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our business: a leaderin
digital financial services

Ally Financial Inc. is a leading digital financial-services company with $178.9 billion in assets
as of December 31, 2018. As a customer-centric company with passionate customer service
and innovative financial solutions, we are relentlessly focused on "Doing It Right" and being
a trusted financial-services provider to our consumer, commercial, and corporate customers.
We are one of the largest full-service automotive-finance operations in the country and offer
a wide range of financial services and insurance products to automotive dealerships and
consumers. Our award-winning online bank (Ally Bank, Member FDIC and Equal Housing
Lender) offers mortgage-lending services and a variety of deposit and other banking
products, including savings, money-market, and checking accounts, certificates of deposit
(CDs), and individual retirement accounts (IRAs). We also support the Ally CashBack Credit
Card. Additionally, we offer securities-brokerage and investment-advisory services through
Ally Invest. Our robust corporate finance business offers capital for equity sponsors and
middle-market companies.

our vision: be arelentless ally
for your financial well-being

Our commitment to our customers has been at the core of who we are for nearly 100 years.
We're committed to constantly creating and reinventing with the singular purpose of making
a real difference for our customers. That's why we offer award-winning online banking,
rewarding credit and lending experiences, leading auto financing products and services
and a growing wealth management and brokerage platform.
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2018 FINANCIAL
HIGHLIGHTS

Adj. EPS*

Total Deposits

Core ROTCE*

Total Assets

2018 ACCOLADES

[ GOLD ]
Best Banks to Work for E-Commerce Customer Best Places to Work by
by American Banker Service Gold Stevie Award - Human Rights Campaign

Financial Services

* The following are non-GAAP financial measures which Ally believes are important to the reader of the Consolidated Financial Statements, but which are supplemental to and not a
substitute for GAAP measures: Adjusted Earnings per Share (Adj. EPS), Core Return on Tangible Common Equity (Core ROTCE), Adjusted Tangible Book Value Per Share (Adj. Tangible
Book Value Per Share), Adjusted Total Net Revenue (Adj. Total Net Revenue) and Adjusted Other Revenue (Adj. Other Revenue). These measures are used by management and we believe
are useful to investors in assessing the company's operating performance and capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.



shareholders,

The Ally team delivered exceptional financial and
operational results in 2018, demonstrating the strength
of the Ally brand and the underlying earnings power
of our leading auto and digital bank franchises.

We achieved several milestones in 2018, including
the highest Adjusted Total Net Revenue* and Adjusted
EPS* since becoming a public company, while surpassing
$100 billion of total deposits, a testament to the robust
franchise we've built at Ally Bank. Our results reflect our
deep industry expertise, resilient and customer-centric
business model and strong alignment with consumer
banking trends. As we enter 2019 and prepare to
celebrate our 100t year in auto finance and 10t year
since establishing Ally Bank, | remain optimistic about
our ability to continue innovating and serving our
customers while delivering strong shareholder value.

As | reflect on our performance, we skillfully navigated
a variety of challenges to deliver these results, including
tumultuous capital markets, a difficult interest rate
environment, a highly competitive deposit market,
and an uncertain political landscape. Our strategic
focus on prioritizing the customer and our unrelenting
commitment to ‘Do It Right' guided us through this
backdrop. At Ally, ‘Do It Right' is more than just a
tagline, it's our promise to our stakeholders and the
embodiment of how we strive to operate and serve
our customers and communities each and every day.

* Represents a non-GAAP financial measure. These measures are used by management and we believe are useful to investors in assessing the company's operating performance and
capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.
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Operationally, our auto business had an outstanding
year, posting $35.4 billion of consumer originations and
growing pre-tax income by 12% relative to 2017. We have
been successful in executing a very deliberate strategy
to diversify the composition and sourcing of our auto
originations while optimizing risk-adjusted returns.
Along those lines, we've increased our non-RV dealer
base, and the application volume we see from those
dealers, every year since 2014. In 2018, we processed
11.6 million applications, or more than 30,000 applications
on average every day. Our Growth channel' accounted for
46% of our consumer originations in 2018, compared to
just 20% in 2014, strong evidence that Ally's best-in-class
service and superior product suite appeal to dealers
across all OEMs. We are

a comprehensive finance
provider for our dealers

and customers, with a
nationwide platform and

full spectrum of products,
including our insurance
offerings. Our insurance
business had a great year in
2018, posting strong written
premium growth while
diversifying its dealer base
and introducing new and
innovative products under the
Ally Premier Protection brand.

Our corporate finance business also posted solid results,
with total assets growing 17% while experiencing
strong credit performance across a highly diversified
middle-market portfolio. The attractive risk-adjusted
return profile of this business, along with our expertise

in secured lending, aligns well with our commercial
product offerings. We expect corporate finance to be

a source of enhanced returns and profitability in the future.

Our retail deposit business was resilient in the face of
heightened competition, growing balances $11.2 billion
while adding 230 thousand customers, the highest
annual customer growth we've seen since the inception
of Ally Bank, while finishing 2018 with over 1.6 million
retail deposit customers. I'm excited about the investments
we've made over the past two years to better serve our
customers. Ally Home and Ally Invest made considerable

with our compelling
culture and business
modellseea
substantial runway
forgrowthand a
business that reflects
the future of banking
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progress in 2018 with increased originations and account
openings. In our first full year offering a diversified and
cohesive product suite to our banking customers, we
saw encouraging progress, including significant growth
in customers using multiple Ally products. The revenue
trends and customer growth serve as affirmation that
these products align with customer preferences to
have simple, convenient offerings, coupled with strong
customer service levels. These are cornerstones of our
approach at Ally, and we expect momentum to continue
from here.

Our operational performance, along with our disciplined
risk management and efficient capital deployment
strategy, translated to excellent
top-line and bottom-line financial
results in 2018. Adjusted Total Net
Revenue* exceeded $6.0 billion
for the first time since our IPO,
while Adjusted EPS* increased
39% to $3.34 and Core ROTCE*
expanded 256 basis points to
12.3%. We remained committed
to distributing capital to our
owners, returning $1.2 billion to
common shareholders through
dividends and share repurchases
in 2018, up 26% versus the prior
year, while reducing outstanding
share count by 7.4%.

As | enter my fifth year as CEO of Ally, I'm continually
amazed by the transformation I've seen over such a
short period of time. We've evolved from a privately-
held, majority wholesale funded, auto finance lender
to a publicly traded, majority deposit-funded, digital
financial services company. The one constant during
that time, however, has been a culture that is committed
to innovation, diversity and the empowerment of every
Ally team member. We strive to put the customer at
the center of everything we do, every day. With our
compelling culture and business model | see a substantial
runway for growth and a business that reflects the
future of banking. As we move forward, | remain confident
as ever in our ability to deliver significant value to our
customers, communities, and shareholders.

* Represents a non-GAAP financial measure. These measures are used by management and we believe are useful to investors in assessing the company's operating performance and

capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.

" Growth channel defined as originations from non-GM/Chrysler dealers and direct-to-consumer loans
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results

Ally delivered strong financial results in 2018 as we
successfully executed our strategy to expand our retail
deposit franchise, optimize our auto finance business,
and return significant capital to common shareholders.
Consequently, we posted the best results since becoming
a public company across multiple financial and
operational metrics.

Adjusted Total Net Revenue*
increased $175 million to $6
billion in 2018, driven by the
expansion of retail auto and
commercial auto yields, strong
earning asset growth, and
further optimization of our
funding profile, highlighted

by the reduction of high-
cost legacy debt and higher
deposit balances. Retail auto
and commercial auto portfolio
yields increased by 34 bps
and 77 bps, respectively, and we expect further expansion
of retail auto portfolio yields given the strong yields
originated during 2018 and the short-duration nature of
our balance sheet. Earning assets increased over $10 billion
at the end of 2018 compared to year-end 2017, driven by
growth in our auto and mortgage businesses as well as
the expansion of our investment securities portfolio.

we posted the

best results since
becoming a public
company across
multiple financial and
operational metrics
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2018 financial

We continued to drive higher deposit balances while
minimizing funding from the wholesale markets. I'm very
proud of surpassing $100 billion of total deposits in 2018,
ultimately finishing the year at $106.2 billion, up $12.9
billion for the year. Magnifying the benefit of these
deposits is the structural roll-down of our unsecured debt
footprint. In 2018, we had $3.6 billion of institutional
unsecured debt mature at a
weighted average coupon of
4.3%. We have another $3.7
billion scheduled to mature
during 2019 and 2020 with

a weighted average coupon

of 5.3%, providing a tailwind

to net financing revenue over
the coming years. In total,

our deposit philosophy remains
consistent - maintain balanced
growth and pricing while
leveraging the secular trends

in digital banking to drive more
customers to the Ally brand. Longer term, as we approach
our stated goal of deposits representing 70% to 75% of
our funding profile, we expect to have greater opportunity
to optimize the financial benefits of our deposit base.

* Represents a non-GAAP financial measure. These measures are used by management and we believe are useful to investors in assessing the company's operating performance and

capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.
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* Represents a non-GAAP financial measure. These measures are used by management and we believe are useful to investors in assessing the company's operating performance and
capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.
2 Metrics reflect growth from June 30, 2014, the quarter-end subsequent to Ally's IPO, through December 31, 2018.
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AUTOMOTIVE FINANCE

Our auto finance business delivered strong risk-adjusted
returns in 2018 through prudent diversification and sound
risk management. We leveraged our national scale and
strong dealer relationships to gain share in the used
vehicle financing market. Pre-tax income increased 12%
to $1.4 billion driven by strong asset growth and higher
consumer and commercial revenue. Estimated retail auto
originated yield® for 2018 increased by 83 bps to 7.07%
on $35.4 billion of consumer originations. The expansion
of retail auto and commercial auto yields came against
a backdrop of disciplined underwriting and strong credit
performance, with the 2018 retail auto net charge-off
rate declining 15 bps to 1.33%. Additionally, we remained
consistent in the market, with our nonprime originations,
defined as loans with a FICO score of less than 620,
representing 10% of volume in both 2017 and 2018, while
the average FICO score on 2018 retail originations was
689, just 1 point below our 2017 vintage.

With approximately 17,900 dealer relationships across
all 50 states and 100 years of experience in the auto
finance business, we have the ability to quickly pivot
across geographies and products in response to shifting
competitive landscapes. In 2018, we decisioned 11.6
million consumer applications, which drove the increase
in full-year origination volume. Our growth in application
and origination volume reflects the strength of our unique
value proposition in the auto finance market, where
we go beyond traditional consumer and commercial
financing and insurance products. 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 vehicle transactions.
SmartAuction, which was used to sell 281,000 vehicles to
dealers and other commercial customers in 2018, provides
diversified fee-based revenue and serves as a means of
deepening relationships with our dealership customers.

During 2018, used volume increased $2.5 billion to $18.2
billion while the Growth channel accounted for a record
46% of our consumer origination volume, evidence of our
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successful diversification efforts. Beyond our longstanding
GM and Chrysler relationships, our ability to diversify
across all OEMs at this scale demonstrates the strength
of our customer service, product offerings, Dealer Rewards
program, and deep industry knowledge.

Several years ago, we identified used vehicle financing
as an attractive opportunity to expand risk-adjusted
returns given the competitive dynamics and risk profile
of that market. In 2018, used vehicles accounted for a
record 52% of our consumer originations and we remain
upbeat on the ability to drive returns in the used vehicle
market. Our approach is targeted at the upper-end of the
used market, with a focus on newer vehicles, including
certified pre-owned, and primarily sourced through
franchised dealers. Consequently, the FICO differential
between our new and used originations was approximately
20 points compared to a differential of more than 50
points* for the overall industry.

In addition to our retail auto finance operations, our
commercial auto business had a terrific year, increasing
total financing revenue $210 million year-over-year to
$1.5 billion. Serving automotive dealers is foundational
to who we are, and we've grown non-RV dealer
relationships every year since 2014, while continuing
to expand our relationships with existing dealers and
steadily making inroads with newer Growth channel
dealers. In addition to expanding commercial auto
portfolio yield by 77 bps, 2018 marked the eighth
consecutive year in which commercial auto portfolio
losses have been less than or equal to two basis points.
We remain forward-looking in how we position our
business, as evidenced by our relationships with
innovative players in the industry, and our in-house
direct-to-consumer auto offering, ClearLane. The
industry continues to evolve, and as we've always done,
we are positioning ourselves for long-term success.

3 Estimated Retail Auto Originated Yield is a forward-looking non-GAAP financial measure determined by calculating the estimated average annualized yield for loans originated during

the period.
“Source: Experian State of the Auto Finance Market (4Q2018).
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INSURANCE

Our insurance business had another solid year, with
total written premiums up 18% to $1.2 billion. Vehicle
service contract volume steadily increased, and

we saw strong growth in new non-GM relationships.
In 2018, we renewed our agreement to serve as

a preferred insurance provider for Subaru while closing
out a successful year serving as the preferred vehicle
service contract and protection plan provider for
GM Canada. Our insurance franchise is an important
complement to our auto finance business and a
difference maker in allowing us to provide a full suite
of products to our dealer customers. As we grow written
premiums, expand Growth channel relationships, and
introduce new products, we expect Ally Insurance to
remain a critical part of our dealer-facing strategy.

ALLY FINANCIAL
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CORPORATE FINANCE

Our corporate finance business experienced strong
growth in 2018 and represents an attractive opportunity
to grow risk-adjusted returns in the future. The corporate
finance team, which provides senior secured leveraged
cash flow and asset-based loans to mostly U.S.-based
middle market companies, has significant industry
experience, a proven track record, and strong financial
sponsor relationships. Our average net charge-off rate
since 2006 has been approximately 10 basis points, and
we're prudently growing our portfolio. The investments
we made in the business in 2017, including expanding into
new industry verticals and the hiring of key talent, paid
dividends in 2018, with pre-tax income increasing 26%
to $144 million. Our diversified held-for-investment
portfolio increased 19% to $4.6 billion in 2018, while
experiencing a net charge-off rate of only seven basis
points. While corporate finance will continue to be

a growth engine for Ally moving forward, we remain
cognizant of the headwinds within the leverage finance
market and will remain disciplined.

NET FINANCING REVENUE

+$47m

year-over-yedr

ALLY FINANCIAL

DIVERSIFIED HFI PORTFOLIO

+19%

to $4.6 billion in 2018

MORTGAGE FINANCE

Our mortgage business saw 2018 pre-tax income more
than double from $20 million to $45 million, while net
financing revenue increased by $47 million year-over-
year. Total assets increased $3.5 billion to $15.2 billion,
driven primarily by bulk mortgage purchases. In the
second half of 2018, direct-to-consumer origination
volume, through our Ally Home platform, began to
accelerate. Mortgage is a large addressable market and
remains an attractive growth opportunity for us as well
as a value-added way to deepen customer relationships.
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investment
thesis

STRONG FINANCIAL
RESULTS

I'm pleased to report that our strong financial and
operational performance met or exceeded our
expectations across the board in 2018. While historically
low unemployment, tax reform and a strong consumer
benefited our bottom line, it was our measurable
improvement across our business units and prudent
capital deployment strategy that drove our results.
These solid operating results, along with strong credit

performance and judicious capital management actions,

helped us achieve the targets we provided to investors in

early 2018 and subsequently revised higher in the third ° °
quarter for full-year 2018 results. Against that guidance, OUI’ Strong flnanCIal
our Core ROTCE* of 12.3% and Adjusted EPS* growth of °

39% were in line with our targets. Our portfolio experienced and Operatlanal

solid credit performance driven by consistent underwriting,

a healthy consumer, and enhanced collections capabilities, performance met

pushing provision for loan losses down 20% in 2018,

stronger than our target. These same dynamics benefited or exceeded our

our retail auto net charge-off rate, which ended 2018 at

°
1.33% relative to a target of below 1.40%. Our top-line expecltatlons across
performance, including net financing revenue and th °
e boardin 2018

Adjusted Other Revenue*, were also in line with our targets.
Lastly, we remained disciplined on expenses while still
supporting our core businesses and investing in growth,
with noninterest expense increasing 5% year-over-year,
directly in the middle of our target range.

* Represents a non-GAAP financial measure. These measures are used by management and we believe are useful to investors in assessing the company's operating performance and
capital. Refer to the 2018 Financial Tables later in this document for a Reconciliation to GAAP.
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RETAIL DEPOSIT CUSTOMERS

>1.6m

POWERFUL AUTO FINANCE & DEPOSIT FRANCHISES

| view our auto finance business and deposit franchise
as the stable foundation around which we continue to
expand into new consumer and commercial products.
We've been in the auto business for 100 years and have
national scale, leading capabilities, and deep and
longstanding dealer relationships, all of which contribute
to our leading market position as we serve more than
4 million auto finance customers and approximately
17,900 dealers. Our deposit franchise set the stage for

what a digital customer-centric bank should look like

when it was established in 2009, while collecting countless
accolades along the way. This allowed us to expand to
over 1.6 million retail deposit customers, while achieving
36 consecutive quarters of double-digit year-over-year

retail deposit growth. Simply put, these are two powerful
businesses that underpin our financial path and provide
us with brand recognition and a large customer base as
we introduce new and innovative products and services.
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OUTSTANDING SHARE COUNT (IN MM)
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EFFICIENT CAPITAL MANAGEMENT

Our capital management strategy at Ally balances
returning capital to shareholders with investing in our
businesses. In an environment where the pressures of
short-termism are pervasive, we spend significant time
analyzing and discussing how we can deliver the most
value to our shareholders over the long-term. We are
well-positioned to leverage our brand and national
scale to create and grow new businesses in response
to our customers’' demands. Meanwhile, our stock
continued to trade below book value throughout most
of 2018, creating compelling opportunities for share
repurchases. Given those two dynamics, we prioritized
our customers, ensuring we were providing them
with the products and user experience they expect and
then taking advantage of the market opportunity

to repurchase our shares. We believe this is the best
approach for our shareholders, allowing us to drive

profitability by investing in our businesses while also
returning significant capital. In 2018, we spent $939
million repurchasing 35 million shares while raising
our dividend from $0.12 per share in 4Q2017 to $0.15
per share in 3Q2018%. Overall, we returned $1.2 billion
to common shareholders in 2018, equivalent to more
than 10% of our average market capitalization. Since
we started returning capital to our shareholders in
mid-2016, we've repurchased over 86 million shares,
reducing share count by 16.3%, while increasing our
common dividend four times®. Going forward, we will
continue to provide our core businesses with what
they need to maintain their leading market positions
and generate attractive risk-adjusted returns, while
also supporting our growth businesses and actively
returning capital to our shareholders.

5 On January 14, 2019, Ally declared a common dividend of $0.17 per share, reflecting a $0.02 increase relative to its 4Q2018 dividend payment.



