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PROSPECTUS

95,000,000 Shares

ALLY FINANCIAL INC.

COMMON STOCK

The United States Department of the Treasury (the selling stockholder or Treasury ) is offering 95,000,000 shares of common stock of Ally
Financial Inc. ( Ally ). See Principal and Selling Stockholders. Ally Financial Inc. will not receive any of the proceeds from the sale of shares of
common stock by the selling stockholder.

This is our initial public offering and no public market exists for our shares. The initial public offering price is $25.00 per share. Our common
stock has been approved for listing on the New York Stock Exchange (the NYSE ) under the symbol ALLY .

The selling stockholder has granted the underwriters the right to purchase up to 14,250,000 additional shares of common stock to cover
over-allotments, if any, at the public offering price, less the underwriters discount, within 30 days from the date of this prospectus.

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

Per Share Total
Public offering price and proceeds to the selling stockholder $ 2500 $ 2,375,000,000
Underwriting discounts and commissions(1) $ 0.1875 $ 17,812,500

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

The underwriters expect to deliver the shares of common stock to investors on or about April 15, 2014.

Joint Global Coordinators and Joint Book-Running Managers

Citigroup Goldman, Sachs & Co. Morgan Stanley Barclays

Joint Book-Running Managers

BofA Merrill Lynch Deutsche Bank Securities J.P. Morgan

Co-Managers

Sandler O Neill + Partners L.P. Keefe, Bruyette, & Woods Credit Suisse
A Stifel Company
Evercore RBC Capital Markets Scotiabank Credit Agricole CIB Raymond James SOCIETE GENERALE
Guggenheim Securities Sanford C. Bernstein The Seaport Group

The date of this prospectus is April 9, 2014
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In this prospectus, unless the context indicates otherwise, Ally, the company, we, us and our refer to Ally Financial Inc. and its direct and
indirect subsidiaries on a consolidated basis. None of us, the underwriters, or the selling stockholder have authorized anyone to provide any

information other than that contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have

referred you. Neither we nor the underwriters nor the selling stockholder take responsibility for, and can provide any assurance as to the

reliability of, any other information that others may give you. The selling stockholder is offering to sell, and seeking offers to buy, shares of

common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the

date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the common stock.

INDUSTRY AND MARKET DATA

We obtained the industry, market and competitive position data throughout this prospectus from our own internal estimates and research as well
as from industry and general publications and research, surveys, and studies conducted by third parties. Industry publications, studies, and
surveys generally state that they have been obtained from sources believed to be reliable, although they do not guarantee the accuracy or
completeness of such information.
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PROSPECTUS SUMMARY

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

Overview

Ally is one of the largest providers of automotive financing products, including wholesale loans and retail loans and leases, a leader in direct
banking, and the 19th largest bank holding company in the United States based on total assets. We have over 90 years of experience supporting
automotive dealers and their retail customers with a premium service model offering a broad array of financial products and services. Our bank
subsidiary, Ally Bank, is a leading competitor with a comprehensive consumer value proposition and well-regarded brand in the rapidly growing
direct banking market. We had $151.2 billion of total assets and $52.9 billion of bank deposits at December 31, 2013.

Our primary operations are conducted within Dealer Financial Services, which consist of our Automotive Finance operations and Insurance
operations. In addition, Ally Bank has successfully built a leading brand offering its customers a full spectrum of innovative savings, checking,
and other deposit products and provides us with stable and diversified funding.

Our strategy is to extend our leading position in automotive finance in the United States by continuing to provide automotive dealers and their
retail customers with premium service, a comprehensive product suite, consistent funding and competitive pricing, reflecting our commitment to
the automotive industry. We will also seek to broaden and deepen the Ally Bank franchise, prudently growing stable, quality deposits while
extending our foundation of innovative products and outstanding customer service.

Dealer Financial Services

Our Dealer Financial Services business is centered around our strong and longstanding relationships with automotive dealers and supports our
original equipment manufacturer ( OEM ) partners and their marketing programs. We serve the financial needs of approximately 16,000 dealers in
the United States and approximately 4 million of their retail customers as of December 31, 2013. We have approximately 1,800 automotive

finance and 600 insurance employees across the United States focused on serving the needs of our dealer customers with finance and insurance
products, expanding the number of overall dealer and automotive manufacturer relationships, and supporting our dealer lending and

underwriting functions. In addition, we have over 2,200 employees focused on supporting our automotive servicing operations.

Our Dealer-Centric Business Model

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

Over our 90 year history, we have successfully differentiated ourselves from our competition by providing premium services for automotive
dealers with comprehensive product offerings, and through our nationwide dealer support and sales forces and our unrelenting industry focus.
We have multi-generational relationships with many of our dealers and have been a trusted partner through various economic cycles.

Our comprehensive suite of financial products includes new vehicle retail loans and leases, used vehicle loans, floorplan loans, dealer working
capital and real estate loans, vehicle service contracts, gap insurance,
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floorplan insurance, and our SmartAuction service for remarketing vehicles. Through this suite of products, we have financing capabilities that
follow vehicles from the manufacturer, to the dealer s showroom floor, to the individual retail customer.

We are fully committed to broadly serving the needs of our dealer customers. Our 2,400 dealer-facing employees provide a consistent high level
of service at the dealership level. The field service team provides training to the dealers employees related to our financing products and helps
the rollout of specialized financing programs to support automobile manufacturer marketing initiatives. In addition, our continued investment in
our retail loan application infrastructure has allowed us to access nearly 8 million applications in 2013 and almost 7 million applications in 2012,
up from 2 million in 2009.

As part of our premium services to our dealer customers, and to strengthen our relationship with them, we offer market driven programs, such as
Ally Dealer Rewards. These programs support increasing business volumes as well as the number of products used by each dealer. During 2013,
70% of our U.S. dealer customers received benefits under the Ally Dealer Rewards program, which was initiated in 2009. As of December 31,
2013, over 5,200 of our automotive dealer customers utilized four or more of our products.

Our dealer-centric business model has led to the development of products and services that profitably support our dealer customers. For
example, our proprietary internet-based SmartAuction system supports the remarketing of off-lease and other used vehicles among the nearly
8,500 dealers that are on our system regardless of whether that vehicle was financed by Ally. SmartAuction enabled us to maximize proceeds on
the approximately 261,000 vehicles sold through the system during 2013. In addition, our SmartAuction remarketing capabilities provide dealers
with additional retail sale opportunities when existing customers decide to replace a vehicle. These retail sale opportunities include the sale of
the used vehicle being replaced as well as a new vehicle being obtained, with a potential opportunity for Ally to finance each of these
transactions.

Automotive Finance Operations

We have extensive experience providing and servicing automotive loan and lease products to consumers who purchase vehicles from our dealer
customer network. According to Experian Automotive, we were one of the largest providers of automotive financing in the United States during
2013, funding one out of every 18 new vehicles that were financed or leased through franchised dealers in the United States. We were also the
second largest provider of used vehicle financing for financed retail customers during 2013. We are focused on expanding profitable dealer
relationships, prudently increasing earning assets, and delivering higher risk-adjusted returns. As a result of this strategic focus, we funded total
retail loan and lease originations in the United States of $37.3 billion during 2013. The bulk of our consumer financing is in the form of fully
amortizing, intermediate term installment loans to fund the purchase of new and used vehicles.

According to Experian Automotive, Ally was the fourth largest vehicle lessor in the United States during 2013. Leasing is an important and
growing part of our business. It is integral to the business of our automotive dealer customers, and facilitates dealer automotive sales to
consumers who prefer recent vintage vehicles and are attracted to the lower monthly payments associated with a lease. Our lease programs are
designed to support the return of the vehicle to the dealer at the end of the lease term in order to facilitate the sale or lease of a new vehicle by
the dealer. We believe dealers and OEMs value our unique infrastructure and ability to structure innovative lease programs designed to provide a
second transaction for the dealer from the sale or lease of the returned off-lease vehicle.
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The following table sets forth our volume of new and used retail automotive loans and leases in the United States:

Year ended December 31,

($ in billions) 2013 2012 2011 2010 2009

New GM/Chrysler Standard 9.8 10.7 13.1 11.8 5.0
Other New Retail 22 2.2 1.7 0.7 0.2
Lease 10.6 8.4 7.3 3.9 0.3
Used 9.9 9.6 9.0 4.7 23
New GM/Chrysler Subvented 4.8 7.8 9.1 10.5 10.6
Total 37.3 38.7 40.2 31.6 18.4

We provide floorplan inventory lending and other commercial loans to approximately 4,500 dealers in the United States. We were one of the
largest providers of automotive floorplan inventory lending in the United States during 2013. As of December 31, 2013, we had $33.8 billion of
outstanding commercial loans to our dealer customers consisting primarily of floorplan inventory loans.

Ally is also one of the largest automotive loan servicers in the United States. We provide consumer asset servicing for our $77.7 billion portfolio
of retail automotive loans and leases as of December 31, 2013. The extensive infrastructure and experience of our servicing operation are
important to our ability to minimize our loan losses and enable us to deliver a favorable customer experience to both our dealers and their retail
customers. Our remarketing services, including SmartAuction, efficiently support dealer-to-dealer and other vehicle sale transactions.

In addition, we believe our longstanding relationship with General Motors ( GM ), as well as relationships with other OEMs, including Chrysler
Group LLC ( Chrysler ), have resulted in particularly strong relationships between us and thousands of dealers, providing us with extensive
operating experience relative to other automotive finance providers. We offer primarily standard rate retail loans and leases through our dealers,
and we also work with manufacturers to offer new vehicle retail loans and leases at manufacturer-subvented rates. Our strong dealer

relationships have allowed us to increase our standard rate retail loan and lease origination volumes. Subvented retail loan origination volumes
have decreased to 12.8% of our U.S. originations during 2013, compared to 58.0% in 2009.

Insurance Operations

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

Our national insurance platform provides us with a competitive advantage relative to other automotive financing providers, allowing us to design
products tailored to our dealer customers, control underwriting, and retain the profits generated by this business. For the year ended

December 31, 2013, we had approximately $1.0 billion in total insurance premiums written. We sell insurance products to approximately 4,000
dealers in the United States. Moreover, our Insurance operations maintain high wholesale insurance penetration levels, with approximately 82%
of U.S. dealers with Ally floorplan financing also carrying our floorplan insurance. Dealers who receive wholesale financing from Ally are
eligible for wholesale insurance incentives, such as automatic eligibility in our preferred insurance programs and increased financial benefits.
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Ally Bank has achieved sustained franchise momentum in the retail deposits business based upon a highly regarded brand, customer-centric
approach, innovative products, competitive pricing, and consumer friendly fee structure. Ally Bank has become a leader in the direct banking
market, with consistent and steady expansion of customer relationships. Our direct bank business model caters to the expanding population of
technologically comfortable consumers who are increasingly adopting digital technologies to meet their banking preferences. We have
distinguished ourselves with consumers with our philosophy of Talk Straight, Do Right, Be Obviously Better, with approximately 784,000
customers and over 1.5 million accounts at December 31, 2013. Ally Bank is consistently recognized for the customer-friendly design and
execution of our products, features, delivery channels and service, and has received numerous accolades, including:

Best Online Bank,  Best Checking Account and tied for Best 12-Month CD in MMM Yine s annual Best Banks feature;

Best bank for No-Fee Accounts by Kiplinger s Personal Finance;

Ranked second by its customers and among 30 large banks in the American Banker & Reputation Institute Annual Survey;

Outside In award in customer service design for Ally Mobile Banking by Forrester;

TNS Choice Award for Direct Banking for achieving superior performance in the online banking segment;

Stevie Awards for Best Use of Technology in Customer Service, Innovation in Customer Service, and Customer Service Training
Team of the Year ;

Fewest Complaints/Highest Satisfaction by Bank Innovation; and

Earned the top rating for Checks and Balances: Measuring Checking Accounts Safety and Transparency by The Pew Charitable
Trust.
Our retail banking products include savings and money market accounts, certificates of deposit (CD), interest-bearing checking accounts, trust
accounts and individual retirement accounts. Ally Bank s competitive direct banking features include online and mobile banking, electronic bill
pay, remote deposit, electronic funds transfer nationwide, ATM fee reimbursements and no minimum balance requirements.

