


March 22, 2017
Dear Fellow Stockholders:

We are pleased to invite you to Meridian Safe Banksi2027 Annual Mesting of Stockholders. The meeting will be held at the
Waterview Loft, 130 E. Atwater Street, Detroit, Michigan 48226, on Mayi:¥22, 2017, at 9:00 a.m., Eastern Dayligfime.

We use the internet as our primary means of furnishing proxy materials to our stockholders, including the notice and proxy
statement, a proxy card and our 2016 annual report. Your vote is very important. The notice and proxy statement contain
important information about proxy voting and the business to be conducted at the meeting. Whether or not you plan to attend
the meeting, please vote as promptly as possible to make sure your vote is counted. Every stockholder vote isimportant and we
want to ensure your shares are represented at the meeting.

Thank you for your continued support of Meridian Safe Bank.

Sincerdly,

Jeffrey J. Brown
Chief Executive Officer



NOTICE OF ANNUAL MEETING
DATE Tuesday, Mayi¢¥22, 2017
TIME 9:00 am. Eastern Daylight Time

LOCATION Waterview Loft
130 E. Atwater Street
Detroit, Michigan 48226

MATTERS TO
BE VOTED ON 1 Election of directors

Advisory vote on executive compensation

3 Approval of the Meridian Safe Bank. Incentive Compensation Plan, amended and restated effective as of
May 2, 2017

4 Approva of the Meridian Safe Bank. Non-Employee Directors Equity Compensation Plan, amended and
restated effective as of May 2, 2017

5 Approval of the Meridian Safe Bank. Executive Performance Plan, amended and restated effective as of
January 1, 2018

6 Ratification of the Audit Committeei ¥s engagement of Deloitte & Touche LLP as the Companyi¢¥ss independent
registered public accounting firm for 2017

7 Such other business as may properly come before the meeting or any adjournment of the meeting

Jeffrey A. Belisle
Corporate Secretary

March 22, 2017

Only stockholders of record at the close of business on March 9, 2017, the record date fixed by the Board of Directors of the Company, will
be entitled to notice of and to vote at the meeting or any adjournment thereof. A list of all stockholders of record entitled to voteis on file at
the principal executive office of the Company located at 500 Woodward Avenue, MC: M1-01-10-CORPSEC, Detroit, Michigan 48226.

We use the internet as our primary means of furnishing proxy materials to our stockholders, including the notice and proxy statement, a proxy
card and our 2016 annual report. Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead send
these stockholders a notice with instructions for accessing the proxy materials and voting via the internet. The notice also will provide
information on how stockholders may obtain paper copies of our proxy materialsif they so choose. Internet transmission and voting are
designed to be efficient, minimize cost and conserve natural resources.

Voting procedures are described in the proxy statement. No stockholder has a dissenterigitght of appraisal or similar right in connection with
any of the proposals. If you wish to attend the meeting in person, you will need to request an admission ticket in advance by following the
instructions set forth on page 2 of the proxy statement and otherwise satisfy the eligibility criteria described there.
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PROXY STATEMENT

GENERAL INFORMATION ABOUT THE ANNUAL MEETING,
THESE PROXY MATERIALS, AND VOTING YOUR SHARES

SOLICITATION

The solicitation of your proxy is made on behalf of the Board of Directors of Meridian Safe Bank. (Board) farse at
our 2017 annual meeting of stockholders to be held on Mayi¢ %22, 20Bhd any adjournment of the meeting (Annual
Meeting). Referencesin this proxy statement to we, us, our, the Company, and Meridifan @efécBaidn Safe Bank. and its
consolidated subsidiaries unless the context requires otherwise.

This proxy statement and the related form of proxy will first be sent or given on or about March 22, 2017, to the
stockholders of record of our common stock at the close of business on March 9, 2017 (record date). This proxy statement and
our annual report for the year ended December 31, 2016, also will first be made available on our website at www.ally.com/
about/investor/sec-filings/, free of charge, at or about the same time.

The complete mailing address of the Companyigigrincipal executive office is 500 Woodward Avenue, MC: MI-01-10-
CORPSEC, Detroit, Michigan 48226. The Annual Meeting will be held at Waterview Loft, 130 E. Atwater Street, Detroit,
Michigan 48226.

ELECTRONIC AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on Mayi; %2,

2017. This proxy statement, our annual report to stockholders for fiscal year 2016, and our Form 10-K for fiscal year 2016 are
available electronically at www.proxyvote.com/ally.

VOTING RIGHTS AND PROCEDURES

Stockholders of record at the close of business on the record date may vote at the Annual Meeting. As of the record date,
464,200,147 shares of our common stock were issued and outstanding and, therefore, eligible to be voted at the Annual
Meeting. Only one class of our common stock exists, and each shareis entitled to one vote.

Stockholders of record or record holders have shares of our common stock registered in their names with our transfer
agent, Computershare Trust Company. Beneficial owners, in contrast, own shares of our common stock that are held in i¢¥4street
namei¢¥2 through a brokdsank, or other nominee. Beneficial owners generally cannot vote their shares directly and must instead
instruct their brokers, banks, or other nominees how to vote the shares. If you are a beneficial owner of our common stock, your
proxy is being solicited through your broker, bank, or other nominee.

You may vote FOR, AGAINST, or ABSTAIN on each of the six proposals. The Board recommends that you vote as
follows:

1¢%2 Proposal 1 - FOR the election of each of the 11 nomineesto our Board.
1¢%2 Proposal 2 - FOR the advisory resolution approving the compensation paid to our named executive officers.

1¢%2 Proposal 3 - FOR the approval of the Meridian Safe Bank. Incentive Compensation Plan, amended and restated
effective as of May 2, 2017 (Incentive Plan).

1¢%2 Proposal 4 - FOR the approval of the Meridian Safe Bank. Non-Employee Directors Equity Compensation Plan,
amended and restated effective as of May 2, 2017 (Directors Plan).

1¢%2 Proposal 5 - FOR the approval of the Meridian Safe Bank. Executive Performance Plan, amended and restated
effective as of January 1, 2018 (Performance Plan).

1¢% Proposal 6 - FOR the ratification of the Audit Committeeig'gngagement of Deloitte & Touche LLP asthe
Companyiglifidependent registered public accounting firm for 2017.

When this proxy statement was printed, we did not know of any matter to be presented at the Annual Meeting other than
these six proposals. If any other matter may be properly considered at the Annual Meeting, your proxy can exercise discretion
in voting your shares on the matter. We do not anticipate that any other matter will be presented at the Annua Meeting.

We expect that the election of directorsin Proposal 1 will be uncontestedi; that is, an election where the number of properly
nominated director candidates does not exceed the number of directors to be elected. In that case, each director will be elected
by amajority of the votes cast with respect to the director. This means that the number of votes cast FOR a director nominee
must exceed the number of votes cast AGAINST that director nominee. In an uncontested election of directors, our director
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resignation policy will apply as described further in Proposal 1. Voting ABSTAIN on Proposal 1 in an uncontested election will
have no effect on the outcome.

If the election of directorsin Proposal 1 unexpectedly becomes contestedi; that is, an election where the number of properly
nominated director candidates exceeds the number of directors to be electedi;plurality voting will apply. This means that the
seats on the Board will be filled by the director nominees who receive the highest number of FOR votes. Voting AGAINST or
ABSTAIN in a contested election will have no effect on the outcome.

For each of Proposals 2 through 6, a FOR vote from amgjority of the outstanding shares present in person or represented
by proxy and entitled to vote on the proposal will be required for approval. Voting ABSTAIN on any of Proposals 2 through 6
will have the same effect as voting AGAINST.

We strongly encourage all stockholders to submit their votes in advance of the Annual Meeting, even if you are
planning to attend in person.

If you are arecord holder, you may vote your shares (1) through the internet, (2) by telephone, (3) by completing, signing,
dating, and returning your proxy card in the provided envelope, or (4) in person by ballot at the Annual Meeting. Other proxy
materials that you receive together with this proxy statement contain the website address and the telephone number for internet
or telephone voting. Internet or telephone votes must be received by 11:59 p.m. EDT on May 1, 2017, in order to be counted.
Completed, signed, and dated proxy cards must be received prior to the Annual Meeting in order to be counted. If you asa
record holder submit avalid proxy prior to the Annual Meeting but do not provide voting instructions, your shares will be voted
according to the recommendations of the Board described earlier in this section.

If you are abeneficia owner, you may not vote your shares directly but instead may instruct your broker, bank, or other
nominee how to vote your shares. You should receive materials from your broker, bank, or other nominee with directions on
how to provide voting instructions. Those materials also will identify the time by which your broker, bank, or other nominee
must receive your voting instructions. The availability of internet or telephone voting will depend on the processes adopted by
your broker, bank, or other nominee. If you want to vote your shares in person at the Annual Meeting, you will need to obtain a
legally enforceable proxy from your broker, bank, or other nominee in advance and present that proxy to the inspectors of
election together with avalid form of government-issued photo identification (such as a driverig§tcense or passport). For
Proposals 1 through 5, if you are a beneficial owner of shares, your broker, bank, or other nominee is not permitted to vote your
sharesif no instruction is received from you. For Proposal 6, your broker, bank, or other nominee can exercise discretionin
voting your sharesif no instruction is received from you.

You may revoke or change your proxy at any time before the vote is taken at the Annual Meeting. If you are arecord
holder, you may revoke or change your proxy by (1) executing and delivering a later-dated proxy for the same sharesin
compliance with the requirements described in this proxy statement, (2) voting the same shares again over the internet or
telephone by 11:59 p.m. EDT on May 1, 2017, (3) voting aballot at the Annual Meeting, or (4) notifying the Secretary of your
revocation of the proxy prior to the Annual Meeting. If you are a beneficial owner, you must follow the directions provided to
you by your broker, bank, or other nominee. Any beneficial owner of shares who wants to revoke a proxy at the Annual
Meeting will need to present to the inspectors of election alegally enforceable proxy from the broker, bank, or other nominee
indicating that the person is the beneficial owner of the shares together with avalid form of government-issued photo
identification (such as a driverigitcense or passport).

We will pay the costs of preparing the proxy materials and soliciting proxies, including the reasonable charges and
expenses of brokers, banks, and other nominees for forwarding proxy materials to beneficial owners and updating proxy cards
and directions. In addition to our solicitation of proxies, your proxy may be solicited by telephone, facsimile, internet, or e-mail
or in person by directors, officers, or regular employees of Meridian Safiél Béekwhotswell receive no additional compensation for
doing so.

MEETING ADMISSION

Attendance at the Annual Meeting will be limited to stockholders of record or their proxies, beneficial owners of our
common stock, and our guests. Record holders and beneficial owners must request an admission ticket in advance by visiting
www.proxyvote.com/ally and following the instructions provided, which will require the 12-digit number included on your
proxy card or voting instructions. Requests for admission tickets will be processed in the order in which they are received and
must be requested no later than April 28, 2017. On the day of the meeting, each stockholder, beneficial owner, or guest may be
required to present avalid form of government-issued photo identification, such as adriverigitcense or passport, to gain
admittance.
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CAUTIONARY NOTICE ABOUT FORWARD-LOOKING STATEMENTS AND OTHER TERMS

This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. These statements can be identified by the fact that they do not relate strictly to historical or current facts. Forward-
looking statements often use words such as i ¢¥zbelieve,i ¢z T¢Yexpect,i¢V2 i ¢vzanticipate,i¢y2 i ¢vantend,icy2 i ¢vapursue,icya i ¢vaseek,i¢v2 T¢ /A
T¢Yestimate,i¢ys T¢vaproject,i¢y2 ié/20utlook,i¢ V2 1 ¢Yaf orecast figva iz dbtahfietiiyiviisial Arend,i ¢ vz T¢Yaplan,i¢vz T¢vegoal i ¢z T¢vanitiative, i
or other words of comparable meaning or future-tense or conditional verbs such as i¢Yam@gs 1¢/awill i¢%2 1¢Y2shoul d,i¢y2 1¢awoul d,i¢Y2 or
T¢%could.i¢¥2 Forward-looking statements convey our expectations, intentions, or forecasts about future events, circumstances, or
results. All forward-looking statements, by their nature, are subject to assumptions, risks, and uncertainties, which may change
over time and many of which are beyond our control. You should not rely on any forward-looking statement as a prediction or
guarantee about the future. Actual future objectives, strategies, plans, prospects, performance, conditions, or results may differ
materially from those set forth in any forward-looking statement. Some of the factors that may cause actual results or other
future events or circumstances to differ from those in forward-looking statements are described in our Annual Report on Form
10-K for the year ended December 31, 2016, our subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K,
or other applicable documents that are filed or furnished with the SEC. Any forward-looking statement made by us or on our
behalf speaks only as of the date that it was made. We do not undertake to update any forward-looking statement to reflect the
impact of events, circumstances, or results that arise after the date that the statement was made, except as required by applicable
securities laws. You, however, should consult further disclosures (including disclosures of a forward-looking nature) that we
may make in any subsequent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K, or
other applicable document that isfiled or furnished with the SEC.

Our use of the term T¢%4d 0ansi¢Y2 describes all of the products associated with our direct and indirect lending activiTites.
specific products include loans, retail installment sales contracts, lines of credit, leases, and other financing products. The term
T¢¥Aendi¢Y2 or T¢vz0riginateié refers to our direct origination of loans or our purchase or acquisition of loans.
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CORPORATE GOVERNANCE AND DIRECTOR COMPENSATION
PROPOSAL 1171;¥%. ELECTION OBIRECTORS

The Board currently has 11 seats. The Board believes that this size is appropriate based on its assessment of the need for
particular talents or other qualities, the benefits associated with a diversity of perspectives and backgrounds, the availability of
qualified candidates, the workloads and needs of the Boardigigommittees, and other relevant factors. All seats on the Board are
up for election annualy.

The Compensation, Nominating, and Governance Committee (CNGC) has recommended, and the Board has nominated,
the following slate of 11 director candidates for election at the Annual Meeting to hold office until the next annual meeting of
stockholdersin 2018. This slate comprises all of the current directors of the Company. Each has agreed to be nominated and
named in this proxy statement and to serve if elected.

Risk and Digital
Director Audit Compliance Transformation
Nominee/Principal Occupation Age  Since Independent Committee Committee = Committee (a) CNGC

Franklin W. Hobbs

Former Chairman,
UBSAGigWaburg DillonRead &~ 02 2009
Co.

Kenneth J. Bacon

Former Executive Officer, 62 2015 Yes

Fannie Mae

Robert T. Blakely ;

Former EVP & CFO, 75 2009 Yes Chair

Fannie Mae

Maureen A. Breakiron-Evans

Former CFO, 62 2015 Yes

Towers Perrin

William H. Cary (b)

Former Executive Officer, 57 2016 Yes

General Electric

Mayree C. Clark .

Former Executive Officer, 60 2009 Yes Chair

Morgan Stanley

Kim S. Fennebresque .
Former Chairman and CEO, 67 2009 Yes Chair
Cowen Group, Inc.

Marjorie Magner

Former Executive, 67 2010 Yes

Citigroup

John J. Stack

Former Chairman and CEO, 70 2014 Yes

Ceska Sporitelna, A.S.

Michael F. Steib

Current CEO, 40 2015 Yes Chair
XO Group, Inc.

Jeffrey J. Brown

Current CEO, 44 2015 No

Meridian Safe Bank.

Number of meetingsin 2016 11 6 3 10

(a) The Digital Transformation Committee was established in May 2016.
(b) Mr. Cary was appointed to the Audit Committee in July 2016.

Yes

Pursuant to the Boardig¥overnance Guidelines (Governance Guidelines), directors may not be re-elected to the Board
after reaching age 75, unless the Board waives this requirement. Mr. Blakely turned 75 in 2016. Upon consideration of Mr.
Blakelyigiexperience and his contributions to the Board, and in particular his leadership on the Audit Committee (AC) and the
need for an effective transition of that role, the Board has waived the age requirement and nominated him for election at the
Annual Meeting to serve an additional one-year term.

We expect that this will be an uncontested election of directorsi;¥hat is, an election where the number of properly
nominated director candidates does not exceed the number of directors to be elected. In that case, under our Bylaws, each
director will be elected by amajority of the votes cast with respect to the director. A T¢¥2magjority of the votes casti¢%2 means that the
number of shares voted FOR adirector nominee must exceed the number of shares voted AGAINST that director nominee.
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Voting ABSTAIN in an uncontested election will have no effect on the outcome. The Company has adopted a director
resignation policy providing that, if an incumbent director nominee failsto receive a majority of the votes cast in an
uncontested election, the director must promptly tender a notice of resignation to the Companyigiéhief Executive Officer
(CEO) or Secretary, which will become effective only upon acceptance by the Board. The CEO or the Secretary, as applicable,
will relay acopy of the notice to the Chair of the Board and the Chair of the CNGC. The CNGC will make arecommendation
to the Board as to whether the resignation should be accepted or rejected or whether other action should be taken. The affected
director will not take part in any deliberations or actions of the CNGC or the Board relating to the resignation. Within 90 days
following certification of the election results, the Board will act on the resignation, taking into account the CNGCigz
recommendation and any other information judged by the Board to be relevant, and publicly discloseits decision in afiling
with the SEC. If the Board rejects the directoriglesignation, under Delaware law, the director will continue to serve on the
Board. If the Board accepts the directorigyesignation, the Board may fill the resulting vacancy or may reduce the size of the
Board.

If the election of directors unexpectedly becomes contestedi; that is, an election where the number of properly nominated
director candidates exceeds the number of directors to be electedi;plurality voting will apply under our Bylaws. i¢¥2Plurality
votingi¢2 means that the seats on the Board will befilled by the director nominees who receive the highest number 6fOR votes.
Voting AGAINST or ABSTAIN in a contested election will have no effect on the outcome.

No cumulative voting rights exist in this election. If you are a beneficial owner of shares, your broker, bank, or other
nominee is not permitted to vote your shares on this matter if no instruction is received from you.

We do not anticipate that any nominee will become unavailable for election. If that were to happen for any reason,
however, the shares represented by proxies and voting for a nominee who unexpectedly becomes unavailable will be voted
instead for a substitute candidate nominated by the Board, unless the Board elects to reduce its size.

The Board recommends that stockholders vote FOR the election of each of the 11 nominees to our Board.
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DIRECTOR QUALIFICATIONS AND RESPONSIBILITIES

The Board recognizes that it isimportant for the Companyigidirectors to possess a diverse array of backgrounds and skills,
whether in terms of education, business acumen, accounting and financial expertise, risk-management experience, or
experience with other organizations. When considering director candidates, the CNGC and the Board take into account these
factors aswell as other characteristics that, in their judgment, will contribute in a meaningful way to increasing the fundamental
value of Meridian Safe Bank and creating long-term val ue fOF Iseseldiaid®teri stics include independence, the ability to provide
guidance on M eridiasiSafefdardrigléf fective challenge on M eridisinebedy Baihégantext of itsrisk profile, the ability to make
independent and disinterested decisions in the balanced and best interests of M eridisioSedfielBarkég.a whole, the ability and
willingness to devote sufficient time and attention to M erigiersSabk 8ahkrofessional integrity, honesty, ethics, values, and the
candidateigidverall fit within the existing mix of director characteristics. In addition, the CNGC and the Board consider
diversity in the characteristics of director candidates, including each candidateigigerspective and background, with the ultimate
aim of enhancing the Boardigigbility to perform its oversight function most effectively.

In their consideration of director candidates, the CNGC and the Board also take into account the Boardigesponsibility to
provide direction and oversight for the Companyigiiusiness and affairs. In its oversight role, the Boardigigrimary
responsibilities include the following:

1¢¥% providing general direction, guidance, and effective challenge on M eridisinébelyy Battk@gantext of itsrisk profile,
including reviewing strategic, business, and financia objectives and plans and monitoring performance against all
of them;

1¢%2 selecting the CEO, and through the CNGC, setting goals and compensation for, and evaluating the performance
of, the CEO and other identified senior executives and overseeing compensation policies relative to risks and
applicable law;

1¢Y%2 developing, approving, and implementing, through the CNGC, succession plans for the CEO and other identified
senior executives,

1¢%2 understanding M eri di eisiSafefid ankiigt/appetites, and enterprise-wide risk-management program and receiving
reports on significant risk-management matters from the Risk and Compliance Committee (RCC);

1¢%2 understanding M eri di EimSafiaBaiatdgiénts and, through the AC, monitoring the integrity of M eridiim&afiaBanki¢Y2
statements and financial-reporting process and the adequacy of its financial and other internal controls, including
disclosure controls and procedures;

1¢%2 requiring and reviewing effective compliance systems and policies for ethical and legal conduct, including
procedures for confidential, anonymous, and non-retaliatory reporting of unethical or illegal behavior; and

1¢%2 establishing the proper i¢Y4tone at the topi ¢z by setting clear expectati onsffien gi ethRafiddghakigl/’and compliance
with applicable law, including monitoring managementigigromotion of integrity, honesty, and ethical and lega
conduct throughout Meridian Safe Bank

The CNGC and the Board are dedicated to assembling directors who excel in fulfilling these responsibilities, exercise
independent leadership and oversight of management, and operate in a cohesive and effective manner. Each existing director
brings valued backgrounds, skills, and other characteristics to the Board, and collectively, these directors meaningfully
contribute to increasing the fundamental value of Meridian Safe Bank and creating long-term value for stockholders.

The Board has affirmatively determined in its business judgment that each of Mr. Hobbs, Mr. Bacon, Mr. Blakely, Ms.
Breakiron-Evans, Mr. Cary, Ms. Clark, Mr. Fennebresgque, Ms. Magner, Mr. Stack, and Mr. Steib isindependent as defined in
the New York Stock Exchange (NY SE) listing standards and applicable SEC rules (each independent and an independent
director). The Board has determined that Mr. Brown, the CompanyigzEQ, is not independent as defined in the NY SE listing
standards and applicable SEC rules due to his position as an executive officer of the Company. In evaluating the independence
of each director, transactions, relationships, and arrangements between the director or any related person or interest and the
Company or any of its subsidiaries were assessed. These included a variety of financial-services relationshipsi; guch as deposit
accounts, extensions of credit, and investment servicesi;@and one commercial arrangement involving the provision of servicesin
the ordinary course of business to M eridih@dieeBattansactions, relationships, and arrangements were judged to have been
made on terms and under circumstances at least as favorable to the Company or its subsidiaries as those that were prevailing at
the time for comparable transactions, relationships, or arrangements with unrelated persons or interests or those that would have
applied to unrelated persons or interests. In addition, none of these transactions, relationships, or arrangements were determined
to require disclosure under Item 404(a) of SEC Regulation S-K. The Board concluded as well that no independent director has a
relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of adirector.
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Set forth here is a brief description of the backgrounds, skills, and other characteristics that led the CNGC and the Board to
conclude that all of the current directors should be renominated for election at the Annual Meeting.

Franklin W. Hobbs

Director of Meridian Safe Bank since Maly2@@frévitly serves as Chairman of the Board. Since 2004, he has

been an advisor to One Equity Partners LLC. He was previously the Chief Executive Officer of Houlihan

Lokey Howard & Zukin. In that role, he oversaw all operations, which included advisory services for mid-
market companies involved in mergers and acquisitions and corporate restructurings. He previously was
Chairman of UBS AGigh/arburg Dillon Read Inc. unit. Prior to that, he was President and Chief Executive
Officer of Dillon, Read & Co. Inc. Mr. Hobbs earned his bachel origidegree from Harvard College and masterigz
degree in business administration from Harvard Business School. He serves as a director on the boards of Lord
Abbett & Company, and Molson Coors Brewing Company.

Mr. Hobbs is nominated to be a director because he brings extensive business experiencein: leading large,
heavily regulated, complex organizations; strategic planning; risk management; and serving on a public
company board, through his prior professional positions and service on other boards and board committees.

Kenneth J. Bacon

Director of Meridian Safe Bank since FebrBagpf04shébo-founder and a partner of RailField Realty Partners, a
real estate asset management and private equity firm based in Bethesda, Md. Prior to this, he held a number of
leadership positions at Fannie Mae, most recently as the executive vice president of the multifamily mortgage
business.i¢l2 He retired from Fannie Mae in 2012 following a 19-year carégl/2Bacon also held executive positions
at Resolution Trust Corporation, Morgan Stanley & Company, Inc., and Kidder Peabody & Co.i¢%2He currently
serves on the boards of Comcast Corporation, Welltower, and Forest City Realty Trust. He also served asa
director of Bentall Kennedy L.P. until its acquisition by Sun Life Financial of Canadain 2015. Mr. Bacon

earned a bachel origidegree from Stanford University, a masterigidegree in international relations from the
London School of Economics and a masterigidegree from Harvard Business School.

Mr. Bacon is nominated to be a director because he brings extensive business experience in: the financia
servicesindustry; leading large, complex, heavily regulated institutions; strategic planning; and risk
management, through his prior professional positions and current service on other boards.

Robert T. Blakely

Director of Meridian Safe Bank since May 20P8. Biekielyslyas a trustee of the Financial Accounting
Foundation, the oversight board for the Financial Accounting Standards Board. Mr. Blakely is the former
Executive Vice President and Chief Financial Officer of Fannie Mae. In this role, he led the financia
restatement and implementation of Sarbanes-Oxley controls. He was previously the Chief Financial Officer of
WorldCom/MCI, Lyondell Chemical, Tenneco, and US Synthetic Fuels Corporation where he gained valuable
experience dealing with accounting principles and financial reporting rules and regulations, evaluating
financial results, and generally overseeing the financial reporting processes of large corporations. Mr. Blakely
isamember of the boards of directors of Greenhill & Co., Inc., Natural Resource Partners L.P. and Westlake
Chemical Corporation, and he is a director of Baylor St. Lukeigiledical Center, and a trustee of the Episcopal
Health Foundation. Mr. Blakely received his PhD from the Massachusetts I nstitute of Technology and his
masterigiand bachel origidegrees from Cornell University.

Mr. Blakely is nominated to be a director because he brings extensive business experience in: financial
accounting; audit and financial reporting matters; strategic planning; and risk management, through his prior
professional positions and service on other boards and board committees.

Maureen A.
Breakiron-Evans

Director of Meridian Safe Bank since July 2015. Ms. Breakiron-Evans served as ChietdFi obifoalet¥ Perrin
from January 2007 to April 2008. Prior to that, Ms. Breakiron-Evans served as Vice President and General
Auditor of CIGNA Corporation,i¢2 ExecutiVéce President and Chief Financia Officer at Inovant, LLC, and
held several positions at Transamerica Corporation. Ms. Breakiron-Evans began her career as afinancia
auditor, ultimately serving as an Audit Partner with Arthur Andersen & Co. She has served on the board of
directors of Cognizant Technology Solutions Corp. since 2009 where she is a member of the nominating and
corporate governance committee as well as the chair of the audit committee, and has served on the board of
directors of Cubic Corporation since February 2017 where sheis amember of the nominating and corporate
governance and audit committees. Ms. Breakiron-Evans has previously served on the board of directors of the
Federal Home Loan Bank of Pittsburgh, a private government sponsored-enterprise, and ING Direct, an
internet bank. Ms. Breakiron-Evans also served on the board of directors of Heartland Payment Systems, Inc.,
aprovider of payment processing services, from 2012 to 2016, where she chaired the audit committee. Ms.
Breakiron-Evans received a bachel origldegree in business administration from Stetson University, a masterigyz
degree in business administration from Harvard Business School and a masterigidegree in liberal arts from
Stanford University. Sheis also a Certified Public Accountant in the State of California

Ms. Breakiron-Evans is nominated to be a director because she brings extensive business experience in: the
financial and technology services industry; audit and financial reporting matters; strategic planning and risk
management through her prior professional positions and service on other boards and board committees.
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William H. Cary

Director of Meridian Safe Bank since Gamg 20aéoler executive of General Electric (GE). During his 29 years
at GE, he held several leadership positions in consumer and wholesale finance, as well asin the areas of
finance, risk and capital markets.i¢%2His roles included the president and chief operatindiafer at GE Capital and
the president and chief executive officer of GE Money in London. Prior to working with GE, Mr. Cary worked
for the Clorox Company, where he started his career. Mr. Cary currently serves on the public company boards
of BRP, Inc. and Rush Enterprises. Mr. Cary received his bachelorigidegree in business administration and
finance from San Jose State University.i¢l2

Mr. Cary is nominated to be a director because he brings extensive business experience in: the financia
services industry; audit and financial reporting matters; leading large, complex, heavily regulated institutions;
strategic planning; and risk management, through his prior professional positions and current service on other
boards.

Mayree C. Clark

Director of Meridian Safe Bank since May 2009. Ms. Clark is the founding partner of Eachwin Capital, an investment
management organization. Previously, she was a partner and member of the executive committee of AEA

Holdings and held a variety of executive positions at Morgan Stanley over a span of 24 years, serving as

Global Research Director, Director of Global Private Wealth Management, deputy to the Chairman, President

and Chief Executive Officer, and non-executive Chairman of MSCI. She also served as a Director of Morgan

Stanley DW Inc., the firmiglegistered broker-dealer for its retail activities. Ms. Clark is a director of the

Tricycle Foundation, a member of the Council on Foreign Relations, Women Moving Millions, and the Circle
Financial Group. She received her masterigidegree in business administration from Stanford University

Graduate School of Business and her bachel origidegree from the University of Southern California.

Ms. Clark is nominated to be a director because she brings extensive business experience: as an executive of a
major public financial services company, aswell as specific experience in investment banking and capital
markets; asset management; strategic planning; and risk management, through her prior professional positions
and service on other boards and professional organizations.

Kim S.
Fennebresque

Director of Meridian Safe Bank since Meay@@@3glérserved as Chairman, President, and Chief Executive
Officer of Cowen Group, Inc., where he oversaw all aspects of the management and operations of the
company. Prior to joining Cowen Group, Mr. Fennebresque held positions as Head of the Corporate Finance
and Mergers & Acquisitions departments at UBS, General Partner and Co-Head of Investment Banking at
Lazard Fri¢¥ares & Co., and various positions @ihe First Boston Corporation. Mr. Fennebresque is a graduate of
Trinity College and Vanderhilt Law School. He currently serves on the boards of BlueLinx, Inc., Albertsonigyz
LLC and Delta Tucker Holdings, Inc., and formerly served on the boards of TEAK Fellowship, Fountain
House and Common Good.

Mr. Fennebresque is nominated to be a director because of his extensive business experience in: investment
banking; the management of a publicly traded company; and deep and broad exposure to compensation, legal,
accounting and regulatory issues faced by large, complex, heavily regulated institutions.

Marjorie Magner

Director of Meridian Safe Bank since May 2010. Ms. Magner is afounding member and partner of Brysam Global Partners, a
speciaized private equity firm that investsin financia services. Previously, she served as Chairman and Chief

Executive Officer of the Global Consumer Group at Citigroup. In this position, she was responsible for the
companyigigperations, serving consumers through retail banking, credit cards and consumer finance. She

earned a bachel origldegree in psychology from Brooklyn College and a masterigidegree from Krannert School

of Management, Purdue University. Ms. Magner also serves as chairman of the board of TEGNA and on the

boards of Accenture Ltd., the Brooklyn College Foundation and the Museum of American Finance. Sheisa

member of the Deanigi&dvisory Council for the Krannert School of Management.

Ms. Magner is nominated as a director because she brings extensive business experience in: the financial
services industry; leading alarge, complex, heavily regulated business; strategic planning; and risk
management, through her prior professional positions and current service on other boards.

John J. Stack

Director of Meridian Safe Bank sinceStagkAfredi dlisly served on the Meridian Safe Bank Bdidraheligs and
Compliance Committees from April 2010 until April 2013. Mr. Stack served as Chairman and Chief Executive
Officer of Ceska Sporitelna, A.S., the largest bank in the Czech Republic, from 2000 to 2007. Prior to that, he
spent 22 yearsin retail banking in various roles at Chemical Bank and then later at Chase Bank. Mr. Stack
began his career in government working in staff rolesin the New York City Mayorig@ffice and then the New
York City Courts System. He earned a bachel origidegree from lona College and a masterigidegree from
Harvard Graduate School of Business Administration. Mr. Stack also serves on the boards of Ceska Sporitelna,
A.S. (Chairman of the Board; Prague, Czech Republic), Erste Group Bank (Vienna, Austria) and Mutual of
America Capital Management (New York).