2018 ANNUAL REPORT

POSITIONED FOR THE FUTURE

While I'm proud of the financial results we posted in 2018,
I'm also excited about the initiatives we undertook and
the investments we made to drive strong and sustainable
profitability in the future. We continued to prudently
enhance the capabilities and customer experience within
our Ally Invest and Ally Home businesses and saw
encouraging customer trends in both franchises. As
the largest branchless bank in the United States, we
understand the importance of the digital user experience,
and we made smart investments across both our core
and growth businesses to provide Ally customers with
best-in-class service. We rolled out new functionality
within Ally Invest, enhanced the fulfillment process

at Ally Home, leveraged machine learning within our
deposits business, and made improvements to our auto
underwriting and servicing capabilities.

Positioning for the future, however, is more than fostering
innovation and creating a path toward sustainable and

anel -
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profitable growth - it's also about maintaining the trust
of our customers and keeping their money and data safe.
As a company, we remain intensely focused on protecting
customer data. Cybersecurity is a foundational element
of our enterprise risk management and an obligation of
every Ally associate. The tone comes from the top, and
along with crisis management simulations and testing,
mandatory training modules, and monthly phishing
exercises for employees, our Board of Directors and
management team consistently convey our organizational
commitment to data privacy and cybersecurity.

Our focus on safety and soundness extends beyond
cybersecurity. Our strong capital and liquidity profile,
coupled with our expertise in managing credit through
many cycles, enables us to focus on what we do best -
serve as a trusted financial provider to our customers while
providing innovative solutions and exceptional service.

cybersecurity is a
foundational element
of our enterprise risk
management and an
obligation of every
ally associate
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tirelessly
innovate

obsess over
the customer

SERVING WITH A PURPOSE

| believe a strong culture serves as the foundation for
strong operational results, which ultimately drives strong
financial performance and enhanced long-term returns
for our owners. Our brand is a reflection of our culture
and is centered around three simple pillars: Do Right,
Tirelessly Innovate and Obsess Over the Customer.
We're committed to constantly creating and reinventing
with the singular purpose of making a real difference
in the lives of our customers.

Investing in the communities where we live and

work is critical to improving the financial wellbeing
of our customers. Consequently, upon enactment of
tax reform in 2017, we announced an increase to our
philanthropic giving of $6 million to better support
our local communities. During 2018, our corporate
citizenship priorities shifted from a focus on financial
literacy toward a focus on long-term economic mobility
that addresses generational poverty. This is a crucial
societal issue that resonates with all of us at Ally. As
a digital bank with no brick and mortar footprint, we
are very purposefully accessible to everyone, providing
financial products fairly and transparently from coast
to coast. Through both monetary support, including
strategic investments, as well as volunteerism, our

actions and initiatives strive to make a genuine impact
on people's lives and their ability to improve their income
through economic mobility.

Ally has been an engaged and committed corporate
citizen for a long time, and I'm excited to share that we
now have a comprehensive report that highlights our
philosophy and accomplishments in this arena. In 2018,
we released our inaugural Corporate Social Responsibility
(CSR) report, showcasing how we serve as relentless allies
to create positive social impact while underscoring our
commitment to do right for our customers, communities,
colleagues, and shareholders.

Our ability to serve our customers and communities
starts and ends with our 8,200 employees. Ally's
programs, processes and policies help our associates
embrace a purpose-driven career that is owned by the
employee while being supported by a host of career
tools, a mentoring program, holistic benefits, and lots
of recognition. As a result, Ally colleagues are highly
engaged and our employee engagement scores evidence
this — Ally improved upon its 2017 results and scored six
points above the industry average in 2018.
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looking ahead

Our business reflects the future of banking. Over half of
our new deposit customers in 2018 were millennials, a
digitally-savvy demographic segment that is expected
to benefit from an intergenerational wealth transfer of
$30 trillion®, driving financial services for decades. The
relationships we're establishing today will continue to
grow and deepen as we enhance our new products and
improve our digital capabilities, supporting the growth
of Ally moving forward.

ally reflects the
future of banking,
and | couldn’t be
more excited to build
on our momentumin
2019 as the leading
digital bank

It's said that imitation is the sincerest form of flattery.
We view the multitude of financial institutions, both
new and old, that have emulated our digital and
customer-centric approach to banking as the ultimate
compliment, and affirmation of what we've known
for a long time. Since we started Ally Bank in 2009,
we've always been forward looking. We understood
that customers want a fair and transparent digital

ALLY FINANCIAL

banking experience with competitive rates from

an organization that not only has a higher purpose
and commitment beyond its financial results, but
clearly demonstrates that commitment in its actions.
Ally reflects the future of banking, and | couldn't be
more excited to build on our momentum in 2019 as
the leading digital bank.

In closing, | want to express my deep appreciation
to the Board of Directors for their invaluable wisdom
and guidance. | also want to thank my senior leadership
team and our 8,200 teammates for their hard work and
dedication. Our results in 2018 are a direct reflection
of your collective efforts and commitment to serving
our customers.

Lastly, thank you to all fellow shareholders for your
continued support of Ally. | remain humbled and
honored to lead this company on your behalf.

w%vwl\

JEFFREY J. BROWN
Chief Executive Officer

¢ Source: Accenture. The "Greater” Wealth Transfer - Capitalizing on the Intergenerational Shift in Wealth, 2015.
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ght for

our employees

We pride ourselves on having a unique and collaborative
culture, and that all starts with our associates.

Ally works to champion a diverse and engaged workforce
by ensuring our values are reflected in our programs,
processes, and policies, including comprehensive benefits
that support the health and well-being of employees
both in and out of the office. We strive for a work
environment where all backgrounds, experiences, interests
and skills are respected, appreciated and encouraged.
This focus is essential to our culture — by leveraging
unique perspectives and ideas, we can better approach
challenges, discover opportunities and drive innovation.

As our greatest asset, we continually invest in our
associates with holistic benefits that meet the varying needs
of our diverse employee base. Our goal is to provide our
employees and their family members with comprehensive
benefits and tools to support their physical, financial,
emotional and social health and well-being. We offer

a variety of tools and learning opportunities to help
develop and build future leaders and have a cross-
functional mentoring program with nearly 1,100 mentors.
During 2018, we improved our already leading and

2018 ACCOLADES
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Best and Brightest
in Wellness
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Limeade's Rookie of the
Year Award for Wellbeing

progressive benefits package by enhancing our free
financial planning program, introducing a stronger and
more flexible bereavement policy, and expanding fertility,
adoption, and surrogacy benefits.

Our commitment to Diversity & Inclusion begins at the
top, and members of Ally's Executive Council chair our
eight Employee Resources Groups (ERGs) while our
CEO was a signatory to the CEO Action for Diversity

& Inclusion™, a united commitment from CEOs of the
world's largest companies to support a more inclusive
workplace. Our strategy and framework for Diversity &
Inclusion includes ERGs, talent acquisition initiatives,
employee development, leader learning tools, and an
overarching culture that embraces unique perspectives.
ERG participation increased by 70% to over 2,500 Ally
employees in 2018, and we held over 500 ERG events
focused on topics such as talent acquisition and recruiting,
development, and community outreach. Understanding
that fostering a truly inclusive culture requires tough
conversations, we launched a series called “Let's Talk
About It" to facilitate a conversation of understanding
and how to talk about difference.

WO CHONCT ALY WOMENS CHOICE Ay

....... [ty

Best Companies to work
for Women and Millennials
by Women's Choice Award
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innovating for
ur customers

Ally leads the industry because we listen, we learn
and we're always looking ahead. Customer-centric
creative thinking cuts across all aspects of our business
and drives us to improve, whether that's redesigning
our auto servicing platform, streamlining customer
onboarding, or partnering with companies like Carvana
and EchoPark to provide financing in more of the places
where consumers are purchasing vehicles.

We're continuously improving the digital customer
experience and had several notable accomplishments

in 2018. We fully redesigned our mobile app, upgraded
our website, enhanced the deposit account opening
process, and improved profile management and secure
messaging functionality. Ally Invest made it easier and
faster to open an account and transfer funds while
enhancing and redesigning tax tools, market research
capabilities, and chart functionality, all while expanding
its product suite. The capital we're deploying to innovation
is improving the customer experience and consequently
deepening our customer relationships. Multi-product
customers across our business lines continued to grow

- over 90% of our mortgage customers and roughly
one-third of our incoming Invest customers were existing
deposit account holders.
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TM STUDIO

At Ally, we believe a great workspace is critical to
being competitive in today's marketplace. That's why
we introduced a concept testing studio in 2018 called
TM Studio. Our goal through TM Studio is to expand
our foundational culture of innovative thinking to further
transform business processes, leverage design-thinking
principles and deliver innovative solutions for consumers.
The creation of TM Studio was a deliberate effort

to provide a unique environment conducive to cross-
functional coordination and ideation to tackle real life
challenges of our businesses and create solutions to
improve the customer experience.
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DATAFEST IT HACKATHON

Ally's insurance business hosted its fourth-annual Ally's IT Hackathon featured more than 100 IT teammates
DataFest event in 2018, an internal competition seeking to create innovative solutions to challenges that
focused on improving business processes and our customers may face in real life, ultimately presenting
programs. Taking place over two days and including working code or proof of concept to a panel of judges.
more than 100 employee participants across the The 2018 winner showcased a system that streamlined
country, competitors developed an idea, defended the process for customers to connect with Ally Bank

it with data, and then presented a compelling business associates without waiting on hold.

case to a panel of judges. Over the past four years,
DataFest has generated 70 discrete ideas, and several
have been piloted or implemented.
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leading brand

At Ally, our brand is a powerful competitive differentiator.
The Ally brand is known for ‘Doing it Right,' tirelessly
innovating, and being a trusted financial partner for
consumer, commercial and corporate clients. Our brand
started with a simple belief in 2009 that better banking
was possible and was built on a customer-first
commitment. The continued expansion of Ally's customer
base and enhancement of the digital experience
supported the significant growth of the Ally brand in 2018,
which was recognized by Brand Finance as one of the
top 5 fastest growing banking brands. Moreover, in 2018,
we achieved record levels of brand awareness, brand
sentiment, and social sentiment, reflecting the strength
of our brand and the durability of our customer-centric
approach to banking.

at the heart of our
ally bank marketing
strategy was a desire
to emphasize that
we are a true ally

for our customers’
financial well-being

On the fourth anniversary of National Online Bank Day,
a holiday we established in 2015 to emphasize the value,
ease, and convenience of banking with online-only
institutions, we launched our new marketing campaign
encouraging consumers to expect more from their banks.
At the heart of our Ally Bank marketing strategy was

a desire to emphasize that we are a true ally for our
customers' financial well-being. Our new ad campaign
highlighted the reality that many consumers were missing
out on improving their financial profile by keeping their
savings in low interest accounts. In other words, better is
out there, and Ally is here to help customers accomplish
their financial goals.

il T -

1 2
into 5-star reviews:

what about
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INNOVATIVE SPONSORSHIPS

In 2018, we celebrated our two largest sponsorships
in the history of Ally Bank, starting with the inaugural
Ally Challenge, a PGA TOUR Champions event that
brought professional golf back to Southeastern

Michigan. Our sponsorship of this event reflects our
deep commitment to supporting the revitalization of
Detroit, as the tournament raised over $800,000 for
the Community Foundation of Greater Flint and Junior
Achievement of Southeastern Michigan, and other local “
charities. Additionally, Ally entered into a partnership . Ny . -Q‘W’wﬁﬁfv
with Hendrick Motorsports and Jimmie Johnson in late = Forr J!
2018, including an exclusive sponsorship of the No. 48 e —— f
car in the NASCAR racing series.

CHEDDAR

Ally's brand and value proposition strongly appeal to
millennials, which is why, for the second year in a row,
Ally partnered with Cheddar, a leading post-cable

networks company, to present a live, weekly personal
finance show aimed at people in their 20s and 30s.

This unique collaboration provides an opportunity to
speak to a young, financially savvy audience and bring
them relevant content that addresses the opportunities HOW SOCIAL MEDIA IMPACTS YOUR WALLET ‘E

and challenges they face in this stage of their lives. THE LINKBELWEERSCROCLING ANE. SHOEEING b

MOGULS IN THE MAKING

Ally launched a collaboration with entertainer and
entrepreneur Big Sean and the Thurgood Marshall
College Fund (TMCF) to create Moguls in the Making,
an entrepreneurial competition that aims to prepare

and empower young black entrepreneurs.
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Supporting our communities is foundational to our culture.

Giving back to our communities, however, is about more

than financial contributions. In addition to our philanthropic o
dollars, we are involved in the communities where we /
live and work by sharing our time and expertise. During o

2018, 47% of Ally employees participated in giving back,
ultimately volunteering approximately 21,000 hours and of Ally employees participated

contributing more than $6.4 million, including company in giving back in 2018
contributions, to more than 1,800 charitable organizations
across the country.
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FINANCIAL EDUCATION

Financial education has been a bedrock of our community

engagement philosophy since our days as a private
company. Ally Wallet Wise, our financial literacy platform,
was designed to educate consumers about important
topics related to money, including credit, budgets,
banking, and investing. Since launching Wallet Wise

in 2011, Ally has provided over 20,000 Wallet Wise sessions
for more than 117,000 consumers. Complementing our
Wallet Wise program is Planet Zeee and the Money Tree,

a children's book released in 2017 that teaches fundamental

money concepts to children and has been read by Ally

employees to more than 46,000 elementary age students

across the country.

ECONOMIC MOBILITY

As we look forward, we intend to build on our historical
financial literacy efforts as we expand our focus to truly
make a sustainable social impact by “Innovating for
Economic Mobility for Everyone." Ally believes in providing
individuals and communities with greater access to
services, education and resources they can use to improve
their economic circumstances and enrich their lives.

You can expect to see more partnerships, investments
and activities moving forward as we aggressively embrace
economic mobility. Our Community Reinvestment Act
(CRA) program plays an integral role in serving our

communities and promoting our corporate citizenship

.

ALLY FINANCIAL 23

efforts. In 2018, Ally Bank's CRA program deployed
over $850 million into communities through various
loans and investments that supported affordable
housing development and preservation, or promoted
economic development by financing small businesses
and job creation. The Bank's three-year CRA Strategic
Plan commits to support low-income communities by
investing $2.5 billion through loans and investments
with an additional 2,000 hours of volunteer work. Ally
Bank is currently rated the highest possible CRA rating
of "Outstanding.”

CRA PROGRAM DEPLOYED OVER

$850m

into communities through various loans
and investments
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GIVING BACK MONTH

While giving back is encouraged all year, Ally increases
its efforts in November for Giving Back Month. During
this time, employees are encouraged to give back
through donations or volunteering. Giving Back Month
celebrated its seventh anniversary in 2018, featuring
more than 200 different volunteer and fundraising events
with participation from 2,300 employees. Collectively,
the contributions of our employees and Ally's company
match resulted in more than $800,000 of donations and
7,000 volunteer hours.

ALLY FINANCIAL
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We're always looking for ways to go above and beyond

for our customers and in connection with Giving Back
Month in November 2018 we introduced ‘Banksgiving’,
an opportunity for our call center teammates to surprise
customers with random acts of kindness. Whether it was
a trip to see a family member, an anniversary gift, or a
$55,000 donation to help deliver Thanksgiving baskets in
the community of one of our customers, we were thrilled
to demonstrate our brand promise and ‘Do it Right' for
our customers during the holiday season.
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DEALER OF THE YEAR

ally RS DEALER OF THE YEAR DEALER OF THE
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DEALER OF TH

SUPPORTING THE AUTO INDUSTRY

Ally is deeply embedded in the fabric of the U.S. auto
market as a leading finance and insurance provider.
In 2018, we helped 1.3 million consumers finance a
vehicle while lending approximately $37 billion to IN 2018, ALLY HELPED
automotive dealers across the country. Our dealer
customers are pillars of their communities, and we
are committed to supporting the causes that are m
important to our dealers. In 2018, Ally provided nearly ®

$900,000 to 281 charitable organizations in support
of dealer community relationships. consumers finance a vehicle

For the 7" year in a row, Ally partnered with TIME

magazine on the "Dealer of the Year" award to honor

new-car dealers throughout America that exhibited
exceptional performance in their dealerships

and performed distinguished community service.
The prestigious TIME Dealer of the Year Award is
presented annually, in partnership with Ally and the
National Automobile Dealers Association.

Furthering our support of the dealer community, Ally
and the National Association of Minority Automobile
Dealers awarded the first-ever ‘Ally Sees Her Award' in
2018, designed to recognize promising, young women
leaders in the auto retail industry.
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financial tables

ADJUSTED EARNINGS PER SHARE

($ per share) FY 2018
GAAP EPS (diluted) $2.95
Discontinued Operations, Net of Tax -
Core OID, Net of tax’ [ON[)
Change in Fair Value of Equity Securities, Net of Tax'? 0.22

Repositioning Items, Net of Tax"? -
Significant Discrete Tax ltems* -
Capital Actions (Series A & G) -
Adjusted EPS $3.34

ADJUSTED TANGIBLE BOOK VALUE PER SHARE

($ per share) FY 2018
GAAP Shareholder's Equity $32.8
Preferred Equity =
Goodwill & Intangibles, Net of DTLs (0.7)
Tangible Common Equity 321
Tax-effected Core OID Balance® (2.1)

Series G Discount -
Adjusted Tangible Book Value Per Share $29.9

ORIGINAL ISSUE DISCOUNT AMORTIZATION EXPENSE

($ millions) FY 2018
Core OID Amortization Expense?® £:13
Other OID 15
GAAP OID Amortization Expense $101

OUTSTANDING ORIGINAL ISSUE DISCOUNT BALANCE

($ millions) FY 2018
Core Outstanding OID Balance (Core OID Balance) $(1,092)
Other Outstanding OID Balance (43)

GAAP Outstanding OID Balance $(1,135)

ALLY FINANCIAL

FY 2017

$2.04
(0.01)
0.10

0.26

$2.39

FY 2017

$30.9
(0.7)
30.2
(2.)