We believe Ally Bank is well-positioned to continue to benefit from the consumer-driven shift from branch banking to direct banking.
According to a 2013 American Bankers Association survey, the percentage of customers who prefer to do their banking via direct channels
(internet, mail, phone, and mobile) increased from 34% to 61% between 2007 and 2013, while those who prefer branch banking declined from
39% to 18% over the same period.

At December 31, 2013, Ally Bank had $52.9 billion of deposits, including $43.2 billion of retail deposits, making Ally Bank the 27th largest
FDIC-insured depository institution in the United States by total bank deposits. The growth of our retail deposit base from $7.2 billion at the end
of 2008, to $43.2 billion at December 31, 2013, as well as a reduction in the average cost of deposits, has enabled us to reduce our cost of funds.
Ally Bank has steadily expanded its loyal customer base through best-in-class customer service, innovative and competitive products, and
growing brand awareness. We expect to continue to lower our cost of funds and diversify our overall funding as the deposit base grows.
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The following chart shows the amount and type of Ally Bank s customer deposits and the average retail deposit rate as of the dates indicated:

Our Strengths
Automeotive financial services category leader with full product suite.

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

The combination of our full suite of finance and insurance products, premium service standards, market driven programs, dealer training and
support, and infrastructure and scale, distinguish us as a preferred and trusted business partner to our dealer customers and puts us in a position
to compete effectively with other financial institutions and new entrants to the market.

Market-driven and dealer-centric business model.

Implementation of our market-driven programs, such as Ally Dealer Rewards and SmartAuction, since 2008 have enabled us to grow our Dealer
Financial Services business within our existing dealer relationships and expand into new relationships with dealers of various manufacturers.
This business model has allowed us to offer more products, expand our dealer base, and strengthen our existing network of dealer relationships.
These strong relationships have allowed us to diversify our asset base and decrease our subvented retail loan origination volumes to 12.8% of
our U.S. originations during 2013, compared to 58.0% in 2009. In addition, as of December 31, 2013, over 5,200 of our automotive dealer
customers utilized four or more of our products and during 2013, 70% of our U.S. dealer customers received benefits under the Ally Dealer
Rewards program.

Our 2,400 automotive finance and insurance employees are dedicated to directly supporting the needs of our dealer customers in the United
States. This infrastructure allows us to accommodate our growing volume of business and support our existing customers. Our national sales
force meets the needs of our dealer customers, expands our market penetration in the dealer network, and supports our existing and new OEM
partners. Our
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sales force consists of direct dealer account relationship professionals, supplemental product support coverage professionals, and primary
manufacturer relationship account professionals.

Infrastructure scale and breadth.

We believe the scale and breadth of our platform provide us with a significant competitive advantage. We have invested significantly in our
technology infrastructure and other initiatives to support our automotive platform to further enhance our dealer and retail customer relationships
and increase business volumes. This focus has resulted in increased credit application flow and originations from dealers representing various
manufacturers. We are able to access applications with respect to almost all brands sold by U.S. automotive dealerships. In 2013, we had access
to nearly 8 million applications compared to almost 7 million applications in 2012 and 2 million applications in 2009. We believe that our scale,
breadth of platform and strong market presence across all 50 states differentiate us from others in the auto finance industry. The combination of
our extensive infrastructure, our relationships with finance and insurance departments of dealers, and our participation in the major credit
application on-line networks, provides us with a strong platform to efficiently grow our consumer business volumes across a broad mix of
automotive dealers.

Attractive market opportunities.

We are well-positioned to benefit from continued growth in the automotive finance market as both the U.S. economy and the U.S. Seasonally
Adjusted Annualized Rate (SAAR) of vehicle sales continue to rebound from their 2008-2009 recessionary levels. While consumer and business
automotive spending has recovered from recent lows, it still remains well below historical average levels. According to U.S. Department of
Transportation, the average age of vehicles in the United States has continued to rise and was at an all-time high of 11.4 years in 2013. The chart
below shows historical consumer, business and government spending on automobiles as a percentage of U.S. GDP.

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

Source: Bureau of Economic Analysis as to 2006-2013 data and Blue Chip Economic Indicators, Vol. 39, No. 2, as to projected 2014-2015 data.

The used vehicle financing market is significant and highly fragmented. We continue to increase our focus on used vehicle financing, primarily
through franchised dealers. According to Experian Automotive, over 11.9 million used vehicles were sold by franchised dealers in 2013. The
fragmented used vehicle financing segment provides an attractive opportunity that we believe will further expand and support our dealer
relationships and increase our volume of retail loan originations.

Leading scalable consumer-focused direct banking franchise.

Our consumer-focused strategy and scalable bank platform position Ally Bank well in the growing direct banking market. We provide a full

array of retail banking products to the growing number of customers who choose Ally Bank. Ally Bank provides much of the same functionality

as a traditional bank, while seeking to provide superior accessibility, lower fees and better customer service. We also benefit from avoiding the
overhead expense of a traditional brick and mortar branch network. We continue to focus on Ally Bank s foundation of innovative, competitive
products, and best-in-class service. Our platform is highly scalable. We have consistently benefited from increased operating efficiencies, which
have more than supported our continued investment in technology and other competitive differentiators. The Ally Bank brand has attained strong
recognition and positions us for further growth. In addition, Ally Bank provides us with a diversified source of stable, low-cost funding.

Strong and streamlined balance sheet and sophisticated risk management.

We believe one of our core strengths is the high quality, short duration, and streamlined nature of our asset base. Our assets are predominately
consumer automotive loans and leases and commercial loans to automotive dealers. We have a long history of originating these assets and they
have typically performed predictably based on the credit attributes of the loans and leases. These attributes include FICO scores, loan-to-value
ratios, and payment-to-income ratios. Since 2008, we have made efforts to significantly streamline our balance sheet to focus on U.S.
automotive related assets in order to provide a more predictable earnings stream. These streamlining efforts include selling our automotive
finance businesses in Europe, Canada and Latin America and several international insurance businesses, as well as exiting the mortgage
origination and servicing business.
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We are prudently expanding automotive originations across the credit spectrum in accordance with our underwriting standards. During 2013 and
2012, we originated $26.7 billion and $30.4 billion of retail automotive loans, respectively. During 2013 and 2012, the loss rate on our U.S.
consumer automotive portfolio was 0.72% and 0.53%, respectively.

We believe our many years of experience in the automotive industry, and our rigorous underwriting standards result in the high quality of the
leases on our balance sheet. We manage risk using our robust combination of credit metrics, including, among others, FICO scores and
proprietary vehicle residual value models. Estimating future vehicle residual values is one of the most important steps of writing a new lease. We
have extensive experience in underwriting new leases. This experience and the large volume of off-lease and other used vehicles sold through
the SmartAuction system help us set appropriate residual value rates at the time a lease is written. During 2013 and 2012, we originated a total of
331,300 and 273,200 U.S. automotive leases totaling approximately $10.6 billion and $8.4 billion, respectively.

Our commercial automotive financing business consists primarily of wholesale financing in which credit is extended to individual dealers and is
secured by vehicles in inventory and, in some circumstances, other assets owned by the dealer or by a personal guarantee. We manage risk in our
commercial automotive financing business through our rigorous credit underwriting process which utilizes our proprietary dealer credit
evaluation system, our ongoing risk monitoring program, and vehicle inventory audits to verify collateral and dealer compliance with lending
agreements. At December 31, 2013, we maintained a portfolio of $33.8 billion of commercial automotive loans. During 2013 and 2012, the loss
rate on our U.S. commercial automotive loan portfolio was 0.008% and 0.003%, respectively.

Our balance sheet is well capitalized. At December 31, 2013, we had a Tier 1 capital ratio of 11.8%, and a Tier 1 common ratio of 8.8%. We
currently estimate based on Final Basel III rules published in July 2013, that the impact of enhanced Basel I1I capital requirements on our Tier 1
common capital ratio would be a decline of 20 to 40 basis points on a fully phased-in basis. We believe this capitalization compares favorably to
our peers and positions us for future growth.

Access to liquidity.

We have demonstrated strong access to diversified funding and liquidity sources, which are critical to our business. As of December 31, 2013,
we had $19.2 billion of current liquidity in the form of cash, highly liquid unencumbered securities, and committed credit facilities.

Ally Bank provides us stable, low-cost deposit funding utilizing an efficient direct-to-consumer delivery model. Deposits accounted for
approximately 41% of our funding at the end of 2013, compared to 14% at the end of 2008. We expect the percentage of deposit funding to
continue to grow, which will further reduce our cost of funds. We have a diversified source of funding, including unsecured debt markets,
unsecured retail term notes, public and private securitizations, committed and uncommitted credit facilities, FHLB advances, CDs, and retail
deposits.

Experienced management team.

Our senior management team is comprised of financial professionals with deep operating experience in automotive and consumer finance and
banking, and extensive experience managing some of the largest and most successful financial institutions in the world. Our senior management
team has successfully led us to consistent profitability in our core Automotive Finance operations and the development of our strong liquidity
and capital position following the financial crisis. Furthermore, our senior management team has led our strategic transformation into a
U.S.-focused, market-driven and dealer-centric business model, divesting our international businesses and substantially exiting the mortgage
origination and servicing business.
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Our Business Strategy
Improve our shareholder return profile and ROE.

Our goal is to achieve a double-digit run-rate Core ROTCE by year-end 2015. We plan to achieve our goal through (a) net interest margin
expansion driven by lower funding costs, (b) lower non-interest expense to correspond with our streamlined business model, (c) Ally Bank
regulatory normalization and (d) capital normalization at both Ally Financial and Ally Bank. We expect to continue to decrease our overall
funding costs through proactive liability management, growing our retail deposit base, increasing the number of loans and leases we originate at
Ally Bank and efficiently accessing secured and unsecured wholesale markets as certain higher-cost legacy funding matures. We expect to lower
our non-interest expense base by rationalizing our operational footprint to reflect our transformation from a multinational and multi-business line
franchise to a domestic auto finance business. Our scalable business platform provides us with operating leverage which will also assist returns
as we seek to expand our Automotive Finance operations. We will continue to seek to prudently grow our balance sheet by originating high
quality automotive assets across a diversified business mix, which we believe will allow us to generate stable, attractive risk-adjusted returns in a
variety of interest rate and credit environments. For additional detail see Business Core ROTCE Improvement .