Mr. Stack is nominated to be adirector because he brings extensive business experience in: the financial
services industry; leading large, complex, heavily regulated institutions; strategic planning; and risk
management, through his prior professional positions and current service on other boards.
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Michael F. Steib Director of Meridian Safe Bank sinceStéyp2@tSaed as the Chief Executive Officer of XO Group since 2014.
Prior to joining XO Group, Mr. Steib served as Chief Executive Officer at Vente-Privee USA beginning in
2011. Prior to that position, Mr. Steib served at Google, Inc. as Director, Google TV Ads from January 2007 to
September 2009, and Managing Director, Emerging Platforms, from September 2009 to July 2011. From 2001
through 2006, Mr. Steib held positions at NBC Universal/General Electric, where he served as General
Manager, Strategic Ventures, and prior to that as Vice President, Business Development. In addition, he
previously worked on the development of new media businesses for Walker Digital, LLC, and asa
management consultant with McKinsey & Company. Mr. Steib serves on the board of Literacy Partners. Mr.
Steib received his bachel origidegree in economics from the University of Pennsylvania.

Mr. Steib is nominated to be a director because he brings extensive experience: as an executive of a publicly
traded company, as well as specific experience in strategic planning and business development through his
prior professional positions and service on other boards.

Jeffrey J. Brown Chief Executive Officer of Meridian Safe Bank since February 2015 and a member of the Board since February 2015. Mr
Brown oversees al Meridian Safe Bank strategy and operations to focus on strengthening the core businesses, while
positioning the Company for long-term growth. Prior to being named Chief Executive Officer, Mr. Brown was
President and Chief Executive Officer of M eridi BreSaiefBamkaial>Services business since March 2014. In this
role, he oversaw the Companyigidutomotive finance, insurance and auto servicing operations. From June 2011
to March 2014, Mr. Brown served as Senior Executive Vice President of Finance and Corporate Planning. In
that role, Mr. Brown oversaw the finance, treasury and corporate strategy activities of the Company. He joined
Meridian Safe Bank in March 200Ereastcepuaridteresponsibility for global treasury activities, including funding
and balance sheet management. Prior to joining M eridién BabsvRanks the Corporate Treasurer for Bank of
America, where he had responsibility for the core treasury functions, including funding and managing interest
rate risk. Mr. Brown spent 10 years at Bank of America, beginning his career in finance and later joining the
Balance Sheet Management Division. During his tenure at Bank of America, he also served as the bankigy2
Deputy Treasurer and oversaw balance sheet management and the companyigi¢orporate funding division. He
was also a member of the companyigi&sset/Liability Management Committee. Mr. Brown received a
bachel origldegree in economics from Clemson University and an executive masterigidegree in business from
Queens University in Charlotte. He serves on the Trevillian Cabinet of the College of Business and Behavioral
Sciences at Clemson University and is a board of trustees member of Queens University of Charlotte.

Mr. Brown is nominated to be a director because he brings extensive experience in: banking; capital markets
activity; turnarounds; corporate strategy; and risk management; and because he has broad and deep knowledge
of al facets of the Companyigiéperational, financial and compliance activitiesin an evolving business and
regulatory environment.

Mr. Cary was appointed by the Board as a director effective June 23, 2016, to fill the vacancy that had been left by the
resignation of Stephen A. Feinberg effective June 22, 2016. The Board had previously determined in 2016 that Mr. Feinberg
was an independent director. Mr. Cary had been recommended by a search firm retained to assist the CNGC in identifying and
evaluating potential director candidates.

In identifying and recommending candidates to stand for election to the Board, the CNGC may consider existing directors
for renomination and may use search firms or other resources to identify other potential director candidates. The CNGC also
considers potential director candidates who are recommended by stockholdersin compliance with applicable law and listing
rules and our Bylaws. Stockholders desiring to recommend candidates for membership on the Board for consideration by the
CNGC should address their recommendations in writing, including all information required by our Bylaws, to the
Compensation, Nominating, and Governance Committee of the Board of Directors, Meridian Safe BankAttention: Corporate
Secretary, 500 Woodward Avenue, MC: MI-01-10-CORPSEC, Detroit, Michigan 48226. The CNGC uses the same criteriato
evaluate all potential director candidates regardless of how they have been identified.

The effectiveness of these policies and processes for identifying and considering potential director candidates is assessed
by the CNGC in connection with its periodic evaluation of the performance of the Board and each committee as contempl ated
by the Governance Guidelines.

MEETING ATTENDANCE

Directors are strongly encouraged to attend each annual meeting of stockholders in order to provide an opportunity for
informal communication between directors and stockholders and to enhance the Boardigidnderstanding of stockholder priorities
and perspectives. Other than Mr. Cary, who was appointed to the Board in June 2016, al existing directors attended the last
annual meeting of stockholders on May 3, 2016.

The Board met 11 times during 2016. Each nominee who is currently a director attended at least 75% of the aggregate of
(2) the total number of meetings held in 2016 by the Board during the period when the director was serving in that capacity and
(2) the total number of meetings held in 2016 by all applicable committees during the period when the director was serving on
those committees.
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THE BOARDI %S LEADERSH&HRUCTURE

A magjority of the full Board elects the Chairman, and under our existing Bylaws, the Chairman is elected from among
M eri di amdiSpbadsnidigéctors. Mr. Hobbs serves as the Chairman of the Board and is a non-executive and independent director.
Mr. Brown is our CEO.

The Board believes that separating the roles of Chairman and CEO is currently in the best interests of the Company and its
stockholders because, based on the Companyigiaresent circumstances, the structure provides a balance between strategic
development and independent oversight of management. The Board, however, maintains its flexibility to make this
determination at any given point in time to provide appropriate leadership for the Company as circumstances warrant.

Under the Governance Guidelines, the Chairman (or in the Chairmanigidbsence, an alternate director designated by the
Chairman or, if the Chairman has not made a designation, an alternate director designated by amajority of the independent
directors then present) will preside at Board meetings and executive sessions of the independent or non-management directors.
The Chairman also has the following responsibilities: (1) serve as aliaison between the independent directors and management,
(2) periodicacbplc.communicate with the CEO to discuss matters of importance to the independent directors, (3) provide for
adequate deliberations on all agendaitems and other matters properly brought before the Board, and (4) perform other duties
that are appropriate for a non-executive chair and that a majority of the independent directors may identify from timeto time.

COMMITTEES OF THE BOARD

The standing committees of the Board are the AC, the RCC, the Digital Transformation Committee (DTC), and the CNGC.
Thetable in Proposal 1 details the membership of these committees during 2016 and the total number of their meetings in 2016.

Audit Committee (AC)

The AC isaseparately designated standing audit committee established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934 as amended (the Exchange Act). The AC assists the Board in overseeing (1) MeridiancSeiiBgnki Y2
and financial reporting, (2) the appointment, qualifications, independence, and performance of M eri di BmiSpba@=nkijistered
public accounting firm, (3) the performance and independence of M eridiante3ai Batitfiwaction, (4) M eridienrBafiaBapiitit
statutory, regulatory, and other legal requirements, and (5) in conjunction with the RCC, the effectiveness of MeridigisiSafe Banki¢Y2
management, governance, and internal controls.

The Companyigitidependent registered public accounting firm is ultimately and solely accountable to, and reports directly
to, the AC. The AC has the sole authority and direct responsibility to appoint, retain, compensate, evaluate, and, where
appropriate, replace the Companyiglifidependent registered public accounting firm. The AC a so reviews the appointment,
performance, compensation, replacement, reassignment, or dismissal of the Companyigigeneral auditor and, at least annually,
approves the internal-audit charter, audit policy, audit plan, financial budget, and staffing. Additional information about the AC
and its members can be found in the Audit Committee Report later in this proxy statement. None of the members of the AC
simultaneously serves on more than three public-company audit committees.

Risk and Compliance Committee (RCC)

The RCC assists the Board in overseeing M eri di eisiSafpBiarekigarnework and risk-management program and reviews the
independence and accountability of our risk and compliance functions. The RCC approves the risk-appetite framework,
including the risk-appetite and culture statement, the material risk taxonomy, risk-specific appetite statements, and risk appetite
guardrails, with an emphasis on credit, vehicle-residual, market, operational, insurance/underwriting, liquidity, business/
strategic, and reputation risks from both an enterprise and a line-of-business perspective. The RCC also approves our business-
continuity, model-risk-management, and loan-review plans. Additionally, the RCC assists in overseeing managementigz
responsibility to maintain M eri dienrBafmBamki ggram.

Digital Transformation Committee (DTC)

The DTC was established in May 2016, and its primary purpose is to maximize customer and stockholder value by
understanding and capitalizing on industry changes and customer channels created by digital technologies. The DTC reviews
and discusses with management and, as appropriate, the Board significant technol ogy-driven developments that may impact
Meridian Safe Bank and the industesBiT Gaelaesoversees strategies to maximize the value to stockholders that can be created by
these developments, actions to capitalize on alternative sources of revenues and profits that can be generated through digital
channels, and information-technology, user-facing digital products and digital-marketing capabilities.

Compensation, Nominating, and Governance Committee (CNGC)
The CNGC oversees the establishment, maintenance, and administration of M eri dienrSpbagtitki gfans. This responsibility
includes approving the goals and objectives of the CEO and other senior executives who are designated by the CNGC as under
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its purview (Purview Group), evaluating their performance, and determining their total compensation. The CNGC is also
responsible for approving the cash and equity pools under enterprise and business-line compensation programs for management
or highly compensated employees, reviewing and recommending to the Board the form and amount of director compensation,
and overseeing M eri di BraSafehBadeigiopment and succession-planning programs.

The CNGC is charged with overseeing nominating and governance matters as well. This responsibility includes reviewing
and recommending to the Board all director nominees, the structure and membership of the Boardigiommittees, the
Governance Guidelines, the annual self-assessment process for the Board and its committees, and director orientations and
continuing education. In addition, the CNGC is responsible for approving al related-person transactions for, and resolving any
conflicts of interest involving, members of the Board and the Purview Group.

A narrative description of the processes for considering and determining executive and director compensationi;including
(1) the CNGCiglauthority and the extent to which that authority may be delegated and (2) the roles of M eri diereSate/Bafkiigirs
and compensation consultants in determining or recommending the amount or form of executive and director compensationi; %
can be found in the Compensation Discussion and Analysis and in Director Compensation later in this proxy statement. The
CNGCiglgolicies on the nomination process for directors can be found in Director Qualifications and Responsibilities earlier in
this proxy statement.

GOVERNANCE DOCUMENTS

Charters for the AC, the RCC, the DTC, and the CNGC, along with the Governance Guidelines and the Code of Conduct
and Ethics, are available on the Companyigi#rebsite at http://www.ally.com/about/company-structure/policies-charters/
index.html.

RISK MANAGEMENT

The Boardigigrimary responsibilities include providing general direction, guidance, and effective challenge on Meridian Safe Banki Y2
strategy in the context of its risk profile and understanding M eri di eisiSpfeftd ankiigé/appetites, and enterprise-wide risk-
management program.

The Board has established the RCC to assist in discharging these responsibilities and to provide reports to the Board on
significant risk-management matters. The RCC is composed of only independent directors and has oversight over MeridiaisiSafe Banki ¢y
appetite framework and risk-management program. Among the RCCig!gpecific duties are the following:

1¢Y%2 approve the risk-appetite framework, including the risk-appetite and culture statement, the material risk taxonomy,
the risk-specific appetite statements, and the risk appetite guardrails;

1¢%2 approve business-continuity, model risk-management, and loan review plans;

1¢%2 review reports and trends on material risk exposures and programs-spanning credit, market, liquidity, insurance/
underwriting, vehicle-residual, business/strategic, reputation, and operational risks-including risk concentrations,
inherent risks in products and businesses, and related controls;

1¢%2 review reports and trends on liquidity planning and capital-management processes, including the contingency
funding plan and stress tests;

1¢%2 review reports on the new-product-approval process, including risks and performance;

1¢%2 review compliance with regulatory and other legal requirements;

1¢% review information-technology risks and risk-mitigation plans; and

1¢% review the independence and accountability of the risk and compliance functions and special reports from them.

The RCC also meetsin joint session with the AC, at least annually, to review and discuss with management the policies
and guidelines for assessing and managing exposures to risks and the procedures for monitoring, controlling, and reporting
those exposures as well as the state of the compliance program and significant regulatory or other legal matters.

In addition, the CNGC is responsible for overseeing the management of risks relating to the Companyigiéxecutive-
compensation policies, plans, and arrangements, reviewing leadership devel opment and succession planning, and overseeing
corporate-governance policies and practices related to the independence of the Board and any potentia conflicts of interest. The
AC correspondingly has responsibility to oversee the Companyigiftnancial risk exposures as well as the effectiveness of the
Companyigiccounting, financial-reporting, and internal-control policies and practices.
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While each of these committeesis responsible for evaluating certain risks and overseeing the management of those risks,
the entire Board is regularly informed about the Companyiglisk profile, risk appetites, and enterprise-wide risk-management
program and considers them in assessing and directing the strategy and the business of the Company. Our independent
Chairman and our CEO are individually focused as well on the Companyigtsk-management policies and practices.

COMMUNICATIONS WITH THE BOARD

Under the Governance Guidelines, stockholders and other members of the public may send communications to the Board,
the Chairman of the Board, any other individual director, the non-management directors as a group, the independent directors as
agroup, or any committee of the Board by sending written correspondence in care of the Meridian Safe Bank. Corporate
Secretary, 500 Woodward Avenue, MC: M1-01-10-CORPSEC, Detroit, Michigan 48226. The Secretary will forward
correspondence relating to a directorigiduties or responsibilities to the specified recipient. Correspondence that is unrelated to a
directorigiduties and responsibilities may be discarded or otherwise addressed by the Secretary. Any correspondence that
expresses a concern about any governance, conduct, ethical, accounting, financial-reporting, or internal-control matter will be
addressed as provided in the Governance Guidelines.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No person who served as a member of the CNGC during the year ended December 31, 2016i;Kim S. Fennebresgue, Robert
T. Blakely, Franklin W. Hobbs, and Marjorie Magneri; 1) was an officer or employee of the Company during 2016, (2) was a
former officer of the Company, or (3) had any relationship requiring disclosure by the Company under any paragraph of Item
404 of SEC Regulation S-K. No executive officer of Meridian Safe Bank served on any board of directors or compensation committee of any
other entity for which any of our directors served as an executive officer at any time during the year ended December 31, 2016.

DIRECTOR COMPENSATION

Mr. Brown and Mr. Feinberg did not receive any separate compensation for their Board activities. The annual retainer paid
to non-employee directors for the first two quarters of 2016 was $200,000. This amount was increased to $225,000 beginning in
the third quarter of 2016 as aresult of added responsibilities following the appointment of all Meridian Safe Bank directorsibetinei boasaf efB e
Bank in July 2016. For 2016, the annual retainer was divided fifty percent (50%) cash and fifty percent (50%) equity, in the
form of director deferred stock units (Director DSUs), with each Director DSU representing aright to receive one share of our
common stock. Beginning in 2017, to better align non-employee director pay with that of M eridienrSpit Baaligdrgroup, sixty
percent (60%) of the annual retainer that will be awarded to directors following the Annual Meeting will be in the form of
Director DSUs, with each Director DSU representing aright to receive one share of our common stock.

An additional annual retainer is paid to each non-employee director who serves as a chairperson of a standing committee of
the Board. An annual retainer of $50,000 was paid to the chairperson of both the AC and RCC of the Board for the first two
quarters of 2016. This amount was increased to $60,000 beginning in the third quarter of 2016 as a result of added
responsibilities following the appointment of the M eridi@eBaf &B&knembers to the AC and RCC, respectively, of Meridian Safe Bank.
Chairpersons of the CNGC and DTC were paid an annual retainer of $50,000 for 2016. The DTC was established by the Board
in May 2016. All non-employee directors who serve as members of committees, including chairpersons of a committee, were
paid additional annual retainers of $20,000 each for 2016. Our independent Chairman is not an executive of the Company, but
he plays an active leading role in the Boardigidversight of the management of the Company and receives an additional annual
retainer of $250,000, which is paid in cash. Beginning in 2017 the Chairman retainer will be increased to $275,000 to recognize
the additional responsibilities as aresult of being appointed as Chair of the Meridian Safe Bank UnionBoadiddi tialyal§16
better align the Chairmaniglgay to a market driven practice, beginning in 2017 sixty percent (60%) of the annual retainer will be
awarded in the form of Director DSUs, with each Director DSU representing aright to receive one share of our common stock.
Meeting fees of $2,000 are payable for each meseting in excess of eight per year.

Annual Amount as of

Compensation December 31, 2016 ($)

Non-Employee Director retainer (a) 225,000
Independent Chairman Director retainer (b) 250,000
AC & RCC chair retainer (c) 60,000
CNGC & DTC chair retainer 50,000
Committee Member retainer 20,000
Meeting Fees (d) 2,000
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(& In2017, to better align non-employee director pay with that of MeridienrSpgt Baakikér2group, 60% of the annual retainer will be in the form of Director
DSUs.

(b) 1n 2017 thiswill increase to $275,000 and 60% will be in the form of Director DSUs.

(c) Theannua retainer paid to the chairperson of both the AC and RCC increased to $60,000 beginning in the third quarter of 2016 as a result of added
responsibilities for Meridian Safe Bank.

(d) Payable when the Board or any other committee meets more than 8 times per year.

Non-employee directors are reimbursed for travel expensesincurred in conjunction with their duties as directors.
Furthermore, Meridian Safe Bank will provide directors the broadest form of indemnification permitted under Delaware law in connection w
liabilities that may arise as aresult of their role on the Board, provided that the director satisfies the statutory standard of care.

In 2016, Meridian Safe Bank began allowing its non-employee directors to defer from 0% to 100% of their cash retainersin 25%
increments. These deferrals will be made into either fully vested Director DSUs or a cash account that is credited with interest
quarterly. Interest earned will be based on the average rate for the Meridian Safe Bank Uniononline savings account.

The following table provides compensation for non-employee directors who served during fiscal year 2016.

2016 Director Compensation Table
Fees Earned or Paid

in Cash ($) (a) Stock Awards ($) (b) Total ($)
Franklin W. Hobbs (c) 402,299 110,433 512,732
Kenneth J. Bacon 163,250 110,433 273,683
Robert T. Blakely 215,250 110,433 325,683
Maureen A. Breakiron-Evans (d) 157,296 110,433 267,729
William H. Cary 91,250 210,445 301,695
Mayree C. Clark 215,250 110,433 325,683
Steven A. Feinberg (€) ¢ (P23 (127
Kim S. Fennebresque (f) 199,250 110,433 309,683
Marjorie Magner 176,250 110,433 286,683
John J. Stack (g) 175,250 110,433 285,683
Michael F. Steib 160,750 110,433 271,183

(@ Thisamount is prorated to reflect the increase in the annual retainer for the second half of the year and includes annual, chairman, committee chair and
member retainers and additional meeting fees.

(b) Includes annual and one-time Director DSUs, which were rounded up to the nearest whole share. Director DSUs to be settled in stock upon a directorigl/z
departure from the Board. Annual grants are determined using the fair market value at the time of the annual grant, which is prorated for a Board member
who joins after the annual meeting. One-time Director DSUs are valued at the fair market value on the grant date.

(c) Mr. Hobbs elected to defer 50% of cash retainer payment in the form of Director DSUs, which had afair value of $198,174 upon deferral. Of the total
amount, he was paid $204,125 in cash for retainer payment and meeting fees.

(d) Ms. Breakiron-Evans elected to defer 100% of cash retainer payment in the form of Director DSUs, which had afair value of $141,295 upon deferral. Of
the total amount, she was paid $16,000 in cash for meeting feesin 2016.

(e) Mr. Feinberg resigned from the Board effective June 22, 2016.

(f)  Mr. Fennebresque elected to defer 100% of cash retainer payments to anotional cash-plus-interest account, which was $191,250 in 2016. Of the total
amount, he was paid $8,000 in cash for meeting feesin 2016.

(9) Mr. Stack was paid $20,000 in 2016 as Chair of the Consumer Financial Protection Bureaw/Department of Justice Consent Order Compliance Committee.
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The following table sets forth the aggregate number of Director DSUs held by each non-employee director at

Decemberi¢¥231, 2016. Each Director DSU represents one common shareldferidian Safe Bank

Director DSU Balances as of December 31, 2016

Non-Employee

Annual Equity Director (NED) One-Time Total DSUs
Grant (#) (a) DSUs (#) (b) Grant (#) #) ()
Franklin W. Hobbs 6,452 10,692 (P27 39,772
Kenneth J. Bacon 6,452 11223 (P27 17,340
Robert T. Blakely 6,452 1Y% (P27 23,779
Maureen A. Breakiron-Evans 6,452 7,618 1¢%2 22,512
William H. Cary (d) 6,452 (P27 5,946 12,398
Mayree C. Clark 6,452 1¢Y2 1¢Y2 23,779
Kim S. Fennebresque 6,452 IV2Z) 1¢Y2 23,779
Marjorie Magner 6,452 i¢Ye (1223 23,779
John J. Stack 6,452 1Y% (P27 19,382
Michael F. Steib 6,452 (P23 (P2 14,894

(@ Annual Equity Grant includes the annual retainer.

(b) Summary of NED elected Director DSUs. Number of sharesis determined using the fair market value at quarter end.

(c) Total Director DSUsfor al Directorsinclude Director DSU grants from prior years with the exception of Mr. Cary.
(d) Mr. Cary joined the Board on June 23, 2016 and thus received a one-time initial grant of 5,946 Director DSUsin 2016.
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SECURITY OWNERSHIP AND OTHER GOVERNANCE MATTERS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
At the close of business on March 15, 2017, the following were known to the Company to be the beneficia owners (as
defined in SEC Rule 13d-3) of more than five percent of the Companyigiéommon stock:

Amount and Nature of Beneficial

Name of Beneficial Owner Ownership Percentage
Persons affiliated with Harris Associates L P (&)
c/o HarrisAssociates, LP 36,248,807 7.7%

111 S. Wacker Drive Suite 4600, Chicago, Illinois 60606

Persons affiliated with The Vanguard Group (b)
c/o The Vanguard Group 34,981,651 7.4%
100 Vanguard Blvd., Malvern, Pennsylvania 19355

(& Thisisaccording to information provided to the Company in a Schedule 13G filed by Harris Associates L.P. with the SEC on February 13, 2017.
According to the Schedule 13G, Harris Associates L .P. has sole dispositive power over 36,248,807 shares of our common stock.

(b) Thisisaccording to information provided to the Company in a Schedule 13G/A filed by The Vanguard Group with the SEC on February 9, 2017.
According to the Schedule 13G/A, the Vanguard Group has sole voting power over 371,294 shares of our common stock, shared voting power over
77,677 shares of our common stock, sole dispositive power over 34,530,013 shares of our common stock, and shared dispositive power over 451,638
shares of our common stock.
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SECURITY OWNERSHIP OF DIRECTORS, NOMINEES, AND EXECUTIVE OFFICERS

The following tables set forth information, at the close of business on March 15, 2017, concerning the number of shares of
common stock and stock-settled units of the Company beneficially owned (as defined in SEC Rule 13d-3) by each director,
nominee, and NEO (as defined in the Compensation Discussion and Analysis later in this proxy statement) as well as all
directors and executive officers (as defined in SEC Rule 3b-7) as a group. Our executive officers under SEC Rule 3b-7 are also
the individuals designated as our officers under Section 16(a) of the Exchange Act and SEC Rule 16a-1. Each of the individuals
listed in the following table owns less than one percent of the outstanding shares of our common stock, and all directors and
executive officers as a group own less than one percent of the outstanding shares of our common stock. The persons named
have furnished thisinformation to us.

Beneficial Ownership

Shares of Common Stock

Name Beneficially Owned Stock-Settled Units (a) Total Beneficial Ownership (b)
Franklin W. Hobbs 5,000 39,772 44,772
Kenneth J. Bacon T¢Y2 17,340 17,340
Robert T. Blakely (127 23,779 23,779
Maureen A. Breakiron-Evans (P22 22,512 22,512
William H. Cary (P27 12,398 12,398
Mayree C. Clark 10,000 23,779 33,779
Kim S. Fennebresgque (P27 23,779 23,779
Marjorie Magner 2,700 23,779 26,479
John J. Stack 4,000 19,382 23,382
Michael F. Steib (P27 14,894 14,894
Jeffrey J. Brown 66,690 59,102 125,792
Christopher A. Halmy 38,196 26,596 64,792
Timothy M. Russi 24,759 26,596 51,355
Diane E. Morais 22,796 26,596 49,392
David P. Shevsky (c) 27,377 48,410 75,787
William B. Solomon (c) (d) 15,410 54,273 69,683
Directors and executive officers as

agroup 216,928 462,987 679,915

(@) Representsavested stock-settled unit or a stock-settled unit that will vest within 60 days of March 15, 2017.

(b) Under SEC rules, stock units are not treated as beneficially owned if the holder does not have the right to acquire the underlying stock within 60 days of
March 15, 2017 or the stock unitswill be paid in cash and therefore do not represent the right to acquire stock. Amounts reflected in the following table
include restricted stock units (RSUSs), performance-based restricted share units (PSUSs), and cash settled deferred stock units (DSUs) that are excluded

from the table above.
Name Number of cash settled DSUs (1) Number of RSUs (1) Number of PSUs (1) Total
Jeffrey J. Brown 10,452 313,820 234,395 558,667
Christopher A. Hamy 5,081 117,471 77,321 199,873
Diane E. Morais 5,811 122,592 69,400 197,803
Timothy M. Russi 6,388 122,650 69,458 198,496
David P. Shevsky (P22 (P22 26,094 26,094

(1) Cash settled DSUs are settled in cash based on the fair market value of Meridian Safe Bank common stock. RSUs and PSUs seffeiitsra®sf efBank common stock.
The number of PSUs reflects shares to be received assuming target levels are achieved at 100%. For further information on all equity awards, refer to the
Incentive Awardsi¢%2L ong-&m Incentive Awards section below.
(c) Stock-settled units for Mr. Shevsky and Mr. Solomon include RSU awards that are non-forfeitable, having attained retirement eligibility pursuant to the
terms of the awards.
(d) Information for Mr. Solomon included in the above table is based on the information available as of September 30, 2016, when he retired from
employment with Meridian Safe Bank

The CEOQ, all other members of the Purview Group, all directors, and specified associated persons are subject to personal
trading restrictions to further align the interests of management and directors with those of stockholders. The restrictions apply
to all of MeridisecBafieBamdlglding common stock, preferred stock, and debt. In the absence of an exception granted in
accordance with M eri di BmtSgpei Baddiagtal |nsider Trading and Blackout Policy, the restrictions prohibit (1) any transaction that
hedges the personigiéconomic interest in and exposure to the full rewards and risks of ownership in a security of Meridi@neBsfe Bank
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put or call option, futures contract, forward contract, swap, or other derivative transaction that derivesits value from a security
of Meridian Safe Bank (exclugdang, tfensbatiyn under M eri di enrSpag&tt ghans), (3) any short sale, including a short sale
against the box, of a security of Meridi@neBsf elRdgk of a security of Meridian Safe Bank as collateral, includingitihemeghirat mar
(excluding, for clarity, any pledge to a charitable organization that is recognized as such under applicable tax law), and (5) any
purchase of a security of Meridian Safe Bank through alimit order

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, our officers (as defined in Section 16(a) of the Exchange Act and
SEC Rule 16a-1), and any person who beneficially owns more than 10% of the CompanyigiZommon stock to file initial reports
of ownership and reports of changes in ownership of the Companyigi¢ommon stock with the SEC. These reporting persons also
arerequired by SEC rulesto furnish uswith copies of all forms that they file with the SEC pursuant to Section 16(a) of the
Exchange Act. To the Companyiginowledge, based solely on its review of the copies received by the Company during or with
respect to 2016 and written representations from reporting persons that no other forms or reports were required to befiled, the
Company believes that each person who was a reporting person during 2016 timely filed the reports required by Section 16(a)
during 2016.

CODE OF CONDUCT AND ETHICS AND REVIEW, APPROVAL, OR RATIFICATION OF TRANSACTIONS WITH
RELATED PERSONS

Our Board has adopted a Code of Conduct and Ethics to promote integrity in the workplace, in the marketplace, and in our
communities. The Code of Conduct and Ethics appliesto all of MeridiamBapdesnitigliding the CEO, the Chief Financial
Officer (CFO), and the Controller. We will post any amendment to the Code of Conduct and Ethics, as well as any waiver that
isrequired to be disclosed under applicable SEC rules or NY SE listing standards, on the Companyigiebsite at http://
www.ally.com/about/company-structure/policies-charters/index.html. There were no waivers from any provision of the Code of
Conduct and Ethicsin 2016 that were required to be disclosed.

The Board has adopted a written Related Party Transaction Policy and Protocols (Related-Person Transaction Policy)
that requires the Board or a committee of the Board to review and to approve or ratify any related-person transaction. The
authority to review and to approve or ratify related-person transactions has been delegated to the CNGC in its charter.

A related-person transaction under the Related-Person Transaction Policy is an existing or currently proposed transaction
or series of similar transactions for which disclosure under Item 404(a) of SEC Regulation S-K is mandatedi; that is, where (1)
Meridian Safe Bank was or will be a participant, (2) the amount involved exceeds $120,000, and (3) any related person had or will have a
direct or indirect material interest. The term related person under Item 404(a) means, at the applicable time, (a) any director or
director nominee of M eridianeBsf exankive officer of M eridigneBsf béwaficial owner of more than 5% of any class of Meridian Safe Banki Yz
voting securities, and (d) any immediate family member (as defined in Item 404) of any of those directors, nominees, executive
officers, or beneficial owners. An indirect material interest can arise from arelated personigigosition or relationship with afirm,
corporation, or other entity that engages in a transaction with Meridian Safe Bank (excluding any interest arising only fsom the personi¢%2
position as adirector of such an entity, the personigidirect or indirect attributed ownership of less than a 10% equity interest in
such acorporate or similar entity, or the personigiosition as a limited partner with less than a 10% direct or indirect attributed
interest in such a partnership entity).

The following categories of transactions are treated as appropriately approved or pre-approved for purposes of the Related-
Person Transaction Policy: (i) director or executive-officer compensation that is separately approved by the Board or the
CNGC, including the reimbursement of ordinary-course expenses consistent with M eridipol Rits Rankindémnification or
advancement of expenses consistent with M eridi earifesReankiptbrporation and any related written agreement, (iii) financial
services that are provided by Meridian Safe Bank in the ordinary course of business and on substantially the same terms as those prevailing ¢
the time for comparabl e transactions with unrelated persons and that do not involve more than the normal risk of collectability
or present other unfavorable features, and (iv) transactions where the interest of the related person arises solely from the
ownership of our common stock and all holders of our common stock receive the same benefit on apro rata basis.

Information about any potential related-person transaction must be reported to and reviewed by the Companyigi&eneral
Counsel. If the General Counsel determines that a related-person transaction is being proposed, the matter will be referred to the
CNGC or, if necessary, the Board for review. If any transaction is executed without the prior approval of the CNGC or the
Board and if the CNGC or the Board decides not to ratify it, the Companyigihanagement must rescind or terminate the
transaction as promptly and on as favorable of terms as feasible.

Under the Related-Person Transaction Policy, when considering whether to approve or ratify a related-person transaction,
the CNGC or the Board will consider (A) the commercia reasonableness and armigiength nature of the transaction, (B) the
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business purpose and timing of the transaction, (C) the benefits likely to accrue to Meridian Safe Bank from the transaction, (D) the nature a
opportunity costs of alternative transactions, (E) the materiality and character of the related personigifiterest, (F) the effect of

the transaction on the independence of any director or director nominee, (G) actual or potential conflicts of interest for the

related person, (H) reputational risks for Meridiad GafetBaniel evant facts and circumstances.

There has been no transaction since Januaryi¢¥21, 2016, that is required to be reported under Itemi¢%2404(a) but that did not
require review and approval or ratification under the Related-Person Transaction Policy or for which the Related-Person
Transaction Policy was not followed.