$28.1

FY 2017

$71
20
$90

FY 2017

$(1,178)
(57)
$(1,235)

FY 2016

$2.15
0.09
0.08

0.01
(0.18)
(0X0]0]
$2.16

FY 2016

$28.5
(X3
279
(1.7)

$26.2

FY 2016

$57
21
$78

FY 2016

$(1,249)
(77)
$(1,326)

FY 2015

$(2.66)
((OX:1)]
0.08

0.48
490
$2.00

FY 2015

$27.9
(1.4)
(0.)
26.4
(1.8)

$24.6

FY 2015

$45
17
$62

FY 2015

$(1,304)
(87)
$(1,391)
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FY 2014

$1.83
(0.47)
0.25
0.07

$1.68

FY 2014

$321
(2.6)
(0.)
294
(1.9)
(4.9)
$22.7

FY 2014

$172
17
$189

FY 2014

$(1,351)
(64)
$(1,415)
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CORE RETURN ON TANGIBLE COMMON EQUITY (ROTCE)

($ millions) FY 2018 FY 2017 (2 @10} [ FY 2015 FY 2014
GAAP Net Income Attributable to Common Shareholders $1,263 $929 $1,037 $(1,282) $882
Discontinued Operations, Net of Tax - (3) 44 (392) (225)
Core OID 86 71 59 59 186
Change in Fair Value of Equity Securities? 121 = = = =
Repositioning items? - - 1 349 187
Tax on Core OID, Repo Items & Change in Fair Value (43) (V)] (24) (139) (127)
of Equity Securities®

Significant Discrete Tax Items & Other - 119 (84) 22 (103)
Capital Actions (Series A & G) - - 1 2,372 -
Core Net Income Attributable to Common Shareholders $1,427 $1,091 $1,043 $990 $800
GAAP Shareholder's Equity’ $13,381 $13,406 $13,378 $14,419 $14,804
Preferred Equity’ - - (348) (976) (1,255)
Goodwill & Intangibles, Net of DTLs’ (290) (293) (160) (27) (27)
Tangible Common Equity $13,091 $13,112 $12,870 $13,416 $13,522
Core OID Balance’ (1,135) (1,213) (1,276) (1,327) (1,441)
Net Deferred Tax Asset’ (391) (737) (1182) (1,583) (1,923)
Normalized Common Equity $11,565 $11,162 $10,412 $10,506 $10,157
Core Return on Tangible Common Equity 12.3% 9.8% 10.0% 9.4% 7.9%

ADJUSTED TOTAL NET REVENUE

($ millions) FY 2018 FY 2017 FY 2016 FY 2015 FY 2014
GAAP Net Financing Revenue $4,390 $4,221 $3,907 $3,719 $3,375
Core OID 86 Al 57 45 172
Net Financing Revenue (ex. Core OID) $4,476 $4,292 $3,964 $3,764 $3,547
GAAP Other Revenue $1,414 $1,544 $1,530 $1,142 $1,276
Accelerated OID & Repo Items?® - - 4 356 162
Change in Fair Value of Equity Securities? 121 - - - -
Adjusted Other Revenue $1,535 $1,544 $1,534 $1,498 $1,438
Adjusted Total Net Revenue $6,011 $5,836 $5,498 $5,262 $4,985

" Tax rate 21% starting 1Q2018; 35% starting 1Q2016; 34% prior

2 Change in fair value of equity securities reflects equity fair value adjustments related to ASU 2016-01, effective 1/1/2018, which requires change in the fair value of equity securities to
be recognized in current period net income as compared to prior periods in which such adjustments were recognized through other comprehensive income, a component of equity

3 Repositioning items are primarily related to the extinguishment of high cost legacy debt and strategic activities

“ Significant discrete tax items do not relate to the operating performance of the core businesses. 2017 effective tax rate was impacted primarily by a $119 million revaluation of federal
deferred tax assets and liabilities and related valuation allowance recorded in 4Q2017 due to the enactment of the Tax Cuts and Jobs Act in 2017

5 Tax rate 21% starting 4Q2017; 35% starting 1Q2016; 34% prior

¢ Tax rate 21% starting 1Q2018; 35% prior

7 Calculated using 2-period average

8 Excludes accelerated OID
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[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
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Item 1. Business

Our Business

Ally Financial Inc. (together with its consolidated subsidiaries unless the context otherwise requires, Ally, the Company, or we, us, or
our) is a leading digital financial-services company with $178.9 billion in assets as of December 31, 2018. As a customer-centric company
with passionate customer service and innovative financial solutions, we are relentlessly focused on “Doing It Right” and being a trusted
financial-services provider to our consumer, commercial, and corporate customers. We are one of the largest full-service automotive-finance
operations in the country and offer a wide range of financial services and insurance products to automotive dealerships and consumers. Our
award-winning online bank (Ally Bank, Member FDIC and Equal Housing Lender) offers mortgage-lending services and a variety of deposit
and other banking products, including savings, money-market, and checking accounts, certificates of deposit (CDs), and individual retirement
accounts (IRAs). We also support the Ally CashBack Credit Card. Additionally, we offer securities-brokerage and investment-advisory
services through Ally Invest. Our robust corporate-finance business offers capital for equity sponsors and middle-market companies.

We are a Delaware corporation and are registered as a bank holding company (BHC) under the Bank Holding Company Act of 1956, as
amended (BHC Act), and a financial holding company (FHC) under the Gramm-Leach-Bliley Act of 1999, as amended (GLB Act). Our
primary business lines are Dealer Financial Services, which comprises our Automotive Finance and Insurance operations, Mortgage Finance,
and Corporate Finance. Corporate and Other primarily consists of centralized corporate treasury activities, the management of our legacy
mortgage portfolio, the activity related to Ally Invest, and reclassifications and eliminations between the reportable operating segments. Ally
Bank’s assets and operating results are included within our Automotive Finance, Mortgage Finance, and Corporate Finance segments, as well
as Corporate and Other, based on its underlying business activities. As of December 31, 2018, Ally Bank had total assets of $159.0 billion and
total deposits of $106.2 billion.

Our strategic focus is centered around continuing to optimize our Automotive Finance and Insurance operations, to grow our deposits
and customers, to increase the scale of our digital product offerings, to maintain efficient capital management and disciplined risk
management, to build the long-term value of our business, and to foster a culture of relentlessly focusing on our customers, communities,
associates, and stockholders. Within our Automotive Finance and Insurance operations, we are focused on strengthening our network of
dealer relationships and pursuing digital distribution channels for our products and services, including through our operation of a direct-
lending platform, our participation in other direct-lending platforms, and our work with dealers innovating in digital transactions—all while
maintaining an appropriate level of risk. We also seek 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. Within our other banking operations—including Mortgage
Finance and Corporate Finance—we seek to prudently expand our consumer and commercial banking products and services while providing a
high level of customer service. In addition, we continue to focus on delivering significant and sustainable growth in deposit customers and
balances while optimizing our cost of funds. At Ally Invest, we look to augment our securities brokerage and investment advisory services to
more comprehensively assist our customers in managing their savings and wealth.

We continue to invest in enhancing the customer experience with integrated features across product lines on our digital platform. We also
continue to build on our existing foundation of approximately 6.0 million consumer automotive financing and primary deposit customers,
strong brand, and innovative culture. Upon launching our first ever enterprise-wide campaign themed “Do It Right,” we introduced a broad
audience to our full suite of digital financial services, which emphasizes our relentless customer-centric focus and commitment to constantly
create and reinvent our product offerings and digital experiences to meet the needs of consumers. Our product offerings and brand continue to
gain traction in the marketplace, as demonstrated by industry recognition of our award-winning direct online bank and strong retention rates
of our customer base.

Unless the context otherwise requires, the following definitions apply. The term “loans” means the following consumer and commercial
products associated with our direct and indirect financing activities: loans, retail installment sales contracts, lines of credit, and other
financing products excluding operating leases. The term “operating leases” means consumer- and commercial-vehicle lease agreements where
Ally is the lessor and the lessee is generally not obligated to acquire ownership of the vehicle at lease-end or compensate Ally for the vehicle’s
residual value. The terms “lend,” “finance,” and “originate” mean our direct extension or origination of loans, our purchase or acquisition of
loans, or our purchase of operating leases as applicable. The term “consumer” means all consumer products associated with our loan and
operating-lease activities and all commercial retail installment sales contracts. The term “commercial” means all commercial products
associated with our loan activities, other than commercial retail installment sales contracts.

For further details and information related to our business segments and the products and services they provide, refer to Management’s
Discussion and Analysis of Financial Condition and Results of Operations (MD&A) in Part II, Item 7 of this report, and Note 26 to the
Consolidated Financial Statements.

Industry and Competition

The markets for automotive financing, insurance, banking (including corporate finance and mortgage finance), securities brokerage, and
investment-advisory services are highly competitive. We directly compete in the automotive financing market with banks, credit unions,
captive automotive finance companies, and independent finance companies. Our insurance business also faces significant competition from
automotive manufacturers, captive automotive finance companies, insurance carriers, third-party administrators, brokers, and other insurance-
related companies. Some of these competitors in automotive financing and insurance, such as captive automotive finance companies, have

3



Ally Financial Inc. « Form 10-K

certain exclusivity privileges with automotive manufacturers whose customers and dealers make up a significant portion of our customer
base. In addition, our banking, securities brokerage, and investment-advisory businesses face intense competition from banks, savings
associations, finance companies, credit unions, mutual funds, investment advisers, asset managers, brokerage firms, hedge funds, insurance
companies, mortgage-banking companies, and credit card companies. Financial-technology (fintech) companies also have been partnering
more often with financial services providers to compete against us in lending and other markets. Many of our competitors have substantial
positions nationally or in the markets in which they operate. Some of our competitors have significantly greater scale, financial and
operational resources, investment capacity, and brand recognition as well as lower cost structures, substantially lower costs of capital, and
much less reliance on securitization, unsecured debt, and other capital markets. Our competitors may be subject to different and, in some
cases, less stringent legislative, regulatory, and supervisory regimes than we are. A range of competitors differ from us in their strategic and
tactical priorities and, for example, may be willing to suffer meaningful financial losses in the pursuit of disruptive innovation or to accept
more aggressive business, compliance, and other risks in the pursuit of higher returns. Competition affects every aspect of our business,
including product and service offerings, rates, pricing and fees, and customer service. Successfully competing in our markets also depends on
our ability to innovate, to invest in technology and infrastructure, to maintain and enhance our reputation, and to attract, retain, and motivate
talented employees, all the while effectively managing risks and expenses. We expect that competition will only intensify in the future.

Regulation and Supervision

We are subject to significant regulatory frameworks in the United States—at federal, state, and local levels—that affect the products and
services that we may offer and the manner in which we may offer them, the risks that we may take, the ways in which we may operate, and
the corporate and financial actions that we may take.

We are also subject to direct supervision and periodic examinations by various governmental agencies and industry self-regulatory
organizations (SROs) that are charged with overseeing the kinds of business activities in which we engage, including the Board of Governors
of the Federal Reserve System (FRB), the Utah Department of Financial Institutions (UDFI), the Federal Deposit Insurance Corporation
(FDIC), the Bureau of Consumer Financial Protection (CFPB), the Securities and Exchange Commission (SEC), the Financial Industry
Regulatory Authority (FINRA), and a number of state regulatory and licensing authorities such as the New York Department of Financial
Services (NYDFS). These agencies and organizations generally have broad authority and discretion in restricting and otherwise affecting our
businesses and operations and may take formal or informal supervisory, enforcement, and other actions against us when, in the applicable
agency’s or organization’s judgment, our businesses or operations fail to comply with applicable law, comport with safe and sound practices,
or meet its supervisory expectations.

This system of regulation, supervision, and examination is intended primarily for the protection and benefit of our depositors and other
customers, the FDIC’s Deposit Insurance Fund (DIF), the banking and financial systems as a whole, and the broader economy—and not for
the protection or benefit of our stockholders (except in the case of securities laws) or non-deposit creditors. The scope, intensity, and focus of
this system can vary from time to time for reasons that range from the state of the economic and political environments to the performance of
our businesses and operations, but for the foreseeable future, we expect to remain subject to extensive regulation, supervision, and
examinations.

This section summarizes some relevant provisions of the principal statutes, regulations, and other laws that apply to us. The descriptions,
however, are not complete and are qualified in their entirety by the full text and judicial or administrative interpretations of those laws and
other laws that affect us.

Bank Holding Company, Financial Holding Company, and Depository Institution Status

Ally and IB Finance Holding Company, LLC (IB Finance) are BHCs under the BHC Act. Ally is also an FHC under the GLB Act.
IB Finance is a direct subsidiary of Ally and the direct parent of Ally Bank, which is a commercial bank that is organized under the laws of
the State of Utah and whose deposits are insured by the FDIC under the Federal Deposit Insurance Act (FDI Act). As BHCs, Ally and IB
Finance are subject to regulation, supervision, and examination by the FRB. Ally Bank is a member of the Federal Reserve System and is
subject to regulation, supervision, and examination by the FRB and the UDFI.

e Permitted Activities — Under the BHC Act, BHCs and their subsidiaries are generally limited to the business of banking and to
closely related activities that are incident to banking. The GLB Act amended the BHC Act and created a regulatory framework for
FHCs, which are BHCs that meet certain qualifications and elect FHC status. FHCs, directly or indirectly through their nonbank
subsidiaries, are generally permitted to engage in a broader range of financial and related activities than those that are permissible
for BHCs—for example, (1) underwriting, dealing in, and making a market in securities; (2) providing financial, investment, and
economic advisory services; (3) underwriting insurance; and (4) merchant banking activities. The FRB regulates, supervises, and
examines FHCs, as it does all BHCs, but insurance and securities activities conducted by an FHC or any of its nonbank subsidiaries
are also regulated, supervised, and examined by functional regulators such as state insurance commissioners, the SEC, or FINRA.
Ally’s status as an FHC allows us to provide insurance products and services, to deliver our SmartAuction finder services and a
number of related vehicle-remarketing services for third parties, and to offer a range of brokerage and advisory services. To remain
eligible to conduct these broader financial and related activities, Ally and Ally Bank must remain “well-capitalized” and “well-
managed” as defined under applicable law. Refer to Note 20 to the Consolidated Financial Statements and the section below titled
Basel Capital Frameworks for additional information. In addition, our ability to expand these financial and related activities or to
make acquisitions generally requires that we achieve a satisfactory or better rating under the Community Reinvestment Act (CRA).
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Further, under the BHC Act, we may be subject to approvals, conditions, and other restrictions when seeking to acquire control
over another entity or its assets. For this purpose, control includes (a) directly or indirectly owning, controlling, or holding the
power to vote 25% or more of any class of the entity’s voting securities, (b) controlling in any manner the election of a majority of
the entity’s directors, trustees, or individuals performing similar functions, or (c) directly or indirectly exercising a controlling
influence over the management or policies of the entity. For example, Ally generally may not directly or indirectly acquire control
of more than 5% of any class of voting securities of any unaffiliated bank or BHC without first obtaining FRB approval.

Enhanced Prudential Standards — Ally is currently subject to enhanced prudential standards that have been established by the
FRB as required or authorized under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (Dodd-Frank Act).
In May 2018, targeted amendments to the Dodd-Frank Act and other financial-services laws were enacted through the Economic
Growth, Regulatory Relief, and Consumer Protection Act (EGRRCP Act), including amendments that affect whether and, if so, how
the FRB applies enhanced prudential standards to BHCs like us with $100 billion or more but less than $250 billion in total
consolidated assets. During the fourth quarter of 2018, the FRB and other U.S. banking agencies issued proposals that would
implement these amendments in the EGRRCP Act and establish risk-based categories for determining the prudential standards and
the capital and liquidity requirements that apply to large U.S. banking organizations. Under the proposals, Ally would be treated as
a Category IV firm and, as such, would be (1) made subject to the FRB’s Comprehensive Capital Analysis and Review (CCAR) on
a two-year cycle rather than the current one-year cycle, (2) made subject to supervisory stress testing on a two-year cycle rather than
the current one-year cycle, (3) required to continue submitting an annual capital plan to the FRB for non-objection, (4) allowed to
continue excluding accumulated other comprehensive income (AOCI) from regulatory capital, (5) required to continue maintaining
a buffer of unencumbered highly liquid assets to meet projected net cash outflows for 30 days, (6) required to conduct liquidity
stress tests on a quarterly basis rather than the current monthly basis, (7) allowed to engage in more tailored liquidity risk
management, including monthly rather than weekly calculations of collateral positions, the elimination of limits for activities that
are not relevant to the firm, and fewer required elements of monitoring of intraday liquidity exposures, (8) exempted from
company-run stress testing, the modified liquidity coverage ratio (LCR), and the proposed modified net stable funding ratio
(NSFR), and (9) allowed to remain exempted from the supplementary leverage ratio, the countercyclical capital buffer, and single-
counterparty credit limits. In the proposals, the FRB also expressed an intent to propose at a later date similar amendments to its
capital-plan rule and a separate rulemaking on the applicability of resolution-planning requirements to banking organizations with
$100 billion or more but less than $250 billion in total consolidated assets. The FRB and other U.S. banking agencies control when
and how the existing proposals and any future proposals may be considered and adopted, and their actions cannot be predicted with
any certainty. In the meantime, Ally remains subject to the enhanced prudential standards and the capital and liquidity requirements
as currently applied and, in the case of the latter, further described later in this section.

Liquidity Coverage Ratio Requirements — The FRB and other U.S. banking agencies have adopted the LCR consistent with
international standards developed by the Basel Committee on Banking Supervision (Basel Committee). The LCR complements the
enhanced prudential standards for managing liquidity risk and establishes a minimum quantitative ratio of high-quality liquid assets
to total net cash outflows over a prospective 30 calendar-day period. Pending the adoption of proposals described earlier in
Enhanced Prudential Standards, Ally is subject to a modified and less stringent version of the LCR that applies to BHCs with $100
billion or more but less than $250 billion in total consolidated assets and less than $10 billion in foreign exposures. Ally is required
to calculate its LCR on a monthly basis and is subject to a minimum LCR of 100%. Additionally, effective October 1, 2018, Ally is
required to publicly disclose quantitative information about its LCR calculation and a qualitative discussion of the factors that have
a significant effect on its LCR.

Capital Adequacy Requirements — Ally and Ally Bank are subject to various capital adequacy requirements. Refer to Note 20 to
the Consolidated Financial Statements and the section below titled Base! Capital Frameworks for additional information.

Capital Planning and Stress Tests — Pending the adoption of proposals described earlier in Enhanced Prudential Standards, Ally
must comply with the FRB’s current capital planning and stress testing requirements for large and noncomplex BHCs with $100
billion or more but less than $250 billion in total consolidated assets and less than $75 billion in total nonbank assets. Specifically,
Ally is subject to annual supervisory and semiannual company-run stress tests and must submit a proposed capital plan to the FRB
annually in connection with CCAR. The proposed capital plan must include an assessment of our expected uses and sources of
capital and a description of all planned capital actions over a nine-quarter planning horizon, including any issuance of a debt or
equity capital instrument, any dividend or other capital distribution, and any similar action that the FRB determines could have an
impact on Ally’s capital. The proposed capital plan must also include a discussion of how Ally, under expected and stressful
conditions, will maintain capital commensurate with its risks and above the minimum regulatory capital ratios and will serve as a
source of strength to Ally Bank. The FRB will either object to Ally’s proposed capital plan, in whole or in part, or provide a notice
of non-objection. If the FRB objects to the proposed capital plan, or if certain material events occur after approval of the plan, Ally
must submit a revised capital plan within 30 days. Ally received a non-objection to its 2018 capital plan in June 2018.

The FRB’s quantitative assessment of Ally’s proposed capital plan is based on the FRB’s estimate of Ally’s post-stress capital
ratios under the supervisory stress test. Pending the adoption of proposals described earlier in Enhanced Prudential Standards, the
FRB also requires Ally to conduct semiannual company-run stress tests under baseline, adverse, and severely adverse economic
scenarios over a nine-quarter planning horizon. For the 2018 stress testing cycle, Ally submitted the results of its company-run
stress tests to the FRB in April and October 2018.
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In January 2017, the FRB amended its capital planning and stress testing rules, effective for the 2017 cycle and beyond. As a
result of this amendment, the FRB may no longer object to the capital plan of a large and noncomplex BHC, like Ally, on the basis
of qualitative deficiencies in its capital planning process. Instead, the qualitative assessment of Ally’s capital planning process is
now conducted outside of CCAR through the supervisory review process. The amendment also decreased the de minimis threshold
for the amount of capital that Ally could distribute to stockholders outside of an approved capital plan without the FRB’s prior
approval, and modified Ally’s reporting requirements to reduce unnecessary burdens.