Expand our dealer relationships through innovative products and premium services.

We believe that our dealer-centric business model, full range of product offerings, and sales organization position us to further broaden our
relationships with existing and new dealers, and to originate attractive retail automotive loans, leases, and other products. Our strategies,
including market driven programs such as Ally Dealer Rewards and SmartAuction, have been designed and implemented to drive higher
business volumes with our dealers. We are also leveraging our existing dealer relationships, product suite, and extensive operating experience to
expand our diversified dealer network and prudently expand our automotive originations across the credit spectrum in accordance with our
underwriting standards. Furthermore, we have dedicated resources to the underwriting and financing of used vehicle sales that allow us to
expand loan origination volume with our existing dealer base.

Continue to grow our leading direct bank franchise.

Ally Bank s strategy is to continue to invest in the development of our well regarded brand and strong consumer value proposition in order to
expand the relationship with our growing deposit base. For the year ended December 31, 2013, most of our U.S. wholesale balances and
approximately two-thirds of our U.S. consumer automotive originations were funded within the bank. We plan to continue to increase the
amount of assets that are funded by the bank. This growth will allow us to more efficiently utilize the bank s capital and to take advantage of the
lower cost and greater stability of Ally Bank s funding sources, including deposits. We expect to continue to prudently expand the products Ally
Bank offers in order to improve our customers banking experience, broaden our dealer relationships, and expand our funding alternatives.

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

We will continue to focus primarily on commercial and consumer automotive loans, leases, and related products. These assets performed well
through the credit cycle, including the recent financial crisis.

We believe that we maintain strong levels of capital and liquidity relative to our loan and lease portfolio as well as to other bank holding
companies. Our strategy is to expand profitable dealer relationships and grow our earning assets, which we believe will allow us to efficiently
utilize our capital and enhance our profitability.
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Our History and Strategic Transformation
Ally was formed in 1919 as the captive finance subsidiary of GM. In 2006, a majority ownership interest in Ally was sold to third parties.

We became a bank holding company on December 24, 2008, under the Bank Holding Company Act (BHC Act) and are subject to supervision
and examination by the Board of Governors of the Federal Reserve System (FRB). Additionally, our election to become a financial holding
company under the BHC Act was approved by the FRB, and became effective on December 20, 2013. Our bank subsidiary, Ally Bank, is
supervised by the Federal Deposit Insurance Corporation (FDIC) and the Utah Department of Financial Institutions (DFI). In conjunction with
our conversion to a bank holding company, Treasury made its initial investment in Ally as part of the Troubled Asset Relief Program.

Ally has undergone a strategic transformation from a captive finance subsidiary into a focused category leader in U.S. automotive finance. We
have substantially streamlined our operations, de-risked our balance sheet, and enhanced our focus on increased risk adjusted returns. As part of
that strategy, we have divested our international businesses and have substantially exited the mortgage origination and servicing business.

We have had a long and extensive historical relationship as a financing provider for GM and subsequently with Chrysler, including contractual
relationships for manufacturer-subvented retail loan originations. Our over 90-year history has resulted in particularly strong relationships
between us and thousands of dealers and provided us with extensive operating experience relative to other automotive finance companies. Our
relationships with dealers and transformation to a market-driven business model has substantially diminished our reliance on agreements with
GM and Chrysler, which have expired. We entered into a new auto financing agreement with GM that became effective on March 1, 2014 (the
GM Agreement ), which provides a general framework for dealer and consumer financing related to GM vehicles, as well as with respect to our
ongoing participation in GM subvention programs. The GM Agreement does not provide Ally with any exclusivity or similar privileges related
to the financing of GM vehicles, whether through subvention programs or otherwise. Our transformation has allowed us to successfully grow our
automotive operations and supported the increase in our standard rate retail loan and lease origination volumes and decrease in subvented
volumes, which comprised only 12.8% of our U.S. originations during 2013, compared to 58.0% in 2009.

Our Challenges

Our business is subject to challenges described within the Risk Factors section and elsewhere in this Prospectus. Some of these challenges
include the following:

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

Our agreements with GM and Chrysler that provided for certain exclusivity privileges have expired. The expiration of these
agreements could have a material adverse effect on our operations;

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

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

Our business requires substantial capital and liquidity, and disruption in our funding sources and access to the capital markets would
have a material adverse effect on our liquidity, capital position, and financial condition;
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Our indebtedness and other obligations are significant and could materially and adversely affect our business; and
The financial services industry is highly competitive. If we are unable to compete successfully or if there is increased competition in
the automotive finance and/or insurance markets or generally in the markets for securitizations or asset sales, our business could be

negatively affected.
Corporate Information

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

Common stock offered by the selling stockholder 95,000,000 shares.

Common stock to be outstanding after this offering 481,500,794 shares.

Over-allotment option 14,250,000 shares from the selling stockholder to cover over-allotments.

Common stock listing Our common stock has been approved for listing on the NYSE under the symbol ALLY .
Voting rights One vote per share.

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

Dividend policy We have no current plans to commence payment of a dividend on our common stock.

Our payment of dividends on our common stock in the future will be determined by our
Board of Directors in its sole discretion and will depend on business conditions, our
financial condition, earnings and liquidity, and other factors. Our Fixed Rate Cumulative
Perpetual Preferred Stock, Series G (the Series G preferred stock ) imposes restrictions on
our ability to pay dividends. In addition, so long as any share of our Fixed Rate / Floating
Rate Perpetual Preferred Stock, Series A (the Series A preferred stock ) remains
outstanding, no dividend or distribution may be declared or paid on our common stock
unless all accrued and unpaid dividends have been paid on the Series A preferred stock.

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

Risk factors See Risk Factors beginning on page 16 of this prospectus for a discussion of risks you
should carefully consider before deciding whether to invest in our common stock.
Unless we specifically state otherwise, the information in this prospectus does not take into account shares issuable under our equity
compensation incentive plan and does not include 2,789,045 shares of common stock (post-split) relating to unvested phantom shares awards
that have been granted and would settle in shares of common stock over time if and as vesting conditions are satisfied. Unless we specifically
state otherwise, applicable share, per share and related information in this prospectus for periods on or subsequent to December 31, 2013 has
been adjusted retroactively for the 310-for-one stock split on shares of our common stock to be effected prior to the closing of this offering and
includes certain vested phantom shares that will be settled in 1,733,319 shares (post-split) of common stock in connection with this offering.

12
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following summary consolidated financial data of Ally should be read in conjunction with, and are qualified by reference to, Management s
Discussion and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and notes thereto included
elsewhere in this prospectus. The consolidated statement of income data for the years ended December 31, 2013, 2012, and 2011 and the
consolidated balance sheet data at December 31, 2013 and 2012 are derived from, and qualified by reference to, our audited consolidated
financial statements included elsewhere in this prospectus and should be read in conjunction with those consolidated financial statements and
notes thereto. The consolidated statement of income data for the years ended December 31, 2010 and 2009 and the consolidated balance sheet
data at December 31, 2011, 2010, and 2009 are derived from our audited consolidated financial statements not included in this prospectus.

At and for the year ended December 31,
2013 2012 2011 2010 2009

($ in millions)
Financial statement data
Statement of income data:

Total financing revenue and other interest income $ 8,093 $ 7,342 $ 6,671 $ 7,156 $ 8,069
Interest expense 3,319 4,052 4,606 4,832 4,876
Depreciation expense on operating lease assets 1,995 1,399 941 1,251 2,256
Net financing revenue 2,779 1,891 1,124 1,073 937
Total other revenue 1,484 2,574 2,288 2,672 3,226
Total net revenue 4,263 4,465 3,412 3,745 4,163
Provision for loan losses 501 329 161 361 3,584
Total noninterest expense 3,405 3,622 3,428 3,621 3,937
Income (loss) from continuing operations before income tax (benefit) expense 357 514 (177) (237) (3,358)
Income tax (benefit) expense from continuing operations (a) (59) (856) 42 97 12
Net income (loss) from continuing operations 416 1,370 (219) (334) (3,370)
(Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Net income (loss) $ 361 $ 1,196 $ (157) $ 1,029 $ (10,343)

(in millions, except per share data)
Net (loss) income attributable to common shareholders

Net income (loss) from continuing operations $ 416 $ 1,370 $ (219) $ (334 $ (3,370)
Less: Preferred stock dividends U.S. Department of the Treasury 543 535 534 963 (855)
Less: Impact of repurchase of mandatorily convertible preferred stock held by

U.S. Department of the Treasury and elimination of share adjustment right 240

Less: Preferred stock dividends 267 267 260 282 (370)
Less: Impact of preferred stock conversion or amendment (32) 616

Net (loss) income from continuing operations attributable to common

shareholders (b) (634) 568 (981) (2,195) (4,595)
(Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Net (loss) income attributable to common shareholders $ (689) $ 394 $ 919) $ (832 (11,568)

Basic and diluted weighted-average common shares outstanding, prior to
giving effect to the stock split (b) 1,355,375 1,330,970 1,330,970 800,597 529,392

(per share data in whole dollars)
Basic and diluted earnings per common share, prior to giving effect to the
stock split
Net (loss) income from continuing operations $ (468) $ 427 $ (738) $ (2,742) $ (8,677)
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Net (loss) income $ (509) $ 296

13

Table of Contents

$

47

(691)

1,703

$ (1,039)

(13,173)

$ (21,850)

20



Edgar Filing: Ally Financial Inc. - Form 424B4

Table of Conten

At and for the year ended December 31,
2013 2012 2011 2010 2009
($ in millions)

Pro forma data (c)
Basic and diluted earnings per common share

Net (loss) income from continuing operations (1.50)
(Loss) income from discontinued operations, net of tax (0.13)
Net income (loss) (1.63)
Basic and diluted weighted-average common shares outstanding 421,899,506

Non-GAAP financial measures (d):

Net income (loss) $ 361 $ 1,19 $ (157 $ 1,029 $ (10,343)
Add: Original issue discount amortization expense (e) 249 336 962 1,300 1,143
Add: Income tax (benefit) expense from continuing operations 59) (856) 42 97 12
Less: (Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Core pretax income (loss) (d) $ 606 $ 850 $ 785 $ 1,063 $ (2,215)

Selected period-end balance sheet data:

Total assets $ 151,167 $ 182,347 $ 184,059 $ 172,008 $ 172,306
Long-term debt $ 69,465 $ 74,561 $ 92,885 $ 86,703 $ 88,066
Preferred stock $ 1,255 $ 6,940 $ 6,940 $ 6972 $ 12,180
Total equity $ 14,208 $ 19,898 $ 19,280 $ 20,398 $ 20,794
Financial ratios

Return on assets (f)

Net income (loss) from continuing operations 0.27 % 0.75% (0.12)% (0.19% (1.89)%
Net income (loss) 0.23% 0.65% (0.09)% 0.58% (5.81)%
Core pretax income (loss) 0.39% 0.46% 0.43% 0.60% (1.25)%
Return on equity (f)