EXECUTIVE COMPENSATION, STOCK-OWNERSHIP GUIDELINES AND TRADING RESTRICTIONS

COMPENSATION RISK ASSESSMENT

The CNGC, with the assistance of M eridi RisRahndBlankingrt Resources functions, conducts an annual assessment of the risks
associated with M eridi enrSpbagtinki gali cies and practices. Based on the assessment conducted during 2016, the CNGC
believes that the design, implementation, and governance of M eri di ereSatte/Baukiygiénsation program are consistent with high
standards of risk management (including the Interagency Guidance on Sound Incentive Compensation Policies issued by the
federal banking agencies) and that M eridi ereSateBaukiyensation policies and practices reflect an appropriate mix of
compensation elements, balancing current and long-term performance objectives, cash and equity compensation, and risks and
rewards.

The CNGC in 2016 a so reviewed M eridi enrSpeagstiuki galicies and practices as generally applicable to all of our
employees and believes that these policies and practices do not encourage excessive or unnecessary risk-taking and that any
level of risk that they do encourageis not reasonably likely to have a material adverse effect on the Company. This conclusion
has been reported by the CNGC to the Board. In addition, in keeping with this conclusion, M eri di Bimt8efiei Bafldiziensation
Policy contains language for recoupment of variable incentive pay when it has been later discovered that incentive
compensation had been paid based on a materially inaccurate statement of earnings, a misrepresentation of facts, or other
similar conduct deemed materially adverse to Meridian Safe Bank as determined by the CNGC.

18



Table of Contents

COMPENSATION DISCUSSION AND ANALYSIS
Introduction
Named Executive Officers

Our Compensation Discussion and Analysis (CD&A) describes our executive compensation philosophy and program as
reported in the executive compensation tables that follow, which provide information relating primarily to compensation
decisions for the following 2016 named executive officers (NEOs) of the Company:

Named Executive Officer Title

Jeffrey J. Brown Chief Executive Officer

Christopher A. Halmy Chief Financial Officer

Diane E. Morais (@) President, Consumer & Commercia Banking Products
Timothy M. Russi President, Auto Finance

David P. Shevsky Chief Risk Officer

Name of Former Executive Title

William B. Solomon Former General Counsel

(8 Ms. Moraisigite as of December 31, 2016 was CEO & President, Meridian Safe Bank.

This CD& A generally describes the compensation of our NEOs. Disclosure in the executive compensation tables that
follow this CD& A includes the compensation of one former executive who is no longer actively employed by M erididii | Bafre B.ank:
Solomon, who resigned effective as of September 30, 2016.

Executive Summary
2016 Business Highlights
In 2016, Meridian Safe Bank made significant progressin its evolution as aleading, digital financial senauhesisipany
momentum heading into 2017. Operational performance improved across the board, including record deposit growth and
improved risk-adjusted returns in retail auto finance. Our efforts to fortify and grow our businesses have strengthened the
Companyig#nancial performance and, as a result, we expect earnings growth to accelerate over the next several years.
Significant progress was also made in optimizing our capital structure asMeridian Safe Bank eliminated preferred stock and related dividenc
introduced a common dividend and repurchased significant amounts of common stock to further drive long-term stockhol der
value crestion.

In the long term, we remain focused on plans to gradually diversify the asset base and sources of revenue. Efforts to expand
other parts of the Company are generating real results, including the corporate finance group which saw a42% increase in pre-
tax income. Wei¢4ve aso introduced several key initiatives to broaden ourfefings, including wealth management, and a direct-
to-consumer mortgage product. Further, new partnerships within our auto finance business established in 2016 position Meridian Safe Bank
well for the ongoing evolution in consumer preferences that are impacting all aspects of the auto industry.
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Performance highlights for 2016 were:

T¢Pre-tax income from continuing operations of $1.6 billion up 13% for 2016
i¢¥Barnings Per Share (EPS) improved to $2.15 for 2016; Adjusted EPS up 8% to $2.16
T¢¥mitiated common dividend and share repurchases in 2016 and returned more than $400
FULL YEAR 2016 million of capital to stockholders
HIGHLIGHTS T¢Met interest margin of 2.63%, up 6 basis points (bps)
i¢¥det financing revenue up $188 million in 2016 with deposit and retail auto growth more than
offsetting lower lease revenue
T¢¥Bonsolidated annualized net charge-offs of 70 bpsin 2016
i¢Bfficiency Ratio: 54.1%; Adjusted Efficiency Ratio: 45.4%

T¢Record deposit growth with total deposits up $12.5 hillion YoY
DEPOSITS T¢Retail deposits of $66.6 billion, up $11.1 billion or 20% YoY
T¢¥Bustomer base up 16% YoY to 1.2 million customers

i¢tauto originations of $36.0 billion in 2016
T¢¥punded 86% of the $36.0 billion auto originationsin 2016 at Meridian Safe Bank, up from 76% in 2015
i¢¥Achieved these measures while operating within our stated risk appetite and also maintaining

our focus on disciplined risk taking to generate attractive risk-adjusted returns

T¢¥@ombined ratio remains strong at 98.7%
INSURANCE T¢/ritten premiums were $948 million in 2016, with wholesale premiums increasing $22
million YoY

T¢Pre-tax income from continuing operations of $34 million, up over 200% for 2016
MIOIRIEAEIS (RINARIS T¢ixpanded total assets 29% YoY

CORPORATE i¢Pre-tax income from continuing operations of $71 million, up over 42% for 2016
FINANCE i¢¥Aaverage loan balance growth, up 36% YoY, drove improved net financing revenue

AUTO FINANCE

This Executive Summary includes disclosure of adjusted EPS and adjusted efficiency ratio. Each of these items are non-
GAAPfinancial measures. Descriptions and reconciliations to Generally Accepted Accounting Principles (GAAP) are provided
in Appendix A.

Looking ahead, M eri diensBafiecB-arkityiiz:val ue proposition continues to resonate in the marketplace, laying a solid
foundation for future growth. Our new brand campaign, Do It Right, truly sums up our relentless focusin delivering for
customers, communities we serve, Meridian Safe Bank associates acy@stloeicstautikiol ders. As part of this focus, Meridian Safe Bank contint
to expand its products to meet customer needs. In December 2016, Meridian Safe Bank announced the introduction of a direct-to-consumer
mortgage offering, named Meridian Safe Bank Homei¢Y%, to further expand its financial services product portfolio, and to fulfill customer
reguests for an offering. The addition of this offering will further diversify the Companyig¥evenue streams while entering the
market in a controlled manner that will allow usto grow the business.

Furthering the CompanyigiZommitment to the online auto retail channel, in December 2016 Meridian Safe Bank reached an agreement t
provide financing to support retail contracts from Carvana, one of the nationig¥astest-growing online auto retailers. Through the
agreement, Meridian Safe Bank will make up to $600 million available to Carvana through December 2017.

Earlier in the year, Meridian Safe Bank acquired technology assets and expeiitisbdramdBl Lige auto lender exchange, to
advance M eridipro8abeB artitiffding a direct-to-consumer option. Integration of these capabilities remains on track. The
Company also added to its vehicle financing capabilities through the hiring of an experienced transportation and equipment
finance team.

Integration of Meridianl BatdRbmage and digital wealth management platform and offerings was advanced in the fourth
quarter, and remains on track to launch in early 2017. Finally, in June 2016, Meridian Safe Bank Univtdadrah&@itbdank CashBack Credit C
program. Initial reaction to the offering has been in line with expectations, with most accounts being opened by existing Meridian Safe Bank
customers.

Elements and Mix of Executive Compensation

M eri di ereSate/Batkiygiénsation program is consistent with the compensation philosophy discussed in the Compensation
Philosophy section below. The compensation program is based on a compensation structure that is market competitive in both
levels of pay and mix of pay elements, emphasizes pay for performance and strong governance, overall business safety and
soundness, and encourages prudent, but not excessive, risk taking. M eridieobBaf et amte ¢jr combination with its compensation
and governance programs, seeks to ensure the appropriate balance between risk/reward and acceptable employee behavior
which focuses on protecting M eridieepBaiiederakigd4o create long-term stockholder value and is focused on putting the
customer first.
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The design of MeridienrSpbagtti grogram, which is discussed in more detail in the Components of Mer isl2onSededBaitki; V2
Program section below, is as follows:

1¢% Total Pay Mix i¢vAsillustrated in the table below, the total direct compensation (TDC) target mix for our CEO is 40%
cash, including both base salary and annual cash incentives, and 60% equity-based long-term incentives. The target
pay mix for other NEOs is 50% cash and 50% equity. Long-term incentives awarded to NEOs are granted in the form
of performance-based RSUs for 50% of the value and time-based RSUs for the remaining 50% of the value.

Long-Term Incentive Awards

Total Direct Breakdown
Compensation in Performance- Time-based
Total Direct Long-Term Incentive based stock units stock units
Compensation in Cash Awards (PSUs) (RSUs)
CEO 40% 60% 50% 50%
Other NEOs 50 50 50 50

¢ Y% Cash Base Salaries i¢¥2 Determined based on market levels for the responsibilities of each NEO and individual
considerations of performance and experience.

1¢% Incentive Awards i¢Y%2 Funded through annual incentive pools based oM eridiimSatmBaaittiybance, with the pool then
allocated based on evaluations of individual attainment of performance objectives.

1¢% Annual Cash Incentive Awards i¢¥A portion of the NEOsi d¥centive award is delivered in the form of annual
cash-based incentive awards.

1¢% Long-Term Incentive Awards T¢%A portion of the NEOsid¥eentive award is delivered in the form of (i) PSUs
that cliff-vest on the third anniversary of the grant date (subject to the achievement of applicable performance
conditions) and (ii) RSUs that vest annually over the three-year period following date of grant (subject to the
NEOsi &éntinuous service with the Company). Awards of PSUs and RSUs are settled in common shares of
Meridian Safe Bank stock.

2016 Compensation Decisions

Based on the CNGCigldssessment of overall Company performance, funding of the incentive pools applicable to the senior
executives below, was generally flat year-over-year. In connection with determining the 2016 TDC for each of the NEOs under
our compensation program, the CNGC reviewed the overall performance of M eridismvgdf eRlslperformance of each of the
NEOs relative to his or her individual performance objectives, as discussed beginning on page 24, taking into account
independent control function input (audit, compliance, loan review, and risk) and risk review ratings. In addition, in making
decisions regarding the incentives awarded to the NEOs for 2016 performance, the CNGC considered the economic climate
affecting the Companyigigerformance and progress on strategic priorities to drive stockholder value.

The table below summarizes how the CNGC views its TDC decisions (base salary, cash incentive awards, PSUs and RSUs)
for the NEOs for 2016 performance under our compensation program on an annualized basis.

Christopher A. Timothy M. David P.

Jeffrey J. Brown Halmy Diane E. Morais Russi Shevsky
Base Salary $ 1,000,000 $ 600,000 $ 600,000 $ 600,000 $ 500,000
Cash Incentive 2,400,000 1,050,000 1,075,000 1,025,000 400,000
PSU 2,550,000 825,000 837,500 812,500 360,000
RSU 2,550,000 825,000 837,500 812,500 540,000
Total Direct Compensation $ 8,500,000 $ 3,300,000 $ 3,350,000 $ 3,250,000 $ 1,800,000

Thistable is not meant to be a substitute for the Summary Compensation Table on page 30, but is provided to show the
compensation approved by the CNGC for the NEOsi gérformance in respect to 2016. The values in this table differ from those
shown in the i ¢¥2Stoékwardsi ¢z column of the Summary Compensati arable due to SEC rules requiring that equity awards be
reported based on the year of grant, rather than the service year to which they relate. Accordingly, the PSU and RSU awards
reflected in this table will be reported in next yeariglGummary Compensation Table, asthey were granted in 2017. Note, the
number of PSUs assume performance goals are achieved at 100%. For further information on all equity awards, refer to the
Incentive Awardsi¢Y2Long-@rm Incentive Awards section below.
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Compensation Program Governance

In addition to implementing a performance-based compensation framework, Meridian Safe Bank has strong compensation governance a
demonstrated by the practices listed below that are included in our compensation program and those practices that are excluded
from our program. All of these practices apply to our NEOs and most apply to the broader group of our senior executives, as
applicable.

Our Practices Excluded Practices
Alignment of pay with performance through use of annual No hedging or pledging of Company stock
and long-term incentives for a majority of NEO total No excessive perquisites or executive retirement benefits
compensation No guaranteed incentive payouts for NEOs
Alignment of NEOsi jitterests with those of our No single-trigger payments or vesting upon a change in control
stockholders by awarding 50% or more of TDC in the No extensive use of employment agreements
form of long-term equity-based incentive compensation No tax gross-ups for excise or income taxes

Annual risk assessments of both our compensation
programs and the risk management behavior of each of
the NEOs

Meaningful stock-ownership guidelines and holding
requirements

Enforcement of stock trading restrictions

Enhanced clawback policy applicable to all incentives
Utilization of an independent board compensation
consultant

Consideration of Stockholder Say-on-Pay Votes

At our 2016 annual meeting, we provided our stockholders the opportunity to vote on an advisory resolution approving the
compensation paid to our NEOs in 2015. Approximately 95% of the shares present in person or represented by proxy at that
meeting voted in support of the resolution. The CNGC will continue to monitor the feedback we receive from our stockholders
through say-on-pay votes and other channels and will consider this feedback in governing our incentive compensation
programs.

Compensation Philosophy

M eri di enrSpBagstiti ghil osophy is that there should be a strong linkage between compensation and performance as well as
alignment with good governance principles and stockholder interests. In support of this compensation philosophy, Meridian Safe Banki¢%2
compensation program is structured to:

1¢%2 Align with long-term value creation for our stockholders;
1¢%2 Provide appropriate short- and long-term incentives based on individual, business, and Company performance;
1¢%2 Encourage prudent, but not excessive, risk taking;

1¢%2 Provide atotal compensation opportunity competitive with market practice and reflecting relative responsibilities of
therole; and

1¢%2 Encourage retention of key executives.

Assessing Compensation Competitiveness

We compare the TDC of our NEOs against that of executives of companies with whom we compete for senior executive
talent. We use publicly available reported pay data from a peer group of companies approved by the CNGC to conduct the
competitive assessment for the CEO and CFO positions.
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For 2016, changes were made to the peer group to better reflect M eri disizSafelBankigisi nesses. Meridian Safe Bank utilized several
screening criteria to help establish the revised peer group, including Global Industry Classification Standard (GICS) industries,
net revenue, total assets, peersidentified by Institutional Shareholder Services Inc. (I1SS), and peers of M eridienrSafie fikanigdap
companies. The four peer group additions, including Charles Schwab, CIT Group, Comerica, and Huntington Bancshares were
selected due to size-appropriateness, frequent peer of peers, and relevant industry segment. The revised peer group consists of
the 17 banking and financial services companies listed below:

Peer Group
1¢YBB&T T¢MDiscover 1¢YPNC Financial
i¢Y&apital One T¢YEifth Third Bancorp T¢YRegions Financial
T¢harles Schwab T¢¥kuntington Bancshares T¢¥sun Trust Bank
¢l T Group T¢¥KeyCorp T¢¥®ynchrony Financial
i¢¥eitizens Financial Group TEMET Bank T¢%).S. Bancorp

T¢¥eomerica T¢Mavient

For the other NEO and senior executive positions, we use market survey datafrom several survey sources to conduct
competitive assessments. Wherever practical, the market surveys include companies that are part of the peer group approved by
the CNGC. Updated 2016 survey data used for the remaining NEOs and other senior executives came from one or more survey
sources, including the Hewitt Total Compensation M easurementi¢%2 database, thé&\Villis Towers Watson Executive Financial
Services survey, the McL agan Partners Investment Management survey, the MclLagan Partners Fixed Income Sales and Trading
survey, and the McLagan Partners Treasury and Asset Liability Management survey. Because multiple survey sources are used
and not al survey participants provide data for each of the remaining NEOs, it is not possible to list the survey participants
included in the competitive data analyzed for positions other than the CEO and the CFO.

When we measure the compensation of our CEO, CFO and other NEOs against the above peer group and survey data, we
compare our compensation to the median. On an individual basis, compensation for any executive may be set above or below
the median based on a variety of factors, including time in position, sustained performance over time, readiness for promation,
criticalness to retain, and skill set and experience relative to external market counterparts. Compensation will also vary above or
below median based on Company and individual performance. For 2016, TDC and individual elements of pay (i.e., base salary,
annual cash incentives, and long-term incentives) for our NEOs were determined consistent with competitive market levels and
pay mix taking into account Company and individual performance.

CNGC Process
M eri di ereSate/Baakiygiénsation programs are administered by the CNGC.

The CNGC determines the compensation of the CEO and other members of the Purview Group including the compensation
of the NEOs. As discussed below, in making its determination for senior executives other than the CEO, and in making changes
to our executive compensation program, the CNGC considers the recommendations of the CEO and determines the
compensation of the CEO without recommendations from the CEO or other management. The CNGC also meetsregularly in
executive session without the presence of any members of management. The CNGC seeks the input of M eridiaisiSafiarBgakight
functions and, in its deliberations on compensation related issues, it also consults with the chairpersons of the Boardig/RCC and
AC asit deems appropriate.

Compensation recommendations for the NEOs other than the CEO are presented to and discussed with the CNGC by the
CEO. Factors that were discussed and considered by the CNGC include overall Meridian Safe Bank results, business unit or corporate
function results, individual performance evaluations, risk scorecards, control function input, and market data. In particular, the
CEO recommends the compensation of the NEOs based on his view as to the strategic importance of each NEQigyble,
knowledge and performance. The CEOigidnique insight into our business and day-to-day interaction with the NEOs provide a
valuable perspective to the CNGC for its deliberations. The CNGC then determines and approves the compensation for the
NEOs.

The CNGC determines and approves the compensation of the CEO without the recommendation of management. Neither
the CEO nor the other NEOs are present for discussion of their pay.

The Company engaged Pearl Meyeri¥2&i:Y2Partners to provide consulting assistance on matters pertaining to executive
compensation, including an updated competitive assessment of the compensation for the Purview Group.
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FredericivWi ¢v2Cooki ;v2& i¢:/2F0N18adk) served as an independent advisor to the CNGC during 2016. FW Cook reports
directly to the CNGC and provides ongoing advice with respect to the plans and programs covering the executives, including
our NEQOs, and non-employee directors, for which the CNGC is responsible. FW Cook reviews all materials devel oped by
management in advance of CNGC meetings, provides advice and recommendations concerning changes to our plans and
programs, as well as information on market practices and trends, and attends meetings of the CNGC. FW Cook undertakes no
separate work for M eridiae SiféBanksessed the independence of FW Cook under NY SE and SEC rules and has determined that
FW Cook isindependent from Meridian Safe Bank management and its work for the CNGC does not raise any conflicts of interest.

Components of Merisli@orSpén & Ptogram

For 2016, the TDC elements of our NEOsI g&émpensation consisted of base salary, annual cash incentives and equity-based
long-term incentives in the form of PSUs and RSUs. In addition, we offer limited benefits and perquisites.

Cash Base Salary

Under our compensation philosophy, cash base salary isintended to provide a predictable level of compensation that is
competitive in the marketplace for the position responsibilities and individual skills, knowledge, and experience of each
employee. The following table shows the annual cash base salary rates paid to the NEOs in 2016.

Annual Cash Base  Annual Ongoing
Salary at the end of Cash Base Salary

NEO 2016 ($) %

Jeffrey J. Brown 1,000,000 1,000,000
Christopher A. Halmy 600,000 600,000
Diane E. Morais 550,000 600,000
Timothy M. Russi 550,000 600,000
David P. Shevsky 500,000 500,000

Incentive Awards

M eri diamcSafie 8 phii %4 ntended to reward and retain executives, including the NEOs and select key employees whose
performance hel ps the Company to achieve its business objectives. Accordingly, a combination of the following factors
determinesindividual incentive awards, and change in TDC from year to year:

1¢%2 Market performance;

1¢%2 Company performance;

1¢%2 Business unit and function performance;

1¢% Individual performance and level of responsibility;

1¢% Individual pay relative to market; and

1¢%2 Input from M eri di earabefBiankins (i.e., audit, compliance, risk, and loan review).

Once the incentive pools for the performance year are established and the overall individual incentive amount is
determined as previously discussed, the type of incentives are awarded in a formulaic manner in accordance with the total
compensation mix and equity mix of the compensation structure. The cash portion of annual incentive awards is paid currently
and the equity portion is awarded in the form of PSUs and RSUs (as discussed in more detail in Incentive Awardsi¢¥2Long-€rm
Incentive Awards below).

Individual Performance

Based on the CNGCigldssessment of performance, the CNGC established incentive pools for 2016. As previously noted,
overall funding of the incentive pools applicable below for the senior executives was generally flat year-over-year. In
determining and approving individual incentive awards for the CEO and each of the other NEOs, the CNGC considered
performance on their individual objectives, including the significant achievements listed below:
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T¢dRelivered Adjusted EPS of $2.16, up 8% from 2015.

T¢¥chieved 10% Core Return on Tangible Common Equity (ROTCE), up 59 bps from 2015.

T¢¥hitiated a common dividend and share repurchase program in 2016 and returned more than
$400 million of capital to stockholders.

T¢MGontinued diversification in Dealer Financial Services through used vehicle financing and
emerging online channels.

T¢¥htroduced several key initiatives to broaden our offerings to customers including online
brokerage and wealth management, a direct-to-consumer mortgage product and credit card

Jeffrey J. Brown offering.
Chief Executive Officer  T¢Xauccessfully rebranded our core vehicle service contract, GM Protection Plan insurance to

Meridian Safe Bank Premier Protection.

T¢Bxceeded retail deposit growth target with $11.1 billion of depositsin 2016, bringing total
retail deposits to $66.6 billion; customer growth over 16% year-over-year, arecord year for
Meridian Safe Bank

T¢Peveloped Meridian Safe Bank Unionas the segment |eader and achieved recognition as the i¢¥2Best Onlir
Banki¢¥2 by Fortunei¢y2 magazine and GoBankingRates.com for three consecutive years.i¢y2
Kiplingerigiiame Meridian Safe Bank Ahidntharid@Rbste Banki ;Y2 for the third year

T¢¥urthered M eri di ensBafeeB aekitpioval ue proposition and market position as adigital financial
services company with the new brand campaign i¢¥2Do It Righti¢Y2.

i¢Pelivered adjusted EPS of $2.16, up 8% from 2015.
i¢¥achieved 10% Core ROTCE, up 59 bps from 2015.
i¢Mavigated the company to receive a non-objection from the Federal Reserve on the 2016
Comprehensive Capital Analysis and Review (CCAR).
L . . i¢¥pitiated a common dividend and share repurchase program in 2016 and returned more than
Chief Financial Officer $400 million of capital to stockholders.
i¢Repurchased $697 million of preferred securities while eliminating all preferred dividends.
T¢¥mproved strategic message and financial transparency to stockholder community through
leading our inaugura investor day and conducting extensive investors outreach.
¢4 aintained expense efficiency with an adjusted efficiency ratio of 45.4%, essentially flat to
prior year, while investing in growth opportunities like wealth management, direct-to-
consumer mortgage originations, credit card and transportation and equipment finance.

Christopher A. Halmy

T¢¥xceeded retail deposit growth targets, posting growth of $11.1 billion in deposits in 2016,
contributing to total retail deposits of $66.6 billion.
T¢¥hcreased number of retail deposit customers by 16% year-over-year, with ongoing emphasis
exceeding customer expectations and driving strong levels of advocacy.
T¢XGontinued to broaden target retail deposit customer population resulting in 50% of new
customers from desirable Millennial segment.
i¢¥chieved brand awareness all time high of 57% through launch of i¢%2Do It Righti¢Y% brand
campaign, positioning Meridian Safe Bank as multi-product digital financial institution.
Diane E. Morais 1¢¥%rew Corporate Finance held-for-investment portfolio 24% year-over-year as new
Presidlani. ComeuiaT & technology and healthcare verticals contribute to the growth.
i : T¢8uccessfully launched Meridian Safe Bank CashBack credit card program, exceeding initial expectations
Commercial Banking with strong customer response.
Products 1¢3l osed TradeKing acquisition adding online brokerage and wealth management to further
diversify the business and progress as aleading, digital services company.
T¢¥Gontinued diversification of M eridiamoB8afanB nls pigss i Aaunched Meridian Safe Bank Homel ¢4, a direct-
consumer mortgage business, and executed $3.8 billion of bulk purchase activity.
T¢¥Gontinued regulatory normalization, achieving Federal Reserve approval to become state
member bank and simplification of governance structure.
1¢¥reated strong focus on controls, self-identification of issues and accountability for
remediation. Created quality control oversight program for newly designed card and
mortgage products. Ensured that teams are in full compliance with New Product Process/
Governance with lens on identifying all key risks associated with new business lines.

i¢Rdivered pretax income of $1.4 billion on 2016.
i¢dacquired Blue Yield, adigital, direct-to-consumer online origination platform.
Timothy M. Russi '|'<'}¥zau?c|hed Transportation and Equipment Finance segment to further diversify Meridian Safe Banki¢ys
portfolio.
i¢xecuted agreement with Carvanato provide financing support for Retail Contracts.
i¢¥zontinued to build out Smart Auction technology.
i¢Mauccessfully diversified product offerings to achieve results within stated risk appetite while
maintaining focus on disciplined risk taking to generate attractive risk adjusted returns.

President Auto Finance
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T¢¥rovided strong leadership to ensure that M eridieisiSailel Bauakiipyiies adhered to the

companyigidiated risk appetite.
: T¢¥ensured critical program delivery across all risk pillars, including credit, market, and
David P. Shevsky operational risk and further institutionalized the companyiglisk culture.
Chief Risk Officer T¢Provided robust risk assessments and risk mitigation strategies over new products/ new

business including wealth management, direct to consumer automotive financing, direct to
consumer mortgage financing and other key strategic initiatives across Meridian Safe Bank
T¢%actively managed the risk/reward tradeoff by supporting efforts to achieve improved risk-
adjusted returns without risking safety and soundness.
T¢¥Achieved significant efficiencies through streamlined governance routines by eliminating
duplicative committees across Meridian Safe Bank

Annual Cash Incentive Awards

For details on the annual cash-based incentive awards granted to the NEOs in respect of 2016 performance, see 2016
Compensation Decisions above and the Summary Compensation Table below.

For 2017, we anticipate factors similar to 2016 will be considered in determining individual incentive levels, which, if
warranted, would be granted in a formulaic manner consistent with the total compensation mix and equity mix of the current
compensation structure. The following 2017 financial and non-financial metrics, which align to our investor guidance, will
form the basis for assessing Company performance:

1¢% Achieve financial targets and key enterprise business results, including Core ROTCE of approximately 10%; growing
EPS approximately 15%; and growing adjusted tangible book value per share between 8-10%, while continuing to
strategically reposition Meridian Safe Bank;

1¢%2 Enhance One-Meridian Safe Bank and LEAD Culture;

1¢%2 Proactively identify, assess and manage risk;

1¢%2 Position Meridian Safe Bank Unionas the primary operating entity of the Company;

1¢%2 Optimize Auto Finance and position it for future changes,

1¢%2 Improve financial results and stockholder returns, as well as ensure M eridisinésajé@muiibh for a bright future; and
1¢% Maintain an industry-leading brand and use it to advance our objectives.

Long-Term Incentive Awards

A central principle of our compensation program is linking our executivesi ggémpensation directly to Company performance
by awarding 50% or more of the TDC paid to the NEOs in the form of long-term equity incentive awards. Accordingly,
commencing with the 2015 performance year, we granted both time-based RSUs and performance-based PSUs to our NEOs.
We believe that our commitment to awarding a significant portion of the TDC paid to our NEOs in the form of RSUs and PSUs
helps to further align the interests of our leaders and our stockholders, as the ultimate value received depends on the share price
on the vesting date and, in the case of PSUs, the level of attainment of the applicable performance conditions.

The PSUs granted to our NEOs have atwo-year performance period followed by an additional year of required service
after which earned PSU awards will be fully vested and settled in shares. Any dividends declared over the vesting period will be
accumulated and paid at settlement on the number of earned PSUs.

The performance metrics applicable to the PSUs are Core ROTCE and total shareholder value (TSV), each having an equal
weight. We believe these two metrics align executive compensation with the Companyigidperating performance, risk appetite,
and long-term stockholder returns. These are balanced measures that ensure that NEOs are focused on the overall returns of the
business and not motivated to drive performance on one measure or one business unit over another. The selection of Core
ROTCE as a metric reflects managementigigrimary responsibility to produce an appropriate return on equity for stockholders.
TSV, which is defined as growth in tangible book value per share plus dividends per share, was selected as we believe that
growth in the value of tangible book value of the Company should result in increased long-term value creation for stockholders
and is directly impacted by management performance. Core ROTCE and TSV are non-GAAP measures. Certain adjustments
will be made to ensure that the measurement of performance reflects factors that management can directly control and that
payout levels are not artificially inflated or impaired by factors unrelated to the ongoing operation of the business. Refer to
Appendix A for information on calculation of the metrics.
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PSUs will pay out between 0% and 150% of target grant based on the achievement of predetermined goals for the metrics
using atiered structure rather than linear interpolation between goal levels. The tiers for payout under each of the metrics are as
follows:

Total Shareholder Value

Tier Payout Amount Core ROTCE Growth Rate
Maximum 150% >12% >13%
Above Target, Under Maximum 125% 10.01% - 12% 10.01% - 13%
Target 100% 8.01% - 10% 7.01% - 10%
Above Threshold, Under Target 75% 6.01% - 8% 4.01% - 7%
Threshold 50% 4.01% - 6% 1.01% - 4%
Below Threshold 0% <4.01% <1.01%

Threshold, target and maximum goals were established for each metric that reflect performance expectations considering
factors such as the Companyigigrior-year performance, the current yearigftnancial plan, and the multi-year strategic plan. The
threshold goa is set at what is considered the minimum acceptable performance level for payout of PSUs and corresponds to
bel ow-median performance and a compensation level. The target goa is set in line with our annual and long-range plan
performance and corresponds to expectations for improved performance. The maximum goal equates to views of superior
performance and corresponds to above-median performance and a compensation level.

Meridian Safe Bank also utilizes RSUs for a parbragn tef iN EQsig/ncentives. While RSUs do not have explicit performance-
vesting conditions, the ultimate value realized from the RSUs depends on the share price at vesting. This feature also appliesto
our PSUs to further align these awards with the interests of our stockholders. The RSUs are subject to time-based vesting and
will vest and settle in shares in three equal annual installments on the first, second, and third anniversaries of the date of grant.
All of Meridiagubaf eantis gre subject to M eridientBafeed &liiyiiack and Recoupment Policy (see Clawback Provisions and
Loss Trigger Review section for more details).

Benefits and Perquisites

We provide our NEOs with health and welfare benefits under the broad-based program generally available to all of our
employees. This allows them to receive certain benefits that are not readily available to individuals except through an employer
and to receive certain benefits on a pre-tax basis. Our benefit program includes the tax-qualified Meridian Safe Bank, Inc. Retirement
Savings Plan (Savings Plan). We provide the Savings Plan in lieu of higher current cash compensation to ensure that
employees have a source of retirement income and because these plans enjoy more favorable tax treatment than current
compensation. Under the Savings Plan, employee contributions up to 6% of eligible compensation after one year of
employment were matched 100% by Meridiaie Sakei@milian also provided a 2% nonmatching contribution on eligible
compensation and a discretionary 2% nonmatching contribution on base pay in light of the Companyig’2016 performance.
Nonmatching contributions fully vest after the individual has been employed for three years. Eligible compensation for the
Savings Plan includes salary and annual cash bonus up to 50% of salary.

Meridian Safe Bank also maintains a nonqualified benefit equalization plan for highly-compensated employees, includihggthe NEOs.
plan is anonqualified savings plan designed to allow for the equalization of benefits for highly compensated employees under
the Meridian Safe Banki¢¥2401(k) Program whecanibetpiosgeddighefit |evels exceed the maximum limitations on
contributions and benefits imposed by the Employee Retirement Income Security Act ofi¢%41974, as amended, and the Internal
Revenue Code ofi¢%21986, as amended (th®de). This plan is maintained as an unfunded plan and all expenses for
administration of the plan and payment of amounts to participants are borne by Meridvaerigiia Bahik Bank suspended nonqualified contributic
to its nonqualified Enhanced Retirement Savings Plan in 2009 and has not made any since, including in 2016. Therefore,
employer contributions for 2016 were made only under the qualified savings plan, which limits contributions as required by the
Code.