The FRB publishes summary quantitative results of the supervisory stress test of each large and noncomplex BHC, like Ally,
ordinarily in June in connection with the culmination of the CCAR process. Additionally, we publicly disclose summary results of
each company-run stress test under the severely adverse economic scenario in accordance with regulatory requirements. In 2018,
we disclosed the summary results of our annual stress test on June 28, 2018, and the summary results of our mid-cycle stress test on
October 5, 2018.

During the first quarter of 2019, the FRB announced that a number of large and noncomplex BHCs with $100 billion or more
but less than $250 billion in total consolidated assets, including Ally, will not be required to submit a capital plan to the FRB,
participate in the supervisory stress test or CCAR, or conduct company-run stress tests during the 2019 cycle. Instead, Ally’s capital
actions during this cycle will be largely based on the results from its 2018 supervisory stress test.

Resolution Planning — Under the Dodd-Frank Act, Ally is required to periodically submit to the FRB and the FDIC plans
(commonly known as a living will) for the rapid and orderly resolution of Ally and its significant legal entities under the U.S.
Bankruptcy Code and other applicable insolvency laws in the event of future material financial distress or failure. If the FRB and
the FDIC jointly determine that the resolution plan is not credible and the deficiencies are not adequately remedied in a timely
manner, they may jointly impose on us more stringent capital, leverage, or liquidity requirements or restrictions on our growth,
activities, or operations. Further, if we were to fail to address any deficiencies in our resolution plan when required, we could
eventually be compelled to divest specified assets or operations. Ally submitted its most recent resolution plan to the FRB and the
FDIC on December 31, 2017. In addition, under rules issued by the FDIC, Ally Bank is required to periodically submit to the FDIC
a separate resolution plan, which is similarly assessed for its credibility. The most recent Ally Bank plan was filed on July 1, 2018.
The public versions of the resolution plans previously submitted by Ally and Ally Bank are available on the FRB’s and the FDIC’s
websites. With the enactment of the EGRRCP Act, the FRB and the FDIC have expressed their intent to revise the resolution-
planning requirements for banking organizations like Ally and Ally Bank with $100 billion or more but less than $250 billion in
total consolidated assets. As with related proposals, the FRB and the FDIC control when and how the revisions may be considered
and adopted, and their actions cannot be predicted with any certainty.

Limitations on Bank and BHC Dividends and Other Capital Distributions — Federal and Utah law place a number of conditions,
limits, and other restrictions on dividends and other capital distributions that may be paid by Ally Bank to IB Finance and thus
indirectly to Ally. In addition, even if the FRB does not object to our capital plan, Ally and IB Finance may be precluded from or
limited in paying dividends or other capital distributions without the FRB’s approval under certain circumstances—for example,
when Ally or IB Finance would not meet minimum regulatory capital ratios after giving effect to the distributions. FRB supervisory
guidance also directs BHCs like us to consult with the FRB prior to increasing dividends, implementing common-stock-repurchase
programs, or redeeming or repurchasing capital instruments. Further, the U.S. banking agencies are authorized to prohibit an insured
depository institution, like Ally Bank, or a BHC, like Ally, from engaging in unsafe or unsound banking practices and, depending
upon the circumstances, could find that paying a dividend or other capital distribution would constitute an unsafe or unsound
banking practice.

Transactions with Affiliates — Sections 23A and 23B of the Federal Reserve Act and the FRB’s Regulation W prevent Ally and its
nonbank subsidiaries from taking undue advantage of the benefits afforded to Ally Bank as a depository institution, including its
access to federal deposit insurance and the FRB’s discount window. Pursuant to these laws, “covered transactions”—including Ally
Bank’s extensions of credit to and asset purchases from its affiliates—are generally subject to meaningful restrictions. For example,
unless otherwise exempted, (1) covered transactions are limited to 10% of Ally Bank’s capital stock and surplus in the case of any
individual affiliate and 20% of Ally Bank’s capital stock and surplus in the case of all affiliates; (2) Ally Bank’s credit transactions
with an affiliate are generally subject to stringent collateralization requirements; (3) with few exceptions, Ally Bank may not
purchase any “low quality asset” from an affiliate; and (4) covered transactions must be conducted on terms and conditions that are
consistent with safe and sound banking practices (collectively, Affiliate Transaction Restrictions). In addition, transactions between
Ally Bank and an affiliate must be on terms and conditions that are either substantially the same as or more beneficial to Ally Bank
than those prevailing at the time for comparable transactions with or involving nonaffiliates.

Furthermore, these laws include an attribution rule that treats a transaction between Ally Bank and a nonaffiliate as a
transaction between Ally Bank and an affiliate to the extent that the proceeds of the transaction are used for the benefit of or
transferred to the affiliate. Thus, Ally Bank’s purchase from a dealer of a retail installment sales contract involving a vehicle for
which Ally provided floorplan financing is subject to the Affiliate Transaction Restrictions because the purchase price paid by Ally
Bank is ultimately transferred by the dealer to Ally to pay off the floorplan financing.

The Dodd-Frank Act tightened the Affiliate Transaction Restrictions in a number of ways. For example, the definition of
covered transactions was expanded to include credit exposures arising from derivative transactions, securities lending and
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borrowing transactions, and the acceptance of affiliate-issued debt obligations (other than securities) as collateral. For a credit
transaction that must be collateralized, the Dodd-Frank Act also requires that collateral be maintained at all times while the credit
extension or credit exposure remains outstanding and places additional limits on acceptable collateral.

e Source of Strength — The Dodd-Frank Act codified the FRB’s policy requiring a BHC, like Ally, to serve as a source of financial
strength for a depository institution subsidiary, like Ally Bank, and to commit resources to support the subsidiary in circumstances
when Ally might not otherwise elect to do so. This commitment is also reflected in Ally Bank’s application for membership in the
Federal Reserve System, as described in Note 20 to the Consolidated Financial Statements. The functional regulator of any nonbank
subsidiary of Ally, however, may prevent that subsidiary from directly or indirectly contributing its financial support, and if that
were to preclude Ally from serving as an adequate source of financial strength, the FRB may instead require the divestiture of Ally
Bank and impose operating restrictions pending such a divestiture.

*  Single Point of Entry Resolution Authority — Under the Dodd-Frank Act, a BHC whose failure would have serious adverse effects
on the financial stability of the United States may be subjected to an FDIC-administered resolution regime called the orderly
liquidation authority as an alternative to bankruptcy. If Ally were to be placed into receivership under the orderly liquidation
authority, the FDIC as receiver would have considerable rights and powers in 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 to differentiate and
determine priority among creditors. In doing so, moreover, the FDIC’s primary goal would be a liquidation that mitigates risk to the
financial stability of the United States and that minimizes moral hazard. Under the FDIC’s proposed Single Point of Entry strategy
for the resolution of a systemically important financial institution under the orderly liquidation authority, the FDIC would place the
top-tier U.S. holding company in receivership, keep its operating subsidiaries open and out of insolvency proceedings by
transferring them to a new bridge holding company, impose losses on the stockholders and creditors of the holding company in
receivership according to their statutory order of priority, and address the problems that led to the institution’s failure.

*  Enforcement Authority — The FRB possesses extensive authorities and powers to regulate and supervise the conduct of Ally’s
businesses and operations. If the FRB were to take the position that Ally or any of its subsidiaries have violated any law or
commitment or engaged in any unsafe or unsound practice, formal or informal enforcement and other supervisory actions could be
taken by the FRB against Ally, its subsidiaries, and institution-affiliated parties (such as directors, officers, and agents). The UDFI
and the FDIC have similarly expansive authorities and powers over Ally Bank and its subsidiaries. For example, these governmental
authorities could order us to cease and desist from engaging in specified activities or practices or could affirmatively compel us to
correct specified violations or practices. Some or all of these government authorities also would have the power, as applicable, to
issue administrative orders against us that can be judicially enforced, to direct us to increase capital and liquidity, to limit our
dividends and other capital distributions, to restrict or redirect the growth of our assets, businesses, and operations, to assess civil
money penalties against us, to remove our officers and directors, to require the divestiture or the retention of assets or entities, to
terminate deposit insurance, or to force us into bankruptcy, conservatorship, or receivership. These actions could directly affect not
only Ally, its subsidiaries, and institution-affiliated parties but also Ally’s counterparties, stockholders, and creditors and its
commitments, arrangements, and other dealings with them.

In addition, the CFPB has broad authorities and powers to enforce federal consumer protection laws involving financial
products and services. The CFPB has exercised these authorities and powers through public enforcement actions, lawsuits, and
consent orders and through nonpublic enforcement actions. In doing so, the CFPB has generally sought remediation of harm alleged
to have been suffered by consumers, civil money penalties, and changes in practices and other conduct.

The SEC, FINRA, the Department of Justice, state attorneys general, and other domestic or foreign government authorities
also have an array of means at their disposal to regulate and enforce matters within their jurisdiction that could impact Ally’s
businesses and operations.

Basel Capital Framework

The FRB and other U.S. banking agencies have adopted risk-based and leverage capital standards that establish minimum capital-to-
asset ratios for BHCs, like Ally, and depository institutions, like Ally Bank.

The risk-based capital ratios are based on a banking organization’s risk-weighted assets (RWAs), which are generally determined under
the standardized approach applicable to Ally and Ally Bank by (1) assigning on-balance sheet exposures to broad risk weight categories
according to the counterparty or, if relevant, the guarantor or collateral (with higher risk weights assigned to categories of exposures perceived
as representing greater risk), and (2) multiplying off-balance sheet exposures by specified credit conversion factors to calculate credit
equivalent amounts and assigning those credit equivalent amounts to the relevant risk weight categories. The leverage ratio, in contrast, is
based on an institution’s average unweighted on-balance sheet exposures.

Until January 1, 2015, the U.S. risk-based and leverage capital standards applicable to Ally and Ally Bank were based on the Basel I
capital accord promulgated by the Basel Committee in 1989 (U.S. Basel I). Ally and Ally Bank were required to maintain, under U.S. Basel I,
a minimum Tier 1 risk-based capital ratio of Tier 1 capital to RWAs of 4%, a minimum total risk-based capital ratio of total qualifying capital
to RWAs of 8%, and a minimum Tier 1 leverage ratio of Tier 1 capital to average on-balance-sheet exposures of 4%.
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In December 2010, the Basel Committee reached an agreement on the global 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 agencies finalized rules implementing the Basel III capital framework in the United States as well as related provisions of the Dodd-
Frank Act (U.S. Basel III). U.S. Basel III represents a substantial revision to the previously effective regulatory capital standards for U.S.
banking organizations. We became subject to U.S. Basel I1I on January 1, 2015, although a number of its provisions—including capital
buffers and certain regulatory capital deductions—were subject to a phase-in period through December 31, 2018.

Under U.S. Basel 111, Ally and Ally Bank must maintain 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%. In addition to these minimum risk-based capital
ratios, Ally and Ally Bank are also subject to a Common Equity Tier 1 capital conservation buffer of more than 2.5%, which was subject to a
phase-in period from January 1, 2016, through December 31, 2018. Failure to maintain the full amount of the buffer would result in
restrictions on the ability of Ally and Ally Bank to make capital distributions, including dividend payments and stock repurchases and
redemptions, and to pay discretionary bonuses to executive officers. U.S. Basel III also subjects Ally and Ally Bank to a minimum Tier 1
leverage ratio of 4%.

U.S. Basel III also revised the eligibility criteria for regulatory capital instruments and provided for the phase-out of instruments that had
previously been recognized as capital but that do not satisfy these criteria. For example, subject to certain exceptions (e.g., certain debt or
equity issued to the U.S. government under the Emergency Economic Stabilization Act), trust preferred and other hybrid securities were
excluded from a BHC’s Tier 1 capital beginning January 1, 2016. Also, certain items are deducted from Common Equity Tier 1 capital under
U.S. Basel III that had not previously been deducted from regulatory capital, and certain other deductions from regulatory capital have been
modified. Among other things, U.S. Basel III requires significant investments in the common stock of unconsolidated financial institutions,
mortgage servicing assets, and certain deferred tax assets (DTAs) that exceed specified individual and aggregate thresholds to be deducted
from Common Equity Tier 1 capital. U.S. Basel III also revised the standardized approach for calculating RWAs by, among other things,
modifying certain risk weights and the methods for calculating RWAs for certain types of assets and exposures.

Ally and Ally Bank are subject to the U.S. Basel III standardized approach for counterparty credit risk but not to the U.S. Basel 111
advanced approaches for credit risk or operational risk. Ally is also not subject to the U.S. market risk capital rule, which applies only to
banking organizations with significant trading assets and liabilities.

The capital-to-asset ratios play a central role in prompt corrective action (PCA), which is an enforcement framework used by the U.S.
banking agencies to constrain the activities of depository institutions based on their levels of regulatory capital. Five categories have been
established using thresholds for the Common Equity Tier 1 risk-based capital ratio, the Tier 1 risk-based capital ratio, the total risk-based
capital ratio, and the leverage ratio: well capitalized, adequately capitalized, undercapitalized, significantly undercapitalized, and critically
undercapitalized. The Federal Deposit Insurance Corporation Improvement Act of 1991 (FDICIA) generally prohibits a depository institution
from making any capital distribution, including any payment of a cash dividend or a management fee to its BHC, if the depository institution
would become undercapitalized after the distribution. An undercapitalized institution is also subject to growth limitations and must submit
and fulfill a capital restoration plan. While BHCs are not subject to the PCA framework, the FRB is empowered to compel a BHC to take
measures—such as the execution of financial or performance guarantees—when PCA is required in connection with one of its depository
institution subsidiaries. In addition, under FDICIA, only well-capitalized and adequately capitalized institutions may accept brokered
deposits, and even adequately capitalized institutions are subject to some restrictions on the rates they may offer for brokered deposits. At
December 31, 2018, Ally Bank was well capitalized under the PCA framework.

At December 31, 2018, Ally and Ally Bank were in compliance with their regulatory capital requirements. For an additional discussion
of capital adequacy requirements, refer to Note 20 to the Consolidated Financial Statements.

The Financial Accounting Standards Board (FASB) has issued Accounting Standards Update 2016-13, Financial Instruments - Credit
Losses (CECL), which is further described in Note 1 to the Consolidated Financial Statements. CECL introduces a new accounting model to
measure credit losses for financial assets measured at amortized cost, which includes the vast majority of our finance receivables and loan
portfolio. Under CECL, credit losses for each of these financial assets are measured based on the total current expected credit losses over the
life of the financial asset or group of financial assets. In effect, this means that the financial asset or group of financial assets are presented at
the net amount expected to ever be collected. CECL will become effective for our fiscal year beginning January 1, 2020, and represents a
significant departure from existing accounting principles generally accepted in the United States (GAAP), which currently provide for credit
losses on these financial assets to be measured as they are incurred. When effective for us on January 1, 2020, CECL is expected to
substantially increase our allowance for loan losses with a resulting negative day-one adjustment to equity. In December 2018, the FRB and
other U.S. banking agencies approved a final rule to mitigate the impact of CECL on regulatory capital by allowing BHCs and banks,
including Ally, to phase in the day-one impact of CECL over a period of three years for regulatory capital purposes. In addition, the FRB
announced that although BHCs subject to company-run stress tests as part of CCAR must incorporate CECL beginning in the 2020 cycle, the
FRB also further clarified that, in order to reduce uncertainty, it will maintain its current modeling framework for the allowance for loan
losses in supervisory stress tests through the 2021 cycle.

Prompted by the enactment of the EGRRCP Act, the FRB and other U.S. banking agencies in the fourth quarter of 2018 issued proposals
that would establish risk-based categories for determining capital and liquidity requirements that apply to large U.S. banking organizations.
Refer to Holding Company, Financial Holding Company, and Depository Institution Status earlier in this section. In April 2018, the FRB
issued a proposal to more closely align forward-looking stress testing results with the FRB’s non-stress regulatory capital requirements for
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banking organizations with $50 billion or more in total consolidated assets. The proposal would introduce a stress capital buffer based on
firm-specific stress test performance, which would effectively replace the non-stress capital conservation buffer. The proposal would also
make several changes to the CCAR process, such as eliminating the CCAR quantitative objection, narrowing the set of planned capital actions
assumed to occur in the stress scenario, and eliminating the 30% dividend payout ratio as a criterion for heightened scrutiny of a firm’s capital
plan.

In December 2017, the Basel Committee approved revisions to the global Basel III capital framework (commonly known as Basel [V),
many of which—if adopted in the United States—could heighten regulatory capital standards even more.

At this time, how all of these proposals and revisions will be harmonized and finalized in the United States is not clear or predictable.

Insured Depository Institution Status

Ally Bank is an insured depository institution and, as such, is required to file periodic reports with the FDIC about its financial condition.
Total assets of Ally Bank were $159.0 billion and $137.4 billion at December 31, 2018, and 2017, respectively.

Ally Bank’s deposits are insured by the FDIC in the standard insurance amounts per depositor for each account ownership category as
prescribed by the FDI Act. Deposit insurance is funded through assessments on Ally Bank and other insured depository institutions, and the
FDIC may take action to increase insurance premiums if the DIF is not funded to its regulatory mandated Designated Reserve Ratio (DRR).
Currently, the FDIC is required to achieve a DRR of 1.35% by September 30, 2020, and has established a target DRR of 2.0%. Under the
Dodd-Frank Act, the FDIC assesses premiums from each institution based on its average consolidated total assets minus its average tangible
equity, while utilizing a scorecard method to determine each institution’s risk to the DIF. The Dodd-Frank Act also requires the FDIC, in
setting assessments, to offset the effect of increasing its reserve for the DIF on institutions with consolidated total assets of less than $10
billion. To achieve the mandated DRR consistent with these provisions of the Dodd-Frank Act, the FDIC implemented a rule in 2016
imposing a surcharge of 4.5 basis points on all insured depository institutions with consolidated total assets of $10 billion or more in addition
to their regular assessments. Under the rule, the surcharge would cease once a DRR of 1.35% had been achieved or on December 31, 2018,
whichever came first. On September 30, 2018, the DRR reached 1.36%, and the surcharge was eliminated.

If an insured depository institution like Ally Bank were to become insolvent or if other specified events were to occur relating to its
financial condition or the propriety of its actions, the FDIC may be appointed as conservator or receiver for the institution. In that capacity,
the FDIC would have the power to (1) transfer assets and liabilities of the institution to another person or entity without the approval of the
institution’s creditors; (2) require that its claims process be followed and to enforce statutory or other limits on damages claimed by the
institution’s creditors; (3) enforce the institution’s contracts or leases according to their terms; (4) repudiate or disaffirm the institution’s
contracts or leases; (5) seek to reclaim, recover, or recharacterize transfers of the institution’s assets or to exercise control over assets in which
the institution may claim an interest; (6) enforce statutory or other injunctions; and (7) exercise a wide range of other rights, powers, and
authorities, including those that could impair the rights and interests of all or some of the institution’s creditors. In addition, the administrative
expenses of the conservator or receiver could be afforded priority over all or some of the claims of the institution’s creditors, and under the
FDI Act, the claims of depositors (including the FDIC as subrogee of depositors) would enjoy priority over the claims of the institution’s
unsecured creditors.