Net income (loss) from continuing operations 2.22% 7.24% (1.09)% (1.62)% (13.90)%
Net income (loss) 1.92% 6.32% (0.78)% 4.98% (42.65)%
Core pretax income (loss) 3.23% 4.49% 3.91% 5.14% 9.13)%
Equity to assets (f) 12.00% 10.30% 11.10% 11.69% 13.63%
Net interest spread (f)(g) 1.75% 1.18% 0.69% 0.81% 0.31%
Net interest spread excluding original issue discount (f)(g) 1.99 % 1.49% 1.57% 2.16% 1.84%
Net yield on interest-earning assets (f)(h) 2.03% 1.40% 0.92% 1.02% 0.94%
Net yield on interest-earning assets excluding original issue

discount (f)(h) 2.21% 1.66% 1.68% 2.18% 2.10%
Regulatory capital ratios

Tier 1 capital (to risk-weighted assets) (i) 11.79 % 13.13% 13.65% 14.93% 14.12%
Total risk-based capital (to risk-weighted assets) (j) 12.76% 14.07% 14.69% 16.30% 15.52%
Tier 1 leverage (to adjusted quarterly average assets) (k) 10.23% 11.16% 11.45% 12.99% 12.68%
Total equity $ 14,208 $ 19,898 $ 19,280 $ 20,398 $ 20,794
Goodwill and certain other intangibles 27) (494) (493) (532) (534)
Unrealized gains and other adjustments (1,560) (1,715) (262) (309) (447)
Trust preferred securities 2,544 2,543 2,542 2,541 2,540
Tier 1 capital (i) 15,165 20,232 21,067 22,098 22,353
Preferred stock (1,255) (6,940) (6,940) (6,972) (12,180)
Trust preferred securities (2,544) (2,543) (2,542) (2,541) (2,540)
Tier 1 common capital (non-GAAP) (1) $ 11,366 $ 10,749 $ 11,585 $ 12,585 $ 7,633
Risk-weighted assets (m) $ 128,575 $ 154,038 $ 154,319 $ 147,979 $ 158,326
Tier 1 common (to risk-weighted assets) (1) 8.84% 6.98% 7.51% 8.50% 4.82%

(a) Effective June 30, 2009, we converted from a limited liability company into a corporation and, as a result, became subject to corporate
U.S. federal, state, and local taxes. Our conversion to a corporation resulted in a change in tax status and a net deferred tax liability of $1.2
billion was established through income tax expense.
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Due to the antidilutive effect of converting the Fixed Rate Cumulative Mandatorily Convertible Preferred Stock into common shares and
the net loss from continuing operations attributable to common shareholders for 2013, and 2011, respectively, net (loss) income from
continuing operations attributable to common shareholders and basic weighted-average common shares outstanding were used to calculate
basic and diluted earnings per share.
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The pro forma financial information gives retroactive effect to the 310-for-one stock split on shares of our common stock to be effected
prior to the closing of this offering and includes certain vested phantom shares that will be settled in 1,733,319 shares (post-split) of
common stock in connection with this offering.

Core pretax income (loss) is not a financial measure defined by accounting principles generally accepted in the United States of America
(GAAP). We define core pretax income as earnings from continuing operations before income taxes and original issue discount
amortization expense primarily associated with our 2008 bond exchange. We believe that the presentation of core pretax income (loss) is
useful information for the users of our financial statements in understanding the earnings from our core businesses. In addition, core pretax
income (loss) is an important measure that management uses to assess the performance of our operations. We believe that core pretax
income (loss) is a useful alternative measure of our ongoing profitability and performance, when viewed in conjunction with GAAP
measures. The presentation of this additional information is not a substitute for net income (loss) determined in accordance with GAAP.

Primarily represents original issue discount amortization expense associated with the 2008 bond exchange that was reported as a loss on
extinguishment of debt in Consolidated Statement of Income, respectively.

The ratios were computed based on average assets and average equity using a combination of monthly and daily average methodologies.

Net interest spread represents the difference between the rate on total interest earning assets and the rate on total interest-bearing liabilities,
excluding discontinued operations for the periods shown.

Net yield on interest-earning assets represents net financing revenue as a percentage of total interest-earning assets.

Tier 1 capital generally consists of common equity, minority interests, qualifying noncumulative preferred stock, and the fixed rate
cumulative preferred stock sold to Treasury under the Troubled Asset Relief Program (TARP), less goodwill and other adjustments.

Total risk-based capital is the sum of Tier 1 and Tier 2 capital. Tier 2 capital generally consists of preferred stock not qualifying as Tier 1
capital, limited amounts of subordinated debt and the allowance for loan losses, and other adjustments. The amount of Tier 2 capital may
not exceed the amount of Tier 1 capital.

Tier 1 leverage equals Tier 1 capital divided by adjusted quarterly average total assets (which reflects adjustments for disallowed goodwill
and certain intangible assets). The minimum Tier 1 leverage ratio is 3% or 4% depending on factors specified in the regulations.

We define Tier 1 common as Tier 1 capital less noncommon elements, including qualifying perpetual preferred stock, minority interest in
subsidiaries, trust preferred securities, and mandatorily convertible preferred securities. Ally considers various measures when evaluating
capital utilization and adequacy, including the Tier 1 common equity ratio, in addition to capital ratios defined by banking regulators. This
calculation is intended to complement the capital ratios defined by banking regulators for both absolute and comparative purposes.
Because GAAP does not include capital ratio measures, Ally believes there are no comparable GAAP financial measures to these ratios.
Tier 1 common equity is not formally defined by GAAP or codified in the federal banking regulations and, therefore, is considered to be a
non-GAAP financial measure. Ally believes the Tier 1 common equity ratio is important because we believe analysts and banking
regulators may assess our capital adequacy using this ratio. Additionally, presentation of this measure allows readers to compare certain
aspects of our capital adequacy on the same basis to other companies in the industry.

Risk-weighted assets are defined by regulation and are determined by allocating assets and specified off-balance sheet financial
instruments into several broad risk categories.
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RISK FACTORS

You should carefully consider the following risk factors that may affect our business, future operating results and financial condition, as well as
the other information set forth in this prospectus before making a decision to invest in our common stock. Any of the following risks could
materially and adversely affect our business, financial condition or results of operations. In such case, the trading price of our common stock
would likely decline due to any of these risks, and you may lose all or part of your investment.

Risks Related to Regulation

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

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

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

As a financial holding company, we are permitted to engage in a broader range of financial and related activities than those that are permissible

for bank holding companies, in particular, securities, insurance, and merchant banking activities. Ally s status as a financial holding company
allows us to continue all existing insurance activities, as well as our SmartAuction vehicle remarketing services for third parties.

Notwithstanding our status as a financial holding company, certain activities may require prior approval of the relevant banking supervisors.

There can be no assurance that such prior approval will be obtained. To maintain its status as a financial holding company, Ally and its bank
subsidiary, Ally Bank, must remain well-capitalized and well-managed, as defined under applicable law. If we fail to maintain our status as a
financial holding company, our ability to engage in the broader range of activities permitted to financial holding companies may be restricted

and we may be required to discontinue these activities or divest our bank subsidiary, Ally Bank.
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Our ability to execute our business strategy may be affected by regulatory considerations.

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

We are subject to capital planning and systemic risk regimes, which impose significant restrictions and requirements.

As a bank holding company with $50 billion or more of consolidated assets, Ally is required to conduct periodic stress tests and submit a
proposed capital action plan to the FRB every January, which the FRB must take action on by the following March. The proposed capital action
plan must include a description of all planned capital actions over a nine-quarter planning horizon, including any issuance of a debt or equity
capital instrument, any capital distribution, and any similar action that the FRB determines could have an impact on Ally s consolidated capital.
The proposed capital action plan must also include a discussion of how Ally will maintain capital above the minimum regulatory capital ratios
and above a Tier 1 common equity-to-total risk-weighted assets ratio of 5 percent, and serve as a source of strength to Ally Bank. The FRB s
capital plan rule requires that Ally receive no objection from the FRB prior to making a capital distribution. The failure to receive no objection
from the FRB would prohibit us from paying dividends and making other capital distributions. See Business Certain Regulatory Matters for
further details.

In addition, in February 2014, the FRB issued a final rule to implement certain of the enhanced prudential standards mandated by Section 165 of
the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act) for large bank holding companies such as Ally. The final
rule will, among other things, require Ally to maintain a sufficient quantity of highly liquid assets to survive a projected 30-day liquidity stress
event and implement various liquidity-related corporate governance measures; and impose certain requirements, duties and qualifications for
Ally s risk committee and chief risk officer. The final rule will have a general compliance date of January 1, 2015. The enhanced prudential
standards, when effective, could adversely affect our business prospects, results of operations and financial condition. Additionally, the FRB has
stated that it will issue, at a later date, final rules to implement certain other enhanced prudential standards mandated by Section 165 of the
Dodd-Frank Act, including single counterparty credit limits and an early remediation framework. Once implemented and adopted, these rules
could adversely affect our business prospects, results of operations and financial condition.

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

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

The regulatory environment in which we operate could have a material adverse effect on our business and earnings.

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

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

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

Financial services legislative and regulatory reforms may have a significant impact on our business and results of operations.

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

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

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

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

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

potentially restrict the revenue that Ally generates from certain businesses;

require Ally to provide to the FRB and FDIC an annual plan for its rapid and orderly resolution in the event of material financial
distress;
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subject Ally to regulation by the Consumer Financial Protection Bureau (CFPB), which has very broad rule-making, examination,
and enforcement authorities; and

subject derivatives that Ally enters into for hedging, risk management and other purposes to a comprehensive new regulatory regime

which, over time, will require central clearing and execution on designated markets or execution facilities for certain standardized

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

Our business may be adversely affected upon our implementation of the revised capital requirements under the U.S. Basel 111 final rules.

In December 2010, the Basel Committee on Banking Supervision (Basel Committee) reached an agreement on the Basel III capital framework,
which was designed to increase the quality and quantity of regulatory capital by introducing new risk-based and leverage capital standards. The
U.S. banking regulators have finalized rules implementing the Basel III capital framework and related Dodd-Frank Act provisions. The U.S.
Basel I1I final rules represent substantial revisions to the existing regulatory capital standards for U.S. banking organizations. Ally will become
subject to the U.S. Basel 111 final rules beginning on January 1, 2015. Certain aspects of the U.S. Basel III final rules, including the new capital
buffers and regulatory capital deductions, will be phased in over several years. The U.S. Basel 111 final rules will subject Ally to higher

minimum risk-based capital ratios and capital buffers above these minimum requirements. Failure to maintain such buffers will result in
restrictions on Ally s ability to make capital distributions, including dividend payment, stock repurchases and redemptions, and pay discretionary
bonuses to executive officers.

The U.S. Basel I1I final rules will, over time, require more stringent deductions for, among other assets, certain deferred tax assets (DTAs) from
Ally s Common Equity Tier 1 capital and limit Ally s ability to meet its regulatory capital requirements through the use of trust preferred
securities, or other hybrid securities (although certain debt or equity issued to the U.S. government under the Emergency Economic Stabilization
Act are grandfathered as Tier 1 capital).