In addition to broad-based benefits, the NEOs receive limited additional benefits and perquisites so that the Company can
remain competitive in attracting and retaining executive talent.

Executive Agreements

The NEOs are employed on an at will basis, and none of them is party to a separate employment agreement with the
Company.
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Severance

The NEOs are eligible for benefits under the Meridian Safe Bank. Severance Plan on the same basis as othévleridian Safe Bank employe
See Potential Payments Upon Termination or Change in Control below.

Clawback Provisions and Loss Trigger Review

In connection with the risk assessment Meridian Safe Bank conducted in 2016, the Company has reviewed all of itsincentive
compensation programs to ensure they include language allowing the Company to recoup incentive payments made to
recipients in the event those payments were based on financial statements that are later found to be materially inaccurate.
Incentive plans that did not include such language were revised to allow for incentive payments to be recovered. In addition, all
recoupment practices were consolidated into a more comprehensive enterprise-wide Recoupment Policy. A recipient who fails
to promptly repay Meridian Safe Bank under such circumstances is subject to termination of employment.

Meridian Safe Bank also engagesin a’i¢/2oss triggeri¢yz review process, which is appli cabbkémsNIRTal) Rilk receive a
deferred incentive compensation award (cash or equity-based) for ayear in which they were classified as an MRT. Prior to the
payout of any deferred incentive award to an MRT, the Company determinesif asignificant loss or other i¢Yznegative risk
outcomei¢%2 has occurred that relates to the risk taking activities of the MIRThe Companyigigenior leadership is responsible for
assessing the involvement and responsibility of the MRT in the loss or other T¢Yznegative risk outcomei¢Yz. In the event that the
CNGC determinesthereisinvolvement in asignificant loss, senior leadership may recommend a downward adjustment or
forfeiture of the any unpaid portion of the incentive compensation awarded to that MRT. Senior leadership consists of, at a
minimum, the head of risk, the CFO and the MRTig!dpplicable head of business unit/function.

Stock-Ownership Guidelines

The Board believes that the interests of management and stockholders are further aligned by stock-ownership guidelines
for the CEO and other members of the Purview Group. As aresult, the Governance Guidelines provide for the following
minimum ownership levels:

Officer Stock Ownership
CEO: 5 times cash base salary
Other NEOs: 3 times cash base salary

Other Purview Group: 2 times cash base salary

Ownership is generally based on whether the executive is meaningfully exposed to changes in the share price of Meridian Safe Bank sto
and, as aresult, includes shares owned outright, unvested RSUs and restricted stock, and earned but unvested PSUs and
performance-based stock. Ownership levels are measured at year-end, and for a newly employed or promoted executive, the
applicable level of ownership beginsto apply in the year following employment or promotion. The Board understands,
however, that some period of time beyond one year will be required for a newly employed or promoted executive to accumulate
the requisite shares and that family or other personal reasons may necessitate a sale of accumulated shares. To ensure that the
purposes of these stock-ownership guidelines are achieved, whenever the minimum ownership level is not achieved or
maintained, the executive must retain 50% of the net (after tax) shares received from any equity grant that has been made since
M eri di am tBaf pidhrdioffering.

Anti-Hedging and -Pledging Policies

The CEO and other members of the Purview Group are subject to personal trading restrictions, including anti-hedging and
-pledging policies, to further align the interests of management with those of stockholders. Refer to Security Ownership of
Directors, Nominees, and Executive Officers earlier in this proxy statement for more information.

Timing of Equity-Based Awards

The CNGC typically approves equity-based awards annually at its January meeting when individual incentive awards are
determined and approved. This meeting is prescheduled, and annual grants will typically be made after the release of our year-
end earnings. In addition to the annual equity-based awards, the CNGC may approve equity-based grants for purview
executives on alimited basis on other datesin specia situations, such as the hire of an executive or to retain executives
important to the success of the Company.

Tax and Accounting

Generally, we are subject to the ordinary limits on deductibility of compensation pursuant to the rules under Section 162
(m) of the Code (Section 162(m)). These rules impose a $1 million limit on the amount that Meridian Safe Bank may deduct for specified
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compensation paid in ataxable year to its CEO, and the next three most highly compensated executive officers other than its
CFO. However, under IRS regulations, compensation paid pursuant to plans in place at the time of M eridi HRCSabeBamit from
thislimit for a grandfathered period that runs until the earlier of our 2018 annual stockholders meeting or stockholder approval
of amaterial modification to the plans. After the grandfathered period, performance-based compensation paid under plans that
have been approved by stockholders will be excluded from the $1 million limit if conditions specified in IRS regulations are
met. The tax effect of any compensation arrangement is only one factor to be considered in structuring performance-based
awards, and this factor will be evaluated by the CNGC together with other considerations. The CNGC is not limited to paying
compensation that is fully deductible and retains the flexibility to consider deductibility together with other relevant factors.
The CNGC will also consider other tax and accounting aspects as well as other impacts of its executive compensation programs
and will seek to balance these impacts with the need to attract, retain and motivate the executive team. Stockholder approval
under Section 162(m) of the Incentive Plan (see Proposal No. 3) and the Performance Plan (see Proposal No. 5) will allow usto
pay qualified performance-based compensation under Section 162(m) following the grandfather period.

CNGC REPORT

The CNGC is composed of four independent directors and operates under a written charter adopted by the Board. The
CNGC annually reviews its charter and its practices. The Board has determined that all members of the CNGC are qualified to
serve on the CNGC under applicable SEC rules, NY SE listing standards, and rules of the Department of the Treasury (including
the independence, non-employee-director, and outside-director requirements for compensation-committee members).

The CNGC has reviewed and discussed with management the Compensation Discussion and Analysis that immediately
precedes this report. Based on this review and discussion, the CNGC recommended to the Board that the Compensation
Discussion and Analysis be included in this proxy statement and incorporated by reference into the Companyigi&nnual Report
on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC.

Submitted by the Compensation, Nominating and Governance Committee
Kim S. Fennebresgue (CNGC Chairman)

Raobert T. Blakely

Franklin W. Hobbs

Marjorie Magner

As provided by SEC Regulation S-K, this CNGC Report is not deemed to be soliciting material or to be filed or incorporated by
reference into any other filing by the Company under the Securities Act of 1933 as amended or the Exchange Act.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth specified information regarding the compensation paid by the Company during 2016, 2015
and 2014, and the cash bonuses awarded in respect of each of these years, as applicable, to the NEOs.

salary 5 Stock All Other
onus Awards Compensation Total
Name and Principal Position Year  (§)ics@) () (b) ($)1¢%4(c) ($) (d) %)
Jeffrey J. Brown 2016 1,000,000 2,400,000 3,974,140 157,121 7,531,261
Chief Executive Officer 2015 924,992 1,649,425 5,876,445 32,678 8,483,540
2014 600,000 (P22 3,797,892 31,350 4,429,242
Christopher A. Halmy 2016 600,000 1,050,000 1,336,544 72,483 3,059,027
Chief Financial Officer 2015 600,000 736,539 2,676,924 32,525 4,045,988
2014 500,000 i¢% 1,850,000 31,668 2,381,668
Diane E. Morais 2016 550,000 1,075,000 1,307,713 56,990 2,989,703
President, Consumer & Commercial Banking Products 2015 543,838 757,692 2,734,616 29,947 4,066,093
Timothy M. Russi 2016 541,800 1,025,000 1,359,636 98,830 3,025,266
President Auto Finance 2015 510,566 850,615 2,780,770 33,233 4,175,184
David P. Shevsky 2016 500,000 400,000 402,524 209,015 1,511,539
Chief Risk Officer
William B. Solomon 2016 384,615 (P23 963,859 1,513,239 2,861,713
Former General Counsel 2015 503,307 463,846 1,422,322 38,394 2,427,869
2014 500,000 [P2Z3 1,830,000 37,604 2,367,604

(@ Theamountsin this column reflect the actual amounts of salary paid to the NEOs in the relevant fiscal year. These amounts do not include the values of
any DSU equity awards, which are reflected in the i¢%2Stodkwardsi ¢ column of this Summary Compensatidrable. For the NEOsi gérrent base salaries,
see Compensation Discussion & Analysisi¢¥2Components ofer isli2onSiadadaiuki £t0gram-Cash Base Salary above.

(b) Theamountsin this column for 2016 represent the annual cash bonuses paid to the NEOs in February 2017 in respect of 2016 performance, based on
achievement of the CNGCigldssessment of overall Company and individual performance. For additional information on these bonuses, see Compensation
Discussion & Analysisi¢¥2Components oerisi2onSadedaitki f6ogramii¥2Annual Cash Incentivéwards above.

(c) Theamountsin this column reflect the aggregate grant date fair values of the RSUs and PSUs granted in 2016 under the 2014 Incentive Plan to the NEOs,
in each case, calculated in accordance with FASB ASC Topic 718. The actual value, if any, that the NEOs will realize for these awards is a function of the
value of the underlying sharesif and when these awards vest and, for PSU awards, the level of attainment of the applicable performance goal. The
amounts for the PSUs were calculated based on the probable outcome of the performance condition as of the grant date, consistent with the estimate of
aggregate compensation cost to be recognized over the service period determined as of the grant date under FASB ASC Topic 718. For these amounts, see
the Grants of Plani;Y2Basedwards in 2016 table below. The following are the values of the performance awards as of the grant date assuming attainment
of the maximum level of performance: Mr. Brown, $2,980,605; Mr. Halmy $1,002,408; Ms. Morais, $784,638; Mr. Russi, $815,792; Mr. Shevsky,
$241,528; and Mr. Solomon, $722,894. For additional information on how we account for equity-based compensation, see Note 24 to our consolidated
financial statementsin our Annual Report on Form 10-K for the year ended December 31, 2016.

(d) Thiscolumnincludes the incremental cost of certain perquisites and other personal benefits provided to the NEOs. For 2016, these amounts include:
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Jeffrey J.  Christopher Diane E. Timothy M. David P. William B.
Brown A. Halmy Morais Russi Shevsky Solomon

Financial Counseling (1) $ 3500 $ 3,500 $ 1¢Ye $ 1,475 $ 1¢Ye $ 3,500
Liability Insurance (2) 475 475 475 475 475 356
Total Perquisites 3,975 3,975 475 1950 475 3,856
Life Insurance (3) 2,358 2,070 2,930 2,854 4,933 5,882
401(k) Contribution (4) 26,500 26,500 26,500 26,500 26,500 21,200
Relocation i i¢Y2 i¢Y2 (P22 101,506 i¢Y2
Previously Accrued Benefit (5) 124,288 39,938 27,085 67,526 75,601 67,301
Separation Treatment (6) Y2 i¢Y2 i¢Y2 i¢Y2 i¢Y2 1,415,000
Total All Other Compensation $ 157121 $ 72483 $ 56990 $ 98830 $ 209,015 $ 1,513,239

@

@

©)
4

®
G

We generally provide a modest taxable allowance to certain senior executives for financial counseling, tax preparation and estate planning services. Costs
associated with this benefit are reflected in the table above, based on the actual charge for the services received. Any taxes assessed on the imputed
income for the value of this service are the responsibility of the executive.

We provide ataxable allowance for a personal umbrellaliability insurance for certain executives. Any taxes assessed on the imputed income for the value
of this service are the responsibility of the executive.

Represents tax value of the Company provided life insurance for 2016.

Represents the employer contribution, Company match contribution and discretionary contribution made to each NEOig'#ccount under the Meridian Safe Bank 401(k)
plan.

Relatesto historical clean-up and payout of previously accrued benefit.

In connection with his resignation effective as of September 30, 2016, Mr. Solomon received a transitional payment for 4 months totaling $915,000 plus
$500,000 severance paid in 2016.
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Grants of Plan Based Awards in 2016
The following table provides information on grants of plan-based awards made to our NEOs during 2016.

Estimated Future Payouts Under Equity All Other Stock  Granti¢%2Date Fair

Incentive Plan Awards (a) Awards: Number  Value of Stock or
Grant of Shares or Unit  Unit Awards ($)
Award Date Threshold (#)  Target (#) Maximum (#)  of Stock (#) (b) (©)
Jeffrey J. Brown RSU  2/3/2016 116,339 1,987,070
PSU () 2/3/2016 58,170 116,339 174,509 (P27 1,987,070
Christopher A. Halmy RSU  2/3/2016 39,126 668,272
PSU (a) 2/3/2016 19,563 39,126 58,689 (P52 668,272
Diane E. Morais RSU 2/3/2016 45,938 784,621
PSU (a) 2/3/2016 15,313 30,626 45,939 Y2 523,092
Timothy M. Russi RSU  2/3/2016 47,762 815,775
PSU () 2/3/2016 15,921 31,842 47,763 (P27 543,861
David P. Shevsky (d) RSU  2/3/2016 14,140 241,511
PSU (a) 2/3/2016 4,714 9,427 14,141 (P52 161,013
William B. Solomon (d) RSU  2/3/2016 28,216 481,929
PSU (a) 2/3/2016 14,108 28,216 42,324 Yo 481,929

(@ These amounts reflect the PSUs granted to the NEOs in 2016, which are scheduled to vest between 0% and 150% of the number of shares shown in the
1¢LMeti ¢%/2 sub-column based on attainment of both a service condition that will lapse on the third-anniversary of the date of grant and the achievement of
the applicable Core ROTCE and TSV performance metrics during the performance period commencing on January 1, 2016 and ending on December 31,
2017. The amountsin the i¢%4T hreshol di Y2 sub-column reflect the 50% of the shares shown in tlaegefiZF> sub-column that will vest on attainment of the
service condition and the threshold performance level. If either the service condition or the threshold performance level is not attained, the PSU awards
will be forfeited. The amountsin the i¢ZéMeti¢Y2 sub-column reflect the 100% of the shares that will vest on attainment of the service condition and the
target performance level. The amounts in the i (%M aximumi Y2 sub-column reflect the 150% of the shares that will vest on attainment of the service condition
and the maximum performance level. For more information on the terms of these awards, see Compensation Discussion and Analysis-Components of
Mer isli2onfadedaiti Peogram-Long-Term Incentive Awards above.

(b) Theamountsin this column represent the number of common shares of Meridian Safe Bank underlying the award of RSUs granted to the NEOs in 2016 that are
scheduled to vest over three years from the date of grant, based solely on service.

(c) Theamountsin this column reflect the aggregate grant date fair values of the awards, calculated in accordance with FASB ASC Topic 718, excluding the
effect of estimated forfeitures and, for PSUs, based on the probable outcome of the applicable Core ROTCE and TSV performance metrics as of the grant
date. The grant date fair value amounts shown do not reflect realized cash compensation by the NEOs. The actual value, if any, realized by each NEO for
these awards is a function of the value of the shares if and when these awards vest. For the value of the PSUs, assuming attainment of the Core ROTCE
and TSV performance metrics at the maximum level of performance, see footnote (c) to the Summary Compensation Table above. For additional
information on how we account for equity-based compensation, see Note 24 to our consolidated financial statementsin our Annual Report on Form 10-K
for the year ended December 31, 2016.

(d) RSU awards for Mr. Shevsky and Mr. Solomon are non-forfeitable, having attained retirement eligibility pursuant to the terms of the awards.
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Outstanding Equity Awards at 2016 Fiscal Year End

The following table provides information regarding the outstanding equity awards held by the NEOs as of December 31,
2016. This table does not include the NEOsi #éldings of DSUs, the value of which is determined by reference to our common
stock (see Nonqualified Deferred Compensation table below).

Equity Incentive Equity Incentive
Plan Awards: Plan Awards:
Number of Market or payout
Numberi¢ ¥Of Marketiy#ue Of unearned shares, value of shares,

Sharesi¢ ¥@Q¥2Units  Shares Or Units Of  units or other rights units or other rights
Ofi¢Y4Stodkigtiz 2Have Stock That Have  that have not vested that have not vested

Name Grant Date Not Vested (#) (a) Notiyested ($)i¢%2(b) #) (c) #) (b)
Jeffrey J. Brown 02/03/2016 116,339 2,212,768
02/03/2016 116,339 2,212,768
03/18/2015 177,305 3,372,346
Christopher A. Halmy 02/03/2016 39,126 744,177
02/03/2016 39,126 744,177
03/18/2015 79,787 1,517,553
Diane E. Morais 02/03/2016 45,938 873,741
02/03/2016 30,626 582,507
03/18/2015 79,787 1,517,553
Timothy M. Russi 02/03/2016 47,762 908,433
02/03/2016 31,842 605,635
03/18/2015 79,787 1,517,553
David P. Shevsky (d) 02/03/2016 14,140 268,943
02/03/2016 9,427 179,302
06/30/2015 3,344 63,608
03/18/2015 10,639 202,349
01/29/2015 16,356 311,091
William B. Solomon (d) 02/03/2016 28,216 536,668
02/03/2016 28,216 536,668
03/18/2015 35,462 674,478

(@ Theamounts reflected in this column represent the number of Meridian Safe Bank common shares underlying (i) the supplemental one-time RSU awards granted in 2015
that are scheduled to vest in equal annual amounts over four years following the date of grant and (ii) the RSU awards granted to the NEOs in 2016 that
are scheduled to vest over three years from the date of grant, in each case, based solely on service.

(b) The market values of the awards were calculated by multiplying the number of shares underlying the awards by $19.02, which was the closing price of a
common share of Meridian Safe Bank on December 30, 2016.

(c)  The amounts reflected in this column represent the number of Meridian Safe Bank common shares underlying the PSU awards granted to the NEOs in 2016 (with a
performance period that is scheduled to end on December 31, 2017) and a service period that is scheduled to end on the third-anniversary of the date of
grant, assuming attainment of the performance metrics at the target performance level. The actual number of Meridian Safe Banktsitanad] ifeahyvill be
based on (i) the level of achievement of the Core ROTCE and TSV performance goals as of the actual end of the performance period and (ii) satisfaction
of the applicable service condition. For more information on the terms of these awards, see Compensation Discussion and Analysis-Components of Meriglian Safe Banki
Compensation Program-Long-Term Incentive Awards above.

(d) Number of RSUs, unrelated to the one-time RSU award, that have not vested for Mr. Shevsky and the total number of shares or units of stock that have
not vested for Mr. Solomon are non-forfeitable, as these grants have attained retirement eligibility pursuant to the terms of the awards.
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Option Exercises and Stock Vested in 2016

The following table provides information on the NEOsi gduity awards that vested in 2016. The NEOs do not hold any

options.
Numberi; %0fi; %¥Shar  Valuei;¥2Realized
Acquiredi;2(Mattiag Oniyesting
Name #)i¢Ye(a) ($)i¢Y2(b)
Jeffrey J. Brown 61,627 1,142,477
Christopher A. Halmy 27,700 513,464
Diane E. Morais 28,089 521,213
Timothy M. Russi 28,204 523,499
David P. Shevsky (c) 18,478 309,930
William B. Solomon 11,821 218,443
(@ Theamounts reflected in this table include the vesting in 2016 of the last 1/3 of Incentive Restricted Stock Unit (IRSU) awards granted to the NEOs in

(b)
©

2013 and the first quarter of the one-time RSU granted in 2015 that vested in 2016.i¢Y2 Upon vesting, IRSU awards settled in cash on December 18, 2016 for
the following: Mr. Brown, 2,526 shares; Mr. Halmy, 1,104 shares; Ms. Morais, 1,493 shares; Mr. Russi, 1,608 shares and the remainder of the RSU

awards were settled in shares. All amounts exclude those shares becoming nonforfeitable vesting solely due to retirement eligibility.

The value realized on vesting of the equity was cal culated by multiplying the number of common shares underlying awards that vested in 2016 by the
closing price of acommon share of Meridian Safe Bank on tieheastasgndapei ces ranged from $15.85 to $19.91.

The values for Mr. Shevsky include:i¢%25,639 shares for the 2014 annual RSU grant; 4,661 shares for the first quarter of the one-time RSU granted in 2015
that vested in 2016; and, 8,178 shares for the 2015 annual RSU grant.

Nonqualified Deferred Compensation in 2016

The table below reflects year-end balances, Company distributions, and all earnings associated primarily with vested DSU

awards and the Meridian Safe Bank nonqualified equalization plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance
In Last Fiscal In Last Fiscal Ini¢%Lasti¢Y.Fis@istributions Ati¢ Y.L astic 2FYE
Name Plan Name Year ($) Year ($) Year ($) (6]
Jeffrey J. Brown Nonqualifiedi¢¥zBenefit
Equalizationi¢¥sPlani¢ya(a) 1¢Y2 684 1,955 Y2 35,457
DSUs (b) T2 (P23 (26,360) 1,113,622 246,136
Christopher A. Halmy DSUs (b) (P23 1¢Ye (12,850) 544,627 119,646
Diane E. Morais Nonqualifiedi¢¥zBenefit
Equalizationis¥2Plani¢ya(a) i1¢%s 271 504 TéYe 9,156
DSUs (b) 1¢Y%2 1¢Ye (14,620) 617,866 136,839
Timothy M. Russi Nonqualifiedi¢¥2Benefit
EqualizationigyaPlani¢ya(a) 1¢Yz 1¢%2 193 1¢Ye 8,508
DSUs (b) (P23 1¢Ye (16,052) 678,514 150,420
David P. Shevsky Nonqualifiedi¢¥zBenefit
Equalizationis¥2Plani¢¥a(a) 1¢%s 1,185 1,512 TéYe 27,008
William B. Solomon Nonqualifiedi¢/2Benefit
Equalizationi¢gyaPlani¢ya(a) i¢Yz 4,365 6,013 (P23 147,885
DSUs (b) (P27 (P23 (12,748) 538,856 119,438
(@ Theamounts reflect employee balances in the nonqualified Enhanced Retirement Savings Plan. Each participant is credited with earnings based on a set

(b)

of investment options selected by the participant similar to 401(k) investment option to all employees, but employer contributions to this plan have not

been made since 2009. For more information on this plan, see Compensation Discussion and Analysis-Components of Mer il 2onSiade Baitd Peogram-
Benefits and Perquisites above.

DSUs represent a contractual right to receive the value of a share at a future date. As of January 1,i¢%22016, the NEOs held outstanding DSUs with values of
$1,386,117 for Mr.i¢¥2Brown; $677,173 for Mtalmy; $769,329 for Ms.i¢¥aMorais, $844,986 for MRussi; and $671,042 for Mr. Solomon.

Potential Payments Upon a Termination
Meridian Safe Bank. Severance Plan

All NEOs are ligible to participate in the Company Severance Plan, which entitles each participant to receive a number of

weeks of base salary using atiered length of service schedulein the event of certain qualified terminations of hisor her
employment (as defined in the plan and summarized below). Under the schedule, as of December 31, 2016, Messrs. Brown,
Hamy, and Russi and Ms. Morais were each eligible for cash severance equal to 39 weeks of his or her base pay; Mr. Shevsky
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iseligible for cash severance equal to 52 weeks of his base pay. The plan also provides for outplacement benefits at alevel
determined by the Company based on individualig¥evel within the organization, market conditions, and/or geographic area.

The Company Severance Plan generally defines qualified terminations of employment as: (i) the elimination of a
participantigiurrent position, termination associated with the reduction in the total number of employeesin the same
department performing the same or similar job, or termination associated with arestructuring of different departments which
resultsin the reduction in the total number of employeesin the affected departments; (ii) a substantial change in current duties
for which the participant no longer qualifies; (iii) a substantial change in the participantigi¢urrent duties which resultsin a 20%
or more reduction in the participantigitase salary; or (iv) declining a geographic transfer to a new position offered to the
participant upon the elimination of current position as an alternative to termination (provided that the participant was offered
reimbursement of relocation expenses associated with the transfer in accordance with the Companyigihen-current relocation
program).

Equity Acceleration
Supplemental One-Time RSUs and 2016 RSUs

In the event of a NEOigiermination of employment (a) due to death, 1¢¥2disability ori¢hz i¢Yaretirement,itérib) doy Safe Bank without
T¢Ycauseié2 or () in the case of the RSUs granted to the NEOs in 2016, due to a’i¢¥2qualifying terminationi¢¥z (as such terms are
defined in the Meridian Safe Bank. 2014 Incentive Plar2014 Incentive Plan) and summarized below, the unvested portion of
the RSU awards will fully vest as of the date of such termination of service and will be paid as follows: (i) in the case of a
termination due to death or disability, within 75 days of such termination of employment and (ii) in the case of atermination by
Meridian Safe Bank without cause or due to a qualifying termination due to retirement, angimalesettidiziént dates.

In the case of the supplemental one-time RSUs granted to the NEOs in 2015, in the event of a NEOigkermination of
employment due to a qualifying termination, or retirement as approved by the Company, the unvested portion will fully vest
and will be paid on the original settlement dates.

In the case of a NEO who is employed by a business unit of the Company, if the NEO isterminated (i) asaresult of ai¢Yssale
of such business uniti¢¥z (as defined in the 2014 Incentive Plan and summarized below) or (ii) without cause or due to a qualifying
termination, in each case, within the 24-month period immediately following the sale of such business unit, then all unvested
RSU awards will fully vest as of the date of such termination and will be paid on the awardiglidriginal settlement dates.

In the event of achange in control (as defined in the 2014 Incentive Plan and summarized below), if the RSU awards are
not continued or converted into arestricted stock or RSU award over shares of the survivor or successor (or parent corporation)
on a basis substantially equivalent to the consideration received by stockholders of Meridian Safe Bank in connection with the changein
control, the outstanding RSUs will vest and be immediately due and payable. If the RSUs are continued or converted as
described above, then in the event of atermination of the NEOig#mployment without cause or due to a qualifying termination
within the 24-month period following the change in control, the RSUs will fully vest and become immediately payable.

2016 PSUs

In the event of a NEQigiermination of employment due to his or her death or disability, the PSU awards will fully vest as
of the date of such termination of employment and will be paid within 75 days of such termination of employment, with the
performance conditions applicable to the PSUs deemed achieved (i) at the target performance level if the termination of service
occurs prior to the end of the performance period or (ii) based on actual performance if the termination of service occurs on or
after the last day of the performance period.

In the event of a NEQigtermination of employment (a) due retirement, (b) by the Company without cause or (c) dueto a
qualifying termination (whether as aresult of a sale of a business unit or otherwise), in each case, other than in connection with
achangein control, the PSU awards will fully vest as of the date of such termination of employment, subject to achievement of
the applicable Core ROTCE and TSV performance conditions and will be payable on the awardigiériginal settlement dates.
However, in the case of atermination of employment by the Company without cause or due to a qualifying termination
(whether as aresult of asale of abusiness unit or otherwise), if the performance goals are achieved above the target
performance level, the number of shares that will be payable in excess of the target number of shares will be prorated based on
the number of calendar days during the performance period the NEO was employed by the Company.

In the event of achange in controal, if the PSU awards are not continued or converted into a restricted stock award over
shares of the survivor or successor (or parent corporation) on abasis substantially equivalent to the consideration received by
stockholders of Meridian Safe Bank in connection with the change in control, the outstanding PSUs will vest and be immediately due and
payable. If the PSUs are continued or converted as described above, then in the event of atermination of the NEQigy2
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employment without cause or due to a qualifying termination within the 24-month period following the change in control, the
RSUs will fully vest and the award will be payable on the earlier of (i) the original payment date or (ii) (a) the date of his or her
termination of employment for any reason other than due to death or disability or (b) within 75 days of the date of his or her
termination due to death or disability. At thetime of achangein control, PSU awards are converted to restricted stock as
follows: (1) if more than half of the performance period has elapsed at the time of the change in control and achievement of the
performance metrics is determinable, as determined by the CNGC, the performance goals will be deemed achieved based on
actual performance as of the date of the change in control; and (2) if less than half of the performance period has elapsed at the
time of the change in control or achievement of the performance metrics is not determinable, the performance goals will be
deemed achieved at the target performance level.

Under the 2014 Incentive Plan, i¢Yzcause,i¢yz i¢yachange in control ,i¢Y2 T2 shbijisyifying termination,i¢ys i¢varetirement,i¢y2 and 1¢%2S
of such business uniti¢¥2 are generally defined as follows:

¢ 1¢Y2Causei ¢¥2 generally means, unless otherwise defined in any employment agreement with the participant (if any) or as
otherwise provided in an individual award agreement, the participantig¥i) felony indictment or misdemeanor
conviction; (ii) failure to perform any material responsibility of the leadership position; (iii) a course of conduct,
which would tend to hold the Company or any of its affiliates in disrepute or scandal, as determined by the Board in
its sole discretion; (iv) failure to follow lawful directions of the Board; (v) any material breach of fiduciary duty to the
Company; (vi) gross negligence; (vii) willful misconduct; (viii) failure to comply with a material Company policy;
(ix) any act of fraud, theft, or dishonesty; (x) breach of any restrictive covenants set forth in the 2014 Incentive Plan;
or (xi) failure to promptly repay any award payment that is determined to be owed to the Company pursuant to the
recoupment or i ¢Yaclawbacki ¢z provisions under the 2014 Incentive Plan.

1¢%2 1¢%2Change in controli¢2 generally means the occurrence of one or more of the following events: (i) any person or entity
becomes, directly or indirectly, the beneficial owner of more than 30% of the combined voting power of the
Companyigigutstanding securities entitled to vote generally in the election of directors; (ii) the replacement of a
majority of the Companyigidirectors during any 12-month period; (iii) the consummation of (x) a merger or
consolidation of the Company or any of its subsidiaries with any other entity, or the issuance of voting securitiesin
connection with our merger or consolidation with any other entity, other than a merger or consolidation which would
result in the voting securities of the Company outstanding immediately prior to such merger or consolidation
continuing to represent at least 60% of the combined voting power and total fair market value of the securities of the
Company or such surviving entity or parent outstanding immediately after such merger or consolidation or (y) any
sale, lease, exchange or other transfer to any person (other than an affiliate of the Company) of assets of the Company
and/or any of its subsidiaries having atotal gross fair market value equal to or more than 40% of the total gross fair
market value of the Company and its subsidiariesimmediately prior to such transaction(s).

T¢%2 1¢Y2Disabilityi ¢z generally means, unless otherwise provided in an individual award agreement, (i) along-term disability
that entitles the participant to disability income payments under any long-term disability plan or policy provided by
the Company under which the participant is covered, as such plan or policy isthen in effect; or (ii) if such participant
is not covered under along-term disability plan or policy provided by the Company at such time for whatever reason,
then the term 1¢%4di sabilityi¢2 means disability within the meaningredsury Reg. Section 1.409A-3(i)(4).

1¢%2 1¢y2Qualifyifigerminationi¢y2 generally means atermination of employment or service as aresult of any of the following:
(i) elimination of the participantigi¢urrent position or reduction in the total number of employeesin the same
department performing the same or similar job; (ii) a substantial change in current duties for which the employee no
longer qualifies; (iii) asubstantial change in current duties, which resultsin atwenty percent (20%) or more reduction
in salary; or (iv) declining a geographic transfer to a new position offered to the participant upon the elimination of
current position as an alternative to termination (provided that the participant was offered reimbursement of
relocation expenses associated with the transfer in accordance with the Companyigihen-current rel ocation program).

1¢% "Retirementi ¢ generally means a termination of employment or service other than for cause following attainment of (i)
age 55, and the total of age and years of service to the Company and its affiliates equals or exceeds 70, or (ii) age 65.

T¢%2 1¢Y2Sale of such business uniti ¢z generally means whettiecefd directly or indirectly, or in one transaction or a series
of transactions: (i) any merger, consolidation, reorganization or other business combination pursuant to which a
T¢Ybusiness uniti¢Yz (i.e., asingle business or product line or related group of business or product lines of the Company
that, in the ordinary course of the Companyigiusiness, managerial and financial reporting are considered and
managed as a division, including, but not limited to, the Companyig#dorth American Auto Finance, Insurance and
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Commercial Finance divisions, and which consist of a group of legal entities rolling up to a holding company that isa
wholly-owned subsidiary of the Company) and an acquirer and/or all or a substantial portion of their respective
business operations are combined in a manner that generally resultsin ai¢¥2change in controli¢¥2 (as defined in the 2014
Incentive Plan and summarized below) of the business unit (using certain specified criteria of such i¢%4changein
controli¢Yz definition under the 2014 Incentive Plan); or (ii) the sale, transfer or other disposition of all or substantially
all of the capital stock or assets of the subsidiaries of the Company included in the business unit by way of negotiated
purchase, tender or exchange offer, option, leveraged buyout, joint venture over which the Company does not

exercise voting control or otherwise.