Consumer Financial Laws

Ally and Ally Bank are subject to regulation, supervision, and examination by the CFPB with respect to federal consumer protection
laws involving financial products and services. The Dodd-Frank Act also empowers state attorneys general and other state officials to enforce
federal consumer protection laws under specified conditions. Ally and Ally Bank are subject to a host of state consumer protections laws as
well.

e Mortgage Operations — Our mortgage business is subject to extensive federal, state, and local laws, including related judicial and
administrative decisions. The federal, state, and local laws to which our 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 in
connection with assessments, collection and foreclosure activities, claims handling, and investment and interest payments on escrow
accounts.

Through our direct-to-consumer mortgage offering, we offer a variety of jumbo and conforming fixed- and adjustable-rate
mortgage products with the assistance of a third-party fulfillment provider. Jumbo mortgage loans are generally held on our balance
sheet and are accounted for as held-for-investment. Conforming mortgage loans are generally originated as held-for-sale and then
sold to the fulfillment provider, which in turn may sell the loans to the Federal National Mortgage Association (Fannie Mae), the
Federal Home Loan Mortgage Corporation (Freddie Mac), or other participants in the secondary mortgage market. The nature and
dynamics of this market, however, continue to evolve in ways that are often not clear or predictable. For example, Fannie Mae and
Freddie Mac have been in conservatorship since September 2008. While the Federal Housing Finance Agency has published and
pursued strategic goals for these government-sponsored enterprises during the conservatorship, their role in the market remains
subject to uncertainty. Relatedly, during this same period, Congress has debated comprehensive housing-finance reform, but
proposed legislation has yet to be meaningfully advanced.
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e Automotive Lending Business — In March 2013, the CFPB issued guidance about compliance with the fair-lending requirements
of the Equal Credit Opportunity Act and Regulation B. The guidance was specific to the practice of indirect automotive finance
companies purchasing financing contracts executed between dealers and consumers and paying dealers for the contracts at a
discount below the rates dealers charge consumers. In December 2017, the Government Accountability Office (GAO) determined
that the CFPB’s guidance constituted a rule under the Congressional Review Act. In May 2018, the guidance was disapproved and
nullified under the Congressional Review Act by a joint resolution adopted by Congress and signed by the President.

Asset-backed Securitizations

Section 941 of the Dodd-Frank Act requires securitizers of different types of asset-backed securitizations, including transactions backed
by residential mortgages, commercial mortgages, and commercial, credit card, and automotive loans, to retain no less than five percent of the
credit risk of the assets being securitized, with an exemption for securitizations that are wholly composed of “qualified residential
mortgages” (QRMs). Federal regulators issued final rules implementing this Dodd-Frank Act requirement in October 2014. The final rules
aligned the definition of QRMs with the CFPB’s definition of “Qualified Mortgage” and also included an exemption for the mortgage-backed
securities (MBS) of government-sponsored enterprises. The regulations took effect on February 23, 2015. Compliance was required with
respect to securitization transactions backed by residential mortgages beginning December 24, 2015, and with respect to securitization
transactions backed by other types of assets beginning December 24, 2016. Ally Bank has complied with the FDIC’s Safe Harbor Rule
requiring it to retain five percent risk retention in consumer automotive loan and operating lease securitizations.

Insurance Companies

Certain of our Insurance operations are subject to certain minimum aggregate capital requirements, net asset and dividend restrictions
under applicable state and foreign insurance laws, 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 (VSCs) and guaranteed asset protection (GAP) waivers.

Investments in Ally

Because Ally Bank is an insured depository institution and Ally and IB Finance are BHCs, direct or indirect control of us—whether
through the ownership of voting securities, influence over management or policies, or other means—is subject to approvals, conditions, and
other restrictions under federal and state laws. Refer to Bank Holding Company, Financial Holding Company, and Depository Institution
Status earlier in this section. Investors are responsible for ensuring that they do not, directly or indirectly, acquire control of us in
contravention of these laws.

Ally Invest Subsidiaries

Ally Invest Securities LLC (Ally Invest Securities) is registered as a securities broker-dealer with the SEC and in all 50 states, the
District of Columbia, and Puerto Rico, is registered with the Municipal Securities Rulemaking Board as a municipal securities broker-dealer,
and is a member of FINRA, Securities Investor Protection Corporation (SIPC), and various other SROs, including BATS BY X Exchange,
BATS BZX Exchange, NYSE Arca, and Nasdaq Stock Market. As a result, Ally Invest Securities and its personnel are subject to extensive
requirements under the Securities Exchange Act of 1934, as amended (Exchange Act), SEC regulations, SRO rules, and state laws, which
collectively cover all aspects of the firm’s securities activities—including sales and trading practices, capital adequacy, recordkeeping,
privacy, anti-money laundering, financial and other reporting, supervision, misuse of material nonpublic information, conducting its business
in accordance with just and equitable principles of trade, and personnel qualifications. The firm operates as an introducing broker and clears
all transactions, including all customer transactions, through a third-party clearing broker-dealer on a fully disclosed basis.

Ally Invest Forex LLC (Ally Invest Forex) is registered with the U.S. Commodity Futures Trading Commission (CFTC) as an
introducing broker and is a member of the National Futures Association (NFA), which is the primary SRO for the U.S. futures industry. It is
subject to similarly expansive requirements under the Commodity Exchange Act, CFTC and NFA rules governing introducing brokers and
their personnel, and CFTC retail forex rules.

Ally Invest Advisors Inc. (Ally Invest Advisors) is registered as an investment adviser with the SEC. As a result, it is subject to a host of
requirements governing investment advisers and their personnel under the Investment Advisers Act of 1940 as amended, and the rules and
regulations promulgated thereunder, including certain fiduciary and other obligations with respect to its relationships with its investment
advisory clients.

Regulators conduct periodic examinations of Ally Invest Securities, Ally Invest Forex, and Ally Invest Advisors, and regularly review
reports that the firms are required to submit on an ongoing basis. Violations of relevant regulatory requirements could result in adverse
consequences for the firms and their personnel, including censure, penalties and fines, the issuance of cease-and-desist orders, and restriction,
suspension or expulsion from the securities industry and other adverse consequences.

Other Laws

Ally is subject to numerous federal, state, and local statutes, regulations, and other laws, and the possibility of violating applicable law
presents an ongoing risk to Ally. Some of the other more significant laws to which we are subject include:
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Privacy and Data Security — The GLB Act and related regulations impose obligations on financial institutions to safeguard
specified consumer information maintained by them, to provide notice of their privacy practices to consumers in specified
circumstances, and to allow consumers to “opt-out” of specified kinds of information sharing with unaffiliated parties. Related
regulatory guidance also directs financial institutions to notify consumers in specified cases of unauthorized access to sensitive
consumer information. In addition, most states have enacted laws requiring notice of specified cases of unauthorized access to
information. In February 2017, the NYDFS adopted expansive cybersecurity regulations that require regulated entities to establish
cybersecurity programs and policies, to designate chief information security officers, to comply with notice and reporting
obligations, and to take other actions in connection with the security of their information. As these and future laws impose
increasingly stringent privacy and data-security obligations on us, our compliance costs and other liabilities could increase
substantially.

Volcker Rule — Under the Dodd-Frank Act and implementing regulations of the CFTC, FDIC, FRB, Office of the Comptroller of
the Currency and the SEC (the Volcker Rule), insured depository institutions and their affiliates are prohibited from (1) engaging in
“proprietary trading,” and (2) investing in or sponsoring certain types of funds (covered funds) subject to certain limited exceptions.
The final rules contain exemptions for market-making, hedging, underwriting, trading in U.S. government and agency obligations
and also permit certain ownership interests in certain types of funds to be retained. They also permit the offering and sponsoring of
funds under certain conditions. In early 2017, the FRB granted us a five-year extension to conform with requirements related to
certain covered funds activities. The Volcker Rule imposes significant compliance and reporting obligations on banking entities.
The impact of the Volcker Rule is not expected to be material to Ally’s business operations.

Fair Lending Laws — The Equal Credit Opportunity Act, the Fair Housing Act, and similar fair-lending laws (collectively, Fair
Lending Laws) generally prohibit a creditor from discriminating against an applicant or borrower in any aspect of a credit
transaction on the basis of specified characteristics known as “prohibited bases,” such as race, gender, and religion. Creditors are
also required under the Fair Lending Laws to follow a number of highly prescriptive rules, including rules requiring credit decisions
to be made promptly, notices of adverse actions to be given, and, in the case of mortgage lenders of a certain size, anonymized data
and information about mortgage applicants and credit decisions to be gathered and made publicly available. Ally, under the
oversight of its Fair and Responsible Banking team, has established a comprehensive fair-lending program that is designed to
identify and mitigate fair-lending risk. Because the Fair Lending Laws and interpretations of them continue to evolve, however,
Ally remains at risk of being accused of violations.

Fair Credit Reporting Act — The Fair Credit Reporting Act regulates the dissemination of credit reports by credit reporting
agencies, requires users of credit reports to provide specified notices to the subjects of those reports, imposes standards on the
furnishing of information to credit reporting agencies, obligates furnishers to maintain reasonable procedures to deal with the risk of
identity theft, addresses the sharing of specified kinds of information with affiliates and third parties, and regulates the use of credit
reports to make preapproved offers of credit and insurance to consumers. All of these provisions impose additional regulatory and
compliance costs on us and affect our marketing programs.

Truth in Lending Act — The Truth in Lending Act (TILA) and Regulation Z, which implements TILA, require lenders to provide
borrowers with uniform, understandable information about the terms and conditions in certain credit transactions. These rules apply
to Ally and its subsidiaries when they extend credit to consumers and require, in the case of certain mortgage and automotive
consumer loans, conspicuous disclosure of the finance charge and annual percentage rate, as applicable. In addition, if an
advertisement for credit states specific credit terms, Regulation Z requires that the advertisement state only those terms that actually
are or will be arranged or offered by the creditor together with specified notices. The CFPB has issued substantial amendments to
the mortgage requirements under Regulation Z, and additional changes are likely in the future. Amendments to Regulation Z and
Regulation X, which implements the Real Estate Settlement Procedures Act, require integrated mortgage loan disclosures to be
provided for applications received on or after October 3, 2015. 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 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.
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e 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 banks, certain other financial institutions, and, in certain cases, BHCs 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 certain 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 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. Ally Bank filed its three-year CRA
Strategic Plan with the FRB in October 2016, and received approval in November 2016. In addition, in 2017, Ally Bank received an
“Outstanding” rating in its most recent CRA performance evaluation. Failure by Ally Bank to maintain a “Satisfactory” or better
rating under the CRA may adversely affect our ability to expand our financial and related activities as an FHC or make acquisitions.

Employees
We had approximately 8,200 and 7,900 employees at December 31, 2018, and 2017, respectively.

Additional Information

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/about/investor/sec-filings/. These reports can also be found on the SEC
website at www.sec.gov.

Item 1A. Risk Factors

We face many risks and uncertainties, any one or more of which could have a material adverse effect on our business, results of
operations, financial condition (including capital and liquidity), or prospects or the value of or return on an investment in Ally. We believe that
the most significant of these risks and uncertainties are described in this section, although we may be adversely affected by other risks or
uncertainties that are not presently known to us, that we have failed to appreciate, or that we currently consider immaterial. These risk factors
should be read in conjunction with the MD&A in Part II, Item 7 of this report, and the Consolidated Financial Statements and notes thereto.
This Annual Report on Form 10-K is qualified in its entirety by these risk factors.

Risks Related to Regulation and Supervision

The regulatory and supervisory environment in which we operate could have an adverse effect on our business, financial condition,
results of operations, and prospects.

We are subject to extensive regulatory frameworks and to direct supervision and periodic examinations by various governmental
agencies and industry SROs that are charged with overseeing the kinds of business activities in which we engage. This regulatory and
supervisory oversight is designed to protect public and private interests—such as macroeconomic policy objectives, financial-market stability
and liquidity, and the confidence and security of depositors—that may not always be aligned with those of our stockholders or non-deposit
creditors. Refer to the section above titled Regulation and Supervision in Part I, Item 1 of this report. In the last decade, governmental
scrutiny of the financial services industry has intensified, fundamental changes have been made to the banking, securities, and other laws that
govern financial services, and a multitude of related business practices have been altered. While the scope, intensity, and focus of
governmental oversight can vary from time to time, we expect to continue devoting substantial time and resources to risk management,
compliance, regulatory change management, and cybersecurity and other technology initiatives, each of which may adversely affect our
ability to operate profitably or to pursue advantageous business opportunities.

Ally operates as an FHC, which permits us to engage in a number of financial and related activities—including securities, advisory,
insurance, and merchant-banking activities—beyond the business of banking. To remain eligible to do so, Ally and Ally Bank must remain
well capitalized and well managed as defined under applicable law. If Ally or Ally Bank were found not to be well capitalized or well
managed, we may be restricted from engaging in the broader range of financial and related activities permitted for FHCs and may be required
to discontinue these activities or even divest Ally Bank. In addition, if we fail to achieve a satisfactory or better rating under the CRA, our
ability to expand these financial and related activities or make acquisitions could be restricted.

In connection with their continuous supervision and examinations of us, the FRB, the UDFI, the CFPB, the SEC, FINRA, the NYDFS,
or other regulatory agencies may require changes in our business or operations. Such a requirement may be judicially enforceable or
impractical for us to contest, and if we are unable to implement or maintain the requirement in a timely and effective manner, we could
become subject to formal or informal enforcement and other supervisory actions, including memoranda of understanding, written agreements,
cease-and-desist orders, and prompt-corrective-action or safety-and-soundness directives. Supervisory actions could entail significant
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restrictions on our existing business, our ability to develop new business, our flexibility in conducting operations, and our ability to pay
dividends or utilize capital. Enforcement and other supervisory actions also may result in the imposition of civil monetary penalties or
injunctions, related litigation by private plaintiffs, damage to our reputation, and a loss of investor confidence. We could be required as well to
dispose of specified assets and liabilities within a prescribed period of time. As a result, any enforcement or other supervisory action could
have an adverse effect on our business, financial condition, results of operations, and prospects.

Our regulatory and supervisory environments are not static. No assurance can be given that applicable statutes, regulations, and other
laws will not be amended or construed differently, that new laws will not be adopted, or that any of these laws will not be enforced more
aggressively. For example, while Congress nullified the CFPB’s guidance about compliance with fair-lending laws in the context of indirect
automotive financing, the NYDFS has since adopted arguably more far-reaching guidance on the subject. Changes in the regulatory and
supervisory environments could adversely affect us in substantial and unpredictable ways, including by limiting the types of financial services
and products we may offer, enhancing the ability of others to offer more competitive financial services and products, restricting our ability to
make acquisitions or pursue other profitable opportunities, and negatively impacting our financial condition and results of operations. Further,
noncompliance with applicable laws could result in the suspension or revocation of licenses or registrations that we need to operate and in the
initiation of enforcement and other supervisory actions or private litigation.

Our ability to execute our business strategy for Ally Bank may be adversely affected by regulatory constraints.

A primary component of our business strategy is the continued growth of Ally Bank, which is a direct bank with no branch network. This
growth includes amassing a higher level of retail deposits and expanding our consumer and commercial lending. If regulatory agencies raise
concerns about any aspect of our business strategy for Ally Bank or the way in which we implement it, we may be obliged to limit or even
reverse the growth of Ally Bank or otherwise alter our strategy, which could have an adverse effect on our business, financial condition,
results of operations, or prospects. In addition, if we are compelled to retain or shift any of our business activities in or to nonbank affiliates,
our funding costs for those activities—such as unsecured funding in the capital markets—could be more expensive than our cost of funds at
Ally Bank.

We are subject to stress tests, capital and liquidity planning, and other enhanced prudential standards, which impose significant
restrictions and costly requirements on our business and operations.

We are currently subject to enhanced prudential standards that have been established by the FRB as required or authorized under the
Dodd-Frank Act, including capital planning and stress testing requirements for large and noncomplex BHCs with $100 billion or more but
less than $250 billion in total consolidated assets and less than $75 billion in total nonbank assets. Specifically, Ally is subject to annual
supervisory and semiannual company-run stress tests and must submit a proposed capital plan to the FRB annually in connection with CCAR.
Refer to the section above titled Regulation and Supervision in Part I, Item 1 of this report. The FRB will either object to our proposed capital
plan, in whole or in part, or provide a notice of non-objection. The failure to receive a notice of non-objection from the FRB—whether due to
how well our business and operations are forecasted to perform, how capably we execute our capital planning process, how acutely the FRB
projects severely adverse conditions to be, or otherwise—may prohibit us from paying dividends, repurchasing our common stock, or making
other capital distributions, may compel us to issue capital instruments that could be dilutive to stockholders, may prevent us from maintaining
or expanding lending or other business activities, or may damage our reputation and result in a loss of investor confidence.

Further, we may be required to raise capital if we are at risk of failing to satisfy our minimum regulatory capital ratios or related
supervisory requirements, whether due to inadequate operating results that erode capital, future growth that outpaces the accumulation of
capital through earnings, changes in regulatory capital standards, changes in accounting standards that affect capital (such as CECL), or
otherwise. In addition, we may elect to raise capital for strategic reasons even when not required to do so. Our ability to raise capital on
favorable terms or at all will depend on general economic and market conditions, which are outside of our control, and on our operating and
financial performance. Accordingly, we cannot be assured of being able to raise capital when needed or on favorable terms. An inability to
raise capital when needed and on favorable terms could damage the performance and value of our business, prompt supervisory actions and
private litigation, harm our reputation, and cause a loss of investor confidence, and if the condition were to persist for any appreciable period
of time, our viability as a going concern could be threatened. Even if we are able to raise capital but do so by issuing common stock or
convertible securities, the ownership interest of our existing stockholders could be diluted, and the market price of our common stock could
decline.

Existing enhanced prudential standards also require Ally to conduct liquidity stress tests and maintain a sufficient quantity of highly
liquid assets to survive a projected 30-day liquidity stress event, to adopt a contingency funding plan that would address liquidity needs
during various stress events, and to implement specified liquidity risk management and corporate governance measures. These enhanced
liquidity standards, together with a quantitative minimum liquidity coverage ratio that we must satisfy as a complement to these standards,
could constrain our ability to originate or invest in longer-term or less liquid assets or to take advantage of other profitable opportunities and,
therefore, may adversely affect our business, results of operations, and prospects.