If we or Ally Bank fail to satisfy regulatory capital requirements, we or Ally Bank may be subject to serious regulatory sanctions ranging in

severity from being precluded from making acquisitions or engaging in new activities to becoming subject to informal or formal supervisory

actions by the FRB and/or FDIC and, potentially, FDIC receivership of Ally Bank. If any of these were to occur, such actions could prevent us

from successfully executing our business plan and have a material adverse effect on our business, results of operations, and financial position.

Effective January 1, 2015, the well-capitalized standard for Ally Bank will be revised to reflect the higher capital requirements in the U.S. Basel

III final rules. To maintain its status as a financial holding company, Ally and its bank subsidiary, Ally Bank, must remain well-capitalized and
well-managed , as defined under applicable law.

Commencing with the current capital planning and stress testing cycle that began in October 2013, the Dodd-Frank company-run stress tests and
FRB supervisory stress tests to which Ally is subject, the annual capital plan that Ally must submit and the FRB s annual post-stress capital
analysis under the Comprehensive Capital Analysis and Review (CCAR) must incorporate the more stringent capital requirements in the U.S.
Basel III final
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rules as they are phased in over the nine-quarter forward-looking planning horizon. Under the FRB s capital plan rule, an objection to a large
bank holding company s capital plan would prohibit it from paying dividends or making certain other capital distributions.

Our business, financial condition, and results of operations could be adversely affected by governmental fiscal and monetary policies.

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

Future consumer legislation or actions could harm our competitive position.

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

Ally and its subsidiaries are involved in investigations, and proceedings by government and self-regulatory agencies, which may lead to
material adverse consequences.

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

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

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

20

Table of Contents 29



Edgar Filing: Ally Financial Inc. - Form 424B4

Table of Conten

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

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

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

The ability to grow Ally Bank s business in the future could be affected by the Affiliate Transaction Restrictions.
Ally Financial Inc. may require distributions in the future from its subsidiaries.

We currently fund Ally Financial Inc. s obligations, including dividend payments to our preferred shareholders, and payments of interest and
principal on our indebtedness, from cash generated by Ally Financial Inc. In the future, Ally Financial Inc. may not generate sufficient funds at
the parent company level to fund its obligations. As such, it may require dividends, distributions, or other payments from its subsidiaries to fund
its obligations. However, regulatory and other legal restrictions may limit the ability of Ally Financial Inc. s subsidiaries to transfer funds freely
to Ally Financial Inc. In particular, many of Ally Financial Inc. s subsidiaries are subject to laws, regulations, and rules that authorize regulatory
bodies to block or reduce the flow of funds to it or that prohibit such transfers entirely in certain circumstances. These laws, regulations, and

rules may hinder Ally Financial Inc. s ability to access funds that it may need to make payments on its obligations in the future. Furthermore, as a
bank holding company, Ally Financial Inc. may become subject to a prohibition or to limitations on its ability to pay dividends. The bank
regulators have the authority and, under certain circumstances, the duty to prohibit or to limit payment of dividends by the banking organizations
they supervise, including Ally Financial Inc. and its subsidiaries.

Risks Related to Our Business

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

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

A significant adverse change in GM s or Chrysler s business, including the production or sale of GM or Chrysler vehicles; the quality or resale
value of GM or Chrysler vehicles; the use of GM or Chrysler marketing incentives; GM s or Chrysler s relationships with its key suppliers; or
GM s or Chrysler s relationship with the United Auto Workers and other labor unions and other factors impacting GM or Chrysler or their
respective employees, or significant adverse changes in their respective liquidity position and access to the capital markets; could have a
material adverse effect on our profitability and financial condition. GM is currently subject to various inquiries relating to the recalls of certain
of its vehicles as well as the timing of the recalls. Although we do not know what impact these inquiries will have on the sale of GM vehicles, if
they were to result in a reduction in the sales of GM vehicles, it could have an adverse effect on Ally s profitability and financial condition.

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

Our agreements with GM and Chrysler that provided for certain exclusivity privileges have expired. The expiration of these agreements
could have a material adverse effect on our business, results of operations, and financial condition.

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

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

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

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

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

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

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

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

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

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

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

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

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

We maintain an allowance for loan losses, which is a reserve established through a provision for loan losses charged to expenses, which
represents management s best estimate of probable credit losses that have been incurred within the existing portfolio of loans, all as described in
Note 1 to the Consolidated Financial Statements. The allowance, in the judgment of management, is established to reserve for estimated loan
losses and risks inherent in the loan portfolio. The determination of the appropriate level of the allowance for loan losses inherently involves a
high degree of subjectivity and requires us to make significant estimates of current credit risks using existing

24

Table of Contents 33



Edgar Filing: Ally Financial Inc. - Form 424B4

Table of Conten

qualitative and quantitative information, all of which may undergo material changes. Changes in economic conditions affecting borrowers,
accounting rules and related guidance, new information regarding existing loans, identification of additional problem loans, and other factors,
both within and outside of our control, may require an increase in the allowance for loan losses. In addition, our continued expansion of our
originations across a broader credit spectrum is expected to increase our allowance for loan losses in the future.

Bank regulatory agencies periodically review our allowance for loan losses, as well as our methodology for calculating our allowance for loan
losses and may require an increase in the provision for loan losses or the recognition of additional loan charge-offs, based on judgments different
than those of management. An increase in the allowance for loan losses results in a decrease in net income and capital and may have a material
adverse effect on our capital, financial condition, and results of operations.

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

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

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

Lease originations are increasingly a substantial portion of our consumer financing originations. In particular, our GM lease originations grew to
23% in 2013 of our consumer financing originations from 13% in 2011. Our expectation of the residual value of a vehicle subject to an
automotive lease contract is a critical element used to determine the amount of the lease payments under the contract at the time the customer
enters into it. As a result, to the extent the actual residual value of the vehicle, as reflected in the sales proceeds received upon remarketing at
lease termination, is less than the expected residual value for the vehicle at lease inception, we incur additional depreciation expense and/or a
loss on the lease transaction. General economic conditions, the supply of off-lease and other vehicles to be sold, new vehicle market prices,
perceived vehicle quality, overall price and volatility of gasoline or diesel fuel, among other factors, heavily influence used vehicle prices and
thus the actual residual value of off-lease vehicles. Consumer confidence levels and the strength of automotive manufacturers and dealers can
also influence the used vehicle market. For example, during 2008, sharp declines in demand and used vehicle sale prices adversely affected our
remarketing proceeds and financial results.
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Vehicle brand images, consumer preference, and vehicle manufacturer marketing programs that influence new and used vehicle markets also
influence lease residual values. In addition, our ability to efficiently process and effectively market off-lease vehicles affects the disposal costs
and proceeds realized from the vehicle sales. While manufacturers, at times, may provide support for lease residual values including through
residual support programs, this support does not in all cases entitle us to full reimbursement for the difference between the remarketing sales
proceeds for off-lease vehicles and the residual value specified in the lease contract. Differences between the actual residual values realized on
leased vehicles and our expectations of such values at contract inception could have a material negative impact on our profitability and financial
condition.

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

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

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

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

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

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

Treasury will continue to own an interest in us following this offering, and its interests may differ from those of our other stockholders.

Immediately following this offering, Treasury will own approximately 17% of our outstanding shares of common stock (14% if the underwriters
in the offering exercise their over-allotment option in full).
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Pursuant to the Stockholders Agreement dated August 19, 2013, as of the date hereof, Treasury had appointed four of the eleven members to our
board of directors. As a result of this stock ownership interest and Treasury s right to appoint four directors to our board of directors, Treasury
has the ability to exert control, through its power to vote for the election of our directors, over various matters. To the extent Treasury elects to
exert such control over us, its interests (as a government entity) may differ from those of our other stockholders and it may influence, through its
ability to vote for the election of our directors, matters including:

the selection, tenure and compensation of our management;

our business strategy and product offerings;

our relationship with our employees and other constituencies; and

our financing activities, including the issuance of debt and equity securities.
Following this offering, Treasury will have a right to designate certain nominee(s) to our board of directors pursuant to the Stockholders
Agreement dated March 25, 2014 (the IPO Stockholders Agreement ) which nominees will be voted upon by our shareholders. See Certain
Stockholder Agreements Stockholders Agreements.

In the future we may also become subject to new and additional laws and government regulations regarding various aspects of our business as a
result of participation in the TARP program and the U.S. government s ownership in our business. These regulations could make it more difficult
for us to compete with other companies that are not subject to similar regulations.

The limitations on compensation imposed on us due to our participation in TARP, including the restrictions placed on our compensation by
the Special Master for TARP Executive Compensation, may adversely affect our ability to retain and motivate our executives and employees.

Our performance is largely dependent on the talent and efforts of our management team and employees. As a result of our participation in
TARP, the compensation of certain members of our management team and employees is subject to extensive restrictions under the Emergency
Economic Stabilization Act of 2008, as amended by the American Recovery and Reinvestment Act of 2009 (the ARRA), which was signed into
law on February 17, 2009, as implemented by the Interim Final Rule issued by Treasury on June 15, 2009 (the IFR). In addition, due to our
participation in TARP, pursuant to ARRA and the IFR, the Office of the Special Master for TARP Executive Compensation has the authority to
further regulate our compensation arrangements with certain of our executives and employees. In addition, we may become subject to further
restrictions under any other future legislation or regulation limiting executive compensation. Many of the restrictions are not limited to our
senior executives and affect other employees whose contributions to revenue and performance may be significant. These limitations may leave
us unable to create a compensation structure that permits us to retain and motivate certain of our executives and employees or to attract new
executives or employees, especially if we are competing against institutions that are not subject to the same restrictions. Any such inability could
have a material and adverse effect on our business, financial condition, and results of operations.

Our borrowing costs and access to the unsecured debt capital markets depend significantly on our credit ratings.

The cost and availability of unsecured financing are materially 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 our debt. Our current ratings as assigned
by each of the respective rating agencies are below investment grade, which negatively impacts our access to liquidity and increases our
borrowing costs in the unsecured market. Ratings reflect the rating agencies opinions of our financial strength, operating performance, strategic
position, and ability to meet our obligations. Future downgrades of our credit ratings
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would increase borrowing costs and further constrain our access to the unsecured debt markets and, as a result, would negatively affect our
business. In addition, downgrades of our credit ratings could increase the possibility of additional terms and conditions being added to any new
or replacement financing arrangements as well as impact elements of certain existing secured borrowing arrangements.

Agency ratings are not a recommendation to buy, sell, or hold any security and may be revised or withdrawn at any time by the issuing
organization. Each agency s rating should be evaluated independently of any other agency s rating.

Significant indemnification payments or contract, lease, or loan repurchase activity of retail contracts or leases could harm our profitability
and financial condition.