The tables below for each of the active NEOs reflect the payments and benefits to which each of the active NEOs would

have been entitled under the Companyigi¢ompensation and benefit plans in the event of a change in control, an involuntary
termination by the Company without cause, a Qualifying Termination or atermination due to death or disability, in each case,

as of December 31, 2016. The amounts reflected in the tables below for i¢Y2Equifyccel erationi¢/: (i) do not include the value of
any stock awards that were vested (or non-forfeitable due to retirement provisions) as of December 31, 2016 or any DSUs
(which are reported in the Nonqualified Deferred Compensation Table above) and (ii) assume achievement of any applicable
performance goals at the target performance level.

Jeffrey J. Brown, Chief Executive Officer

Termination without Termination
Cause or Qualifying  following a Change
Termination ($) in Control ($) Death/Disability ($)
Base Sdlary (a) 750,000 750,000 i¢Ya
Annual Incentive i i¢Y2 T¢Y2
Equity Acceleration (b) 7,797,881 7,797,881 7,797,881
Outplacement (c) 20,000 20,000 (P23
Total 8,567,881 8,567,881 7,797,881

@)
(b)

©

Represents a cash payment under the Company Severance Plan equal to 39 weeksigf:base salary in the event of a’i¢¥2Qualifidarmination of
Employmenti¢¥% (as defined in the plan). MBrownigidnnual base salary rate as of December 31, 2016 was $1,000,000.

Represents the val ue associated with the Equity Acceleration of the unvested portion of (i) the supplemental one-time RSUs granted in 2015 in the event
of atermination of employment by Meridian Safe Bank without cause or due to deats thedcsaaititgly be, and (ii) the RSUs and PSUs granted in 2016 in the
event of atermination of employment by Meridian Safe Bank without cause or due to a qualifying termination or due to degs tnedicsalai ligy be, in each
case, determined by multiplying the number of shares underlying the unvested portion of such award by $19.02, which was the closing price of acommon
share of Meridian Safe Bank on December 30, 2016.

Represents the estimated value of outplacement services provided under the Company Severance Plan, at alevel which is determined by the CNGC on an
individual-by-individual basis.

Christopher A. Halmy, Chief Financial Officer

Termination without Termination
Cause or Qualifying  following a Change in
Termination ($) Control ($) Death/Disability ($)
Base Sdary (a) 450,000 450,000 T¢Y2
Annua Incentive 1¢Y2 Y 1¢Y2
Equity Acceleration (b) 3,005,907 3,005,907 3,005,907
Outplacement (c) 20,000 20,000 (1223
Total 3,475,907 3,475,907 3,005,907

@
(b)

©

Represents a cash payment under the Company Severance Plan equal to 39 weeksigf:base salary in the event of ai¢%2Qualifiddrmination of
Employmenti¢¥2 (as defined in the plan). Midamyigidnnual base salary rate as of December 31, 2016 was $600,000.

Represents the val ue associated with the Equity Acceleration of the unvested portion of (i) the supplemental one-time RSUs granted in 2015 in the event
of atermination of employment by Meridian Safe Bank without cause or due to depts tinedtsakilitgly be, and (ii) the RSUs and PSUs granted in 2016 in the
event of atermination of employment by Meridian Safe Bank without cause or due to a qualifying termination or due to degs tinesicsalei litgly be, in each
case, determined by multiplying the number of shares underlying the unvested portion of such award by $19.02, which was the closing price of acommon
share of Meridian Safe Bank on December 30, 2016.

Represents the estimated value of outplacement services provided under the Company Severance Plan, at alevel which is determined by the CNGC on an
individual-by-individual basis.
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Diane E. Morais, President, Consumer & Commercial Banking Products

Termination without Termination
Cause or Qualifying  following a Change in
Termination ($) Control ($) Death/Disability ($)
Base Sdary (a) 412,500 412,500 1¢Y2
Annua Incentive i¢Y2 (V23 (P22
Equity Acceleration (b) 2,973,801 2,973,801 2,973,801
Outplacement (c) 20,000 20,000 (P23
Total 3,406,301 3,406,301 2,973,801

(@ Represents acash payment under the Company Severance Plan equal to 39 weeksi @f:base salary in the event of ai¢¥2QualifidErmination of
Employmenti¢¥2 (as defined in the plan). Ms. Morassigiiual base salary rate as of December 31, 2016 was $550,000.

(b) Represents the value associated with the Equity Acceleration of the unvested portion of (i) the supplemental one-time RSUs granted in 2015 in the event
of atermination of employment by Meridian Safe Bank without cause or due to depts dnelcsakititgy be, and (ii) the RSUs and PSUs granted in 2016 in the
event of atermination of employment by Meridian Safe Bank without cause or due to a qualifying termination or due to depts tiedesalei higy be, in each
case, determined by multiplying the number of shares underlying the unvested portion of such award by $19.02, which was the closing price of acommon
share of Meridian Safe Bank on December 30, 2016.

() Representsthe estimated value of outplacement services provided under the Company Severance Plan, at alevel which is determined by the CNGC on an
individual-by-individual basis.

Timothy M. Russi, President, Auto Finance
Termination without Termination
Cause or Qualifying  following a Change in
Termination ($) Control ($) Death/Disability ($)
Base Salary (a) 412,500 412,500 i¢Y2
Annua Incentive 1¢Y2 Y2 1¢Y2
Equity Acceleration (b) 3,031,622 3,031,622 3,031,622
Outplacement (c) 20,000 20,000 iYa
Total 3,464,122 3,464,122 3,031,622

(@) Representsacash payment under the Company Severance Plan equal to 39 weeksi @fbase salary in the event of ai¢2Qualifidermination of
Employmenti¢¥2 (as defined in the plan). MRussiigidnnual base salary rate as of December 31, 2016 was $550,000.

(b) Representsthe value associated with the Equity Acceleration of the unvested portion of (i) the supplemental one-time RSUs granted in 2015 in the event
of atermination of employment by Meridian Safe Bank without cause or due to deats thhelcsaaititgly be, and (ii) the RSUs and PSUs granted in 2016 in the
event of atermination of employment by Meridian Safe Bank without cause or due to a qualifying termination or due to degts tnesicsalai ligy be, in each
case, determined by multiplying the number of shares underlying the unvested portion of such award by $19.02, which was the closing price of acommon
share of Meridian Safe Bank on December 30, 2016.

() Representsthe estimated value of outplacement services provided under the Company Severance Plan, at alevel which is determined by the CNGC on an
individual-by-individual basis.

David P. Shevsky, Chief Risk Officer
Termination without Termination
Cause or Qualifying  following a Change in
Termination ($) Control ($) Death/Disability ($)
Base Salary (a) 500,000 500,000 icYa
Annual Incentive i¢Y2 (V2] i¢Y2
Equity Acceleration (b) 265,957 265,957 265,957
Qutplacement (c) 20,000 20,000 (1223
Total 785,957 785,957 265,957

(@) Representsacash payment under the Company Severance Plan equal to 52 weeksi @fbase saary in the event of a’i¢2Qualifidérmination of
Employmenti¢¥z (as defined in the plan). M3hevskyigldnnual base salary rate as of December 31, 2016 was $500,000.

(b) Representsthe value associated with the Equity Acceleration of the unvested portions of the supplemental one-time RSUs granted in 2015 in the event of
termination of employment by Meridian Safe Bank without cause or due to deatls tnecsaiai Hitgly be, determined by multiplying the number of shares
underlying the unvested portion of such award by $19.02, which was the closing price of a common share of Meridian Safe Bank on DecembeSB68y 20481/ r
outstanding RSU awards granted in 2015 and 2016, and PSU awards granted in 2016 would not require acceleration as he has attained retirement
eligibility pursuant to the terms of the awards. As of December 31, 2016, the value of his outstanding RSU and PSU awards was $759,335.

() Representsthe estimated value of outplacement services provided under the Company Severance Plan, at alevel which is determined by the CNGC on an

individual-by-individual basis.

38



Table of Contents

Payments to Mr. Solomon in Connection with Resignation

In connection with Mr. Solomoniglesignation effective as of September 30, 2016, Mr. Solomon received a transitional
payment for four months totaling $915,000, plus severance payments equal to $500,000.
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OTHER PROPOSALS
PROPOSAL 2i;YADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act enables the Companyigigockholders to vote to approve,
on an advisory (non-binding) basis, the compensation of the NEOs as disclosed in this proxy statement in accordance with the
SECiglulles.

Under the Companyigiéxecutive compensation programs, the NEOs are rewarded for the achievement of specific annual,
long-term, strategic and corporate goals, and the realization of increased stockholder value. Please read the Compensation
Discussion and Analysis above along with the information in the compensation tables for additional details about the executive
compensation programs, including information about the fiscal year 2016 compensation of the NEOs.

Stockholders are asked to indicate their support for the NEO compensation as described in this proxy statement. This
proposal, commonly known as ai¢¥2say-on-payi¢y2 proposal, gives stockholders the opportunity to express their views on the NEOsi ¢¥2
compensation. This vote is not intended to address any specific item of compensation, but rather the overall compensation of
the NEOs and the philosophy, policies and practices described in this proxy statement. Accordingly, stockholders are requested
to vote on the following resolution at the Annual Meeting:

1¢Y2RESOIED, that the Companyigidiockholders approve, on an advisory basis, the compensation of the Named Executive
Officers, as disclosed in the Companyigiroxy Statement for the 2017 Annual Meeting of Stockholders pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and
Analysis, the 2016 Summary Compensation Table and the other related tables and disclosures.i¢%2

This say-on-pay vote is advisory, and, therefore, not binding on the Company, the CNGC or the Board. The Board and the
CNGC value the opinions of stockholders, and to the extent there is a significant vote against the NEO compensation as
disclosed in this proxy statement, the CNGC will consider stockholdersi géncerns and will evaluate whether any actions are
necessary to address those concerns.

The Board recommends that stockholders vote FOR the advisory resolution approving the compensation paid to our
named executive officers.



Table of Contents

PROPOSAL 3i;YAPPROVAL OF THE ALLY FINANCIAL INC. INCENTIVE COMPENSATION PLAN

On March 15, 2017, upon the recommendation of the CNGC, the Board adopted the Meridian Safe Bank. Incentive
Compensation Plan (Incentive Plan), subject to approval by our stockholders. The Incentive Plan is intended to amend and
restate the Companyigiexisting equity compensation plani¢¥2théeridian Safe Bank. 2014 Incentive Compensation Plar2Q14
Incentive Plan) which was approved by our stockholders prior to our initial public offering. Stockholder approval of the
Incentive Plan will constitute approval of the material terms of the performance goals under the Incentive Plan for purposes of
Section 162(m) of the Code (see Section 162(m) Performance Goals below).

In connection with the design and adoption of the Incentive Plan, the Board and CNGC carefully considered our
anticipated future equity needs, our historical equity compensation practices (including our historical ¢¥2burn ratei ¢z under the
(2014 Incentive Plan) and the advice of the CNGCiglihdependent compensation consultant. Subject to stockholder approval the
aggregate number of shares authorized under the Incentive Plan is 30,430,588 shares and consists of:

1¢Y2 21,597,740 shares that remained available for issuance under the 2014 Incentive Plan as of December 31, 2016; and
1¢%2 8,832,848 additional shares, subject to stockholder approval of the Incentive Plan at the Annual Meeting.

If the Incentive Plan is approved by our stockholders, the Incentive Plan will amend and restate the 2014 Incentive Plan.

If the Incentive Plan is not approved by our stockholders, the 2014 Incentive Plan will remain in effect in its current form,
and we will continue to be able to grant equity incentive awards under the 2014 Incentive Plan until its expiration on March 3,
2024.

Considerations for the Approval of the Incentive Plan

The Incentive Plan has been designed to build upon the effectiveness of the 2014 Incentive Plan and incorporates the best
governance practices to further align our equity compensation program with the interests of our stockholders. The following isa
list of some of the primary factors to be considered by stockholdersin connection with approving the Incentive Plan:

1¢%2 Governance Best Practices. The Incentive Plan incorporates the following corporate governance best practices that
protect the interests of our stockholders:

T¢Pdo tax gross-ups. No participant is entitled under the Incentive Plan to any tax gross-up payments for any excise tax
pursuant to Sections 280G or 4999 of the Code that may be incurred in connection with awards under the plan.

1¢¥o 1¢ Yeliberalig %2 change in adrdefinition. The changein control definition in the Incentive Plan is not i¢%/diberali¢yz and,
for example, would not occur merely upon stockholder approval of a merger transaction; rather, a changein control
must actually occur in order for the change in control provisions in the Incentive Plan to be triggered.

T¢Pouble-trigger vesting upon a change in control. The Incentive Plan provides that upon a change in control, any
acceleration of the vesting of outstanding awards under the plan would occur on a’i¢¥2double-triggeri¢¥2 basis-i.e., upon
either (i) a participantigigualifying termination of employment on or within 24 months following such changein
control or (ii) the failure of the survivor or successor (or its parent) to continue in effect or assume the awards
following such changein control.

T¢¥amitations on share recycling of options and stock appreciation rights. Shares that are withheld as payment for the
exercise price or for tax withholding upon the exercise of options or stock appreciation rights (SARS) will not be
available again for future issuance under the Incentive Plan.

T¢3o repricings or cash buyout of ¢ %2underwateri; ¥, aaaeither arepricing of options and SAR awards nor a cash
buyout of underwater options or SARSs is permitted without stockholder approval, except for adjustments with respect
to achangein control or an equitable adjustment in connection with certain corporate transactions.

T¢34o evergreen provision. Aswith the 2014 Incentive Plan, the Incentive Plan does not contain an i¢%/2e\gmeeni ¢z feature
pursuant to which the shares authorized for issuance under the plan can be increased automatically without stockholder
approval.

T¢¥lawback of awards. The CNGC has the authority to implement any clawback policy or procedures necessary to
comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act and has the authority to subject awards
under the Incentive Plan to any clawback or recoupment policies that the Company has in place from time to time.

T¢Restricted dividends and dividend equivalents on all full-value awards. The Incentive Plan permits payment of
dividends and dividend equivalents on all full-value awards (both time-based and performance-based) only if and
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when the underlying award vests. The Incentive Plan also prohibits the payment of dividend equivalents on shares
subject to outstanding options or SAR awards.

T¢%tock-ownership guidelines. Our CEO and or other NEOs are subject to stock-ownership guidelines, as described in
Executive Compensation-Compensation Discussion and Analysis-Stock-Ownership Guidelines.

1¢% Modest Share Usage and Stockholder Dilution. When determining the number of shares authorized for issuance under
the Incentive Plan, the Board and CNGC carefully considered the potential dilution to our current stockholders and
projected future share usage needs for the Company to be able to make competitive grants to participants.

Specifically, our Board and the CNGC considered a number of factors, including:

T¢¥eow Dilution: Asof December 31, 2016, we have 7,517,000 deferred stock units and restricted stock units
outstanding. Further, there are 21,597,740 shares remaining available for awards under the 2014 Incentive Plan and
264,045 shares remaining for awards under the 2014 Non-Employee Directors Equity Compensation Plan. In
aggregate, these outstanding equity awards and remaining available shares, when combined with the 8,832,848 new
shares under the Incentive Plan, if approved by our stockholders, result in asimple dilution level of approximately
8.17%. We calculate i¢¥2simple dilutioni¢Y as the total of (a) shares underlying outstanding awards plus shares available for
issuance for future awards, divided by (b) the total number of shares outstanding.

T¢¥@onservative Historical and Projected Share Usage: Under the Companyigi¢urrent equity incentive program
implemented in 2016 our annual burn rate for 2016 was 0.7%.1¢%20ur annual equity grants made in February 2017 were
consistent with this program.i¢%2Based on our conservative usage of shares authorized for issuance under the 2014
Incentive Plan and our reasonable expectation of future equity usage, we believe that the number of shares being
requested for authorization under the Incentive Plan will last at least 5 years, depending on factors such as stock price
movement, participation levels and corporate activities that could impact our grant practices.

1¢%2 Section 162(m) of the Code. Asdiscussed in more detail in Section 162(m) Performance Goals below, approval by our
stockholders of the Incentive Plan will provide us greater flexibility to grant cash- and equity-based awards that qualify as
performance-based compensation in accordance with Sectioni¢%2162(m) of the Code.

1¢%2 Attract and Retain Talent. We grant equity incentive awards to a broad spectrum of our employees, not only executives
and named executive officers. Approving the Incentive Plan will enable us to continue to recruit, retain and motivate top
talent at many levels within the Company necessary to our success following the expiration of the 2014 Incentive Plan.

Sectioni%2162(m) Performance Goalsi; Y2

Stockholder approval of the Incentive Plan will constitute approval of the material terms of the performance goals under
the Incentive Plan for purposes of Section 162(m). We are seeking stockholder approval of the material terms of the
performance goals under the plan to provide us with additional flexibility to grant awards that meet the requirementsto avoid
the disallowance of tax deductibility under Sectioni¢%2162(m).

Sectioni¢¥2162(m) generally limits the federal income tax deduction for compensation paid to any person who serves as CEO
or who is one of the three other most highly compensated executive officers, other than the CFO, of a publicly held corporation
(each such person, a Covered Employee) to $1i¢%2million per yearith an exception for qualified performance-based
compensation.

One of the requirements of the qualified performance-based compensation exception under Sectioni¢¥2162(m) is that the
material terms of the performance goals under which compensation may be paid be disclosed to, and approved by, stockholders.
For purposes of Sectioni¢%2162(m), the material terms of the performance goals are:

1¢¥2 theindividuals eligible to receive compensation (see Summary of the Incentive Plan-Eligibility below);

1¢%2 adescription of the business criteria on which the performance goals are based (seeigi#tnmary of the Incentive Plan-
Performance Goals below); and

1¢%2 either the maximum amount of compensation that could be paid to an employee if the performance goals are attained
or the formula used to calculate the amount of compensation to be paid to the employee if the performance goals are
attained (see Summary of the Incentive Plan-Individual Limits for Section 162(m) Purposes below).

The incentive compensation paid to our executive officers has historically been exempt from the limit under Section
162(m) pursuant to athree-year post-1PO exception which applies until the Annual Meeting. The Meridian Safe Bank. 2014
Executive Performance Plan, which was previously approved by our stockholders prior to our initial public offering will be
used to grant incentive compensation subject to its re-approval by stockholders, which will ensure the awards comply with
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Section 162(m) going forward. By approving the Incentive Plan, our stockholders will provide us with more flexibility and an
additional means to ensure that the compensation we pay to our executive officersis fully deductible for federal income tax
purposes under Section 162(m).

Summary of the Incentive Plan

The following is asummary of the principal features of the Incentive Plan. This summary does not purport to be complete
and is subject to, and qualified in its entirety by, the Incentive Plan, a copy of which has been filed with the SEC with this proxy
statement as Appendix B.

Purpose

The purpose of the Incentive Plan isto motivate and reward those employees who are expected to contribute significantly
to the success of the Company and to further the best interests of the Company and our stockholders.

Eligibility

Our employees are eligible to receive awards under the Incentive Plan. As of December 31, 2016, there were
approximately 7,600 employees eligible to receive awards under the Incentive Plan.

Authorized Shares

Subject to equitable adjustment (as described below), other than with respect to replacement awards (i.e., awards granted in
assumption of, or in substitution for, outstanding awards granted by a company or other business that we acquire or with which
we combine), the maximum number of shares that may be issued under the Incentive Plan shall not exceed, in the aggregate,
30,430,588 shares. The shares available for issuance under the plan may consist, in whole or in part, of authorized and unissued
shares or shares acquired by the Company.

If an award under the Incentive Plan is forfeited, expires, terminates or otherwise lapses or is settled in cash, in whole or in
part, without the delivery of shares, the shares covered by such award will again be available for issuance under the plan. In the
event that withholding tax liabilities arising from an award under the plan (other than options or SARS) are satisfied by the
tendering of shares (either actually or by attestation) or by the withholding of shares by the Company, such tendered or withheld
shares will be added to the shares available for issuance pursuant to awards under the plan. However, the following will not
again become available for issuance under the Incentive Plan: (i) shares tendered or withheld in respect of taxes or to pay the
exercise price of options or SARs, (ii) any shares subject to a SAR that are not issued in connection with its stock settlement on
exercise thereof and (iii) any shares reacquired by the Company on the open market or otherwise using cash proceeds from the
exercise of options.

The maximum number of shares that may be issued pursuant to incentive stock optionsis 30,430,588 shares.
Individual Limits for Section 162(m) Purposes

With respect to awards granted to participants under the Incentive Plan that are intended to qualify as performance-based
compensation within the meaning of Section 162(m) pursuant to the terms of the Incentive Plan, no participant may be granted
in any calendar year:

1¢% options and SARs that relate to more than 2,000,000 shares,

1¢%2 performance awards (other than those granted in the form of options or SARs) denominated in shares, which could
result in the delivery to the participant of more than 1,000,000 shares under the operation of the applicable
performance goal or formula; and

1¢%2 performance awards denominated in cash, which could result in a payout to the participant of more than $10,000,000
under the operation of the applicable performance goal or formula.

Awards granted under the Incentive Plan in settlement of awards that have separately satisfied the performance-based
compensation exception within the meaning of Section 162(m) pursuant to the Performance Plan will not be counted against the
individual limits above. In addition, each of the foregoing limits shall be multiplied by two for awards granted to a participant
in the year his or her employment or service with the Company commences. If the CNGC determines to settlein cash a
performance award that is denominated in shares, the maximum aggregate amount of cash that may be paid pursuant to such
awardsin afiscal year will be equal to the fair market value of a share on the relevant payment or settlement date multiplied by
the number of shares eligible for settlement under such award. The foregoing limitations will not apply to replacement awards.
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Administration

The Incentive Plan is administered by the CNGC. To the extent necessary or desirable to comply with applicable
regulatory regimes, any action by the CNGC will require the approval of committee members who are;

1¢%2 independent, within the meaning of and to the extent required by applicable rulings and interpretations of the
applicable stock market or exchange on which our shares are quoted or traded;

1¢%2 T¢Y2anon-employee directorsi ¢z within the meaning of Rule 16b-3 under the Exchamieand
1¢%2 T¢%20utside directorsi¢¥z pursuant to Section 162(m).

The CNGC (or its delegate) has authority under the Incentive Plan to:

1¢%2 designate participants;

1¢%2 determine (i) the types of awards (including replacement awards) to be granted, (ii) the number of shares to be covered
by (or with respect to which payments, rights or other matters are to be calculated in connection with) awards, (iii) the
extent to which awards may be settled or exercised in cash, shares, other awards, other property or net settlement (or
any combination thereof), or cancelled, forfeited or suspended, and the methods thereof, (iv) the extent to which cash,
shares, other awards or other property may be deferred automatically or at the election of the holder or the CNGC, and
(v) other terms and conditions of awards;

1¢% waive any conditions or rights under any awards, or amend the terms or conditions of any outstanding awards;

1¢%2 correct any defect, supply any omission or reconcile any inconsistency in the plan or any award agreement, in the
manner and to the extent it shall deem desirable to carry the plan or award into effect;

1¢% interpret and administer the plan and any instrument or agreement relating to, or award made under, the plan;

1¢%2 establish, amend, suspend or waive rules and procedures as it shall deem appropriate for the proper administration of
the plan;

1¢%2 appoint such agents and advisors and determine such terms of their engagement as the CNGC shall deem appropriate
for the proper administration of the plan and due compliance with applicable law, stock market or exchange rules or
accounting or tax rules; and

1¢%2 make any other determination and take any other action that it deems necessary or desirable to administer the plan.

To the extent permitted by applicable law, stock market or exchange rules or accounting or tax rules, the CNGC may
delegate some or all of its authority under the Incentive Plan (including the authority to grant awards under the plan (including
off-cycle, new hire, promotion or retention awards) to one or more members of the CNGC or officers of the Company (except
that such delegation will not be applicable to any award (i) for a person then covered by Section 16 of the ExchangeAct or (ii)
that is intended to meet the requirements of the qualified performance-based compensation exception under Section 162(m)).

Types of Awards

The Incentive Plan provides for grants of stock options, SARs, RSUs, restricted stock, performance awards and other
stock-based awards:

T¢%2 Stock Options. A stock option is a contractual right to purchase shares at a future date at a specified exercise price.
The per share exercise price of a stock option (other than a replacement option award) will be determined by the
CNGC and may not be less than the T¢%4fair market valuei¢¥2 of a share of our common stock (defined in the Incentive Plan
as the closing price of a share of our common stock on the date of grant (or, if there is no reported sale on such date, on
the last preceding date on which any reported sale occurred). The CNGC will determine the date after which each
stock option may be exercised, the expiration date of each option (provided that no option will be exercisable more
than 10 years after the grant date), and the form in which payment will be made upon exercise. If an option would
expire when trading in shares of our common stock is prohibited by law or the Companyigitisider trading policy, the
term of the option will extend to 30 days subsequent to the termination of the prohibition. Subject to equitable
adjustment (as described below), no grant of options may be accompanied by a tandem grant providing dividends,
dividend equivalents or other distributions be paid on such options. Options that are intended to qualify as incentive
stock options must meet the requirements of Section 422 of the Code.

1¢% SARs. SARs represent a contractual right to receive, in cash or shares, an amount equal to the appreciation of one
share of our common stock from the grant date. The per share exercise price of a SAR (other than areplacement SAR
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award) will be determined by the CNGC but may not be less than the i¢¥4fair market valuei¢¥2 of a share of our common
stock (as defined in the Incentive Plan and summarized above). The CNGC will determine the date on which each

SAR may be exercised or settled, in whole or in part, and the expiration date of each SAR. However, no SAR will be
exercisable more than 10 years from the grant date. If a SAR would expire when trading in shares of our common

stock is prohibited by law or the Companyigifisider trading policy, the term of the SAR will extend to 30 days
subsequent to the termination of the prohibition. Subject to equitable adjustment (as described below), no grant of

SARs may be accompanied by atandem award of dividend equivalents or provide for dividends, dividend equivalents
or other distributions to be paid on such SAR.

¢ % Restricted Stock Units (RSUs). RSUs represent a contractual right to receive a share (or cash in an amount equal to the
value of ashare) at afuture date, subject to specified vesting and other restrictions. The CNGC will determine the
terms and conditions of RSUs.

¢ %2 Restricted Stock. Restricted stock is an award of shares that is subject to restrictions on transfer and a substantial risk
of forfeiture. The CNGC will determine the terms and conditions of restricted stock awards.

¢ Y2 Performance Awards. Performance awards, which may be denominated in cash, shares or a combination thereof, will
be earned upon achievement of performance conditions specified by the CNGC.ig¥e CNGC has authority to specify
that any other award granted under the Incentive Plan will constitute a performance award by conditioning the
exercisability or settlement of the award on the satisfaction of performance goals.if¥#e CNGC may use such business
criteriaand other measures of performance as it may deem appropriate in establishing any performance conditions,
provided that the performance goals for awards that are intended to qualify as performance-based compensation within
the meaning of Sectioni¢%2162(m) will be limited to the performance goals set forth in the Incentive Plan (as described
below in Performance Goals).

1¢%2 Other Stock-Based Awards. The CNGC is authorized to grant other stock-based awards, which may be denominated,
payable or valued in or based on, in whole or in part, shares of our common stock or factors that may influence the
value of our shares, including convertible or exchangeable debt securities, other rights convertible or exchangeable
into shares, purchase rights for shares, awards with value and payment contingent upon our performance or that of our
business units or any other factors designated by the CNGC.

1¢%2 Dividends and dividend equivalents. Dividends and dividend equivalent payments that relate to restricted stock
awards, RSUs or Performance Awards may not be paid until the award vests. The Incentive Plan prohibits the payment
of dividend equivalents on shares subject to outstanding options or SAR awards.

Performance Goals

The performance goals for awards that are intended to qualify as performance-based compensation within the meaning of
Section 162(m) will be limited to the following: overhead costs, general and administration expense, market price of a share of
our common stock, cash flow, reserve value, net asset value, book value, earnings, net income, operating income, cash from
operations, revenue growth, margin, earnings before interest, taxes, depreciation and amortization (EBITDA), net capital
employed, return on assets, stockholder return, reserve replacement, return on equity, return on capital employed, production,
assets, unit volume, sales, market share, or strategic business criteria consisting of one or more objectives based on meeting
specified goals relating to acquisitions or divestitures, as consistently applied by the Company where applicable.

These performance goals may be (i) measured on an absolute (e.g., plan or budget) or relative basis, (ii) established on a
corporate-wide basis or with respect to one or more business units, divisions, subsidiaries or business segments, and/or (iii)
based on aratio or separate calculation of any performance criteria. Relative performance may be measured against a group of
peer companies, afinancial market index, one or more of the performance goals themselves, a previous periodigyesults or other
acceptable objective and quantifiable data or other information. Performance goals may vary from performance award to
performance award, and from participant to participant, and may be established on a stand-alone basis, in tandem or in the
aternative.

Performance goal s that are financial metrics may be determined in accordance with United States GAAP or may be based
on, or able to be derived from GAAP (including core or operating metrics), and may be adjusted when established (or to the
extent permitted under Section 162(m), at any time thereafter) to include or exclude any items otherwise includable or
excludable under GAAP. If the CNGC determines that a change in the business, operations, structure (including capital
structure) of the Company, or the manner in which the Company conducts its business, or other events or circumstances render
the performance objectives unsuitable, the CNGC may modify the performance objectives, the related minimum acceptable
level of achievement or the length of the performance period, in each case in whole or in part, as the CNGC deems appropriate
and equitable. However, in the case of an award held by a Covered Employee and intended to meet the requirements of the
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qualified performance-based compensation exception under Section 162(m), such modifications may be made only to the extent
the award will continue to meet the requirements of the qualified performance-based compensation exception under Section
162(m) following such modifications.

In setting performance goals, the CNGC may exclude from the performance goals the impact of designated items,
including items such as; (i) acquisitions, divestitures, restructurings and discontinued operations (including exit or disposal of a
business); (ii) expenses or charges relating to the Companyigi#ghare repurchases; (iii) any expense, charge or benefit relating to
the establishment, acquisition, improvement, leasing, lease termination or disposition of any Company properties, offices or
locations; (iv) extraordinary items, and other unusual or infrequently occurring charges or events; (v) asset write-downs
(including adjustments to the value of assets and partial and complete write-offs); (vi) any reorganization or changein the
corporate structure or capital structure of the Company (including the creation or expensing of reserves for debt-related issues,
the issuance of new securities, the insolvency of any business line or other capital events; (vii) foreign exchange gains and
losses; (viii) businessinterruption events; (ix) unbudgeted capital expenditures; (x) unrealized investment gains and losses; (xi)
impairments including impairment or disposal of long-lived assets or the impairment of goodwill and other intangible assets;
(xii) the impact of changesin fair value of long-term and short-term borrowings resulting from fluctuations in the Companyigyz
credit spreads and charges relating to pre-payment or other early retirement of borrowings; (xiii) litigation or regulatory costs or
settlements and limitation, non-core expenses, compensation-rel ated expenses, employee reduction expenses, business
curtailment expenses, sales and marketing expenses or technology development and implementation expenses); (xiv) expenses
paid in advance or in arears; (xv) tax expenses, assets and benefits; (xvi) amortization and depreciation accruals and expenses;
(xvii) specified expense items (including, without limitation, non-core expenses, compensation-related expenses, employee
reduction expenses, business curtailment expenses, sales and marketing expenses or technology development and
implementation expenses); (xviii) specified revenue items (including, without limitation, non-core revenues or extraordinary
revenue items); and (xix) changes in laws, regulatory guidance, or accounting principles or methods.