In May 2018, targeted amendments to the Dodd-Frank Act and other financial-services laws were enacted through the EGRRCP Act,
including amendments that affect whether and, if so, how the FRB applies enhanced prudential standards to BHCs like us with $100 billion or
more but less than $250 billion in total consolidated assets. During the fourth quarter of 2018, the FRB and other U.S. banking agencies
issued proposals that would implement these amendments in the EGRRCP Act and establish risk-based categories for determining the
prudential standards and the capital and liquidity requirements that apply to large U.S. banking organizations. Under the proposals, Ally
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would be treated as a Category IV firm and, for the most part, would be subject to prudential standards that are more tailored to our risk
profile. Similar proposals revising the FRB’s capital-plan rule and the FRB’s and the FDIC’s resolution-planning requirements are expected as
well. Additionally, during the first quarter of 2019, the FRB announced that a number of large and noncomplex BHCs with $100 billion or
more but less than $250 billion in total consolidated assets, including Ally, will not be required to submit a capital plan to the FRB, participate
in the supervisory stress test or CCAR, or conduct company-run stress tests during the 2019 cycle. Instead, Ally’s capital actions during this
cycle will be largely based on the results from its 2018 supervisory stress test. Refer to the section above titled Regulation and Supervision in
Part I, Item 1 of this report. The FRB and other U.S. banking agencies, however, control when and how the existing proposals and any future
proposals may be considered and adopted, and their actions cannot be predicted with any certainty. Final rules may be more or less favorable
than the proposals. Even if favorable to us in form and content, final rules may be interpreted, applied, and enforced by regulatory agencies in
ways that dilute or eliminate that favorability. In addition, other laws may be enacted, adopted, interpreted, applied, and enforced in ways that
offset any favorability generated by these proposals.

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

Ally Bank is a key part of our funding strategy, and we place great reliance on deposits at Ally Bank as a source of funding. Competition
for deposits and deposit customers, however, is fierce and has only intensified with the implementation of enhanced capital and liquidity
requirements in the last decade. Ally Bank does not have a branch network but, instead, obtains its deposits through online and other digital
channels, from customers of Ally Invest, and through deposit brokers. Brokered deposits may be more price sensitive than other types of
deposits and may become less available if alternative investments offer higher returns. Brokered deposits totaled $16.9 billion at
December 31, 2018, which represented 15.9% of Ally Bank’s total deposits. In addition, our ability to maintain or grow deposits may be
constrained by our lack of in-person banking services, gaps in our product and service offerings, changes in consumer trends, competition
from fintech companies and emerging financial-services providers, or any loss of confidence in our brand or our business. Our level of
deposits also could be adversely affected by regulatory or supervisory restrictions, including any applicable prior approval requirements or
limits on our offered rates or brokered deposit growth, and by changes in monetary or fiscal policies that influence deposit or other interest
rates. Perceptions of our financial strength, rates or returns offered by other financial institutions or third parties, and other competitive factors
beyond our control, including returns on alternative investments, will also impact the size of our deposit base.

Requirements under the U.S. Basel 11l rules to increase the quality and quantity of regulatory capital and future revisions to the Basel 111
framework may adversely affect our business and financial results.

In December 2010, the Basel Committee reached an agreement on the global 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 agencies finalized rules implementing U.S. Basel III, which substantially revised the previously effective regulatory capital standards
for U.S. banking organizations. Refer to the section above titled Regulation and Supervision in Part I, Item 1 of this report.

Ally and Ally Bank became subject to U.S. Basel III on January 1, 2015, although a number of its provisions—including capital buffers
and certain regulatory capital deductions—were subject to a phase-in period through December 31, 2018. U.S. Basel III subjects Ally and
Ally Bank to higher minimum risk-based capital ratios and a capital conservation buffer above these minimum ratios. Failure to maintain the
full amount of the buffer would result in restrictions on our ability to make capital distributions, including dividend payments and stock
repurchases and redemptions, and to pay discretionary bonuses to executive officers. U.S. Basel III also has, over time, imposed more
stringent deductions for specified DTAs and other assets and limited our ability to meet regulatory capital requirements through the use of
trust preferred securities or other hybrid securities.

If Ally or Ally Bank were to fail to satisfy its regulatory capital requirements, significant regulatory sanctions could result, such as a bar
on capital distributions as well as acquisitions and new activities, restrictions on our acceptance of brokered deposits, a loss of our status as an
FHC, informal or formal enforcement and other supervisory actions, or even resolution or receivership. Any of these sanctions could have an
adverse effect on our business, results of operations, financial condition, or prospects.

Through its adoption of CECL, the FASB has introduced a new accounting model to measure credit losses for financial assets measured
at amortized cost, which includes the vast majority of our finance receivables and loan portfolio. Refer to Note 1 to the Consolidated
Financial Statements and the section above titled Regulation and Supervision in Part I, Item 1 of this report. When effective for us on
January 1, 2020, CECL is expected to substantially increase our allowance for loan losses with a resulting negative day-one adjustment to
equity. In December 2018, the FRB and other U.S. banking agencies approved a final rule to mitigate the impact of CECL on regulatory
capital by allowing BHCs and banks, including Ally, to phase in the day-one impact of CECL over a period of three years for regulatory
capital purposes. In addition, the FRB announced that although BHCs subject to company-run stress tests as part of CCAR must incorporate
CECL beginning in the 2020 cycle, the FRB also further clarified that, in order to reduce uncertainty, it will maintain its current modeling
framework for the allowance for loan losses in supervisory stress tests through the 2021 cycle. It is not yet clear whether, taken together, these
actions by the U.S. banking agencies will mitigate the impact of CECL to a degree that is sufficient for us to sustain appropriate levels of
regulatory capital without meaningfully altering our business, financial, and operational plans, including our current level of capital
distributions. If the actions are insufficient, our business, results of operations, financial condition, or prospects could suffer.

In April 2018, the FRB issued a proposal that would introduce a stress capital buffer based on firm-specific stress test performance—
which would effectively replace the non-stress capital conservation buffer—as well as several related changes to CCAR. Refer to Note 1 to
the Consolidated Financial Statements and the section above titled Regulation and Supervision in Part I, Item 1 of this report. In December
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2017, the Basel Committee approved revisions to the global Basel III capital framework (commonly known as Basel IV), many of which—if
adopted in the United States—could heighten regulatory capital standards. How these proposals and revisions will be harmonized and
finalized in the United States is not clear or predictable, and no assurance can be provided that they would not further impact our business,
results of operations, financial condition, or prospects in an adverse way.

Our business and financial results could be adversely affected by the political environment and governmental fiscal and monetary
policies.

A fractious or volatile political environment in the United States, including any related social unrest, could negatively impact business
and market conditions, economic growth, financial stability, and business, consumer, investor, and regulatory sentiments, any one or more of
which in turn could cause our business and financial results to suffer. In addition, disruptions in the foreign relations of the United States
could adversely affect the automotive and other industries on which our business depends and our tax positions and other dealings in foreign
countries. We also could be negatively impacted by political scrutiny of the financial-services industry in general or our business or operations
in particular, whether or not warranted, and by an environment where criticizing financial-services providers or their activities is politically
advantageous.

Our business and financial results are also 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 in
pursuit of maximum employment, stable prices, and moderate long-term interest rates. The FRB and its policies influence the availability and
demand for loans and deposits, the rates and other terms for loans and deposits, the conditions in equity, fixed-income, currency, and other
markets, and the value of securities and other financial instruments. Refer to the risk factor below, titled The levels of or changes in interest
rates could affect our results of operations and financial condition, for more information on how the FRB could affect interest rates. These
policies and related governmental actions could adversely affect every facet of our business and operations—for example, the new and used
vehicle financing market, the cost of our deposits and other interest-bearing liabilities, and the yield on our earning assets. Tax and other fiscal
policies, moreover, impact not only general economic and market conditions but also give rise to incentives or disincentives that affect how
we and our customers prioritize objectives, deploy resources, and run households or operate businesses. Both the timing and the nature of any
changes in monetary or fiscal policies, as well as their consequences for the economy and the markets in which we operate, are beyond our
control and difficult to predict but could adversely affect us.

If our ability to receive distributions from subsidiaries is restricted, we may not be able to satisfy our obligations to counterparties or
creditors, make dividend payments to stockholders, or repurchase our common stock.

Ally is a legal entity separate and distinct from its bank and nonbank subsidiaries and, in significant part, depends on dividend payments
and other distributions from those subsidiaries to fund its obligations to counterparties and creditors, its dividend payments to stockholders,
and its repurchases of common stock. Refer to the section above titled Regulation and Supervision in Part I, Item 1 of this report. Regulatory
or other legal restrictions, deterioration in a subsidiary’s performance, or investments in a subsidiary’s own growth may limit the ability of the
subsidiary to transfer funds freely to Ally. In particular, many of Ally’s subsidiaries are subject to laws that authorize their supervisory
agencies to block or reduce the flow of funds to Ally in certain situations. In addition, if any subsidiary were unable to remain viable as a
going concern, Ally’s right to participate in a distribution of assets would be subject to the prior claims of the subsidiary’s creditors (including,
in the case of Ally Bank, its depositors and the FDIC).

Legislative or regulatory initiatives on cybersecurity and data privacy could adversely impact our business and financial results.

Cybersecurity and data privacy risks have received heightened legislative and regulatory attention. For example, the U.S. banking
agencies have proposed enhanced cyber risk management standards that would apply to us and our service providers and that would address
cyber risk governance and management, management of internal and external dependencies, and incident response, cyber resilience, and
situational awareness. Several states also have adopted or proposed cybersecurity laws targeting these issues.

Legislation and regulations on cybersecurity and data privacy may compel us to enhance or modify our systems, invest in new systems,
change our service providers, or alter our business practices or our policies on data governance and privacy. If any of these outcomes were to
occur, our operational costs could increase significantly. In addition, if government authorities were to conclude that we or our service
providers had not adequately implemented laws on cybersecurity and data privacy or had not otherwise met related supervisory expectations,
we could be subject to enforcement and other supervisory actions, related litigation by private plaintiffs, reputational damage, or a loss of
investor confidence.

Risks Related to Our Business

Weak or deteriorating economic conditions, failures in underwriting, changes in underwriting standards, financial or systemic shocks, or
growth in our nonprime or used vehicle financing business could increase our credit risk, which could adversely affect our business and
financial results.

Our business is centered around lending and banking, and a significant percentage of our assets are composed of loans, operating leases,
and securities. As a result, in the ordinary course of business, credit risk is our most pronounced risk.

Our business and financial results depend significantly on household, business, economic, and market conditions. When those conditions
are weak or deteriorating, we could simultaneously experience reduced demand for credit and increased delinquencies or defaults, including
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in the loans that we have securitized and in which we retain a residual interest. These kinds of conditions also could dampen the demand for
products and services in our insurance, banking, brokerage, and other businesses. Increased delinquencies or defaults could result as well
from us failing to appropriately underwrite loans and operating leases that we originate or purchase or from us adopting—for strategic,
competitive, or other reasons—more liberal underwriting standards. If delinquencies or defaults on our loans and operating leases increase,
their value and the income derived from them could be adversely affected, and we could incur increased administrative and other costs in
seeking a recovery on claims and any collateral. If unfavorable conditions are negatively affecting used vehicle or other collateral values at
the same time, the amount and timing of recoveries could suffer as well. Weak or deteriorating economic conditions also may negatively
impact the market value and liquidity of our investment securities, and we may be required to record additional impairment charges that
adversely affect earnings if debt securities suffer a decline in value that is considered other-than-temporary. There can be no assurance that
our monitoring of our credit risk and our efforts to mitigate credit risk through risk-based pricing, appropriate underwriting and investment
policies, loss-mitigation strategies, and diversification are, or will be, sufficient to prevent an adverse impact to our business and financial
results. A financial or systemic shock and a failure of a significant counterparty or a significant group of counterparties could negatively
impact us as well, possibly to a severe degree, due to our role as a financial intermediary and the interconnectedness of the financial system.

We continue to have exposure to nonprime consumer automotive financing and used vehicle financing. We define nonprime consumer
automotive loans primarily as those loans with a FICO® Score (or an equivalent score) at origination of less than 620. 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. The carrying value of our nonprime consumer
automotive loans before allowance for loan losses was $8.3 billion, or approximately 11.7% of our total consumer automotive loans at
December 31, 2018, as compared to $8.8 billion, or approximately 12.9% of our total consumer automotive loans at December 31, 2017. At
December 31, 2018, and 2017, $203 million and $204 million, respectively, of nonprime consumer automotive loans were considered
nonperforming as they had been placed on nonaccrual status in accordance with our accounting policies. Refer to the Nonaccrual Loans
section of Note 1 to the Consolidated Financial Statements for additional information. Additionally, the carrying value of our consumer
automotive used vehicle loans before allowance for loan losses was $36.3 billion, or approximately 51.5% of our total consumer automotive
loans at December 31, 2018, as compared to $31.8 billion, or approximately 46.8% of our total consumer automotive loans at December 31,
2017. If our exposure to nonprime consumer automotive loans or used vehicle financing were to increase over time, our credit risk will
increase to a possibly significant degree.

As part of the underwriting process, we rely heavily upon information supplied by applicants and other third parties, such as automotive
dealers and credit reporting agencies. If any of this information is intentionally or negligently misrepresented and the misrepresentation is not
detected before completing the transaction, we may experience increased credit risk.

Our allowance for loan losses may not be adequate to cover actual losses, and we may be required to significantly increase our
allowance, which may adversely affect our 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 and
which represents management’s best estimate of probable credit losses that have been incurred within the existing portfolio of loans. Refer to
Note 1 to the Consolidated Financial Statements. The allowance is established to reserve for estimated loan losses and risks inherent in the
loan portfolio. Any increase in the allowance results in an associated decrease in net income and capital and, if significant, may adversely
affect our financial condition or results of operations.

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 quantitative and qualitative information, all of which may change
substantially over time. Changes in economic conditions affecting borrowers, revisions to accounting rules and related guidance, new
qualitative or quantitative information about existing loans, identification of additional problem loans, changes in the size or composition of
our loan portfolio, and other factors, both within and outside of our control, may require an increase in the allowance for loan losses. For
example, our shift to a full credit spectrum consumer automotive finance portfolio over the past several years could result in additional
increases in our allowance for loan losses in the future.

Through its adoption of CECL, the FASB has introduced a new accounting model to measure credit losses for financial assets measured
at amortized cost, which includes the vast majority of our finance receivables and loan portfolio. Refer to Note 1 to the Consolidated
Financial Statements and the section above titled Regulation and Supervision in Part I, Item 1 of this report. Immediately when effective on
January 1, 2020, CECL is expected to substantially increase our allowance for loan losses with a resulting negative adjustment to equity.
While the FRB and other U.S. banking agencies have taken steps to mitigate the impact of CECL on regulatory capital, it is not yet clear
whether these actions will do so to a degree that is sufficient for us to sustain appropriate levels of regulatory capital without meaningfully
altering our business, financial, and operational plans, including our current level of capital distributions. Refer to the risk factor above, titled
Requirements under the U.S. Basel 11l rules to increase the quality and quantity of regulatory capital and future revisions to the Basel 111
framework may adversely affect our business and financial results, for more information about the consequences of our failure to satisfy
regulatory capital requirements.

Regulatory agencies periodically review our allowance for loan losses, as well as our methodology for calculating our allowance for loan
losses, and from time to time may insist on an increase in the allowance for loan losses or the recognition of additional loan charge-offs based
on judgments different than those of management. If these differences in judgment are considerable, our allowance could meaningfully
increase and result in a sizable decrease in our net income and capital.
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We have dealer-centric automotive finance and insurance businesses, and a change in the key role of dealers within the automotive
industry or our ability to maintain or build relationships with them could have an adverse effect on our business, results of operations,
financial condition, or prospects.

Our Dealer Financial Services business, which includes our Automotive Finance and Insurance segments, depends on the continuation of
the key role of dealers within the automotive industry, the maintenance of our existing relationships with dealers, and our creation of new
relationships with dealers. Refer to the section titled Our Business in the MD&A that follows.

A number of trends are affecting the automotive industry and the role of dealers within it. These include challenges to the dealer’s role as
intermediary between manufacturers and purchasers, shifting financial and other pressures exerted by manufacturers on dealers, the rise of
vehicle sharing and ride hailing, the development of autonomous and alternative-energy vehicles, the impact of demographic shifts on
attitudes and behaviors toward vehicle ownership and use, changing expectations around the vehicle buying experience, adjustments in the
geographic distribution of new and used vehicle sales, and advancements in communications technology. Any one or more of these trends
could adversely affect the key role of dealers and their business models, profitability, and viability, and if this were to occur, our dealer-centric
automotive finance and insurance businesses could suffer as well.

Our share of commercial wholesale financing remains at risk of decreasing in the future as a result of intense competition and other
factors. The number of dealers with whom we have wholesale relationships decreased approximately 7% as compared to December 31, 2017.
If we are not able to maintain existing relationships with significant automotive dealers or if we are not able to develop new relationships for
any reason—including if we are not able to provide services on a timely basis, offer products and services that meet the needs of the dealers,
compete successfully with the products and services of our competitors, or effectively counter the exclusivity privileges that some competitors
have with automotive manufacturers—our wholesale funding volumes, and the number of dealers with whom we have retail funding
relationships, could decline in the future. If this were to occur, our business, results of operations, financial condition, or prospects could be
adversely affected.

General Motors Company (GM) and Fiat Chrysler Automobiles US LLC (Chrysler) dealers and their retail customers continue to
constitute a significant portion of our customer base, which creates concentration risk for us.

While we have diversified—and are continuing to diversify—our automotive finance and insurance businesses and to expand into other
financial services, GM and Chrysler dealers and their retail customers continue to constitute a significant portion of our customer base. In
2018, 48% of our new vehicle dealer inventory financing and 27% of our consumer automotive financing volume were transacted for GM-
franchised dealers and customers, and 36% of our new vehicle dealer inventory financing and 27% of our consumer automotive financing
volume were transacted for Chrysler dealers and customers. GM, Chrysler, and their captive automotive finance companies compete
vigorously with us and could take further actions that negatively impact the amount of business that we do with GM and Chrysler dealers and
their retail customers. Further, a significant adverse change in GM’s or Chrysler’s business—including, for example, in the production or sale
of GM or Chrysler vehicles, the quality or resale value of GM or Chrysler vehicles, GM’s or Chrysler’s relationships with its key suppliers, or
the rate or volume of recalls of GM or Chrysler vehicles—could negatively impact our GM and Chrysler dealer and retail customer bases and
the value of collateral securing our extensions of credit to them. Any future reductions in GM and Chrysler business that we are not able to
offset could adversely affect our business and financial results.

Our business and financial results are dependent upon overall U.S. automotive industry sales volume.

Our automotive finance and insurance businesses can be impacted by the sales volume for new and used vehicles. Vehicle sales are
impacted, in turn, by several economic and market conditions, including employment levels, household income, interest rates, credit
availability, and fuel costs. For example, new vehicle sales decreased dramatically during the economic crisis that began in 2007-2008 and
did not rebound significantly until 2012 and 2013. Any future declines in new or used vehicle sales could have an adverse effect on our
business and financial results.