We have repurchase obligations in our capacity as servicer in securitizations and whole-loan sales. If a servicer breaches a representation,
warranty, or servicing covenant with respect to an automotive receivable, the servicer may be required by the servicing provisions to repurchase
that asset from the purchaser or otherwise compensate one or more classes of investors for losses caused by the breach. If the frequency at which
repurchases of assets or other payments occurs increases substantially from its present rate, the result could be a material adverse effect on our
financial condition, liquidity, and results of operations.

Our earnings may decrease because of decreases or increases in interest rates.

We are subject to risks from decreasing interest rates. A low interest rate environment or a flat or inverted yield curve may adversely affect
certain of our businesses by compressing net interest margins or reducing the amounts we earn on our investment securities portfolio, thereby
reducing our net interest income and other revenues.

Rising interest rates could also have an adverse impact on our business as well. For example, rising interest rates:

will increase our cost of funds;

may reduce our consumer automotive financing volume by influencing customers to pay cash for, as opposed to financing, vehicle
purchases or not to buy new vehicles;

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

will generally reduce the value of automotive financing loans and contracts and retained interests and fixed income securities held in
our investment portfolio.
Our hedging strategies may not be successful in mitigating our risks associated with changes in interest rates and could affect our
profitability and financial condition as could our failure to comply with hedge accounting principles and interpretations.

We employ various economic hedging strategies to mitigate the interest rate and prepayment risk inherent in many of our assets and liabilities.
Our hedging strategies rely on assumptions and projections regarding our assets, liabilities, and general market factors. If these assumptions and
projections prove to be incorrect or our hedges do not adequately mitigate the impact of changes in interest rates, 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, which could have an adverse effect on the success of our hedging strategies.

In addition, hedge accounting in accordance with accounting principles generally accepted in the United States of America (GAAP) requires the
application of significant subjective judgments to a body of accounting concepts that is complex.
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A failure of or interruption in, as well as, security risks of the communications and information systems on which we rely to conduct our
business could adversely affect our revenues and profitability.

We rely heavily upon communications and information systems to conduct our business. Any failure or interruption of our information systems
or the third-party information systems on which we rely as a result of inadequate or failed processes or systems, human errors, employee
misconduct, catastrophic events, external or internal security breaches, acts of vandalism, computer viruses, malware, misplaced or lost data, or
other external events could cause underwriting or other delays and could result in fewer applications being received, slower processing of
applications, and reduced efficiency in servicing.

In addition, our communication and information systems may present security risks, and could be susceptible to hacking or identity theft. The
access by unauthorized persons to personal, confidential or proprietary information in our possession or our proprietary information, software,
methodologies and business secrets could result in a significant legal and financial exposure, supervisory liability, damage to our reputation or a
loss of confidence in the security of our systems, products, and services. For example, similar to other large financial institutions, in the past we
have been subject to cyber attacks that briefly resulted in slow performance and unavailability of our website for some customers. Information
security risks for large financial institutions like us have increased recently in part because of new technologies, the use of the internet and
telecommunications technologies (including mobile devices) to conduct financial and other business transactions and the increased
sophistication and activities of organized crime, perpetrators of fraud, hackers, terrorists, and others. We may not be able to anticipate or
implement effective preventive measures against all security breaches of these types, especially because the techniques used change frequently
and because attacks can originate from a wide variety of sources. The occurrence of any of these events could have a material adverse effect on
our business.

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

We use estimates and various assumptions in determining the fair value of many of our assets, including certain held-for-sale loans for which we
elected fair value accounting, retained interests from securitizations of loans and contracts, and other investments, which do not have an
established market value or are not publicly traded. We also use estimates and assumptions in determining the residual values of leased vehicles.
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. For further discussion related to estimates and assumptions, see

Management s Discussion and Analysis of Financial Condition and Results of Operations Critical Accounting Estimates. Our assumptions and
estimates may be inaccurate for many reasons, including that they often involve matters that are inherently difficult to predict and that are
beyond our control (for example, macro-economic conditions and their impact on our dealers), and that they often involve complex interactions
between a number of dependent and independent variables, factors, and other assumptions. As a result, our actual experience may differ
materially from these estimates and assumptions. A material difference between our estimates and assumptions and our actual experience may
adversely affect our cash flow, profitability, financial condition, and business prospects.

Fluctuations in valuation of investment securities or significant fluctuations in investment market prices could negatively affect revenues.

Investment market prices in general are subject to fluctuation. Consequently, the amount realized in the subsequent sale of an investment may
significantly differ from the reported market value and could negatively affect our revenues. Additionally, negative fluctuations in the value of
available-for-sale investment securities could result in unrealized losses recorded in equity. Fluctuation in the market price of a security may
result from perceived changes in the underlying economic characteristics of the investee, the relative price of alternative investments, national
and international events, and general market conditions.
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Changes in accounting standards issued by the Financial Accounting Standards Board (FASB) could adversely affect our reported
revenues, profitability, and financial condition.

Our financial statements are subject to the application of GAAP, which are periodically revised and/or expanded. The application of accounting
principles 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 and the SEC, banking regulators, and our independent registered public accounting firm. Those
changes could adversely affect our reported revenues, profitability, or financial condition.

Recently, the FASB has proposed new financial accounting standards, and has many active projects underway, that could materially affect our
reported revenues, profitability, or financial condition. These proposed standards or projects include the potential for significant changes in the
accounting for financial instruments (including loans, deposits, allowance for loan losses, and debt) and the accounting for leases, among others.
It is possible that any changes, if enacted, could adversely affect our reported revenues, profitability, or financial condition.

The soundness of other financial institutions could adversely affect us.

Financial services institutions are interrelated as a result of trading, clearing, counterparty, or other relationships. We have exposure to different
counterparties, and we routinely execute transactions with counterparties in the financial services industry, including brokers and dealers,
commercial banks, investment banks, and other institutions. Many of these transactions expose us to credit risk in the event of default of our
counterparty.

Adpverse economic conditions or changes in laws in states in which we have customer concentrations may negatively affect our operating
results and financial condition.

We are exposed to consumer loan portfolio concentration in certain states, including California, Texas, and Florida. Factors adversely affecting
the economies and applicable laws in these and other states could have an adverse effect on our business, results of operations and financial
position.

Risks Related to this Offering and Ownership of Our Common Stock

The sale or availability for sale of substantial amounts of our common stock could cause our common stock price to decline or impair our
ability to raise capital.

Sales of a substantial number of shares of our common stock in the public market following this offering, or the perception that large sales could
occur, could depress the market price of our common stock and could impair our ability to raise capital through the sale of equity and
equity-related securities. Upon completion of this offering, there will be 481,500,794 shares of common stock issued and outstanding.

Of the 481,500,794 outstanding shares of common stock, the 95,000,000 shares of common stock to be sold in this offering (109,250,000 shares

if the underwriters in this offering exercise their over-allotment option in full) will be freely tradable without restriction or further registration
under the Securities Act, unless those shares are held by any of our affiliates, as that term is defined under Rule 144 of the Securities Act.
108,189,696 shares are freely transferable or eligible to be freely transferable as of the date of this prospectus. 67,166,770 shares will be eligible

to be freely transferable on May 20, 2014, and 127,100,000 shares will be eligible to be freely transferable on July 23, 2014. The remaining
69,794,328 shares of common stock existing are restricted shares as defined in Rule 144. In addition, pursuant to Exhibit F of the current Bylaws
of Ally Financial Inc. (the Registration Rights Agreement ), we have granted certain existing common stockholders the right to require us in
certain circumstances to file registration statements under the Securities Act covering additional
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resales of our common stock held by them and the right to participate in other registered offerings in certain circumstances. As of the date

hereof, certain provisions restricting such common stockholders ability to sell their stock have expired, and, as a result, the Registration Rights
Agreement no longer contains any restrictions on these holders ability to sell their stock. If these stockholders exercise their registration rights or
otherwise sell their shares, the market price of our common stock could decline.

In particular, following this offering, Treasury might sell a large number of the shares of our common stock that they continue to hold. Such
sales of a substantial number of shares of our common stock could adversely affect the market price of our common stock.

We have no current plans to pay dividends on our common stock, and our ability to pay dividends on our common stock may be limited.

We have no current plans to commence payment of a dividend on our common stock. Our payment of dividends on our common stock in the
future will be determined by our Board of Directors in its sole discretion and will depend on business conditions, our financial condition,
earnings and liquidity, and other factors. Our Series G preferred stock allows dividend payments only if 1) our senior guaranteed notes issued on
December 31, 2008 are rated investment grade and 2) the payment, together with other dividend payments we made since December 31, 2008, is
less than 25% of our cumulative consolidated net income from January 1, 2014 to the most recently ended fiscal quarter for which financial
statements are available at the time of such dividend payment. In addition, so long as any share of our Series A preferred stock remains
outstanding, no dividend or distribution may be declared or paid on our common stock unless all accrued and unpaid dividends have been paid
on the Series A preferred stock.

Any indentures and other financing agreements that we enter into in the future may limit our ability to pay cash dividends on our capital stock,
including our common stock. In the event that any of our indentures or other financing agreements in the future restrict our ability to pay
dividends in cash on our common stock, we may be unable to pay dividends in cash on our common stock unless we can refinance the amounts
outstanding under those agreements.

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 there
is no such surplus, out of our net profits for the then current and/or immediately preceding fiscal year. Further, even if we are permitted under
our contractual obligations and Delaware law to pay cash dividends on our common stock, we may not have sufficient cash to pay dividends in
cash on our common stock.

Any plans to commence payment of dividends on our common stock in the future would be subject to the FRB s review and absence of
objection. See Business Certain Regulatory Matters Bank Holding Company and Financial Holding Company Status . There is no assurance that,
upon the FRB s review of our future capital plans, we would be permitted to make any planned payments of dividends on our common stock.

Anti-takeover provisions contained in our organizational documents and Delaware law could delay or prevent a takeover attempt or change
in control of our company, which could adversely affect the price of our common stock.

Our amended and restated certificate of incorporation, our amended and restated bylaws, and Delaware law contain provisions that could have
the effect of rendering more difficult or discouraging an acquisition deemed undesirable by our Board of Directors. Our organizational
documents include provisions:

Limiting the liability of our directors, and providing indemnification to our directors and officers; and

Limiting the ability of our stockholders to call and bring business before special meetings.
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These provisions, alone or together, could delay hostile takeovers and changes in control of the company or changes in management.

In addition, after the completion of this offering, we will be subject to Section 203 of the General Corporation Law of the State of Delaware (the

DGCL ), 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
such stockholder became an interested stockholder, except under certain circumstances including receipt of prior board approval.

Any provision of our Certificate of Incorporation or our Bylaws or Delaware law that has the effect of delaying or deterring a hostile takeover or
change in control 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.

See Description of Capital Stock for a further discussion of these provisions.
An ownership change could limit our ability to utilize tax losses and credits carryforwards to offset future taxable income.