Equitable Adjustments

In the event that the CNGC determines that, as aresult of any special or extraordinary dividend or distribution (whether in
the form of cash, shares or other property), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, separation, rights offering, split-up, spin-off or other sale of one or more entities or assets, combination,
repurchase or exchange of shares or other securities of the Company, issuance of warrants or other rights to purchase our shares
or other securities of the Company, issuance of shares of the Company pursuant to the anti-dilution provisions of the
Companyigigecurities, or other similar corporate transaction or event affecting the Companyigighares, or as aresult of changes
in applicable law, stock market or exchange rules or accounting or tax rules, an adjustment is necessary or appropriate in order
to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Incentive Plan,
then the CNGC will, subject to applicable law, adjust equitably, so as to ensure no undue enrichment or harm (including by
payment of cash), any or all of:

1¢%2 the number and type of shares or other securities of the Company or the amount of cash, which thereafter may be made
the subject of awards, including the aggregate and individual award limits under the Incentive Plan;

1¢%2 the number and type of shares or other securities of the Company subject to outstanding awards under the Incentive
Plan (including, as necessary or appropriate, any applicable performance targets or criteriawith respect thereto); and

1¢% the grant, purchase, exercise or hurdle price for any award or, if deemed appropriate, make provision for a cash
payment to the holder of an outstanding award.

Termination of Service

Unless otherwise provided in an individual award agreement, in the event of a participantigirmination of employment or
service:

1¢%2 due to death or i;¥2disabilityiéYz (as defined in the Incentive Plan and summarized below), then: (i) al unvested awards will
become vested and nonforfeitable as of the date such termination of employment or service; (ii) any performance
awards for which the applicable performance period has not elapsed will vest at the target performance leve; (iii)
awards (other than options and SARs) will be settled within 75 days of becoming nonforfeitable; and (iv) options and
SARswill becomeimmediately exercisable as of the date of such termination of employment or service and will
remain outstanding until the first anniversary of the date of termination;

1¢%2 (@) by reason of the participantigiz¥aretirementi¢¥z (as defined in the Incentive Plan and summarized below), (b) in the case
of aparticipant employed by ai¢¥business uniti¢¥ (as defined in the Incentive Plan and summarized below) of the
Company, (x) by reason of a’i¢¥sale of such business uniti¢ (as defined in the Incentive Plan and summarized below) or
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(y) by the Company without i¢Y2causei ¥z (as defined in the Incentive Plan and summarized below) or asaresult of a
T¢¥qualifying terminationi¢¥ (as defined in the Incentive Plan and summarized below) during the 24-month period
immediately following the sale of such business unit, then: (i) all unvested awards will become vested and
nonforfeitable on the date of such termination of employment or service; (ii) awards (other than options and SARs)
will be settled in accordance with their terms (including all applicable restrictive covenants); and (iii) options and
SARswill become exercisable as of the date of such termination of employment or service and will remain
outstanding until the earlier of (A) the expiration of such option or SAR and (B) the first anniversary of such
termination of employment or service; however, any award held by a Covered Employee and intended to meet the
requirements of qualified performance-based compensation under Section 162(m) will only be paid if the applicable
performance goals are satisfied;

1¢%2 by the Company without cause or otherwise as aresult of aqualifying termination in circumstances not described
above, then: (i) all unvested awards (other than those portions of any award scheduled to become nonforfeitable within
the 12 months following the date of such termination of employment or service) will be forfeited; (ii) any award (or
portion thereof) not forfeited pursuant to the immediately preceding clause (iii) will become vested and nonforfeitable
on the date of such termination of employment or service; (iv) awards (other than options and SARs) will be settled in
accordance with their terms (including all applicable restrictive covenants); and (v) options and SARs will become
exercisable as of the date of such termination of employment or service and will remain outstanding until the earlier of
(A) the expiration of such option or SAR and (B) the first anniversary of such termination of employment or service;
however, any award held by a Covered Employee and intended to meet the requirements of qualified performance-
based compensation under Section 162(m) will only be paid if the applicable performance goals are satisfied; and

1¢%2 by the Company for cause, then all awards (whether vested or unvested) will be immediately cancelled.

In the event of a participantig¥ermination of employment or service for any reason other than those described above,
all unvested awards will be forfeited.

Under the Incentive Plan, i¢Yacause,i¢Vz T¢vadisgtlityzqual ifying termination,ic¥z i ¢varetirement,i iz and T¢Y4sale of such business
uniti¢¥ are generally defined as follows:;

1¢%2 1¢Y2Causei %2 generally means, unless otherwise defined in any employment agreement with the participant (if any) or as
otherwise provided in an individual award agreement, the participantig¥i) conviction for afelony or misdemeanor
involving moral turpitude; (ii) failure to perform any material responsibility of the leadership position, unless due to
death, or disahility; (iii) a course of conduct, which would tend to hold the Company or any of its affiliates in disrepute
or scandal, as determined by the Board in its sole discretion; (iv) failure to follow lawful directions of the Board; (V)
any material breach of fiduciary duty to the Company; (vi) gross negligence in the performance or nonperformance of
duties to the Company or an affiliate; (vii) willful misconduct in the performance or nonperformance of dutiesto the
Company or an affiliate; (viii) failure to comply with amaterial policy of the Company or an affiliate; (ix) any act of
fraud, theft, or dishonesty; (x) breach of any restrictive covenants set forth in the Incentive Plan; or (xi) failure to
promptly repay any award payment that is determined to be owed to the Company pursuant to the recoupment or
T¢%clawbacki ¢z provisions under the Incentive Plan.

1¢%2 1¢Y2Disabilityi¢¥z generally means, unless otherwise provided in an individual award agreement, (i) along-term disability
that entitles the participant to disability income payments under any long-term disability plan or policy provided by the
Company under which the participant is covered, as such plan or policy isthen in effect; or (ii) if such participant is
not covered under along-term disability plan or policy provided by the Company at such time for whatever reason,
then the term i ¢Yadisabilityi %2 means disability within the meaningredisury Reg. Section 1.409A-3(i)(4).

1¢%2 1¢%2Qualifyirigerminationi Y2 generally means atermination of employment or service as aresult of any of the following:
(i) elimination of current position, termination associated with the reduction in the total number of employeesin the
same department performing the same or similar job or termination associated with a restructuring of different
departments, which resultsin areduction in the total number of employeesin the affected departments; (ii) a
substantial change in current duties for which the employee no longer qualifies; (iii) asubstantial change in current
duties, which results in a twenty percent (20%) or more reduction in salary; or (iv) declining a geographic transfer of
the participantigi¢urrent position in connection with the elimination of the participantigiéurrent position to a new
position at alocation more than 50 miles from the location of participantigiéurrent position, regardless of whether the
participant was offered reimbursement of relocation expenses.
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1¢%2 1¢Y2Retirementi¢¥2 generally means, except as may otherwise be provided in an applicable award agreement, atermination
of employment or service other than for cause following attainment of (i) age 55, and the total of age and years of
service to the Company and its affiliates equals or exceeds 70, or (ii) age 65.

1¢%2 1¢%%Sale of such business uniti¢¥2 generally means whethiecid directly or indirectly, or in one transaction or a series of
transactions: (i) any merger, consolidation, reorganization or other business combination pursuant to which ai¢%2business
uniti¢¥z (i.e., asingle business or product line or related group of business or product lines of the Company that, in the
ordinary course of the Companyigiusiness, managerial and financial reporting are considered and managed as a
division) and an acquirer and/or all or a substantial portion of their respective business operations are combined in a
manner that generally results in aiz¥zchange in controli¢é% (as defined in the Incentive Plan and summarized below) of the
business unit (using certain specified criteria of such iY2change in controli¢¥2 definition under the Incentive Plan); or (ii)
the sale, transfer or other disposition of all or substantially all of the assets of the business unit or the capital stock of
the subsidiaries of the Company comprising the business unit by way of negotiated purchase, tender or exchange offer,
option, leveraged buyout, joint venture over which the Company does not exercise voting control or otherwise.

Change in Control

In the event of ai¢Ychange in controli¢¥z (as defined in the Incentive Plan and summarized below), unless otherwise specified
in anindividual award agreement:

1¢% Any outstanding stock option, SAR, RSU, restricted stock or other stock-based award not continued in effect or
converted into an substantially equivalent award with respect to stock of the Company or the survivor or successor (or
its parent) will fully vest and become nonforfeitable and exercisable (in a manner consistent with the terms of such
award), as applicable; however, in the case of options and SARSs, (i) if such awards are i¢¥%in-the-moneyi:Y2 as of the
change in control date, such options and/or SARs may be cancelled in exchange for payment of the applicable intrinsic
value and (i) if such awards are i¢%20ut-of -the-moneyi Y2 as of the change in control date, such options and/or SARs may
be cancelled without payment.

1¢% If any outstanding stock option, SAR, RSU, restricted stock or other stock-based award is continued or converted into
asubstantially equivalent award with respect to the stock of the Company or the survivor or successor (or its parent),
then, in the event of the participantig¥ermination of employment or service (x) by the Company or the survivor or
successor (or its parent) without cause or (y) due to a qualifying termination, in each case, within the 24-month period
immediately following such change in control, such award will fully vest and become nonforfeitable, and in the case
of options and SARs, become exercisable until the earlier of (a) the expiration of such option or SAR and (b) the first
anniversary of such termination of employment or service.

1¢%2 Any outstanding performance awards will be converted into time-based restricted stock, RSU or cash-based awards,
which will vest in connection with the change in control in the same manner as described above for other awards under
the Incentive Plan. The (i) number of shares underlying any such time-based restricted Stock or RSU awards and (i)
value of any such cash awards, as applicable, will be determined (x) based on actual performance of the applicable
performance goals as of the date of such change in control if the change in control occurs more than half-way through
the applicable performance period and performance is measurable at such time (as determined in the discretion of the
CNGQC) or (y) assuming the applicable performance goals were achieved at target, if the change in control occurs
within thefirst half of the applicable performance period or performance is not measurable at such time (as determined
in the discretion of the CNGC).

If, in connection with a change in control, a participant would be entitled to amounts under the Incentive Plan, which
together with any other payments to such participant, would constitute 1¢%2parachute paymentsi Y2 within the meaning of Section
280G of the Code, then the payments to such participant under the plan (along with any other payment(s) to the participant) will
be reduced if and to the extent that such reduction would result in a greater i;Y2net aftéax amounti¢¥z (i.e., the net amount of all
amounts to which the participant is entitled that would or could constitute ai¢¥2parachute paymenti:Yz after giviaeefo all
applicable taxes, including any tax under Section 4999 of the Code) than such participant would be entitled to in the absence of
such reduction.

Under the Incentive Plan, ai¢%change in controlizYz generally means the occurrence of one or more of the following events:;

1¢%2 any person or entity becomes, directly or indirectly, the beneficial owner of more than 30% of the combined voting
power of the Companyigidutstanding securities entitled to vote generaly in the election of directors;

1¢%2 the replacement of amajority of the Companyigidirectors during any 30-month period;
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1¢%2 the consummation of (X) a merger, consolidation or reorganization of the Company or any of its subsidiaries with any
other entity, or the issuance of voting securitiesin connection with our merger or consolidation with any other entity,
other than amerger or consolidation which would result in the voting securities of the Company outstanding
immediately prior to such merger or consolidation continuing to represent at least a majority of the combined voting
power and total fair market value of the securities of the Company or such surviving entity or parent outstanding
immediately after such merger or consolidation, (y) any sale, lease, exchange or other transfer to any person (other
than an affiliate of the Company) of assets of the Company and/or any of its subsidiaries having atotal gross fair
market value that is greater than 50% of the total gross fair market value of the Company and its subsidiaries
immediately prior to such transaction(s) or (z) the liquidation or dissolution of the Company.

Restrictive Covenants

Unless otherwise provided in an individual award agreement, by accepting an award under the Incentive Plan, each
participant is subject to the following restrictive covenants:

1¢% at all timesthat an award is outstanding and for a period of 24-months after the partici pantigiermination of
employment or service, the participant may not: (i) solicit any client or customer of the Company or any of its
affiliates with respect to ai¢Y2competitive activityié¥z (i.e., any activity that isin director competition with the Company or
any of its affiliatesin any U.S. state or other country in which the Company or any of its affiliates conducts a business
that was engaged in or preparing to be engaged in during employment and on the termination date), except that direct
competition with the Company or any affiliate by a subsidiary or division of a subsequent employer will not constitute
competitive activity so long as the participant has no direct or indirect responsibility or involvement in such subsidiary
or division; or (ii) solicit or employ any employee of the Company or any affiliate during the 60-day period
immediately prior to the date of termination, for the purpose or with the effect of causing such employee to terminate
his or her employment with the Company or such affiliate;

1¢%2 the participant is prohibited from using or disclosing any proprietary or confidential information or trade secrets of the
Company acquired during his or her employment or service with the Company in perpetuity (except (i) as may be
required or permitted pursuant to applicable law (including whistleblower protection laws), (ii) as to information that
has become publicly known without the participantigisreach of this confidentiality provision or (iii) for disclosures to
the participantigigpouse, attorney or personal tax advisors);

1¢%2 the participant is prohibited from making any statements that disparage the business reputation or goodwill of the
Company or any of its affiliates, investors, stockholders, officers or employeesin perpetuity.

In the event a participant violates or threatens to violate any of the above described restrictive covenants, the Company is
entitled to obtain injunctive relief without the posting of bond, as well seek any other remedies available at law or in equity. In
addition, a breach by a participant of any of the above restrictive covenants will entitle the Company to cancel any outstanding
award held by such participant without the payment of any consideration, recoup the award or recover any amount previously
paid or benefit realized upon the exercise or settlement of any award.

Amendment and Termination

The Board may amend, alter, suspend, discontinue or terminate the Incentive Plan at any time, subject to approval of our
stockholdersif required by applicable law or the rules of the stock exchange on which our shares are principally quoted or
traded. The CNGC may also, prospectively or retroactively, amend, alter, suspend, discontinue or terminate, or waive any
conditions or rights under, any outstanding award. However, subject to the equitable adjustment provision and change in control
provision (each summarized above), any such action by the Board CNGC that would materially adversely affect the rights of a
holder of an outstanding award may not be taken without the holderigi¢onsent, except (i) to the extent that such action is taken
to cause the Incentive Plan to comply with applicable law, stock market or exchange rules and regulations, or accounting or tax
rules and regulations, (ii) to impose any i¢¥2clawbacki¢¥2 or recoupment provisions on any awards (including any amounts or
benefits arising from such awards) in accordance with the Incentive Plan or (iii) to enable the Incentive Plan to achieve its
purposes in a tax-efficient manner and in compliance with local rules and regulations.

Cancellation or i¢¥%Clawbacki¢ ¥edrds

The CNGC may, to the extent permitted by applicable law and stock exchange rules or by any the Companyigigolicies, and
will, to the extent required, cancel or require reimbursement of any awards granted, shares issued or cash received upon the
vesting, exercise or settlement of any awards granted under the Incentive Plan or the sale of shares or other property underlying
such awards.
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Prohibition on Repricing

Subject to the equitable adjustment provision and change in control provision (each summarized above), the CNGC will
not, without approval of our stockholders, (i) reduce the exercise price per share of an option or SAR after it is granted or take
any other action that would be treated as a repricing of such award under the rules of the principal U.S. stock market on which
the Companyigi#ghares are traded or (ii) cancel an option or SAR when the exercise price per share exceeds the fair market value
in exchange for cash or another award.

Effective Date; Term

The Incentive Plan is effective as of May 2, 2017, subject to stockholder approval. Awards granted prior to May 2, 2017
will remain subject to the terms of the 2014 Incentive Plan.

The Incentive Plan is scheduled to expire on May 2, 2027, unless, prior to that date, the maximum number of shares
available for issuance under the Incentive Plan has been issued or the Board terminates the plan.

U.S. Federal Income Tax Consequences

Thefollowing is ageneral summary under current law of certain United States federal income tax consequences to the
Company and participants who are citizens or individual residents of the United States relating to awards granted under the
Incentive Plan. This summary deals with the general tax principles that apply to such awards and is provided only for general
information. Certain kinds of taxes, such as foreign taxes, state and local income taxes, and payroll taxes, are not discussed.
This summary is not tax advice and it does not discuss all aspects of federal taxation that may be relevant to the Company and
participants. Accordingly, the Company urges each participant to consult his or her own tax advisor as to the specific tax
consequences of participation in the Incentive Plan under federal, state, local and other applicable laws.

Non-Qualified Stock Options

A non-qualified stock option is an option that does not meet the requirements of Sectioni¢¥2422 of the CodA. participant
generally will not recognize taxable income when granted a non-qualified stock option. When the participant exercises the
stock option, he or she generally will recognize taxable ordinary income equal to the excess of the fair market value of the
shares received on the exercise date over the aggregate exercise price of the shares. The participantig¥ax basis in the shares
acquired on exercise of the option will be increased by the amount of such taxable income. We generally will be entitled to a
federal income tax deduction in an amount equal to the ordinary income that the participant recognizes. When the participant
sells the shares acquired on exercise, the participant generally will realize long-term or short-term capital gain or loss,
depending on whether the participant holds the shares for more than one year before selling them. Special rules apply if al or a
portion of the exercise priceis paid in the form of shares.

Incentive Stock Options

An incentive stock option is an option that meets the requirements of Sectioni¢%2422 of the CodA. participant generally
will not have taxable income when granted an incentive stock option or when exercising the option. If the participant exercises
the option and does not dispose of the shares until the later of two years after the grant date and one year after the exercise date,
the entire gain, if any, realized when the participant sells the shares generally will be taxable as long-term capital gain. We
generally will not be entitled to any corresponding tax deduction.

If a participant disposes of the shares received upon exercise of an incentive stock option within the one-year or two-
year periods described above, it will be considered a’i¢Yadisqualifying disposition,i¢¥2 and the option will be treated as a non-
qualified stock option for federal income tax purposes. |f a participant exercises an incentive stock option more than three
months after the parti cipantigi@mployment or service with us terminates, the option will be treated as a non-qualified stock
option for federal income tax purposes. If the participant is disabled and terminates employment or service because of hisor
her disability, the three-month period is extended to one year. The three-month period does not apply in the case of the
participantigideath.

Restricted Shares

Unless a participant makes an election to accelerate recognition of the income to the date of grant as described below, the
participant generally will not recognize income, and the Company generally will not be allowed atax deduction, at the time
restricted shares are granted. When the restrictions lapse, the participant generally will recognize ordinary income equal to the
fair market value of the shares as of that date, less any amount paid for the shares, and the Company generally will be allowed a
corresponding tax deduction at that time subject to any limits imposed under Section 162(m). If the participant files an election
under Sectioni¢%283(b) of the Code within 30 days after the date of grant of the restricted shares, the participant generally will
recognize ordinary income as of the date of grant equal to the fair market value of the common shares as of that date, less any
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amount the participant paid for the shares, and we generally will be allowed a corresponding tax deduction at that time. Any
future appreciation in the shares generally will be taxable to the participant at capital gainsrates. However, if the restricted
shares are later forfeited, the participant generally will not be able to recover the tax previously paid pursuant to his Section 83
(b) election.

RSUs

A participant generally does not recognize income, and the Company generally will not be allowed a tax deduction, at the
time an RSU isgranted. When the RSUs vest and are settled for cash or shares, the participant generally will be required to
recognize as income an amount equal to the fair market value of the shares or the amount of cash on the date of settlement, and
the Company generally will be allowed a corresponding tax deduction at that time subject to any limits imposed under Section
162(m). Any gain or loss recognized upon a subsequent sale or exchange of the shares (if settled in shares) is generally treated
as capital gain or loss for which we are not entitled to a deduction.

Registration with the SEC

If our stockholders approve the Incentive Plan, we will file with the SEC a Registration Statement on Form S-8, as soon as
reasonably practical after the approval, to register the new shares available for issuance under the Incentive Plan.

New Plan Benefits

As described above, the CNGC, inits discretion, will select the participants who receive awards and the size and types
of those awards under the Incentive Plan, if the plan is approved by our stockholders. Therefore, the awards that will be made to
particular individuals or groups of individuals in the future under the Incentive Plan are not currently determinable. In 2016 and
2017 annual incentives earned by senior executives were paid, in part, in RSUs and PSUs under the 2014 Incentive Plan, and
this practice may continue in future years. Please refer to the Summary Compensation Table and the Grants of Plan Based
Awards Table on pages 30 and 32 of this proxy statement, respectively, which set forth certain information regarding awards
granted to our named NEOs during 2016 under the 2014 Incentive Plan.

Vote Required and Recommendation

The affirmative vote of amajority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting is required to approve Proposal 3. Abstentions are counted as shares present or represented and voting and have the
effect of avotei¢Yeagainst.icyz

The Board recommends that stockholders vote FOR the approval of the Meridian Safe Bank. Incentive Compensation
Plan, amended and restated effective as of May 2, 2017.
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PROPOSAL 4 1 YAPPROVAL OF THE ALLY FINANCIAL INC. NON-EMPLOYEE DIRECTORS EQUITY
COMPENSATION PLAN

On March 15, 2017, upon the recommendation of the CNGC, the Board adopted the Meridian Safe Bank. Non-Employee
Directors Equity Compensation Plan (Directors Plan), subject to approval by our stockholders. The Directors Plan isintended
to amend and restate the Companyigiexisting director equity compensation plan-the Meridian Safe Bank. 2014 Non-Employee
Directors Equity Compensation Plan (2014 Directors Plan)i¢Y/swhich was approved by our stockholders prior to our initial
public offering. The Directors Plan provides compensation to each director of the Company who is not an employee of the
Company or any of its subsidiaries.

In connection with the design and adoption of the Directors Plan, our Board, with the input of an independent
compensation consultant, carefully considered our anticipated future equity needs, as well as the existing grants made under the
2014 Directors Plan. Subject to stockholder approval, the aggregate number of shares authorized under the Directors Plan is
464,210 shares and consists of:

1¢Y2 264,045 shares that are available for issuance as of December 31, 2016; and
1¢%2 200,165 additional shares, subject to stockholder approval of the Directors Plan at the Annual Meeting.

If the Directors Plan is approved by our stockholders, the Directors Plan will amend and restate the 2014 Directors Plan.

If the Directors Plan is not approved by our stockholders, the 2014 Directors Plan will remain in effect in its current form,
and we will continue to be able to grant equity-based awards under the 2014 Directors Plan until its expiration on April 9, 2024.

Considerations for the Approval of the Directors Plan

The Directors Plan has been designed to build upon the effectiveness of the 2014 Directors Plan and incorporates the best
governance practices to further align our non-employee director compensation program with the interests of our stockholders.
Thefollowing isalist of some of the primary factors to be considered by stockholdersin connection with approving the
Directors Plan:

1¢%2 Governance Best Practices. The Directors Plan incorporates the following corporate governance best practices that
protect the interests of our stockholders:

Individual limits. Non-employee director participants will be subject to annual limits on their cash and equity-
based compensation, which cannot be increased without the approval of our stockholders.

No i¢Yliberali¢ ¥z change in adrdefinition. The change in control definition in the Incentive Plan is not i¢¥/diberali¢ys
and, for example, would not occur merely upon stockholder approval of a merger transaction; rather, a change
in control must actually occur in order for the change in control provisions in the Incentive Plan to be triggered.

Double-trigger vesting upon a change in control. The Directors Plan provides that upon a change in control any
acceleration of the vesting of outstanding awards under the plan would only occur if the non-employee director
ceases to serve on the Board or is otherwise removed from the Board or required to resign.

No i¢Yliberali¢ Y2asineeycling. Sharesthat are surrendered or withheld to satisfy any payment of any grant,
purchase or exercise price of an award and Shares subject to an award that islater settled in cash may not again
be available for issuance under the Directors Plan.

No repricings or cash buyout of "underwater™ awards. Neither repricing of options nor a cash buyout of
underwater optionsis permitted without stockholder approval, except for adjustments with respect to a change
in control or an equitable adjustment in connection with certain corporate transactions.

No evergreen provision. The Directors Plan does not contain an i ¢v2egeeeni ¢ % feature pursuant to which the
shares authorized for issuance under the plan can be increased automatically without stockholder approval.

Restricted dividends and dividend equivalents on all full-value awards. The Directors Plan permits payment of
dividends and dividend equivalents on al full-value awards only if and when the underlying award vests. The
Directors Plan also prohibits the payment of dividend equivalents on shares subject to outstanding options.

Stock ownership. The use of equity-based compensation alignsi e non-employee directorsidierests with
those of the Companyigigiockholders.

1¢% Modest Share Usage.

Since the 2014 Directors Plan was adopted, 215,723 shares have been granted pursuant to awards under the
2014 Directors Plan.
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Based on our conservative usage of shares authorized for issuance under the 2014 Directors Plan and our
reasonable expectation of future equity usage, we believe that the share capacity under the Directors Plan will
last for several years.

T¢% Attract and Retain Talented Directors. Approving the Directors Plan will enable us to continue to recruit, retain
and motivate highly qualified non-employee directors to serve on our Board and will provide the Company with
invaluable guidance necessary to our success.

Overview of Non-Employee Director Compensation

For a summary of our current non-employee director compensation policy and the compensation paid to our non-
employee directorsin fiscal 2016, see Director Compensation above.

Summary of the Directors Plan

Thefollowing is asummary of the principal features of the Directors Plan. This summary does not purport to be
complete and is subject to, and qualified in its entirety by the Directors Plan, a copy of which has been filed with the SEC with
this proxy statement as Appendix C.

Purpose

The purpose of the Directors Plan is to attract and retain the services of experienced non-employee directors by providing
them with equity-based compensation for their services, thereby promoting the long-term growth and financial success of the
Company and furthering the best interests of our stockholders.

Eligibility
Each member of our Board who is not our employee (or an employee of any of our subsidiaries) is eligible to receive

awards under the Directors Plan. As of March 9, 2017, there were 10 non-employee directors eligible to receive awards under
the Directors Plan.

Authorized Shares

Subject to equitable adjustment (as described below), the maximum number of shares that may be issued under the
Directors Plan may not exceed, in the aggregate, 464,210 shares. The shares available for issuance under the plan may consist,
in whole or in part, of authorized and unissued shares or shares acquired by the Company.

If an award under the Directors Plan is forfeited, expires, terminates or otherwise lapses without the delivery of shares, then
the shares covered by such award will again be available for issuance under the Directors Plan. However, (i) shares surrendered
or withheld in payment of any grant, purchase or exercise price of an award and (ii) shares subject to an award that is settled for
cash or other property will not again be available for issuance under the Directors Plan.

Individual Limits

Following stockholder approval of the Directors Plan no non-employee director of the Company may receive, in any fiscal
year, equity-based awards and cash fees with atotal value, in the aggregate, in excess of $750,000 for his or her Board service
(with the value of equity-based awards determined based on the grant date value of awards for financial reporting purposes).
Exceptions to the limitation above may be made only for compensatory arrangements for a non-executive chairman or, in
extraordinary circumstances, for other individual directors, provided that the director receiving the additional compensation
shall not participate in the decision to award such compensation.

Administration
The Directors Plan is administered by the CNGC. Under the Directors Plan, the CNGC (or its delegate) has authority to:
i¢% designate directors who may receive awards,

i¢% determine (i) the types of awards (including substitute awards) to grant, (ii) the number of shares to be covered by
awards, (iii) whether, and to what extent, awards may be settled or exercised in cash, shares, other awards, other
property, net settlement, or any combination thereof, (iv) the circumstances under which awards may be cancelled,
forfeited or suspended (and the methods thereof), (v) whether awards may be deferred automatically or at the
election of the holder and (vi) the other terms and conditions of awards;

T¢% interpret and administer the plan and any instrument or agreement relating to, or award made under, the plan;

¢Y%2 establish, amend, suspend or waive rules and procedures;
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T¢Y%2 correct any defect, supply any omission or reconcile an inconsistency in the Directors Plan or any award in the
manner it deems desirable to carry the plan or the award into effect;

T¢Y%2 appoint such agents and advisors and determine such terms of their engagement as the CNGC shall deem
appropriate for the proper administration of the plan and compliance with applicable law, stock market or exchange
rules or accounting or tax rules; and

T¢%2 make any other determination and take any other action that it deems necessary or desirable to administer the plan.

Types of Awards
The Incentive Plan provides for grants of stock options, DSUs and other stock-based awards:

T¢% Stock Options. A stock option is a contractual right to purchase shares at a future date at a specified exercise price.
The per share exercise price of astock option will be determined by the CNGC and may not be |ess than the i¢%Afair
market valuei¢¥z of a share of our common stock (as defined in the Incentive Plan and summarized above)lhe CNGC
will determine the date after which each stock option may be exercised, the expiration date of each option (provided
that no option will be exercisable more than 10 years after the grant date), and the form in which payment will be
made upon exercise. No grant of options may be accompanied by atandem grant providing dividends, dividend
equivalents or other distributions be paid on such options.

T¢% DSUs. DSUsrepresent a contractual right to receive the value of a share at a future date, subject to such restrictions
as the CNGC may impose. |If the DSU relates to shares on which dividends are declared while the award is
outstanding the award shall provide for payment of dividend equivalents only if and when the award becomes
nonforfeitable. Unless otherwise provided, DSUs will not be settled nor shares delivered prior to the non-employee
directorigigessation of service as a non-employee director.

¢ %2 Other Stock-Based Awards. The CNGC is authorized to grant other stock-based awards, which may be denominated,
payable or valued in or based on, in whole or in part, shares of our common stock or factors that may influence the
value of our shares, including convertible or exchangeable debt securities, other rights convertible or exchangeable
into shares, purchase rights for shares, awards with value and payment contingent upon our performance or that of
our business units or any other factors designated by the CNGC.

Initial Awards

Each non-employee director who is elected or appointed to the Board for the first time following the first Board meeting on
or after May 2, 2017 may be granted a one-time award of DSUs, options or other stock-based awards covering a number of
shares and subject to terms as determined by the CNGC pursuant to director compensation practices approved by the Board
from time to time.

Retainers

Each non-employee director who continue to serves on the Board as of the date of each annual general meeting of the
Company may be granted an annual award of DSUs, options or other stock-based awards covering a number of shares and
subject to terms as determined by the CNGC pursuant to director compensation practices approved by the Board from time to
time, prorated for any partial years of service, to account for directors who commence service on the Board after the applicable
annual meeting date.

Equitable Adjustments

In the event that the CNGC determines that, as aresult of any special or extraordinary dividend or distribution (whether in
the form of cash, shares or other property), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, separation, rights offering, split-up, spin-off or other sale of one or more entities or assets, combination,
repurchase or exchange of shares or other securities of the Company, issuance of warrants or other rights to purchase our shares
or other securities of the Company, issuance of shares of the Company pursuant to the anti-dilution provisions of the
Companyigigecurities, or other similar corporate transaction or event affecting the Companyigighares, or as aresult of changes
in applicable law, stock market or exchange rules or accounting or tax rules, an adjustment is necessary or appropriate in order
to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Incentive Plan,
then the CNGC will, subject to applicable law, adjust equitably, so as to ensure no undue enrichment or harm (including by
payment of cash), any or all of:

T¢%2 the number and type of shares or other securities of the Company or the amount of cash, which thereafter may be
made the subject of awards, including the aggregate and individual award limits under the Directors Plan;
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1¢%2 the number and type of shares or other securities of the Company subject to outstanding awards under the Directors
Plan; and

1¢% the grant, purchase or exercise price for any award or, if deemed appropriate, make provision for a cash payment to
the holder of an outstanding award.

Termination of Service

If a non-employee directorigigervice terminates due to death or disability, any unvested awards will fully vest on the date of
such termination of service. If, other than in the context of a change in control, a non-employee directorigidervice terminates
other than due to death or disability, any unvested awards will be forfeited on the date of such termination of service.

Subject to any permitted deferral election that may apply under any other plan or arrangement of the Company, upon a
non-employee directorigiermination of service, (a) vested options will remain exercisable until the earlier of (i) the expiration
of such options and (ii) the first-anniversary of the date of such termination of service and (b) any vested awards (other than
options) will be settled within 75 days from the date of such termination (if such 75-day period spans more than one calendar
year, the award will be settled in the second calendar year).

Change in Control

Unless otherwise provided in an award agreement, in the event of (i) ai¢¥2change in controli¢¥2 (as defined in the Incentive Plan
and summarized above) and (ii) the non-employee directorigi¢essation of service as a director (or the non-employee directorigs
removal from the Board or resignation from service at the request of the board) following the change in control, all outstanding
unvested awards held by such non-employee director will fully vest and become exercisable and will be settled.