Vehicle loans and operating leases make up a significant part of our earning assets, and our business and financial results could suffer if
used vehicle prices are low or volatile or decrease in the future.

During the year ended December 31, 2018, more than 65% of our average earning assets were composed of vehicle loans or operating
leases and related residual securitization interests. If we experience higher losses on the sale of repossessed vehicles or lower or more volatile
residual values for off-lease vehicles, our business or financial results could be adversely affected.

General economic conditions, the supply of off-lease and other vehicles to be sold, relative market prices for new and used vehicles,
perceived vehicle quality, overall vehicle prices, the vehicle disposition channel, volatility in gasoline or diesel fuel prices, levels of
household income, interest rates, and other factors outside of our control heavily influence used vehicle prices. Consumer confidence levels
and the strength of automotive manufacturers and dealers can also influence the used vehicle market. For example, when the recent economic
crisis began in 2007-2008, sharp declines in used vehicle demand and sale prices adversely affected our remarketing proceeds and financial
results.

Our expectation of the residual value of a vehicle subject to an automotive operating lease contract is a critical element used to determine
the amount of the operating lease payments under the contract at the time the customer enters into it. As a result, to the extent that the actual
residual value of the vehicle—as reflected in the sale proceeds received upon remarketing at lease termination—is less than the expected
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residual value for the vehicle at lease inception, we will incur additional depreciation expense and lower profit on the operating lease
transaction than our priced expectation. Our expectation of used vehicle values is also a factor in determining our pricing of new loan and
operating lease originations. In stressed economic environments, residual-value risk may be even more volatile than credit risk. To the extent
that used vehicle prices are significantly lower than our expectations, our profit on vehicle loans and operating leases could be substantially
less than our expectations, even more so if our estimate of loss frequency is underestimated as well. In addition, we could be adversely
affected if we fail to efficiently process and effectively market off-lease vehicles and repossessed vehicles and, as a consequence, incur
higher-than-expected disposal costs or lower-than-expected proceeds from the vehicle sales.

The levels of or changes in interest rates could affect our results of operations and financial condition.

We are highly dependent on net interest income, which is the difference between interest income on earning assets (such as loans and
investments) and interest expense on deposits and borrowings. Net interest income is significantly affected by market rates of interest, which
in turn are influenced by monetary and fiscal policies, general economic and market conditions, the political and regulatory environments,
business and consumer sentiment, competitive pressures, and expectations about the future (including future changes in interest rates). We
may be adversely affected by policies, laws, or events that have the effect of flattening or inverting the yield curve (that is, the difference
between long-term and short-term interest rates), depressing the interest rates associated with our earning assets to levels near the rates
associated with our interest expense, increasing the volatility of market rates of interest, or changing the spreads among different interest rate
indices.

The levels of or changes in interest rates could adversely affect us beyond our net interest income, including the following:
*  increase the cost or decrease the availability of deposits or other variable-rate funding instruments;

*  reduce the return on or demand for loans or increase the prepayment speed of loans;

*  increase customer or counterparty delinquencies or defaults;

*  negatively impact our ability to remarket off-lease and repossessed vehicles; and

»  reduce the value of our loans, retained interests in securitizations, and fixed-income securities in our investment portfolio and the
efficacy of our hedging strategies.

The level of and changes in market rates of interest—and, as a result, these risks and uncertainties—are beyond our control. The
dynamics among these risks and uncertainties are also challenging to assess and manage. For example, while an accommodative monetary
policy may benefit us to some degree by spurring economic activity among our customers, such a policy may ultimately cause us more harm
by inhibiting our ability to grow or sustain net interest income. A rising interest rate environment can pose different challenges, such as
potentially slowing the demand for credit, increasing delinquencies and defaults, and reducing the values of our loans and fixed-income
securities. Following a prolonged period in which the federal funds rate was stable or decreasing, the FRB has recently increased this
benchmark rate. In addition, the FRB has begun to end its quantitative-easing program and reduce the size of its balance sheet, which is
expected to exert upward pressure on interest rates as well and which also may create market volatility in interest rates. Refer to the section
titled Market Risk in the MD&A that follows and Note 21 to the Consolidated Financial Statements.

Uncertainty about the future of the London Interbank Offer Rate (LIBOR) may adversely affect our business and financial results.

LIBOR meaningfully influences market interest rates around the globe. In July 2017, the Chief Executive of the United Kingdom
Financial Conduct Authority, which regulates LIBOR, announced its intent to stop persuading or compelling banks to submit rates for the
calculation of LIBOR to the administrator of LIBOR after 2021. This announcement indicates that the continuation of LIBOR as currently
constructed is not guaranteed after 2021. It is impossible to predict whether and to what extent banks will continue to provide LIBOR
submissions to the administrator of LIBOR, whether any additional reforms to LIBOR may be enacted in the United Kingdom or elsewhere,
and whether other rate or rates may become accepted alternatives to LIBOR.

In 2014, the FRB and the Federal Reserve Bank of New York convened the Alternative Reference Rates Committee (ARRC) to identify
best practices for alternative reference rates, identify best practices for contract robustness, develop an adoption plan, and create an
implementation plan with metrics of success and a timeline. The ARRC accomplished its first set of objectives and has identified the Secured
Overnight Financing Rate (SOFR) as the rate that represents best practice for use in certain new U.S. dollar derivatives and other financial
contracts. The ARRC also published its Paced Transition Plan, with specific steps and timelines designed to encourage adoption of the SOFR.
The ARRC was reconstituted in 2018 to help to ensure the successful implementation of the Paced Transition Plan and serve as a forum to
coordinate and track planning across cash and derivatives products and market participants currently using LIBOR.

No assurance can be provided that the uncertainties around LIBOR or their resolution will not adversely affect the use, level, and
volatility of LIBOR or other interest rates or the value of LIBOR-based securities—including Ally’s 8.125% Fixed Rate/Floating Rate Trust
Preferred Securities, Series 2—or other securities or financial arrangements. Further, the viability of SOFR as an alternative reference rate and
the availability and acceptance of other alternative reference rates are unclear and also may have adverse effects on market rates of interest
and the value of securities and other financial arrangements. These uncertainties, proposals and actions to resolve them, and their ultimate
resolution also could negatively impact our funding costs, loan and other asset values, asset-liability management strategies, and other aspects
of our business and financial results.
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We rely extensively on third-party service providers in delivering products and services to our customers and otherwise conducting our
business and operations, and their failure to perform to our standards or other issues of concern with them could adversely affect our
reputation, business, and financial results.

We seek to distinguish ourselves as a customer-centric company that delivers passionate customer service and innovative financial
solutions and that is relentlessly focused on “Doing It Right.” Third-party service providers, however, are key to much of our business and
operations, including online and mobile banking, mortgage finance, brokerage, customer service, and operating systems and infrastructure.
While we have implemented a supplier-risk-management program and can exert varying degrees of influence over our service providers, we
do not control them, their actions, or their businesses. Our contracts with service providers, moreover, may not require or sufficiently incent
them to perform at levels and in ways that we would choose acting on our own. No assurance can be provided that service providers will
perform to our standards, adequately represent our brand, comply with applicable law, appropriately manage their own risks, remain
financially or operationally viable, abide by their contractual obligations, or continue to provide us with the services that we require. In such a
circumstance, our ability to deliver products and services to customers, to satisfy customer expectations, and to otherwise successfully
conduct our business and operations could be adversely affected. In addition, we may need to incur substantial expenses to address issues of
concern with a service provider, and even if the issues cannot be acceptably resolved, we may not be able to timely or effectively replace the
service provider due to contractual restrictions, the unavailability of acceptable alternative providers, or other reasons. Further, regardless of
how much we can influence our service providers, issues of concern with them could result in supervisory actions and private litigation
against us and could harm our reputation, business, and financial results.

Our operating systems or infrastructure, as well as those of our service providers or others on whom we rely, could fail or be
interrupted, which could disrupt our business and adversely affect our results of operations, financial condition, and prospects.

We rely heavily upon communications, data management, and other operating systems and infrastructure to conduct our business and
operations, which creates meaningful operational risk for us. Any failure of or interruption in these systems or infrastructure or those of our
service providers or others on whom we rely—including as a result of inadequate or failed technology or processes, unplanned or
unsuccessful updates to technology, sudden increases in transaction volume, human errors, fraud or other misconduct, deficiencies in the
integration of acquisitions or the commencement of new businesses, energy or similar infrastructure outages, disruptions in communications
networks or systems, natural disasters, catastrophic events, pandemics, acts of terrorism, political or social unrest, external or internal security
breaches, acts of vandalism, cyberattacks such as computer viruses and malware, misplaced or lost data, or breakdowns in business continuity
plans—could cause failures or delays in receiving applications for loans and operating leases, underwriting or processing loan or operating-
lease applications, servicing loans and operating leases, accessing online accounts, processing transactions, executing brokerage orders,
communicating with our customers, managing our investment portfolio, or otherwise conducting our business and operations. These adverse
effects could be exacerbated if systems or infrastructure need to be taken offline or meaningfully repaired, if backup systems or infrastructure
are not adequately redundant and effective for the conduct of our business and operations, or if technological or other solutions do not exist or
are slow to be developed. Further, to the extent that the systems or infrastructure of service providers or others are involved, we may have
little or no control or influence over how and when failures or delays are addressed. As a digital financial services company, we are
susceptible to business, reputational, financial, regulatory, and other harm as a result of these risks.

In the ordinary course of our business, we collect, store, process, and transmit sensitive, confidential, or proprietary data and other
information, including business information, intellectual property, and the personally identifiable information of customers and employees.
The secure collection, storage, processing, and transmission of this information are critical to our business and reputation, and if any of this
information were mishandled, misused, improperly accessed, lost, or stolen or if related operations were disabled or otherwise disrupted, we
could suffer significant business, reputational, financial, regulatory, and other damage.

Even when a failure of or interruption in operating systems or infrastructure is timely resolved, we may need to expend substantial
resources in doing so, may be required to take actions that could adversely affect customer satisfaction or behavior, and may be exposed to
reputational damage. We also could be exposed to contractual claims, supervisory actions, or litigation by private plaintiffs.

We face a wide array of security risks that could result in business, reputational, financial, regulatory, and other harm to us.

Our operating systems and infrastructure, as well as those of our service providers or others on whom we rely, are subject to security
risks that are rapidly evolving and increasing in scope and complexity, in part, because of the introduction of new technologies, the expanded
use of the internet and telecommunications technologies (including mobile devices) to conduct financial and other business transactions, and
the increased sophistication and activities of hostile state-sponsored actors, organized crime, perpetrators of fraud, hackers, terrorists, and
others. We along with other financial institutions, our service providers, and others on whom we rely have been and are expected to continue
to be the target of cyberattacks, which could include computer viruses, malware, malicious or destructive code, phishing or spear phishing
attacks, denial-of-service or denial-of-information attacks, ransomware, identity theft, access violations by employees or vendors, attacks on
the personal email of employees, and ransom demands accompanied by threats to expose security vulnerabilities. We, our service providers,
and others on whom we rely are also exposed to more traditional security threats to physical facilities and personnel.

These security risks could result in business, reputational, financial, regulatory, and other harm to us. For example, if sensitive,
confidential, or proprietary data or other information about us or our customers or employees were improperly accessed or destroyed because
of a security breach, we could experience business or operational disruptions, reputational damage, contractual claims, supervisory actions, or
litigation by private plaintiffs. As security threats evolve, moreover, we expect to continue expending significant resources to enhance our
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defenses, to educate our employees, to monitor and support the defenses established by our service providers and others on whom we rely,
and to investigate and remediate incidents and vulnerabilities as they arise or are identified. Even so, we may not be able to anticipate or
implement effective preventive measures against all security breaches, especially because techniques change frequently, and attacks can be
launched with no warning from a wide variety of sources around the globe. A sophisticated breach, moreover, may not be identified until well
after the attack has occurred and the damage has been caused.

We also could be adversely affected by security risks faced by others. For example, a cyberattack or other security breach affecting a
service provider or another entity on whom we rely could negatively impact us and our ability to conduct business and operations just as
much as a breach affecting us directly. Even worse, in such a circumstance, we may not receive timely notice of or information about the
breach or be able to exert any meaningful control or influence over how and when the breach is addressed. In addition, a security threat
affecting the business community, the markets, or parts of them may cycle or cascade through the financial system and harm us. The mere
perception of a security breach involving us or any part of the financial services industry, whether or not true, also could damage our business,
operations, or reputation.

Many if not all of these risks and uncertainties are beyond our control. Refer to section titled Risk Management in the MD&A that
follows.

We are heavily reliant on technology, and a failure in effectively implementing technology initiatives or anticipating future technology
needs or demands could adversely affect our business or financial results.

We significantly depend on technology to deliver our products and services and to otherwise conduct our business and operations. To
remain technologically competitive and operationally efficient, we invest in system upgrades, new solutions, and other technology initiatives.
Many of these initiatives take a significant amount of time to develop and implement, are tied to critical systems, and require substantial
financial, human, and other resources. Although we take steps to mitigate the risks and uncertainties associated with these initiatives, no
assurance can be provided that they will be implemented on time, within budget, or without negative operational or customer impact or that,
once implemented, they will perform as we or our customers expect. We also may not succeed in anticipating or keeping pace with future
technology needs, the technology demands of customers, or the competitive landscape for technology. If we were to misstep in any of these
areas, our business, financial results, or reputation could be negatively impacted.

Our enterprise risk-management framework or independent risk-management function may not be effective in mitigating risk and loss.

We maintain an enterprise risk-management framework that is designed to identify, measure, assess, monitor, test, control, report,
escalate, and mitigate the risks that we face. These include credit, insurance/underwriting, market, liquidity, business/strategic, reputation,
operational, information-technology/security, compliance, and conduct risks. The framework incorporates risk culture and incentives, risk
governance and organization, strategy and risk appetite, a material-risk taxonomy, key risk-management processes, and risk capabilities. Our
chief risk officer, chief compliance officer, and other personnel who make up our independent risk-management function are responsible for
overseeing and implementing the framework. Refer to the section titled Risk Management in the MD&A that follows. There can be no
assurance, however, that the framework—including its design and implementation—will effectively mitigate risk and limit losses in our
business and operations. If conditions or circumstances arise that expose flaws or gaps in the framework or its implementation, the
performance and value of our business and operations could be adversely affected. An ineffective risk-management framework or function
also could give rise to enforcement and other supervisory actions, damage our reputation, and result in private litigation.

We are or may be subject to potential liability in connection with pending or threatened legal proceedings and other matters, which
could adversely affect our business or financial results.

We are involved from time to time in a variety of judicial, alternative-dispute, and other proceedings arising out of our business and
operations. These legal matters may be formal or informal and include litigation and arbitration with one or more identified claimants,
certified or purported class actions with yet-to-be-identified claimants, and regulatory or other governmental information-gathering requests,
examinations, investigations, and enforcement proceedings. Our legal matters exist in varying stages of adjudication, arbitration, negotiation,
or investigation and span our business lines and operations. Claims may be based in law or equity—such as those arising under contracts or in
tort and those involving banking, consumer protection, securities, tax, employment, and other laws—and some can present novel legal
theories and allege substantial or indeterminate damages.

The course and outcome of legal matters are inherently unpredictable. This is especially so when a matter is still in its early stages, the
damages sought are indeterminate or unsupported, significant facts are unclear or disputed, novel questions of law or other meaningful legal
uncertainties exist, a request to certify a proceeding as a class action is outstanding or granted, multiple parties are named, or regulatory or
other governmental entities are involved. As a result, we often are unable to determine how or when threatened or pending legal matters will
be resolved and what losses may be incurred. Actual losses may be higher or lower than any amounts accrued or estimated for those matters,
possibly to a significant degree. Refer to Note 29 to the Consolidated Financial Statements. In addition, while we maintain insurance policies
to mitigate the cost of litigation and other proceedings, these policies have deductibles, limits, and exclusions that may diminish their value or
efficacy. Substantial legal claims, even if not meritorious, could have a detrimental impact on our business, results of operations, and financial
condition and could cause us reputational harm.
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Our inability to attract, retain, or motivate qualified employees could adversely affect our business or financial results.

Skilled employees are our most important resource, and competition for talented people is intense. Even though compensation and
benefits expense is among our highest expenses, we may not be able to locate and hire the best people, keep them with us, or properly
motivate them to perform at a high level. Recent scrutiny of compensation practices, especially in the financial services industry, has made
this only more difficult. In addition, many parts of our business are particularly dependent on key personnel. If we were to lose and find
ourselves unable to replace these personnel or other skilled employees or if the competition for talent were to drive our compensation costs to
unsustainable levels, our business and financial results could be negatively impacted.

Our ability to successfully make acquisitions is subject to significant risks, including the risk that government authorities will not provide
the requisite approvals, the risk that integrating acquisitions may be more difficult, costly, or time consuming than expected, and the risk that
the value of acquisitions may be less than anticipated.

We may from time to time seek to acquire other financial services companies or businesses. These acquisitions may be subject to
regulatory approval, and no assurance can be provided that we will be able to obtain that approval in a timely manner or at all. Even when we
are able to obtain regulatory approval, the failure of other closing conditions to be satisfied or waived could delay the completion of an
acquisition for a significant period of time or prevent it from occurring altogether. Any failure or delay in closing an acquisition could
adversely affect our reputation, business, and performance.

Acquisitions involve numerous risks and uncertainties, including lower-than-expected performance or higher-than-expected costs,
difficulties related to integration, diversion of management’s attention from other business activities, changes in relationships with customers
or counterparties, and the potential loss of key employees. An acquisition also could be dilutive to our existing stockholders if we were to
issue common stock to fully or partially pay or fund the purchase price. We, moreover, may not be successful in identifying appropriate
acquisition candidates, integrating acquired companies or businesses, or realizing expected value from acquisitions. There is significant
competition for valuable acquisition targets, and we may not be able to acquire other companies or businesses on attractive terms. No
assurance can be given that we will pursue future acquisitions, and our ability to grow and successfully compete may be impaired if we
choose not to pursue or are unable to successfully make acquisitions.

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

Liquidity is the ability to fund increases in assets and meet obligations as they come due, all without incurring unacceptable losses.
Banks are especially vulnerable to liquidity risk because of their role in the maturity transformation of demand or short-term deposits into
longer-term loans or other extensions of credit. We, like other financial services companies, rely to a significant extent on external sources of
funding (such as deposits and borrowings) for the liquidity needed to conduct our business and operations. A number of factors beyond our
control, however, could have a detrimental impact on the availability or cost of that funding and thus on our liquidity. These include market
disruptions, changes in our credit ratings or the sentiment of our investors, the state of the regulatory environment and monetary and fiscal
policies, reputational damage, the confidence of depositors in us, financial or systemic shocks, and significant counterparty failures. Weak
business or operational performance, unexpected declines or limits on dividends or other distributions from our subsidiaries, and other failures
to execute our strategic plan also could adversely affect Ally’s liquidity position.