As of December 31, 2013, we had a U.S. federal net operating loss carryforward of approximately $1.2 billion, $483 million in capital loss
carryforwards and $1.8 billion in foreign tax credits (tax assets). Our ability to use such tax assets to offset future taxable income and reduce
future tax liabilities may be significantly limited if we experience an ownership change as defined in Section 382 of the Internal Revenue Code
of 1986, as amended (the Code). In general, an ownership change will occur when the percentage of Ally s ownership (by value) of one or more
S-percent shareholders (as defined in the Code) has increased by more than 50 percent over the lowest percentage owned by such shareholders at
any time during the prior three years (calculated on a rolling basis). A corporation that experiences an ownership change generally will be
subject to an annual limitation on the utilization of its pre-ownership change tax assets equal to the equity value of the corporation immediately
before the ownership change, multiplied by the long-term, tax-exempt rate posted monthly by the IRS (subject to certain adjustments). The
annual limitation would be increased each year to the extent that there is an unused limitation in a prior year. The limitation on our ability to
utilize tax assets arising from an ownership change under Section 382 would depend on the value of our equity at the time of any ownership
change.

If we were to experience an ownership change , it is possible that our ability to fully utilize our tax assets may be delayed or deferred, and that a
significant portion of our tax assets could expire before we would be able to use them to offset future taxable income or reduce future tax
liabilities.

On January 9, 2014, our Board adopted our Tax Asset Protection Plan (the Plan ) to help protect these tax assets. The Plan is designed to reduce
the likelihood of an ownership change by (i) discouraging any person or group from becoming a 4.99 percent shareholder and (ii) discouraging
any existing 4.99 percent shareholder from acquiring additional shares of Ally common stock, subject to certain exceptions. Unless extended, the
Plan expires on January 9, 2017.

In addition, on January 9, 2014, our Board approved a protective amendment to our Amended and Restated Certificate of Incorporation (the

Protective Amendment ), which is designed to prevent certain transfers of Ally common stock that could result in an ownership change. The
Protective Amendment generally restricts any transfer of Ally common stock that would (i) increase the ownership by any person to 4.99 percent
or more of Ally stock then outstanding or (ii) increase the percentage of Ally stock owned by a Five Percent Stockholder (as defined in the Plan).
Unless extended, the Protective Amendment expires on January 9, 2017.

Despite the intentions of the Plan and the Protective Amendment to deter and prevent an ownership change , such an event may still occur. In
addition, the Plan and the Protective Amendment may make it more
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difficult and more expensive to acquire us, and may discourage open market purchases of Ally common stock or a non-negotiated tender or
exchange offer for Ally common stock. Accordingly, the Plan and the Protective Amendment may limit a shareholder s ability to realize a
premium over the market price of Ally common stock in connection with any stock transaction.

Because there has not been any public market for our common stock, the market price and trading volume of our common stock may be
volatile.

You should consider an investment in our common stock to be risky and you should invest in our common stock only if you can withstand a
significant loss and wide fluctuations in the market value of your investment. The price of our common stock after the closing of this offering
may fluctuate widely, depending upon many factors, including, but not limited to:

the perceived prospects for the auto finance and mortgage industries in general or for our company;

differences between our actual financial and operating results and those expected by investors;

changes in the share price of public companies with which we compete;

news about our new products or services, enhancements, significant contracts, acquisitions or strategic investments;

changes in our capital structure, such as future issuances of securities, repurchases of our common stock or our incurrence of debt;

changes in general economic or market conditions;

broad market fluctuations;

regulatory actions or changes in applicable laws, rules or regulations;

unfavorable or lack of published research by securities or industry analysts; and

departure of key personnel.
Our common stock may trade at prices significantly below the initial public offering price. In addition, when the market price of a company s
common equity drops significantly, stockholders often institute securities class action lawsuits against the company. A lawsuit against us could
cause us to incur substantial costs and could divert the time and attention of our management and other resources.

Treasury, which is the selling stockholder, is a federal agency and your ability to bring a claim against Treasury under the federal securities
laws may be limited.

The doctrine of sovereign immunity, as limited by the Federal Tort Claims Act (the FTCA ), provides that claims may not be brought against the
United States of America or any agency or instrumentality thereof unless specifically permitted by act of Congress. The FTCA bars claims for
fraud or misrepresentation. At least one federal court, in a case involving a federal agency, has held that the United States may assert its

sovereign immunity to claims brought under the federal securities laws. In addition, Treasury and its officers, agents, and employees are exempt
from liability for any violation or alleged violation of the anti-fraud provisions of Section 10(b) of the Securities Exchange Act of 1934 (the
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Exchange Act ) by virtue of Section 3(c) thereof. The underwriters are not claiming to be agents of Treasury in this offering. Accordingly, any
attempt to assert such a claim against the officers, agents or employees of Treasury for a violation of the Securities Act of 1933, as amended (the

Securities Act ) or the Exchange Act resulting from an alleged material misstatement in or material omission from this prospectus or the
registration statement of which this prospectus is a part or resulting from any other act or omission in connection with the offering of the
common stock by Treasury would likely be barred.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made statements under the captions Prospectus Summary, Risk Factors, = Management s Discussion and Analysis of Financial Condition

and Results of Operations,  Business and in other sections of this prospectus that may contain certain statements that constitute forward-looking

statements within the meaning of the federal securities laws. The words expect, anticipate, estimate, forecast, initiative, objective, plan,
project, outlook, priorities, target, intend, evaluate, pursue, seek, may, would, could, should, believe, potential, ¢

of these words or similar expressions are intended to identify forward-looking statements. All statements herein, other than statements of

historical fact, including without limitation statements about future events and financial performance, are forward-looking statements that

involve certain risks and uncertainties. You should not place undue reliance on any forward-looking statement and should consider all

uncertainties and risks discussed in this prospectus, including those under the caption Risk Factors. Forward-looking statements apply only as of

the date they are made, and Ally undertakes no obligation to update any forward-looking statement to reflect events or circumstances that arise

after the date the forward looking statement is made. Factors that could cause our actual results to be materially different from our expectations

include, among others, the risk factors set forth herein under the caption Risk Factors, and the following:

Maintaining the mutually beneficial relationship between the company and GM, and the company and Chrysler;

Our ability to realize the anticipated benefits associated with being a financial holding company, and the increased regulation and
restrictions that we are now subject to;

The potential for deterioration in the residual value of off-lease vehicles;

Disruptions in the market in which we fund our operations, with resulting negative impact on our liquidity;

Changes in our accounting assumptions that may require or that result from changes in the accounting rules or their application,
which could result in an impact on earnings;

Changes in the credit ratings of Ally, Chrysler, or GM;

Changes in economic conditions, currency exchange rates or political stability in the markets in which we operate; and

Changes in the existing or the adoption of new laws, regulations, policies or other activities of governments, agencies and similar
organizations (including as a result of the Dodd-Frank Act and Basel III).
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USE OF PROCEEDS

The selling stockholder is selling all of the shares of common stock in this offering and Ally will not receive any proceeds from the sale of the
shares.
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DIVIDEND POLICY

We have no current plans to commence payment of a dividend on our common stock. Our payment of dividends on our common stock in the
future will be determined by our Board of Directors in its sole discretion and will depend on business conditions, our financial condition,
earnings and liquidity, and other factors. Our Series G preferred stock allows dividend payments only if (1) our senior guaranteed notes issued
on December 31, 2008 are rated investment grade and (2) the payment, together with other dividend payments we made since December 31,
2008, is less than 25% of our cumulative consolidated net income from January 1, 2014 to the most recently ended fiscal quarter for which
financial statements are available at the time of such dividend payment. In addition, so long as any share of our Series A preferred stock remains
outstanding, no dividend or distribution may be declared or paid on our common stock unless all accrued and unpaid dividends have been paid
on the Series A preferred stock. Any plans to commence payment of dividends on our common stock in the future would be subject to the FRB s
review and absence of objection. See Business Certain Regulatory Matters Bank Holding Company and Financial Holding Company Status .
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CAPITALIZATION
The following table sets forth our capitalization as of December 31, 2013.

This table should be read in conjunction with Selected Consolidated Financial Data and Management s Discussion and Analysis of Financial
Condition and Results of Operations and the consolidated financial statements and notes thereto appearing elsewhere in this prospectus.

As of
December
31,
2013M
Actual
($ in millions)
Cash and cash equivalents $ 5,531
Short-term borrowings 8,545
Long-term debt $ 69,465
Series A preferred stock, 40,870,560 shares issued and outstanding 1,021
Series G preferred stock, 2,576,601 shares issued and outstanding 234
Common stock, $0.01 par value per share, 1,547,637 shares issued and outstanding and additional paid-in capital® 20,939
Accumulated deficit (7,710)
Accumulated other comprehensive (loss) income (276)
Total equity 14,208
Total capitalization $ 83,673

@ Does not reflect issuances and repayment of debt subsequent to December 31, 2013. See  Management s Discussion and Analysis of
Financial Condition and Results of Operations Liquidity Management, Funding and Regulatory Capital Recent Funding Developments
regarding funding developments since December 31, 2013.

@ Does not reflect the settlement of 5,591 shares of phantom shares into shares of our common stock and the 310-for-one stock split on
shares of our common stock to be effected prior to the closing of this offering.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial data of Ally should be read in conjunction with, and are qualified by reference to, Management s
Discussion and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and notes thereto included
elsewhere in this prospectus. The consolidated statement of income data for the years ended December 31, 2013, 2012, and 2011 and the
consolidated balance sheet data at December 31, 2013 and 2012 are derived from, and qualified by reference to, our audited consolidated
financial statements included elsewhere in this prospectus and should be read in conjunction with those consolidated financial statements and
notes thereto. The consolidated statement of income data for the years ended December 31, 2010 and 2009 and the consolidated balance sheet
data at December 31, 2011, 2010, and 2009 are derived from our audited consolidated financial statements not included in this prospectus.

At and for the year ended December 31,
2013 2012 2011 2010 2009

($ in millions)
Financial statement data
Statement of income data:

Total financing revenue and other interest income $ 8,093 $ 7,342 $ 6,671 $ 7,156 $ 8,069
Interest expense 3,319 4,052 4,606 4,832 4,876
Depreciation expense on operating lease assets 1,995 1,399 941 1,251 2,256
Net financing revenue 2,779 1,891 1,124 1,073 937
Total other revenue 1,484 2,574 2,288 2,672 3,226
Total net revenue 4,263 4,465 3,412 3,745 4,163
Provision for loan losses 501 329 161 361 3,584
Total noninterest expense 3,405 3,622 3,428 3,621 3,937
Income (loss) from continuing operations before income tax (benefit) expense 357 514 (177) (237) (3,358)
Income tax (benefit) expense from continuing operations (a) (59) (856) 42 97 12
Net income (loss) from continuing operations 416 1,370 (219) (334) (3,370)
(Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Net income (loss) $ 361 $ 1,196 $ (157) $ 1,029 $ (10,343)

(in millions, except per share data)
Net (loss) income attributable to common shareholders

Net income (loss) from continuing operations $ 416 $ 1,370 $ (219) $ (334 $ (3,370)
Less: Preferred stock dividends U.S. Department of the Treasury 543 535 534 963 (855)
Less: Impact of repurchase of mandatorily convertible preferred stock held by

U.S. Department of the Treasury and elimination of share adjustment right 240

Less: Preferred stock dividends 267 267 260 282 (370)
Less: Impact of preferred stock conversion or amendment (32) 616