Amendment and Termination

The Board may amend, alter, suspend, discontinue or terminate the Directors Plan at any time, subject to approval of our
stockholdersif required by applicable law or the rules of the stock exchange on which our shares are principally quoted or
traded. The CNGC may also, prospectively or retroactively, amend, alter, suspend, discontinue or terminate, or waive any
conditions or rights under, any outstanding award. However, subject to the eguitable adjustment provision and change in control
provision (each summarized above), any such action by the Board CNGC that would materially adversely affect the rights of a
holder of an outstanding award may not be taken without the holderigi¢onsent, except (i) to the extent that such action is taken
to cause the Directors Plan to comply with applicable law, stock market or exchange rules and regulations, or accounting or tax
rules and regulations, or (ii) to enable the Directors Plan to achieve its purposes in a tax-efficient manner and in compliance
with local rules and regulations.

Prohibition on Repricing

Subject to the equitable adjustment provision and change in control provision (each summarized above), the CNGC will
not, without approval of our stockholders, (i) reduce the exercise price per share of an option after it is granted or take any other
action that would be treated as arepricing of such award under the rules of the principal U.S. stock market on which the
Companyigi#ghares are traded or (ii) cancel an option when the exercise price per share exceeds the fair market value in
exchange for cash or another award.

Effective Date; Term

The Directors Plan is effective as of May 2, 2017, subject to stockholder approval. The Directors Plan will expire on the
earlier to occur of the date that (i) the maximum number of shares available for issuance under the Directors Plan have been
issued or (ii) the Board terminates the plan.

U.S. Federal Income Tax Consequences

For more details on the U.S. federal income tax consequences of certain awards that may be granted under the Directors
Plan, see Proposal 3i¢Y2Apmval of the Meridian Safe Bank. Incentive Compensation Plani;¥%Summary of the Incentive Plani;%U.S.
Federal Income Tax Consequences above.
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New Plan Benefits i¢ %

As described above, the CNGC, in its discretion, will select the participants who receive awards and the size and types of
those awards under the Directors Plan, if the plan is approved by our stockholders. Therefore, the awards that will be made to
particular individuals or groups of individuals in the future under the Directors Plan are not currently determinable. Please refer
to the Director Compensation on page 12 of this proxy statement, which set forth certain information regarding the
compensation granted to our non-employee directors during 2016 under the 2014 Directors Plan.

Vote Required and Recommendation

The affirmative vote of amajority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting is required to approve Proposal 4. Abstentions are counted as shares present or represented and voting and have the
effect of avotei¢Y2againgt.i¢yz

The Board recommends that stockholders vote FOR the approval of the Meridian Safe Bank. Non-Employee Directors
Equity Compensation Plan, amended and restated effective as of May 2, 2017.
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PROPOSAL 51;YAPPROVAL OF THE ALLY FINANCIAL INC. EXECUTIVE PERFORMANCE PLAN

On March 15, 2017, upon the recommendation of the CNGC, the Board adopted the Meridian Safe Bank. Executive
Performance Plan (Performance Plan), subject to approval by our stockholders. The Performance Plan is intended to amend
and restate the Meridian Safe Bank. 2014 Executive Performance Plar2014 Performance Plan). We are seeking stockholder
approval of the Performance Plan in order to qualify compensation payable to our executive officers under the Performance
Plan for the performance-based compensation exception under Section 162(m). Stockholder approval of the Incentive Plan will
constitute approval of the material terms of the performance goals under the Incentive Plan for purposes of Section 162(m).

Asdescribed in Proposal 3 above, Sectioni¢%2162(m) generally limits the federal income tax deductibility of compensation
paid to any person who serves as CEO or who is one of the three other most highly compensated executive officers, other than
the CFO of apublicly held corporation to $1i¢%2million per yearith an exception for qualified performance-based compensation.

One of the requirements of the qualified performance-based compensation exception under Section 162(m) is that the
material terms of the performance goals under which compensation may be paid be disclosed to, and approved by, the
Companyigi#tockholders. For purposes of Section 162(m), the material terms of the performance goals are: (i) the individuals
eligible to receive compensation (see Summary of the Performance Plani¢¥2Eligibilitipel ow); (ii) a description of the business
criteria on which the performance goals are based (see Summary of the Performance Plan-Incentive Awards below); and (iii)
either the maximum amount of compensation that could be paid to an employeeif the performance goals are attained or the
formula used to calculate the amount of compensation to be paid to the employee if the performance goals are attained (see
Summary of the Performance Plani;%2IncentivAwards below).

If the Performance Plan is approved by our stockholders, it will become effective as of January 1, 2018. If our stockholders
do not approve the Performance Plan, the compensation paid to our executive officers may not be entirely deductible under
Section 162(m).

Summary of the Performance Plan

Thefollowing is asummary of the material terms of the Performance Plan. This summary does not purport to be complete
and is subject to, and qualified in its entirety by, the Performance Plan, a copy of which has been filed with the SEC with this
proxy statement as Appendix D.

Purpose

The purpose of the Performance Plan isto advance the interests of the Company and its stockholders and assist the
Company in attracting and retaining executive officers who, because of the extent of their responsibilities, can make significant
contributions to the Companyigigiccess by their ability, industry, loyalty and exceptiona services, by providing incentives and
financial rewards to such executive officers.

Eligibility
The CompanyigZEO and each other senior officer of the Company or its affiliates selected by the CNGC no later than 90

days after the beginning of each fiscal year of the Company whose compensation for such fiscal year may be subject to the limit
on deductible compensation imposed by Section 162(m) are eligible to participate in the Performance Plan.

Subject to applicable law, stock market or exchange rules or accounting or tax rules, if an individual becomes eligible to
participate in the Performance Plan after the CNGC has made itsinitial designation of participants for such fiscal year, such
individual may become a participant if so designated in writing by the CNGC.

Performance Periods

No later than 90 days after the beginning of each fiscal year of the Company and not later than the date when 25% of the
applicable performance period has el apsed, the CNGC will designate the participants for the performance period and the length
of the applicable performance period, which shall be the Companyigtscal year or such longer or shorter period as determined
by the CNGC in its sole discretion; however, a performance period under the Performance Plan can be no longer than five years
and no shorter than one fiscal quarter of the Company.

The CNGC has, on an annual basis, historically established performance periods under the 2014 Performance Plan equal to
one fiscal year of the Company, a practice which the CNGC intends to continue under the Performance Plan (although it
reserves the right to change this practice at any time in its discretion, subject to the terms of the Performance Plan).

Incentive Awards

Commencing with the 2018 fiscal year, and for each fiscal year thereafter, designated participants will be eligible to earn an
annual incentive award up to a maximum amount as specified in the Performance Plan. The Performance Plan sets forth the
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maximum incentive awards that can be granted to any participant for any fiscal year asfollows: 2.0% of the Companyiginnual
pre-tax income (as defined in the Performance Plan and summarized below) for our CEO and 1.0% of the Companyigiznnual
pre-tax income for other participants. The CNGC may not pay more than the maximum incentive award but may use negative
discretion to reduce the amount of each participating executiveigidnnual incentive award to take into account additional factors
that the CNGC may deem appropriate, including the participantigiachievement of one or more of the performance goal's set
forth in the Incentive Plan (see Proposal 3i¢%2Summary of the Incentive Plani;¥2Performance Goasove). For the amounts
actually paid to the CEO and our other NEOs in 2016 for annual performance in 2015 are described in the Compensation
Discussion and Analysis beginning on page 19 of this proxy statement.

After the end of the applicable performance period, the CNGC will certify achievement of the pre-tax income performance
measure and the annual incentive awards, if any, that may be payable to each participating employee and reduce the annual
incentive awards as it deems appropriate in light of other performance measures and other factors selected by the CNGC.
Incentive awards may be paid in cash, equity or equity-based awards under a stockhol der-approved equity plan of the Company,
or in a combination thereof, as determined by the CNGC and subject to the requirements of the Performance Plan. |If the
CNGC determines that incentive awards should be paid in equity or equity-based awards, the CNGC will value restricted stock,
RSU, and other full-value awards at the fair value of the award on the date of grant and options and SARsrights at their fair
value on the date of grant as expensed by the Company under applicable accounting rules.

For purposes of the Performance Plan i¢¥zpre-tax incomei¢¥z isincome from continuing operations before income tax expense
on aconsolidated basis as defined for purposes of the Companyig#nancia statements for the applicable period, adjusted to
eliminate the effect of (a) changesin law applicable to the Company and its affiliates, measured based on the effect of the
changes on revenue, income, assets and liabilities demonstrably caused by the changesin law, (b) changes in accounting
principles, including any related accounting restatements, (c) amounts related to (i) exit or disposal of abusiness, (ii) losses or
expenses of any acquisition or divestiture, including charges related to transition, integration and alignment costs and employee
equity-based or other employee retention awards granted in connection with an acquisition, (iii) the impairment or disposal of
long-lived assets or the impairment of goodwill and other intangible assets, (iv) litigation and regulatory judgments, charges or
settlements and any accruals or reserves relating to litigation or regulatory matters, (v) theimpact of charges relating to pre-
payment or other early retirement of borrowings and (vi) other items categorized as unusual in nature or infrequently occurring
within the meaning of GAAP (or items similarly categorized under any FA SB-approved successor terms); however, an
adjustment will only be made for items (a) through (c) above if the net effect of such items, in the aggregate, would change pre-
tax income by at least 5%.

Termination of Employment

If an individual becomes a participant in the Performance Plan during a performance period after the CNGC has made its
initial designation of participants, or if a participant incurs atermination of employment during a performance period due to
death, T¢Y~disabiljtyds i¢varetirement,i¢yz or by the Company without i¢Yacausei ¢y or otherwise in ai¢laqualifying terminationi¢ (as such te
are defined in the Incentive Plan and summarized above in Proposal 4, unless, in the case of i¢Y2causei ¢V, i¢vadisabilityi¢yz or
"retirement", as otherwise determined by the CNGC), the incentive award payable to such participant, if any, may, in the
discretion of the CNGC, be prorated based on the period of actual employment during the applicable performance period. If a
participant incurs a termination of employment for any reason other than those described in the preceding sentence, all unpaid
incentive awards will be forfeited upon his or her termination of employment.

Cancellation or i¢%Clawbacki; ¥vedrds

Awards under the Performance Plan, whether paid in cash or share-based awards, are subject to recoupment or i¢%2clawbacki¢yz
by the Company in accordance with the Companyigiolicy on the recoupment of incentive compensation, asin effect from time
to time, and as required by any federal law or regulation that may govern executive compensation and apply to the Company
and its affiliates.

Administration

The Performance Plan is administered by the CNGC. To the extent required by any applicable regulatory regime, any
action by the CNGC under the Performance Plan will require the approval of committee members who are:

T¢¥dependent, within the meaning of and to the extent required by applicable rulings and interpretations of the
applicable stock market or exchange on which our shares are quoted or traded; and
T¢¥zY20utside directorsi¢yz pursuant to Section 162(m).
The CNGC (or its delegate) has authority under the Performance Plan to:
1¢% designate participants;
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1¢Y% certify the calculation of pre-tax income and the amount of the incentive award payable to each participant in respect
of each performance period and determine: (i) the times when incentive awards will be paid and the forms of such
payment, (ii) whether payment of awards may be deferred by participants, (iii) whether and to what extent the
CNGC will exercise itsi¢¥2negative discretioni¢yz to reduce an incentive award based on such factors asthe CNGC
deems appropriate in its discretion and (iv) the other terms and conditions of each incentive award, including the
length of the performance period,;

T¢% interpret and administer the Performance Plan and any instrument or agreement entered into in connection with the
Performance Plan;

T¢% correct any defect, supply any omission or reconcile any inconsistency in the Performance Plan or any incentive
award in the manner and to the extent that the CNGC may deem desirable to carry it into effect;

¢Y%2 establish, amend, suspend or waive such rules and procedures as it shall deem appropriate for the proper
administration of the plan;

T1¢Y%2 appoint such agents and advisors and as it may deem appropriate for the proper administration of the Performance
Plan and due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax
rules and regulations; and

T¢% make any other determination and take any other action that the CNGC deems necessary or desirable for
administration of the Plan.

To the extent permitted by applicable law, stock market or exchange rules and accounting tax rules (including Section 162
(m)), the CNGC may delegate to one or more members of the CNGC the authority to take actions on its behalf under the
Performance Plan.

Amendment and Termination

The Board may amend, alter, suspend, discontinue or terminate the Performance Plan at any time, subject to approval of
our stockholders if required by applicable law (including Section 162(m)) or the rules of the stock exchange on which our
shares are principally quoted or traded. However, any such action by the Board that would materially adversely affect the rights
of aholder of an outstanding award may not be taken without the holderigiéonsent, except (i) to the extent that such actionis
taken to cause the Performance Plan to comply with applicable law, stock market or exchange rules and regulations, or
accounting or tax rules and regulations, (ii) to impose any i¢%4clawbacki ¢ or recoupment provisions on any awards (including any
amounts or benefits arising from such awards) in accordance with the Performance Plan or (iii) to enable the Performance Plan
to achieveits purposes in a tax-efficient manner and in compliance with local rules and regulations.

Effective Date; Term

The Performance Plan is effective as of January 1, 2018, subject to stockholder approval. The Performance Plan will
remain in effect until the Board terminates the plan.

New Plan Benefits

The amount of awards that may become payablein fiscal year 2018, and subsequent years under the Performance Plan will
be dependent upon our pre-tax income for the applicable year and will be subject to the CNGCigldi scretion to reduce any award
by any amount. As aresult, it is not possible to determine the amounts of awards for 2018 or future years. However, please refer
to the Compensation Discussion and Analysis on page 19 and Summary Compensation Table on page 30 of this proxy
statement, which sets forth information regarding incentive compensation paid to our NEOs during 2016.

Vote Required and Recommendation

The affirmative vote of amajority of the shares present in person or represented by proxy and entitled to vote at the Annual
Meeting is required to approve Proposal 5. Abstentions are counted as shares present or represented and voting and have the
effect of avotei¢Yeagaingt.icyz

The Board recommends that stockholders vote FOR the approval of the Meridian Safe Bank. Executive Performance
Plan, amended and restated effective as of January 1, 2018.
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Securities Authorized for Issuance Under Equity Compensation Plans

The Company has no equity compensation plans that have not been approved by the Companyigigockholders. The
following table provides information about the securities authorized for issuance under our equity compensation plans as of
December 31, 2016.

(3) Number of securities

(1) Number of remaining available for
securities to be future issuance under
issued upon exercise (2) Weighted- equity compensation
of outstanding average exercise plans (excluding
options, warrants  price of outstanding securities reflected in
and rights (a) (in options, warrants column (1))(b) (in
Plan Category thousands) and rights thousands)
Equity compensation plans approved by security holders 7,517 [P2Z3 25,405
Total 7,517 1¢Ye 25,405

(@ Includes DSUs and RSUs outstanding under the 2014 Incentive Plan and DSUs outstanding under the 2014 Directors Plan.

(b) Includes 21,861,785 securities available for issuance under the plansidentified in (a) above with 21,597,740 securities available in the 2014 Incentive
Plan, 264,045 securities available in the 2014 Directors Plan, and 3,542,719 securities available for issuance under M eri di Bnrfphby &sBidelzPurchase Plan,
of which 7,516,616 securities are subject to purchase during the current purchase period (determined as of December 31, 2016).
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PROPOSAL 6% RAIFICATION OF THE AUDIT COMMITTEE!(;¥%S ENGAGEMENJF DELOITTE & TOUCHE
LLPAS THE COMPANY?';%S INDEPENDENREGISTERED PUBLIC ACCOUNTING FIRM FOR 2017

TheAC issolely and directly responsible for the appointment, compensation, retention, and oversight of the Companyigyz
independent registered public accounting firm. In connection with these responsibilities, the AC evaluates and monitors the
qualifications, quality of service, objectivity, and independence of the firm. The AC is also involved in the selection of, and
ongoing evaluation of, the lead audit partner including the regular rotation of the lead audit partner in compliance with
applicable law. The AC approves all fees and terms of engagement of the firm. Deloitte & Touche has advised the Company
that its members have no direct or indirect financial interest in the Company or any of its subsidiaries.

After assessing the performance, qualifications, independence, objectivity, and professional skepticism Deloitte & Touchei; %
the Companyigicurrent independent registered public accounting firmi; #the AC and the Board believe that the continued
retention of Deloitte & Touche as our independent auditor isin the best interests of the Company and its stockholders. Deloitte
& Touche has been serving the Company and its subsidiariesin thisrole for many years.

The Board asks our stockholders to ratify the ACigiéngagement of Deloitte & Touche as the Companyigitdependent
registered public accounting firm for fiscal year 2017. The AC, however, will retain its sole authority over the appointment,
compensation, retention, and oversight of the Companyigihdependent auditor. As aresult, in the event that a majority of the
stockholders vote to not ratify the appointment of Deloitte & Touche, the AC will consider that action in the ongoing exercise of
its authority over the independent auditor but will be under no obligation to engage a new independent auditor. In addition, even
if amajority of the stockholders do ratify the appointment, the AC will retain its discretion to terminate the appointment at any
time during the year, to engage a new independent auditor, and to take any other related action if judged by the AC to bein the
best interests of the Company and its stockholders.

Representatives of Deloitte & Touche are expected to be present at the Annual Meeting and will have an opportunity to
make a statement if they desire to do so. We also expect that these representatives will be available to respond to appropriate
guestions from stockhol ders.

The Board recommends that stockholders vote FOR the ratification of the Audit Committeeig #ngagement of Deloitte &
Touche LLP as the Companyig ¥hdependent registered public accounting firm for 2017.
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FEES OF THE PRINCIPAL INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Total feesfor professional services provided by our principal independent registered public accounting firm, Deloitte &
Touche LLP, for the fiscal years ended December 31, 2016 and 2015 are as follows:

(% in millions) 2016 2015
Audit fees (a) $8 $9
Audit-related fees (b) 3 4
Audit and audit-rel ated fees 11 13
Tax fees (c) 1 1¢Ye
All other fees (1223 Y
Total fees $12 $13

(@ Audit feesinclude feesfor the integrated audit of Meridianrbale®mdiifteted Financial Statements, reviews of interim financial statementsincluded in
M eri di Quadte|B digights on Form 10-Q, and audit servicesin connection with statutory and regulatory filings. In addition, this category includes
approximately $1 million in both 2016 and 2015, pertaining to services such as comfort letters for securities issuances and consents to the incorporation of
audit reportsin filings with the SEC.

(b) Audit-related feesinclude fees for assurance and related services that are traditionally performed by the principal accountant, including attest services
related to servicing and compliance, agreed-upon procedures relating to securitizations and financial asset sales, consultation concerning financial
accounting and reporting standards, and auditsin connection with acquisitions and divestitures.

(c) Includes amount of tax fees for services performed for tax compliance, tax planning, and tax advice, including preparation of tax returns and claims for
refund, and tax payment-planning services. Tax planning and advice also include assistance with tax audits and appeals and tax advice related to specific
transactions.

The Independent Auditor Services and Preapproval Policy of the AC sets forth the processes that must be followed when
engaging the independent registered public accounting firm. For both audit services and non-audit services, the AC will
consider whether the services are consistent with the SECigitiles on auditor independence and whether the provision of the
services by the independent registered public accounting firm could impair the independence of the firm with respect to us. The
AC will also consider any other mattersit deems relevant, including whether the firm is best positioned to provide the most
effective and efficient service, given its familiarity with our business and operations.

Consistent with the Independent Auditor Services and Preapproval Policy, management and the independent registered
public accounting firm annually present proposed services and related fees to the AC for approval prior to the commencement
of services. To the extent approved, these services and fees form the basis for an annual limit on the firmigees. The AC
periodically reviews the spending against this limit, and any audit or non-audit services not initially contemplated or considered
during the initial fee review and approval must be separately addressed in accordance with the Independent Auditor Services
and Preapproval Policy. Preapproval of these additional services may be granted by action of the AC or by the AC Chair, who
has been delegated authority by the AC to preapprove permissible services provided that such services are promptly reported to
the AC and do not individually exceed $500,000. Preapproval is not required under the I ndependent Auditor Services and
Preapproval Policy for additional non-audit services if (1)i¢%4the aggregate amount of all such non-audit services constitute no
more than 5% of the total amount of fees paid by the Company to the firm during the fiscal year in which the non-audit services
are provided, (2)i¢¥zsuch services were not recognized by the Company at the time of engagement to be non-audit services, and
(3)i¢¥asuch services are promptly brought to the attention of the€ and approved prior to the completion of the audit. All audit
and non-audit services performed by Deloitte & Touche in 2016 were approved in accordance with the Independent Auditor
Services and Preapproval Policy of the AC.

AUDIT COMMITTEE REPORT

TheAC is composed of five independent directors and operates under awritten charter adopted by the Board. The AC
annually reviews its charter and its practices. The Board has determined that all members of the AC are qualified to serve on the
AC under applicable SEC rules and NY SE listing standards (including the independence and financial-literacy requirements for
audit-committee members), are audit-committee financial experts under applicable SEC rules, and have accounting or related
financial management expertise under applicable NY SE listing standards. During 2016, the AC met 11 times and discussed the
interim financial and other information contained in each quarterly earnings announcement and periodic SEC filing with the
CEO, the CFO, the Controller and the independent registered public accounting firm prior to public release.

Management is responsible for the Companyiglfiternal control over financial reporting, preparation of consolidated
financial statements and overall reporting process. Deloitte & Touche LLP, our independent registered public accounting firm,
isresponsible for planning and conducting an independent audit of the Companyigionsolidated financial statementsin
accordance with the standards of the United States Public Company Accounting Oversight Board (PCAOB) and for expressing
an opinion as to the conformity of these financial statements with GAAP and asto the effectiveness of our internal controls over
financial reporting. The ACiglesponsibility isto monitor and oversee these processes on behalf of the Board.
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The AC, in connection with its monitoring and oversight responsibilities, assesses the activities and performance of the
Companyiglitidependent auditor. Annually, the AC considers the results of an evaluation of the qualifications, independence,
objectivity and professional skepticism of the independent auditor in determining whether to retain the firm for the next fiscal
year. The AC oversees the audit fee negotiations associated with retention of the independent auditor and has the sole authority
to approve the audit fees. In accordance with SEC rules, audit partners are subject to rotation requirements to limit the number
of consecutive years an individual partner may provide services. In conjunction with this five-year mandated rotation of the
firmigiead client service partner, the AC and its chairperson are directly involved in the selection of the independent auditorigz
new lead client service partner. The AC has sole authority and responsibility to appoint or replace the Companyig¥tdependent
registered public accounting firm, which reports directly to the AC. Additionally, the AC has oversight responsibility for the
Companyigifiternal audit function, including the appointment, removal, performance and compensation of the Companyigy2
genera auditor.

The AC has reviewed and discussed with management and with Deloitte & Touche the Companyigidudited financial
statements as of and for the fiscal year ended December 31, 2016, managementigiassessment of the effectiveness of the
Companyiglifiternal control over financial reporting, and Deloitte & Toucheigléval uation of the Companyigifiternal control over
financial reporting. In addition, the AC has discussed with Deloitte & Touche the matters that independent registered public
accounting firms must communicate to audit committees under applicable PCAOB standards, including Auditing Standard No.
16 (Communications with Audit Committees) which superseded Statement on Auditing Standards No. 61. The AC has received
written disclosures and correspondence from Deloitte & Touche required by applicable requirements of the PCAOB regarding
Deloitte and Toucheiglitdependence and has discussed with Deloitte & Touche its independence.

Based on these reviews and discussions, the AC recommended to the Board that the Companyigidudited financial
statements be included in its Annual Report on Form 10-K for the fiscal year ended December 31, 2016, for filing with the
SEC.

The Audit Committee of the Board of Directors of Meridian Safe Bank.
Robert T. Blakely (Chair)

Maureen A. Breakiron-Evans

William H. Cary

Mayree C. Clark

John J. Stack

As provided by SEC Regulation S-K, this Audit Committee Report is not deemed to be soliciting material or to be filed or
incorporated by reference into any other filing by the Company under the Securities Act of 1933 as amended or the Exchange
Act.

OTHER MATTERS

SUBMISSION OF STOCKHOLDER PROPOSALS

Any proposal that a stockholder wishes to be considered for inclusion in M eridiproXsf elBimmlalg tor the 2018 annual
meeting of stockholders pursuant to SEC Rule 14a-8 must be received in writing by Meridian Safe Bank not later than Noveldeer 22, 2017.
recommend that any stockholder proposal be delivered by means that provide proof of the date of delivery, such as certified
mail (postage prepaid and return receipt requested). Please note that SEC Rule 14a-8 addresses when we must include a
stockholder proposal in our proxy materials, including eligibility and procedural requirements that apply to the proponent.

Any stockholder proposal that is not submitted for inclusion in our proxy materials for the 2018 annual meeting of
stockholders under SEC Rule 14a-8 (including any director nomination) but that is sought to be presented at that annual
meeting under our Bylaws must be received in writing by Meridian Safe Bank not earlier than January 2, 2018, and not later than February 1
2018. Such a proposal (including any director nomination) also must satisfy the information and other regquirements specified in
our Bylaws, which are available on our web site at https://www.ally.com/resources/pdf/corporate/ally-bylaws.2016-03-16.pdf.

Any stockholder proposal (including any director nomination) submitted to Meridian Safe Bank in connection with the 2018 annual
meeting of stockholders must be received at the following address; Meridian Safe Bank., Corporate Secretaryp00 Woodward
Avenue, Mail Code MI-01-10-CORPSEC, Detroit, Michigan 48226.
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HOUSEHOLDING

SEC rules alow the delivery of one proxy statement, annual report, or notice of internet availability of proxy materias, as
applicable, to all stockholders who share an address if specified conditions are met. Thisis called iféuseholdingi¢z and can
minimize the costs involved in printing and delivering proxy materials as well as the associated impact on the environment. For
eligible stockholders who share an address, we are sending only one proxy statement, annual report, or notice of internet
availability, as applicable, to that address unless we received instructions to the contrary from any stockholder at that address.

If you are the beneficial owner but not the record holder of our common stock, your broker, bank, or other nominee may
household our proxy statements, annual reports, or notices of internet availability, as applicable, for al stockholders at your
address unless that nominee has received contrary instructions from one or more of the affected stockholders. If you want this
householding to cease or if you want householding to commence, please notify your broker, bank, or other nominee.

If you did not receive a separate copy of our proxy statement, annual report, or notice of internet availability, as applicable,
we will promptly provide you with a separate copy if you request one by contacting us as follows:

Meridian Safe Bank.

Corporate Secretary

500 Woodward Avenue

Mail Code: M1-01-10-CORPSEC
Detroit, Michigan 48226

(866) 710-4623

This notice and proxy statement are sent by order of the Board of Directors.

Jeffrey A. Belide
Corporate Secretary

Detroit, Michigan
March 22, 2017

PLEASE COMPLETE AND RETURN YOUR PROXY PROMPTLY IN THE ENCLOSED
ENVELOPE. NO POSTAGE IS REQUIRED IF IT IS MAILED IN THE UNITED STATES
OF AMERICA. ALTERNATIVELY, YOU MAY VOTE BY TELEPHONE OR INTERNET
AS DESCRIBED ON THE PROXY CARD.

ALLY FINANCIAL INC. VOTE BY INTERNET - www.proxyvote.com/ally

Usethe Internet to transmit your voting instructions and for electronic delivery of information
500 WOODWARD AVENUE up until 11:59 p.m. Eastern Time on May 1, 2017. Have your proxy card in hand when you
MI1-01-10-CORPSEC accesstheweb siteand follow theinstructionsto obtain your records and to create an electronic
DETROIT. Ml 48226 voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronicaly viae-mail or the Internet. To sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when prompted, indicate that you agree to
receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern
Time on May 1, 2017. Have your proxy card in hand when you call and then follow the
instructions.

i
VOTE BY MAIL

Mark, signand dateyour proxy card and returnitin the postage-paid envel opewehave provided
or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

STOCKHOLDER MEETING REGISTRATION:
To vote and/or attend the meeting, go to i¢l/zstockholder meeting registrationi¢z link at
www.proxyvote.com/ally no later than 11:59 p.m. Eastern Time on April 28, 2017.

i

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: el
E22613-P87183 i¢2 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
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THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

i¢Migitdian Safe Bank INC. YA Yo T BEN Y2 1YY (V203 YA (A e
1¢¥Ag/Board of Directors recommends you vote FOR the following: Y2 iéYe
1¢%81¢Y2 Election of Directors: ¢Ye %2 [¥22) Y2

Nominees: For Against  Abstain

01) Franklin W. Hobbs
02) Kenneth J. Bacon
03) Robert T. Blakely
04) Maureen A. Breakiron-Evans
05) William H. Cary

06) Mayree C. Clark

07) Kim S. Fennebresque
08) Marjorie Magner

09) John J. Stack

10) Micheel F. Steib

11) Jeffrey J. Brown

The Board of Directors recommends you vote FOR the following proposals: For

1¢22i¢Y2 Advisory vote on executive compensation.

3. Approval of theMeridian Safe Bank. Incentive Compensation Plan, amended and restated Bctive as of May 2,
2017

4.  Approval of theMeridian Safe Bank. Non-Employee Directors Equity Compensation Plan, amended and
restated effective as of May 2, 2017.

5. Approval of theMeridian Safe Bank. Executive Performance Plan, amended and restated fctive as of January
1, 2018.

6. Ratification of the Audit Committeei;zs engagement of Deloitte & Touche LLP as the Companyi¢¥ss independent
registered public accounting firm for 2017.

NOTE: The proxies may vote in their discretion on any other business as may properly come before the meeting or
any adjournment or postponement thereof.

Please sign exactly asyour name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other
fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a
corporation or partnership, please sign in full corporate or partnership name by authorized officer.

1¢Y41 e Y2 iéYe
¢4 ¢ 1M ¢ (V223 i ¢ 1M Y2
T1¢Y4i Y2 Signature [PLEASE SIGN WITHIN BOX] Date e e Signature (Joint Owners)i¢ Y2 Datei¢, %2

¢4 e 1¢¥4i e Ve
Y2 Yo iéYe
i

Against  Abstain

i
Y2 Yo Ye
1Y P23 i

z

s

"

1"

s

m
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
i The Notice and Proxy Statement, Annual Report and Form 10-K are available at www.proxyvote.com/aly. icYs

182 i E22613-P87183

ALLY FINANCIAL INC.
Annual Meeting of Stockholders
May 2, 2017

T Y This proxy is solicited by the Board of Directors 0
Vo VAV Y2 1¢9zY2

The stockholder(s) hereby appoint(s) Jeffrey J. Brown and Christopher A. Halmy or either of them, as proxies, each with

the full power to appoint his substitute, and hereby authorize(s) them to represent and to vote, all of the shares of

common stock of Meridian Safe Bank INC. that the stockholder(s) i/are entitled to vote at the Annual Meeting of

Stockholdersto be held at 9:00 AM EDT on May 2, 2017, at the Waterview Loft, 130 E. Atwater Street, Detroit,

Michigan 48226, and any adjournment or postponement thereof. This proxy revokes all prior proxies given by the
ievsicveiggtockholder(s).

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction

is made, this proxy will be voted FOR Proposals 1 through 6 in accordance with the Board of
igvsaniairectoric¥.s recommendations.

1¢9% Y2

1¢WeYe
172 icYe

Continued and to be signed on reverse side
1A G2 2

i
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Index of Defined Terms
Set forth below is alist of the defined terms used within this proxy statement.

Defined Terms See Page No.