We have significant maturities of unsecured debt each year. While we have reduced our reliance on unsecured funding in recent years, it
remains an important component of our capital structure and financing plans. At December 31, 2018, approximately $1.7 billion in principal
amount of total outstanding consolidated unsecured debt is scheduled to mature in 2019, and approximately $2.3 billion and $702 million is
scheduled to mature in 2020 and 2021, 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, 2018, approximately $2.5 billion in principal
amount of demand notes were outstanding, which is not included in the amount of unsecured debt described above. We also rely substantially
on secured funding. At December 31, 2018, approximately $7.3 billion in principal amount of total outstanding consolidated secured long-
term debt is scheduled to mature in 2019, approximately $7.4 billion is scheduled to mature in 2020, and approximately $10.2 billion is
scheduled to mature in 2021. Furthermore, at December 31, 2018, approximately $31.5 billion in certificates of deposit at Ally Bank are
scheduled to mature in 2019, which is not included in the amounts provided above. Additional funding, whether through deposits or
borrowings, will be required to fund a substantial portion of the debt maturities over these periods.

We continue to rely as well 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, tightening of credit availability, or other events referenced earlier in this risk
factor could have a negative effect on our ability to refinance these facilities and could increase the costs of bank funding. Ally and Ally Bank
also continue to access the securitization markets. While those markets have stabilized following the liquidity crisis that commenced in 2007—
2008, there can be no assurances that these sources of liquidity will remain available to us.

Our policies and controls are designed to enable us to maintain adequate liquidity to conduct our business in the ordinary course even in
a stressed environment. There is no guarantee, however, that our liquidity position will never become compromised. In such an event, we may
be required to sell assets at a loss or reduce loan and operating lease originations in order to continue operations. This could damage the
performance and value of our business, prompt regulatory intervention and private litigation, harm our reputation, and cause a loss of investor
confidence, and if the condition were to persist for any appreciable period of time, our viability as a going concern could be threatened. Refer
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to section titled Liquidity Management, Funding, and Regulatory Capital in the MD&A that follows and Note 20 to the Consolidated
Financial Statements.

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

We have a significant amount of indebtedness apart from deposit liabilities. At December 31, 2018, we had approximately $55.3 billion
in principal amount of indebtedness outstanding (including $39.7 billion in secured indebtedness). Interest expense on our indebtedness
constituted approximately 21.0% of our total financing revenue and other interest income for the year ended December 31, 2018. We also
have the ability to create additional indebtedness.

If our debt service obligations increase, whether due to the increased cost of existing indebtedness or the incurrence of additional
indebtedness, more of our cash flow from operations would need to be allocated 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 execute our strategic
plan and withstand competitive pressures and could reduce our flexibility in responding to changing business and economic conditions. In
addition, if we are unable to satisfy our indebtedness and other obligations in full and on time, our business, reputation, and value as a going
concern could be profoundly and perhaps inexorably damaged.

The markets for automotive financing, insurance, banking (including corporate finance and mortgage finance), brokerage, and
investment-advisory services are extremely competitive, and competitive pressures could adversely affect our business and financial results.

The markets for automotive financing, insurance, banking (including corporate finance and mortgage finance), brokerage, and
investment-advisory services are highly competitive, and we expect competitive pressures only to intensify in the future, especially in light of
the regulatory and supervisory environments in which we operate, technological innovations that alter the barriers to entry, current and
evolving economic and market conditions, changing customer preferences and consumer and business sentiment, and monetary and fiscal
policies. Refer to the section above titled Industry and Competition in Part I, Item 1 of this report. Competitive pressures may drive us to take
actions that we might otherwise eschew, such as lowering the interest rates or fees on loans, raising the interest rates on deposits, or adopting
more liberal underwriting standards. These pressures also may accelerate actions that we might otherwise elect to defer, such as substantial
investment in systems or infrastructure. Whatever the reason, actions that we take in response to competition may adversely affect our results
of operations and financial condition. These consequences could be exacerbated if we are not successful in introducing new products and
services, achieving market acceptance of our products and services, developing and maintaining a strong customer base, continuing to
enhance our reputation, or prudently managing risks and expenses.

Our borrowing costs and access to the banking and capital markets could be negatively impacted if our credit ratings are downgraded
or otherwise fail to meet investor expectations or demands.

The cost and availability of our funding are meaningfully affected by our short- and long-term credit ratings. Each of Standard & Poor’s
Rating Services, Moody’s Investors Service, Inc., Fitch, Inc., and Dominion Bond Rating Service rates some or all of our debt, and these
ratings reflect the rating agency’s opinion of our financial strength, operating performance, strategic position, and ability to meet our
obligations. Agency ratings are not a recommendation to buy, sell, or hold any security and may be revised or withdrawn at any time. Each
agency’s rating should be evaluated independently of any other agency’s rating.

Some of our current credit ratings are below investment grade, which negatively impacts our access to liquidity and increases our
borrowing costs in the banking and capital markets. If our credit ratings were to be downgraded further or were to otherwise fail to meet
investor expectations or demands, our borrowing costs and access to the banking and capital markets could become even more challenging
and, as a result, negatively affect our business and financial results. In addition, downgrades of our credit ratings or their failure to meet
investor expectations or demands could result in more restrictive terms and conditions being added to any new or replacement financing
arrangements as well as trigger disadvantageous provisions of existing borrowing arrangements.

Challenging business, economic, or market conditions may adversely affect our business, results of operations, and financial condition.

Our businesses are driven by wealth creation in the economy, robust market activity, monetary and fiscal stability, and positive investor,
business, and consumer sentiment. A downturn in economic conditions, disruptions in the equity or debt markets, high unemployment or
underemployment, depressed vehicle or housing prices, unsustainable debt levels, unfavorable changes in interest rates, declines in household
incomes, deteriorating consumer or business sentiment, consumer or commercial bankruptcy filings, or declines in the strength of national or
local economies could decrease demand for our products and services, increase the amount and rate of delinquencies and losses, raise our
operating and other expenses, and negatively impact the returns on and the value of our loans, investment portfolio, and other assets. Further,
if a significant and sustained increase in fuel prices or other adverse conditions were to lead to diminished new and used vehicle purchases or
prices, our automotive finance and insurance businesses could suffer considerably. In addition, concerns about the pace of economic growth
and uncertainty about fiscal and monetary policies can result in significant volatility in the financial markets and could impact our ability to
obtain cost-effective funding. If any of these events were to occur or worsen, our business, results of operation, and financial condition could
be adversely affected.
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Acts or threats of terrorism, natural disasters, and other conditions or events beyond our control could adversely affect us.

Geopolitical conditions, natural disasters, and other conditions or events beyond our control may adversely affect our business, results of
operations, financial condition, or prospects. For example, acts or threats of terrorism and political or military actions taken in response to
terrorism could adversely affect general economic, business, or market conditions and, in turn, us. We also could be negatively impacted if
our key personnel, a significant number of our employees, or our systems or infrastructure were to become unavailable or damaged due to a
pandemic, natural disaster, war, act of terrorism, accident, or similar cause. These same risks and uncertainties arise too for the service
providers and counterparties on whom we depend as well as their own third-party service providers and counterparties.

Significant repurchases or indemnification payments in our securitizations or whole-loan sales could harm our profitability and financial
condition.

We have repurchase and indemnification obligations in our securitizations and whole-loan sales. If we were to breach a representation,
warranty, or covenant in connection with a securitization or whole-loan sale, we may be required to repurchase the affected loans or operating
leases or otherwise compensate investors or purchasers for losses caused by the breach. If the scale or frequency of repurchases or
indemnification payments were to increase substantially from its present levels, our results of operations and financial condition could be
adversely affected. In such a circumstance, we also could suffer reputational damage, become subject to stricter supervisory scrutiny and
private litigation, and find our access to capital and banking markets more limited or more costly.

Our business and operations make extensive use of models, and we could be adversely affected if our design, implementation, or use of
models is flawed.

We use quantitative models to price products and services, measure risk, estimate asset and liability values, assess capital and liquidity,
manage our balance sheet, create financial forecasts, and otherwise conduct our business and operations. If the design, implementation, or use
of any of these models is flawed, we could make strategic or tactical decisions based on incorrect, misleading, or incomplete information. In
addition, to the extent that any inaccurate model outputs are used in reports to banking agencies or the public, we could be subjected to
supervisory actions, private litigation, and other proceedings that may adversely affect our business and financial results. Refer to section
titled Risk Management in the MD&A that follows.

Our hedging strategies may not be successful in mitigating our interest rate, foreign exchange, and market risks, which could adversely
affect our financial results.

We employ various hedging strategies to mitigate the interest rate, foreign exchange, and market risks inherent in many of our assets and
liabilities. Our hedging strategies rely considerably on assumptions and projections regarding our assets and liabilities as well as general
market factors. If any of these assumptions or projections prove to be incorrect or our hedges do not adequately mitigate the impact of
changes in interest rates, foreign exchange rates, and other market factors, we may experience volatility in our earnings that could adversely
affect our profitability and financial condition. In addition, we may not be able to find market participants that are willing to act as our
hedging counterparties on acceptable terms or at all, which could have an adverse effect on the success of our hedging strategies.

We use estimates and assumptions in determining the value or amount of many of our assets and liabilities. If our estimates or
assumptions prove to be incorrect, our cash flow, profitability, financial condition, and prospects could be adversely affected.

We use estimates and assumptions in determining the fair value of many of our assets, including retained interests from securitizations,
loans held-for-sale, and other investments that do not have an established market value or are not publicly traded. We also use estimates and
assumptions in determining the residual values of our operating lease assets. In addition, we use estimates and assumptions in determining our
reserves for legal matters, insurance losses, and loss adjustment expenses (which represent the accumulation of estimates for both reported
losses and those incurred, but not reported, including claims adjustment expenses relating to direct insurance and assumed reinsurance
agreements). Refer to section titled Critical Accounting Estimates in the MD&A that follows. Our assumptions and estimates may be
inaccurate for many reasons. For example, they often involve matters that are inherently difficult to predict and that are beyond our control
(such as macroeconomic conditions and their impact on automotive dealers) and often involve complex interactions between a number of
dependent and independent variables, factors, and other assumptions. Assumptions and estimates are also far more difficult during periods of
market dislocation or illiquidity. As a result, our actual experience may differ substantially from these estimates and assumptions. A
meaningful difference between our estimates and assumptions and our actual experience may adversely affect our cash flow, profitability,
financial condition, and prospects and may increase the volatility of our financial results. In addition, several different judgments associated
with assumptions or estimates could be reasonable under the circumstances and yet result in significantly different results being reported.

Significant fluctuations in the valuation of investment securities or market prices could negatively affect our financial results.

Market prices for securities and other financial assets are subject to considerable fluctuation. Fluctuations may result, for example, from
perceived changes in the value of the asset, the relative price of alternative investments, shifts in investor sentiment, geopolitical events,
actual or expected changes in monetary or fiscal policies, and general market conditions. Due to these kinds of fluctuations, the amount that
we realize in the subsequent sale of an investment may significantly differ from the last reported value and could negatively affect our
financial results. Additionally, negative fluctuations in the value of available-for-sale investment securities could result in unrealized losses
recorded in equity.
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Changes in accounting standards could adversely affect our reported revenues, expenses, profitability, and financial condition.

Our financial statements are subject to the application of GAAP, which are periodically revised or expanded. The application of GAAP is
also subject to varying interpretations over time. Accordingly, we are required to adopt new or revised accounting standards or comply with
revised interpretations that are issued from time to time by various parties, including accounting standard setters and those who interpret the
standards, such as the FASB, the SEC, banking agencies, and our independent registered public accounting firm. Those changes are beyond
our control but could adversely affect our revenues, expenses, profitability, or financial condition. Refer to Note 1 to the Consolidated
Financial Statements for financial accounting standards issued by the FASB, but not yet adopted by the company, with effective dates between
January 1, 2019, and January 1, 2020.

The financial system is highly interrelated, and the failure of even a single financial institution could adversely affect us.

The financial system is highly interrelated, including as a result of lending, trading, clearing, counterparty, and other relationships. We
have exposure to and routinely execute transactions with a wide variety of financial institutions, including brokers, dealers, commercial
banks, and investment banks. If any of these institutions were to become or perceived to be unstable, were to fail in meeting its obligations in
full and on time, or were to enter bankruptcy, conservatorship, or receivership, the consequences could ripple throughout the financial system
and may adversely affect our business, results of operations, financial condition, or prospects. Because of interrelationships within the
financial system, this could occur even if the institution itself were not systemically important or perceived to play a meaningful role in the
stable functioning of the financial markets.

Adverse economic conditions or changes in laws in the states where we have loan or operating lease concentrations may negatively
affect our business and financial results.

We are exposed to portfolio concentrations in some states, including California, Texas, and Florida. Factors adversely affecting the
economies and applicable laws in these states could have an adverse effect on our business, results of operations, and financial condition.

Negative publicity outside of our control, or our failure to successfully manage issues arising from our conduct or in connection with the
financial services industry generally, could damage our reputation and adversely affect our business or financial results.

The performance and value of our business could be negatively impacted by any reputational harm that we may suffer. This harm could
arise from negative publicity outside of our control or our failure to adequately address issues arising from our conduct or in connection with
the financial services industry generally. Risks to our reputation could arise in any number of contexts—for example, stricter regulatory or
supervisory environments, cyber incidents and other security breaches, inabilities to meet customer expectations, mergers and acquisitions,
lending or banking practices, actual or perceived conflicts of interest, failures to prevent money laundering, inappropriate conduct by
employees, and inadequate corporate governance.

Risks Related to Ownership of Our Common Stock

Our ability to pay dividends on our common stock or repurchase shares in the future may be limited.

Any future dividends on our common stock or changes in our stock-repurchase program will be determined by our Board of Directors in
its sole discretion and will depend on our business, financial condition, earnings, capital, liquidity, and other factors at the time. In addition,
any plans to continue dividends or share repurchases in the future will be subject to the FRB’s review of and non-objection to our capital plan,
which is unpredictable. Refer to the section above titled Regulation and Supervision in Part I, Item 1 of this report. There is no assurance that
our Board of Directors will approve, or the FRB will permit, future dividends or share repurchases.

It is possible that any indentures or other financing arrangements that we execute in the future could limit our ability to pay dividends on
our capital stock, including our common stock. In the event that any of our indentures or other financing arrangements in the future restrict
that ability, we may be unable to pay dividends unless and until we can refinance the amounts outstanding under those arrangements. In
addition, under Delaware law, our Board of Directors may declare dividends on our capital stock only to the extent of our statutory surplus
(which is defined as the amount equal to total assets minus total liabilities, in each case at fair market value, minus statutory capital) or, if no
surplus exists, out of our net profits for the then-current or immediately preceding fiscal year. Further, even if we are permitted under our
contractual obligations and Delaware law to pay dividends on our common stock, we may not have sufficient cash or regulatory approvals to
do so.

The market price of our common stock could be adversely impacted by anti-takeover provisions in our organizational documents and
Delaware law that could delay or prevent a takeover attempt or change in control of Ally or by other banking, antitrust, or corporate laws
that have or are perceived as having an anti-takeover effect.

Our certificate of incorporation, our bylaws, and Delaware law contain provisions that could have the effect of discouraging, hindering,
or preventing an acquisition that our Board of Directors does not find to be in the best interests of us and our stockholders. For example, our
organizational documents include provisions:

*  limiting the liability of our directors and providing indemnification to our directors and officers; and
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*  limiting the ability of our stockholders to call and bring business before special meetings of stockholders by requiring any
requesting stockholders to hold at least 25% of our common stock in the aggregate.

These provisions, alone or together, could delay hostile takeovers and changes in control of Ally or changes in management.

In addition, we are subject to Section 203 of the General Corporation Law of the State of Delaware, which generally prohibits a
corporation from engaging in various business combination transactions with any interested stockholder (generally defined as a stockholder
who owns 15% or more of a corporation’s voting stock) for a period of three years following the time that the stockholder became an
interested stockholder, except under specified circumstances such as the receipt of prior board approval.

Banking and antitrust laws, including associated regulatory-approval requirements, also impose significant restrictions on the acquisition
of direct or indirect control over any BHC like Ally or any insured depository institution like Ally Bank.

Any provision of our organizational documents or applicable law that deters, hinders, or prevents a non-negotiated takeover or change in
control of Ally could limit the opportunity for our stockholders to receive a premium for their shares of our common stock and could also
affect the price that some investors are willing to pay for our common stock.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our principal corporate offices are located in Detroit, Michigan, and Charlotte, North Carolina. In Detroit, we lease approximately
317,000 square feet of office space under a lease that expires in December 2028. In Charlotte, we lease approximately 234,000 square feet of
office space under a variety of leases expiring between November 2019 and May 2024. In September 2017, we entered into a new agreement,
scheduled to commence in April 2021, to lease approximately 543,000 square feet of office space in Charlotte under a lease that is expected to
expire in March 2036. Under the new lease we plan to consolidate our three current Charlotte, North Carolina locations, through a series of
phases, as the existing leases expire.

The primary offices for both our Automotive Finance and Insurance operations are located in Detroit, and are included in the totals
referenced above. The primary office for our Mortgage Finance operations is located in Charlotte, where, in addition to the totals referenced
above, we lease approximately 84,000 square feet of office space under a lease that expires in December 2022. Upon expiration, our
Mortgage Finance operations will relocate to the consolidated office space in Charlotte, North Carolina, referenced above. The primary office
for our Corporate Finance operations is located in New York, New York, where we lease approximately 55,000 square feet of office space
under a lease that expires in June 2023.

In addition to the properties described above, we lease additional space to conduct our operations. We believe our facilities are adequate
for us to conduct our present business activities.

Item 3. Legal Proceedings

Refer to Note 29 to the Consolidated Financial Statements for a discussion related to our legal proceedings.

Item 4. Mine Safety Disclosures
Not applicable.
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Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer
Purchases of Equity Securities

Market Information

Our common stock is listed on the New York Stock Exchange (NYSE) under the symbol “ALLY.” At December 31, 2018, we had
404,899,599 shares of common stock outstanding, compared to 437,053,936 shares at December 31, 2017. As of February 15, 2019, we had
approximately 37 holders of record of our common stock.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides information about the securities authorized for issuance under our equity compensation plans as of
December 31, 2018.

3
a Number of securities remaining
Number of securities to be available for further issuance
issued upon exercise of 2) under equity compensation
outstanding options, warrants Weighted-average exercise plans (excluding securities
and rights (a) price of outstanding options, reflected in column (1)) (b)
Plan category (in thousands) warrants and rights (in thousands)
Equity compensation plans
approved by security holders 7,576 — 27,289
Total 7,576 — 27,289

(a) Includes restricted stock units outstanding under the Incentive Compensation Plan and deferred stock units outstanding under the Non-Employee
Directors Equity Compensation Plan.

(b) Includes 24,883,283 securities available for issuance under the plans identified in (a) above and 2,405,374 securities available for issuance under Ally’s
Employee Stock Purchase Plan.
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Stock Performance Graph

The following graph compares the cumulative total return to stockholders on our common stock relative to the cumulative total returns of
the S&P 500 index and the S&P F