Net (loss) income from continuing operations attributable to common

shareholders (b) (634) 568 (981) (2,195) (4,595)
(Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Net (loss) income attributable to common shareholders $ (689) $ 394 $ 919) $ (832 (11,568)

Basic and diluted weighted-average common shares outstanding, prior to
giving effect to the stock split (b) 1,355,375 1,330,970 1,330,970 800,597 529,392

(per share data in whole dollars)
Basic and diluted earnings per common share, prior to giving effect to the
stock split
Net (loss) income from continuing operations $ (468) $ 427 $ (738) $ (2,742) $ (8,677)
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(Loss) income from discontinued operations, net of tax 41) (131)

Net (loss) income $ (509) $ 296
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At and for the year ended December 31,
2013 2012 2011 2010 2009
($ in millions)

Pro forma data (c)
Basic and diluted earnings per common share

Net (loss) income from continuing operations (1.50)
(Loss) income from discontinued operations, net of tax (0.13)
Net income (loss) (1.63)
Basic and diluted weighted-average common shares outstanding 421,899,506

Non-GAAP financial measures (d):

Net income (loss) $ 361 $ 1,19 $ (157 $ 1,029 $ (10,343)
Add: Original issue discount amortization expense (e) 249 336 962 1,300 1,143
Add: Income tax (benefit) expense from continuing operations 59) (856) 42 97 12
Less: (Loss) income from discontinued operations, net of tax (55) (174) 62 1,363 (6,973)
Core pretax income (loss) (d) $ 606 $ 850 $ 785 $ 1,063 $ (2,215)

Selected period-end balance sheet data:

Total assets $ 151,167 $ 182,347 $ 184,059 $ 172,008 $ 172,306
Long-term debt $ 69,465 $ 74,561 $ 92,885 $ 86,703 $ 88,066
Preferred stock $ 1,255 $ 6,940 $ 6,940 $ 6972 $ 12,180
Total equity $ 14,208 $ 19,898 $ 19,280 $ 20,398 $ 20,794
Financial ratios

Return on assets (f)

Net income (loss) from continuing operations 0.27 % 0.75% (0.12)% (0.19% (1.89)%
Net income (loss) 0.23% 0.65% (0.09)% 0.58% (5.81)%
Core pretax income (loss) 0.39% 0.46% 0.43% 0.60% (1.25)%
Return on equity (f)

Net income (loss) from continuing operations 2.22% 7.24% (1.09)% (1.62)% (13.90)%
Net income (loss) 1.92% 6.32% (0.78)% 4.98% (42.65)%
Core pretax income (loss) 3.23% 4.49% 3.91% 5.14% 9.13)%
Equity to assets (f) 12.00% 10.30% 11.10% 11.69% 13.63%
Net interest spread (f)(g) 1.75% 1.18% 0.69% 0.81% 0.31%
Net interest spread excluding original issue discount (f)(g) 1.99 % 1.49% 1.57% 2.16% 1.84%
Net yield on interest-earning assets (f)(h) 2.03% 1.40% 0.92% 1.02% 0.94%
Net yield on interest-earning assets excluding original issue

discount (f)(h) 2.21% 1.66% 1.68% 2.18% 2.10%
Regulatory capital ratios

Tier 1 capital (to risk-weighted assets) (i) 11.79 % 13.13% 13.65% 14.93% 14.12%
Total risk-based capital (to risk-weighted assets) (j) 12.76% 14.07% 14.69% 16.30% 15.52%
Tier 1 leverage (to adjusted quarterly average assets) (k) 10.23% 11.16% 11.45% 12.99% 12.68%
Total equity $ 14,208 $ 19,898 $ 19,280 $ 20,398 $ 20,794
Goodwill and certain other intangibles 27) (494) (493) (532) (534)
Unrealized gains and other adjustments (1,560) (1,715) (262) (309) (447)
Trust preferred securities 2,544 2,543 2,542 2,541 2,540
Tier 1 capital (i) 15,165 20,232 21,067 22,098 22,353
Preferred stock (1,255) (6,940) (6,940) (6,972) (12,180)
Trust preferred securities (2,544) (2,543) (2,542) (2,541) (2,540)
Tier 1 common capital (non-GAAP) (1) $ 11,366 $ 10,749 $ 11,585 $ 12,585 $ 7,633
Risk-weighted assets (m) $ 128,575 $ 154,038 $ 154,319 $ 147,979 $ 158,326
Tier 1 common (to risk-weighted assets) (1) 8.84% 6.98% 7.51% 8.50% 4.82%

(a) Effective June 30, 2009, we converted from a limited liability company into a corporation and, as a result, became subject to corporate
U.S. federal, state, and local taxes. Our conversion to a corporation resulted in a change in tax status and a net deferred tax liability of $1.2
billion was established through income tax expense.
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Due to the antidilutive effect of converting the Fixed Rate Cumulative Mandatorily Convertible Preferred Stock into common shares and
the net loss from continuing operations attributable to common shareholders for 2013, and 2011, respectively, net (loss) income from
continuing operations attributable to common shareholders and basic weighted-average common shares outstanding were used to calculate
basic and diluted earnings per share.

39

Table of Contents 51



Edgar Filing: Ally Financial Inc. - Form 424B4

T

©

(d)

(e

®

(2)

(b

®

®

&)

®

(m)

f Conten

The pro forma financial information gives retroactive effect to the 310-for-one stock split on shares of our common stock to be effected
prior to the closing of this offering and includes certain vested phantom shares that will be settled in 1,733,319 shares (post-split) of
common stock in connection with this offering.

Core pretax income (loss) is not a financial measure defined by accounting principles generally accepted in the United States of America
(GAAP). We define core pretax income as earnings from continuing operations before income taxes and original issue discount
amortization expense primarily associated with our 2008 bond exchange. We believe that the presentation of core pretax income (loss) is
useful information for the users of our financial statements in understanding the earnings from our core businesses. In addition, core pretax
income (loss) is an important measure that management uses to assess the performance of our operations. We believe that core pretax
income (loss) is a useful alternative measure of our ongoing profitability and performance, when viewed in conjunction with GAAP
measures. The presentation of this additional information is not a substitute for net income (loss) determined in accordance with GAAP.

Primarily represents original issue discount amortization expense associated with the 2008 bond exchange that was reported as a loss on
extinguishment of debt in Consolidated Statement of Income, respectively.

The ratios were computed based on average assets and average equity using a combination of monthly and daily average methodologies.

Net interest spread represents the difference between the rate on total interest earning assets and the rate on total interest-bearing liabilities,
excluding discontinued operations for the periods shown.

Net yield on interest-earning assets represents net financing revenue as a percentage of total interest-earning assets.

Tier 1 capital generally consists of common equity, minority interests, qualifying noncumulative preferred stock, and the fixed rate
cumulative preferred stock sold to Treasury under TARP, less goodwill and other adjustments.

Total risk-based capital is the sum of Tier 1 and Tier 2 capital. Tier 2 capital generally consists of preferred stock not qualifying as Tier 1
capital, limited amounts of subordinated debt and the allowance for loan losses, and other adjustments. The amount of Tier 2 capital may
not exceed the amount of Tier 1 capital.

Tier 1 leverage equals Tier 1 capital divided by adjusted quarterly average total assets (which reflects adjustments for disallowed goodwill
and certain intangible assets). The minimum Tier 1 leverage ratio is 3% or 4% depending on factors specified in the regulations.

We define Tier 1 common as Tier 1 capital less noncommon elements, including qualifying perpetual preferred stock, minority interest in
subsidiaries, trust preferred securities, and mandatorily convertible preferred securities. Ally considers various measures when evaluating
capital utilization and adequacy, including the Tier 1 common equity ratio, in addition to capital ratios defined by banking regulators. This
calculation is intended to complement the capital ratios defined by banking regulators for both absolute and comparative purposes.
Because GAAP does not include capital ratio measures, Ally believes there are no comparable GAAP financial measures to these ratios.
Tier 1 common equity is not formally defined by GAAP or codified in the federal banking regulations and, therefore, is considered to be a
non-GAAP financial measure. Ally believes the Tier 1 common equity ratio is important because we believe analysts and banking
regulators may assess our capital adequacy using this ratio. Additionally, presentation of this measure allows readers to compare certain
aspects of our capital adequacy on the same basis to other companies in the industry.

Risk-weighted assets are defined by regulation and are determined by allocating assets and specified off-balance sheet financial
instruments into several broad risk categories.
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MANAGEMENT S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

Ally Financial Inc. (formerly GMAC Inc.) is a leading, independent, financial services firm. Founded in 1919, we are a leading automotive
financial services company with over 90 years of experience providing a broad array of financial products and services to automotive dealers
and their customers. We became a bank holding company on December 24, 2008, under the Bank Holding Company Act of 1956, as amended
(the BHC Act). Additionally, our election to become a financial holding company (FHC) under the BHC Act was approved by the Board of
Governors of the Federal Reserve System (FRB), and became effective on December 20, 2013. Our banking subsidiary, Ally Bank, is an indirect
wholly owned subsidiary of Ally Financial Inc. and a leading franchise in the growing direct (internet, telephone, mobile, and mail) banking
market.

Our Business
Dealer Financial Services

Our Dealer Financial Services operations offer a wide range of financial services and insurance products to approximately 16,000 automotive
dealerships and approximately 4 million of their retail customers. We have deep dealer relationships that have been built over our greater-than
90-year history and our dealer-focused business model makes us a preferred automotive finance company for many automotive dealers. Our
broad set of product offerings and customer-focused marketing programs differentiate Ally in the marketplace and help drive higher product
penetration in our dealer relationships. Our ability to generate attractive automotive assets is driven by our platform and scale, strong
relationships with automotive dealers, a full suite of dealer financial products, automotive loan-servicing capabilities, dealer-based incentive
programs, and superior customer service.

Our automotive financial services include providing retail installment sales financing, loans, and leases, offering term loans to dealers, financing
dealer floorplans and other lines of credit to dealers, fleet leasing, and vehicle remarketing services. We also offer vehicle service contracts and
commercial insurance, primarily covering dealers wholesale vehicle inventories. We are a leading provider of vehicle service contracts.

We have a longstanding relationship with General Motors Company (GM), as well as past relationships with other manufacturers, including
Chrysler Group LLC (Chrysler), and have developed strong relationships directly with GM- and Chrysler-franchised dealers resulting from
preferred financing provider arrangements to GM and Chrysler for incentivized retail loans. Our agreement with Chrysler expired on April 30,
2013. In addition, our agreement with GM expired effective February 28, 2014. While we have entered into a new agreement with GM relating
to certain matters, such agreement does not provide Ally with any exclusivity or similar privileges related to the financing of GM vehicles,
whether through subvention programs or otherwise. As a result, our existing agreement with GM does not provide the economic benefits or
impose the obligations that were included within our prior agreement with GM. Ally currently competes in the marketplace for all of the
business with GM and Chrysler dealers including wholesale financing, consumer retail financing, and leasing, except we do not compete on
subvented consumer financing for Chrysler dealers. Ally expects to continue to play a significant role with GM and Chrysler dealers in the
future as the dealer is Ally s direct customer for substantially all business that is conducted.

We have diversified our business mix by expanding our product offering for GM