losses. In addition, our continued expansion of our originations across a broader credit spectrum is
expected to increase our allowance for loan losses in the future.
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Bank regulatory agencies periodically review our allowance for loan losses, as well as our methodology for
calculating our allowance for loan losses and may require an increase in the provision for loan losses or the
recognition of additional loan charge-offs, based on judgments different than those of management. An increase in the
allowance for loan losses results in a decrease in net income and capital and may have a material adverse effect on our
capital, financial condition, and results of operations.

We are exposed to consumer credit risk, which could adversely affect our profitability and financial condition.

We are subject to credit risk resulting from defaults in payment or performance by customers for our contracts and
loans, as well as contracts and loans that are securitized and in which we retain a residual interest. Furthermore, a
weak economic environment and high unemployment rates could exert pressure on our consumer automotive finance
customers resulting in higher delinquencies, repossessions, and losses. There can be no assurances that our monitoring
of our credit risk as it affects the value of these assets and our efforts to mitigate credit risk through our risk-based
pricing, appropriate underwriting policies, and loss-mitigation strategies are, or will be, sufficient to prevent a further
adverse effect on our profitability and financial condition. We have continued to expand our nonprime automobile
financing. We define nonprime consumer automobile loans primarily as those loans with a FICO score (or an
equivalent score) at origination of less than 620. In addition, we have increased our used vehicle financing. Customers
that finance used vehicles tend to have lower FICO scores as compared to new vehicle customers, and defaults
resulting from vehicle breakdowns are more likely to occur with used vehicles as compared to new vehicles that are
financed. At December 31, 2013, the carrying value of our Automotive Finance operations nonprime consumer
automobile loans before allowance for loan losses was $6.0 billion, or approximately 10.7% of our total consumer
automobile loans. Of these loans, $91 million were considered nonperforming as they had been placed on nonaccrual
status in accordance with internal loan policies. Refer to the Nonaccrual Loans section of Note 1 to the Consolidated
Financial Statements for additional information. As we continue to grow our nonprime automobile financing loans
over time, our credit risk may increase. As part of the underwriting process, we rely heavily upon information
supplied by third parties. If any of this information is intentionally or negligently misrepresented and the
misrepresentation is not detected before completing the transaction, the credit risk associated with the transaction may
be increased.

Our profitability and financial condition could be materially and adversely affected if the residual value of off-lease
vehicles decrease in the future.

Lease originations are increasingly a substantial portion of our consumer financing originations. In particular, our GM
lease originations grew to 23% in 2013 of our consumer financing originations from 13% in 2011. Our expectation of
the residual value of a vehicle subject to an automotive lease contract is a critical element used to determine the
amount of the lease payments under the contract at the time the customer enters into it. As a result, to the extent the
actual residual value of the vehicle, as reflected in the sales proceeds received upon remarketing at lease termination,
is less than the expected residual value for the vehicle at lease inception, we incur additional depreciation expense
and/or a loss on the lease transaction. General economic conditions, the supply of off-lease and other vehicles to be
sold, new vehicle market prices, perceived vehicle quality, overall price and volatility of gasoline or diesel fuel,
among other factors, heavily influence used vehicle prices and thus the actual residual value of off-lease vehicles.
Consumer confidence levels and the strength of automotive manufacturers and dealers can also influence the used
vehicle market. For example, during 2008, sharp declines in demand and used vehicle sale prices adversely affected
our remarketing proceeds and financial results.

Vehicle brand images, consumer preference, and vehicle manufacturer marketing programs that influence new and
used vehicle markets also influence lease residual values. In addition, our ability to efficiently process and effectively
market off-lease vehicles affects the disposal costs and proceeds realized from the vehicle sales. While manufacturers,
at times, may provide support for lease residual values including through residual support programs, this support does
not in all cases entitle us to full reimbursement for the difference between the remarketing sales proceeds for off-lease
vehicles and the residual value specified in the lease contract. Differences between the actual residual values realized
on leased vehicles and our expectations of such values at contract inception could have a material negative impact on
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our profitability and financial condition.

General business and economic conditions may significantly and adversely affect our revenues, profitability, and
financial condition.

Our business and earnings are sensitive to general business and economic conditions in the United States. A downturn
in economic conditions resulting in increased short- and long-term interest rates, inflation, fluctuations in the debt
capital markets, unemployment rates, housing prices, consumer and commercial bankruptcy filings, or a decline in the
strength of national and local economies and other factors that negatively affect household incomes could decrease
demand for our financing products and increase financing delinquency and losses on our customer and dealer
financing operations. Further, a significant and sustained increase in fuel prices could lead to diminished new and used
vehicle purchases and negatively affect our automotive finance business. Finally, concerns about the pace of economic
growth in the U.S. and elsewhere and uncertainty regarding U.S. fiscal and monetary policies and the federal deficit,
have resulted in significant volatility in the financial markets, and could impact our ability to obtain, and the pricing
with respect to, funding that is collateralized by affected instruments and obtained through the secured and unsecured
markets. As these conditions persist, our business, results of operation, and financial position could be materially
adversely affected.

If the rate of inflation were to increase, or if the debt capital markets or the economy of the United States were to
weaken, or if home prices or new and used vehicle purchases experience declines, we could be significantly and
adversely affected, and it could become more expensive for us to conduct our business. For example, business and
economic conditions that negatively affect household incomes, housing prices, and consumer behavior related to our
businesses could decrease (1) the demand for our new and used vehicle financing and (2) the value of the collateral
underlying our portfolio of held-for-investment assets and new and used vehicle loans and interests that continue to be
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held by us, thus further increasing the number of consumers who become delinquent or default on their loans. In
addition, the rate of delinquencies, foreclosures, and losses on our loans could be higher during more severe economic
slowdowns.

Any sustained period of increased delinquencies, foreclosures, or losses could further harm our ability to sell our new
and used vehicle loans, the prices we receive for our new and used vehicle loans, or the value of our portfolio of
mortgage and new and used vehicle loans held-for-investment or interests from our securitizations, which could harm
our revenues, profitability, and financial condition. Continued adverse business and economic conditions could affect
demand for new and used vehicles, housing, the cost of construction, and other related factors that could harm the
revenues and profitability of our business.

Acts or threats of terrorism and political or military actions taken by the United States or other governments could
adversely affect general economic or industry conditions.

Geopolitical conditions may affect our earnings. Acts or threats of terrorism and political or military actions taken by
the United States or other governments in response to terrorism, or similar activity, could adversely affect general
economic or industry conditions.

The U.S. Department of Treasury (Treasury) holds a significant amount of our outstanding common stock.

At February 28, 2014, Treasury held 571,971 shares of common stock, which represents approximately 37% of the
voting power of the holders of common stock outstanding for matters requiring a vote of the holders of common
stock.

Pursuant to the Stockholders Agreement dated August 19, 2013, as of the date hereof, Treasury also has the right to
appoint four of the eleven members to our board of directors. As a result of this stock ownership interest and
Treasury's r