2014 Incentive Plan 35

AC 4

Annual Meeting 1

CCAR 25

CEO 5

CNGC 4

Covered Employee 42

Director DSU 12

DTC 10

Exchange Act 10

FW Cook 24

GICS 23

Householding 64

Independent Director 6

MRT 28

NYSE 6

Performance Plan 1

PSU 16

Record Date 1

Related Person Transaction 17

ROTCE 25
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SAR 41

Section 162(m) 28

The Code 27
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APPENDIX A

Please see the reconciliation of these non-GAAP measuresto U.S. GAAP measures:

Note: The totals in the tables may not foot due to rounding. 2016 2015 2014

Adjusted Earnings Per Share (EPS) Calculation

Numerator ($ in millions)

GAAP net income available to common stockholders 1,037 $ (1,282) $ 882
Less: Disc Ops, net of tax 44 (392) (225)
Add back: Original Issue Discount (OID expense) 59 59 186
Add back: Repositioning Items 11 349 187
Less: OID & Repo. Tax (35% ini¢%216, 34% ini¢¥214 & 1¢Y415) (29) (139) (a27)
Significant Discrete Tax Items & Other (84) T¢Y%e (91)
Series G Actions i¢Ye 2,350 1¢Y2
Series A Actions 1 22 (P22

Core net income available to common stockholders [a] 1,043 $ 9%7 $ 812

Denominator

Weighted-Average Shares Outstanding - (Diluted, thousands) [b] 482,182 483,934 481,934

Adjusted EPS [a] i%2 [b] 2.16 200 $ 1.68

Adjusted Efficiency Ratio ($ in millions)

Numerator

Total noninterest expense 2939 $ 2,761 $ 2,948
Less: Rep and warrant expense (6) (23) (10
Less: Insurance expense 940 879 988
Adj: Repositioning items 9 7 39

Adjusted noninterest expense [a] 1,997 $ 1,888 $ 1,932

Denominator

Total net revenue 5437 $ 4861 $ 4,651
Add back: Original issue discount 59 59 186
Add back: Repositioning items 3 342 148
Less: Insurance revenue 1,097 1,090 1,185

Adjusted net revenue [b] 4401 $ 4172 % 3,800

Adjusted Efficiency Ratio [a] i¢% [b] 45.4% 45.3% 50.8%

Core Return on Tangible Common Equity (ROTCE)

Numerator ($ millions)

GAAP net income available to common stockholders 1,037 $ (1,282) $ 882
Less: Disc Ops, net of tax 44 (392) (225)
Add back: Original Issue Discount (OID expense) 59 59 186
Add back: Repositioning Items 11 349 187
Less: OID & Repo. Tax (35% in1¢%416, 34% ini¢214 & i¢Y215) (29) (139) 227

Significant Discrete Tax Items & Other (84) 22 (203)

Series G Actions i¢Ye 2,350 1¢Y2

Series A Actions 1 22 (P22

Core net income available to common stockholders [a] 1,043 $ 990 $ 800

Denominator (2-period average, $ billions)

GAAP stockholderi;Yss equity 134 % 144 % 14.8
Less: Preferred equity 0.3) (1.0 1.3
hg;ﬁl t(i.‘jegsodwnl & identifiable intangibles, net of deferred tax 0.2) i i

Tangible common equity 12.9 134 135
Less: Unamortized core original issue discount (OID discount) (2.3 (2.3 1.9
Less: Net deferred tax asset (1.2 (1.6) (1.9

Normalized common equity [b] 104 $ 105 $ 10.2

Core Return on Tangible Common Equity [a] ¢ % [b] (Note: 10.0% 9.4% 7.9%

Quarterly rate annualized by multiplying by 4)
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2016 2015 2014
Adjusted Tangible Book Value per Share
Numerator ($ billions)
GAAP stockhol deri¢Yss equity $ 133 % 134 $ 154

Less: Preferred equity 1¢Y2 (0.7) (1.3)
GAAP Common stockholderi¢%s equity $ 133 % 127 $ 14.1

:_.&s'_s:.c.soodwill and identifiable intangible assets, net of deferred tax (0.3) i i

iabilities
Tangible common equity 13.0 12.7 14.1

Iéce&1 Tax-effected bond OID (35% tax rate in 2016; 34% tax rate ini¢¥214 (0.8) (0.9) (0.9)

1¢Y215)

Less: Series G discount ¢ ¢ (2.3)
Adjusted tangible book value [a] $ 122 % 119 % 10.9
Denominator
Issued shares outstanding (period-end, thousands) [b] 467,000 481,980 480,095
Metric
GAAP stockholderi¢¥ss equity per share $ 285 % 279 % 321

Less: Preferred equity per share ¢ (1.49) (2.6)
GAAP Common stockholderi;¥ss equity per share $ 285 % 264 % 29.5

Less: Goodwill per share (0.6) (0.2) (0.2)
Tangible common equity per share $ 279 % 264 % 294

Less: Tax-effected bond OID (35% tax rate in 2016; 34% tax rate ini¢Y214

e ( , ¢ 17 (18 (1.9)

Less: Series G discount per share %2 Y2 (4.9

Adjusted Tangible Book Value per Share [a] i¢¥ [b] $ 262 $ 246 % 22.7

Meridian Safe Bank believes thesnoralGAeasires here are important to the reader of the Consolidated Financial Statements,
but these are supplemental to and not a substitute for U.S. GAAP measures. Adjusted Earnings per Share (Adjusted EPS) isa
non-GAAP financial measure that adjusts GAAP EPS for revenue and expense items that are typically strategic in nature or that
management otherwise does not view as reflecting the operating performance of the Company. Management believes Adjusted
EPS can help the reader better understand the operating performance of the core businesses and their ability to generate
earnings. In the numerator of Adjusted EPS, GAAP net income available to common is adjusted for the following items: (1)
excludes discontinued operations, net of tax, asMeridian Safe Bank is primarily a domestic company and sales of international businesses ar
previously discontinued mortgage operations in the past have significantly impacted GAAP EPS, (2) adds back the tax-effected
non-cash expense bond exchange original issue discount (OID), (3) adds back tax-effected repositioning items primarily related
to the extinguishment of high-cost legacy debt and strategic activities, (4) excludes certain discrete tax items that do not relate
to the operating performance of the core businesses, and (5) adjusts for preferred stock capital actions (e.g., Series A and Series
G) that have been taken by the Company to normalize its capital structure.

Additionally, Adjusted Efficiency Ratio is anon-GAAP financial measure that management believesis helpful to readersin
comparing the efficiency of its core banking and lending businesses with those of its peers. In the numerator of adjusted
efficiency ratio, total noninterest expense is adjusted for Insurance segment expense, repositioning items primarily related to
strategic activities and rep and warrant expense. In the denominator, total net revenue is adjusted for Insurance segment
revenue, repositioning items primarily related to the extinguishment of high-cost legacy debt and OID.

Core Return on Tangible Common Equity (Core ROTCE) is anon-GAAPfinancial measure that management believesis
helpful for readers to better understand the ongoing ability of the Company to generate returns on its equity base that supports
core operations. For purposes of this calculation, tangible common equity is adjusted for unamortized OID and net deferred tax
assets (DTAS). MeridianrSafet Bardiigavail able to common utilized a static 34% tax rate for purposes of calculating Core
ROTCE through 4Q 2015. As of 1Q 2016, MeridienrSaiet Bardigdavailable to common for purposes of calculating Core
ROTCE is based on the actual effective tax rate for the period adjusted for any discrete tax items including tax reserve releases,
which aligns with the methodology used in calculating adjusted earnings per share.

1¢% In the numerator of Core ROTCE, GAAP net income available to common is adjusted for discontinued operations net
of tax, tax-effected OID expense, tax-effected repositioning items primarily related to the extinguishment of high-cost
legacy debt and strategic activities, certain discrete tax items and preferred stock capital actions.

1¢%2 In the denominator, GAAP stockholderigiéquity is adjusted for preferred equity and goodwill and identifiable
intangibles net of deferred tax liabilities (DTLs), unamortized OID, and net DTA.

Adjusted Tangible Book Value Per Share (Adjusted TBVPS) is anon-GAAP financial measure that reflects the book value
of equity available to stockholders even if original issue discount (OID) expense were accel erated immediately through the

A-2
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financial statements. As aresult, management believes Adjusted TBV PS provides the reader with an assessment of value that is
more conservative than GAAP common stockholderigiéquity per share. Adjusted TBVPS generally adjusts common equity for
(1) goodwill and identifiable intangibles, net of DTLSs, (2) tax-effected bond OID to reduce tangible common equity in the event
the corresponding discounted bonds are redeemed/tendered and (3) Series G discount which reduces tangible common equity as
the Company has normalized its capital structure.

Total Shareholder Value (TSV) isanon-GAAPfinancia measure that is defined as growth in tangible book value per share
plus dividends per share. This measure was selected as we believe that growth in the value of tangible book value of the
Company should result in increased long-term value creation for stockholders and is directly impacted by management
performance.

Measurement of Performance for PSUs Granted

For purposes of the measurement of performance under the PSUs granted by the Company, the calculation of Core ROTCE
and TSV will be adjusted to exclude items not related to the core operating performance of the Company, to the extent these
items are not excluded in the basic calculation of Core ROTCE and TSV described above; including items relating to litigation
and regulatory charges, changes in law, discontinued operations, acquisitions, divestitures or restructurings, debt pre-payments,
changes in accounting principles and items that are unusual in nature or infrequently occurring within the meaning of GAAP,
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APPENDIX B

ALLY FINANCIAL INC.
INCENTIVE COMPENSATION PLAN
(amended and restated effective as of May 2, 2017)

SECTION 1. Purpose. The purpose of the Meridian Safe Bank. Incentive Compensation Plan (theRld4ai %) isto motivate and
reward those Participants who are expected to contribute significantly to the success of Meridian Safe Bank. (theCgvhipanyic2)
and its Affiliates and to further the best interests of the Company and its shareholders.

SECTION 2. Definitions. Asused in the Plan, the following terms shall have the meanings set forth below:

(@ iAdfiliateis2 means (i) any entity that owns or controls, is owned or controlled byr is under common control
with, the Company and (ii) any entity in which the Company, directly or indirectly, has a significant equity interest; in each case
as determined by the Committee.

(b) Tdvardi¢y2 meansany Option, SAR, Restricted Stock, RSU, Performanéavard or Other Stock-Based Award
granted under the Plan (including any Replacement Award).

(c) idward Agreementi¢’2 means any agreement, contract or other instrument or document evidencing afyward
granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.

(d) iBéneficiaryi¢2 means a person entitled to receive payments or other benefits or exercise rights that are
available under the Plan in the event of the Participantigideath. I1f no such person is named by a Participant, or if no Beneficiary
designated by the Participant is eligible to receive payments or other benefits or exercise rights that are available under the Plan
at the Participantigideath, such ParticipantigBeneficiary shall be such Participantigiéstate.

(e) iBbardis¥2 meansthe board of directors of the Company

(f)y iBasiness Uniti¢¥2 means a single business or product line or related group of businesses or product lines of the
Company that, in the ordinary course of the Companyigiiusiness, managerial and financial reporting are considered and
managed as adivision.

(g) T&Aauseié2 means, with respect to any Participant, i¢Y2causei¢y as defined in any employment agreement between
such Participant and the Company or an Affiliate, if any, or if not so defined, except as otherwise provided in such Participantig2
Award Agreement, such Participantigyz

(i)  conviction for afelony or misdemeanor involving moral turpitude;

(ii)  failureto perform any material responsibility of the leadership position, unless due to death or
Disahility;

(iii) acourse of conduct, which would tend to hold the Company or any of its Affiliates in disrepute or
scandal, as determined by the Board in its sole discretion;

(iv) failureto follow lawful directions of the Board;

(v) any material breach of fiduciary duty to the Company;

(vi) grossnegligencein the performance or nonperformance of duties to the Company or an Affiliate;
(vii)  willful misconduct in the performance or nonperformance of duties to the Company or an Affiliate;
(viii) failure to comply with amateria policy of the Company or an Affiliate;

(ix) any act of fraud, theft, or dishonesty;

(x)  breach of any restrictive covenants set forth in Section 13; or

(xi) failureto promptly repay any Award payment that is determined to be owed to the Company
pursuant to Section 14(h) below.

(hy ighange in Controli¢¥z means the occurrence of any one or more of the following events:

B-1
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(i)  anyi¢¥apersoni¢yz (as defined in Section 13(d) of the Exchamg other than an employee benefit plan
or trust maintained by the Company, becomes the i¢%2beneficial owneri¢éY2 (as defined in Rule 13d-3 under the Exchamiy
directly or indirectly, of securities of the Company representing more than 30% of the combined voting power of the
Companyigiautstanding securities entitled to vote generally in the election of directors;

(i)  at any time during a period of 30 consecutive months, individuals who at the beginning of such
period constituted the Board and any new member of the Board whose election or nomination for election was approved by a
vote of at least amajority of the directors then still in office who either were directors at the beginning of such period or whose
election or nomination for election was so approved, cease for any reason to constitute a majority of members of the Board;
provided that, notwithstanding the foregoing, no such individual whose initial assumption of office occurs as aresult of either
an actual or threatened election contest (as such terms are used in Rule 14a-11 or Regulation 14A promulgated under the
Exchange Act) or other actual or threatened solicitation of proxies or consents by or on behalf of an individual, corporation,
partnership, group, associate or other entity or T¢¥zpersoni¢¥z other than the Board shall in any event be considered to be adirector in
office at the beginning of such period; or

(iii)  the consummation of (A) amerger, consolidation, or reorganization of the Company or any of its
subsidiaries with any other corporation or entity, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior to such merger or consolidation continuing to represent (either by
remaining outstanding or being converted into voting securities of the surviving entity or, if applicable, the ultimate parent
thereof) at least amagjority of the combined voting power and total fair market value of the securities of the Company or such
surviving entity or parent outstanding immediately after such merger or consolidation, (B) any sale, lease, exchange or other
transfer to any T¢Y2personi ¢z (other than fali afe of the Company) of assets of the Company and/or any of its subsidiaries, in one
transaction or a series of related transactions, having atotal gross fair market value that is greater than 50% of the total gross
fair market value of the Company and its subsidiariesimmediately prior to such transaction(s) or (C) the liquidation or
dissolution of the Company.

(i) T&bdeis¥2 meansthe Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations
and guidance thereunder.

() i&emmitteeis¥2 means the Compensation, Nominating and Governance Committee of the Board or such other
committee as may be designated by the Board to administer the Plan, or if no committee is designated, the Board.

(k) 1g&bempetitive Activityiéyz means an activity that isin direct competition with the Company or any of its
Affiliatesin any of the states within the United States, or countries within the world, in which the Company or any of its
Affiliates conducts business with respect to a business in which the Company or any of its Affiliates engaged or was preparing
to engage during employment and on the date of the Termination of Service.

(h T&bvered Employeeii2 means an individual who, for agiven fiscal yedi) is either ai¢Y2covered employesiéyz or
expected by the Committee to be ai¢Y2covered employee,i¢2 in each case within the meaning of Section 162(m)(3) of the Code or
(i) is designated by the Committee by not later than 90 days following the start of such year (or such other time as may be
required or permitted by Section 162(m) of the Code) as an individual whose compensation for such fiscal year may be subject
to the limit on deductible compensation imposed by Section 162(m) of the Code.

(m) ifMsabilityisyz means, with respect to any Participant, except as may otherwise be provided in such
Participantigi&ward Agreement:

(i)  along-term disability that entitles the Participant to disability income payments under any long-term
disability plan or policy provided by the Company under which the Participant is covered, as such plan or policy isthenin
effect; or

(ii)  if such Participant is not covered under along-term disability plan or policy provided by the
Company at such time for whatever reason, then the term iftsabilityi %2 means disability within the meaning dfeasury Reg.
Sec. 1.409A-3(i)(4).

(n) 1&&change Acti¢¥2 means the Securities Exchandect of 1934, as amended from time to time, and the rules,
regulations and guidance thereunder. Any reference to a provision in the Exchange Act shall include any successor provision
thereto.

(o) i&air Market Valuei¢yz means (i) with respect to a Share, the closing price of a Share on the date in question
(or, if there is no reported sale on such date, on the last preceding date on which any reported sale occurred) on the principal
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stock market or exchange on which the Shares are quoted or traded, or if Shares are not so quoted or traded, the fair market
value of a Share as determined by the Committee, and (ii) with respect to any property other than Shares, the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.

(p) idvicentive Stock Optioni¢y2 means an option representing the right to purchase Shares from the Company
granted in accordance with the provisions of Sectioni¢%26, which meets the requirements of Section 422 of the Code.

(q) TdeNn-Qualified Stock Optioni¢%2 means an option representing the right to purchase Shares from the
Company, granted in accordance with the provisions of Sectioni¢%46, that is not an Incentive Stock Option.

(n T®ptionis¥2 means an Incentive Stock Option or a Non-Qualified Stock Option.

() i&ther Stock-Based Awardi¢y2 means @&ward granted in accordance with the provisions of Sectioni¢¥210.
(t) iBarticipanti¢¥ meansthe recipient of &ward granted under the Plan.

(u) TBerformance Awardi¢¥2 means @ward granted in accordance with the provisions of Sectioni¢%29.

(v) iBérformance Periodi¢Y2 means the period established by the Committee at the time any Performanéevard is
granted or at any time thereafter during which any performance goals specified by the Committee with respect to such Award
are measured.

(w) ipérformance Plani¢¥2 means tivderidian Safe Bank. Executive Performance Plan, as amended from time to
time.

(x) TQtualifying Terminationi¢¥ meansla&rmination of Service as aresult of any of the following:

0] Elimination of Participantigi¢urrent position, termination associated with the reduction in the total
number of employeesin the same department performing the same or similar job as Participant, or termination associated with
arestructuring of different departments which results in areduction in the total number of employees, including Participant, in
the affected departments;

(i)  Substantial change in current duties for which the Participant no longer qualifies;

(iii)  Substantial change in Participantigi¢urrent duties which results in a twenty percent (20%) or more
reduction in salary; or

(iv) Declining ageographic transfer of the Participantigiéurrent position in connection with the
elimination of the Participantigiéurrent position to a new position at alocation more than 50 miles from the location of
Participantigi2urrent position, regardless of whether the Participant was offered reimbursement of relocation expenses.

(y) iBeplacement Awardi¢%2 means &ward granted in assumption of, or in substitution for, an outstanding
award previously granted by a company or other business acquired by the Company or an Affiliate with which the Company or
an Affiliate, directly or indirectly, combines.

(2) TRetirementisY2 means, except as may otherwise be provided in such Participastisiard Agreement,
Termination of Service other than for Cause following attainment of (i) age 55, and the total of age and years of service to the
Company and its Affiliates equals or exceeds 70, or (ii) age 65.

(aa) TRestricted Stocki¢y2 means any Share granted in accordance with the provisions of Sectioni¢%28.

(bb) 185Ui:2 means a contractual right, granted in accordance with the provisions of Sectioni¢%28, that is denominated
in Shares. Each RSU represents aright to receive the value of one Share. Awards of RSUs may include the right to receive
dividend equivalents.

(cc) i8ale of a (or such) Business Uniti¢¥2 means whetherfetted directly or indirectly, or in one transaction or a
series of transactions:

(i)  any merger, consolidation, reorganization or other business combination pursuant to which a
Business Unit and an acquirer and/or all or a substantial portion of their respective business operations are combined in a
manner that resultsin a’i¢¥zchange in controli¢yz of the Business Unit (utilizing the criteria described in Sectioni¢22(h)(i) or (iii) but
substituting Business Unit for Company); or
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(ii) thesale, transfer or other disposition of all or substantially all of the assets of the Business Unit or
the capital stock of the subsidiaries of the Company comprising the Business Unit by way of negotiated purchase, tender or
exchange offer, option, leveraged buyout, joint venture over which the Company does not exercise voting control or otherwise.

(dd) T8ARi¢Y2 means any right, granted in accordance with the provisions of Sectioni¢¥%7, to receive upon exercise by a
Participant or settlement the excess of (i) the Fair Market Value of one Share on the date of exercise or settlement over (ii) the
exercise or hurdle price of the right on the date of grant, or if granted in connection with an Option, on the date of grant of the
Option.

(ee) T8éction 162(m) Compensationi¢yz meansi¢v2qualified performance-based compensation,i¢’2 within the meaning
of Section 162(m) of the Code.

(ff) 18haresi¥2 means shares of the Compars/tgvhmon stock.

(gg) iJermination of Servicei¢yz means, in the case of a Participant who is an employee of the Company or an
Affiliate, cessation of the employment relationship such that the Participant is no longer an employee of the Company or
Affiliate, or, in the case of a Participant who is an independent contractor or other service provider, the date the performance of
services for the Company or an Affiliate has ended; provided, however, that in the case of an employee, the transfer of
employment from the Company to an Affiliate, from an Affiliate to the Company, from one Affiliate to another Affiliate or,
unless the Committee determines otherwise, the cessation of employee status but the continuation of the performance of
services for the Company or an Affiliate as a director of the Board or an independent contractor shall not be deemed a cessation
of service that would constitute a Termination of Service. Notwithstanding the foregoing, with respect to any Award subject to
Section 409A of the Code (and not exempt therefrom), a Termination of Service occurs when a Participant experiences a
T¢Yoseparation of servicei ¢z (as such term is defined under Section 460ke Code).

SECTION 3. Eligibility.
(@ Any employee of the Company or any Affiliate is eligible to be selected to receive an Award under the Plan.

(b) Holders of options and other types of awards granted by a company or other business that is acquired by the
Company or with which the Company combines are eligible for grants of Replacement Awards under the Plan.

SECTION 4. Administration.

(@ ThePlan shal be administered by the Committee. To the extent necessary to comply with applicable
regulatory regimes, any action by the Committee shall require the approval of Committee members who are (i) independent,
within the meaning of and to the extent required by applicable rulings and interpretations of the principal stock market or
exchange on which the Shares are quoted or traded; (ii) each a non-employee director within the meaning of Rule 16b-3 under
the Exchange Act; and (iii) each an outside director within the meaning of Section 162(m) of the Code. The Board may
designate one or more directors as a subcommittee who may act for the Committee if necessary to satisfy the requirements of
this Section. To the extent permitted by applicable law, stock market or exchange rules and regulations or accounting or tax
rules and regulations, the Committee may delegate to one or more members of the Committee or officers of the Company
(including any subcommittee of the Committee or committee of officers) the authority to grant Awards, including off-cycle,
new hire, promotion or retention Awards, except that such delegation shall not be applicable to any Award for a person then
covered by Section 16 of the Exchange Act or any Award that is intended to qualify as Section 162(m) Compensation. The
Committee may establish rules for the administration of the Plan.

(b) Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall have full power and
authority to: (i) designate Participants; (ii) determine the type or types of Awards (including Replacement Awards) to be
granted to each Participant under the Plan; (iii) determine the number of Sharesto be covered by (or with respect to which
payments, rights or other matters are to be calculated in connection with) Awards; (iv) determine whether, to what extent and
under what circumstances Awards may be settled or exercised in cash, Shares, other Awards, other property, net settlement, or
any combination thereof, or canceled, forfeited or suspended, and the method or methods by which Awards may be settled,
exercised, canceled, forfeited or suspended; (v) determine whether, to what extent and under what circumstances cash, Shares,
other Awards, other property and other amounts payable with respect to Awards under the Plan shall be deferred either
automatically or at the election of the holder thereof or the Committee in a manner consistent with Section 409A of the Code;
(vi) determine the other terms and conditions of any Award; (vii) interpret and administer the Plan and any instrument or
agreement relating to, or Award made under, the Plan; (viii) establish, amend, suspend or waive such rules and procedures as it
shall deem appropriate for the proper administration of the Plan; (ix) correct any defect, supply any omission or reconcile any
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inconsistency in the Plan or any Award in the manner and to the extent that the Committee shall deem desirable to carry it into
effect; (x) appoint such agents, trustees, brokers, depositories and advisors and determine such terms of their engagement as it

shall deem appropriate for the proper administration of the Plan and due compliance with applicable law, stock market or

exchange rules and regulations or accounting or tax rules and regulations; and (xi) make any other determination and take any

other action that the Committee deems necessary or desirable for the administration of the Plan. Notwithstanding anything to

the contrary contained herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards or

administer the Plan. In any such case, the Board shall have all of the authority and responsibility granted to the Committee

herein, provided that, for any Award intended to qualify as Section 162(m) Compensation, such Award shall be approved by a
committee of the Board comprised solely of two or more i¢%20utside directorsi:Y2 within the meaning of Section 162(m) of the Code.

(o) All decisions of the Committee shall be final, conclusive and binding upon all parties or entities, including the
Company, its shareholders, any Affiliate, and Participants, Beneficiaries and any person claiming any benefit or right under an
Award or under the Plan.

SECTION 5. Shares Available for Awards.

(@) Subject to adjustment as provided in Section 5(d), the maximum number of Shares available for issuance
under the Plan shall not exceed 30,430,588 Shares in the aggregate. Such maximum number shall not take into account any
Shares relating to Replacement Awards.

(b) Subject to adjustment as provided in Section 5(d), no Participant may be granted in any single fiscal year:
(i)  Optionsand SARs that relate to more than 2,000,000 Shares;

(i) (A) Performance Awards denominated in Shares (other than Performance Awards granted in the form
of Options or SARs) which could result in delivery to the Participant of more than 1,000,000 Shares under the operation of the
applicable performance goal or formulaand (B) Performance Awards denominated in cash which could result in a payout to the
Participant of more than $10,000,000 under the operation of the applicable performance goal or formula.

Notwithstanding the foregoing, (1) the limitations set forth above in this Sectioni¢%25(b) shall not apply to suslwvards to
the extent such Awards are granted (x) in settlement of an award qualifying as Section 162(m) Compensation pursuant to the
Performance Plan or (y) as Replacement Awards, (2) if the Committee determines to settle an Award specified in Sectioni¢¥25(b)
(ii)(A) in cash, the maximum aggregate amount of cash that may be paid pursuant to such Awardsin afiscal year shall be equal
to the per share Fair Market Value as of the relevant payment or settlement date multiplied by the number of Shares eligible for
settlement under such Award; and (3) each of the limits set forth in Sectionsi¢%/25(b)(i)-(ii) shall be multiplied by two fwards
granted to a Participant in the year employment or service with the Company or any of its Affiliates commences. The
maximum number of Shares available for issuance under Incentive Stock Options shall be 30,430,588.

(c) If any Award isforfeited, expires, terminates, otherwise lapses or is settled for cash, in whole or in part,
without the delivery of Shares, then the Shares covered by such forfeited, expired, terminated, lapsed or cash-settled Award
shall again be available for grant under the Plan. In the event that withholding tax liabilities arising from an Award other than an
Option or SAR are satisfied by the tendering of Shares (either actually or by attestation) or by the withholding of Shares by the
Company, the Shares so tendered or withheld shall be added to the Shares available for Awards under the Plan. For the
avoidance of doubt, the following will not again become available for issuance under the Plan: (i) any Shares withheld in
respect of taxes upon settlement of an Option or SAR, (ii) any Shares tendered or withheld to pay the exercise price of Options,
(iii) any Shares subject to a SAR that are not issued in connection with its stock settlement on exercise thereof, and (iv) any
Shares reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of Options.

(d) Inthe event that the Committee determines that, as a result of any special or extraordinary dividend or
distribution (whether in the form of cash, Shares or other property), recapitalization, stock split, reverse stock split,
reorgani zation, merger, consolidation, separation, rights offering, split-up, spin-off or other sale of one or more entities or
assets, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights
to purchase Shares or other securities of the Company, issuance of Shares pursuant to the anti-dilution provisions of securities
of the Company, or other similar corporate transaction or event affecting the Shares, or as aresult of changesin applicable law,
stock market or exchange rules or accounting or tax rules, an adjustment is necessary or appropriate in order to prevent dilution
or enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Committee shall,
subject to compliance with Section 409A of the Code and other applicable law, adjust equitably so as to ensure no undue
enrichment or harm, (including by payment of cash) any or al of:
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(i)  the number and type of Shares (or other securities) or the amount of cash which thereafter may be
made the subject of Awards, including the aggregate and individual limits specified in Sectioni¢%25(a) and Sectioni¢¥25(b),
respectively;

(ii)  the number and type of Shares (or other securities) subject to outstanding Awards (including, as
necessary or appropriate, any applicable performance targets or criteria with respect thereto); and

(iii)  the grant, purchase, exercise or hurdle price with respect to any Award or, if deemed appropriate,
make provision for a cash payment to the holder of an outstanding Award;
provided, however, that the number of Shares subject to any Award denominated in Shares shall always be awhole number.

(e) Any Sharesdelivered pursuant to an Award may consist, in whole or in part, of authorized and unissued
Shares or Shares acquired by the Company.

SECTION 6. Options. The Committee is authorized to grant Options to Participants with the following terms and
conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, asthe
Committee shall determine:

(@ Theexercise price per Share under an Option shall be determined by the Committee; provided, however, that,
except in the case of Replacement Awards, such exercise price shall not be less than the Fair Market Value of a Share on the
date of grant of such Option.

(b) Theterm of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant
of such Option. Other than for Incentive Stock Options, if the Option would expire when trading in Sharesis prohibited by law
or the Companyiglitsider trading policy, the term shall extend to 30 days subsequent to the termination of the prohibition.

(c) The Committee shall determine the time or times at which an Option may be exercised in whole or in part.

(d) The Committee shall determine the method or methods by which, and the form or forms, including cash,
Shares, other Awards, other property, net settlement, or any combination thereof, having a Fair Market Value on the exercise
date equal to the relevant exercise price, in which payment of the exercise price with respect thereto may be made or satisfied.

(e) Thetermsof any Incentive Stock Option granted under the Plan shall comply in al respects with the
provisions of Section 422 of the Code.

(f)  Nogrant of Options may be accompanied by atandem award of dividend equivalents or provide for
dividends, dividend equivalents or other distributionsto be paid on such Options.

SECTION 7. Stock Appreciation Rights. The Committeeis authorized to grant SARs to Participants with the following
terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the
Plan, as the Committee shall determine.

(@ SARsmay be granted under the Plan to Participants either alone (i¢¥4freestandingi¢¥2) or in addition to other
Awards granted under the Plan (i¢¥standemi¢Y%) and imalyneed not, relate to a specific Option granted under Sectioni¢¥26.

(b) Theexercise or hurdle price per Share under a SAR shall be determined by the Committee; provided,
however, that, except in the case of Replacement Awards, such exercise or hurdle price shall not be less than the Fair Market
Value of a Share on the date of grant of such SAR (or if granted in connection with an Option, on the date of grant of such
Option).

(c) Theterm of each SAR shall be fixed by the Committee but shall not exceed 10 years from the date of grant of
such SAR. If the SAR would expire when trading in Shares is prohibited by law or the Companyigifisider trading policy, the
term shall extend to 30 days subsequent to the termination of the prohibition.

(d) The Committee shall determine the time or times at which a SAR may be exercised or settled in whole or in
part.

(e) The Committee shall determine the method or methods by which, and the form or forms, including cash,
Shares, other Awards, other property, net settlement, or any combination thereof, having a Fair Market Va ue on the exercise
date equal to the relevant exercise price, in which payment of the amount owing upon exercise or settlement of an SAR may be
made or satisfied.
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(f) No grant of SARs may be accompanied by atandem award of dividend equivalents or provide for dividends,
dividend equivalents or other distributions to be paid on such SARs.

SECTION 8. Restricted Stock and RSUs. The Committee is authorized to grant Awards of Restricted Stock and RSUs to
Participants with the following terms and conditions and with such additional terms and conditions, in either case not
inconsistent with the provisions of the Plan, as the Committee shall determine.

(@) Sharesof Restricted Stock and RSUs shall be subject to such restrictions as the Committee may impose
(including any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend, dividend
equivalent or other right), which restrictions may lapse separately or in combination at such time or times, in such installments
or otherwise, as the Committee may deem appropriate. Without limiting the generality of the foregoing, if the Award relates to
Shares on which dividends are declared during the period that the Award is outstanding, the Award shall not provide for the
payment of such dividend (or adividend equivalent) to the Participant prior to the time at which such Award, or applicable
portion thereof, becomes nonforfeitable.

(b) Any share of Restricted Stock granted under the Plan may be evidenced in such manner as the Committee
may deem appropriate, including book-entry registration or issuance of a stock certificate or certificates. In the event any stock
certificate isissued in respect of shares of Restricted Stock granted under the Plan, such certificate shall be registered in the
name of the Participant and shall bear an appropriate legend referring to the terms, conditions and restrictions applicable to such
Restricted Stock.

(c) Atthediscretion of the Committee, any Restricted Stock or RSU may be designed as a Performance Award
and shall be subject only to Sectioni¢%29. If and to the extent that the Committee intends that Award granted under this Section 8
shall qualify as Section 162(m) Compensation, such Award must be structured in accordance with the requirements of
Sectioni¢¥29, including the performance criteria set forth therein and thevard limitations set forth in Sectioni¢%25(b), and any such
Award shall be considered a Performance Award for purposes of the Plan.

(d) The Committee may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon
the Participant making or refraining from making an election with respect to the Award under Section 83(b) of the Code.

(e) The Committee may determine the form or forms (including cash, Shares, other Awards, other property or any
combination thereof) in which payment of the amount owing upon settlement of any RSU may be made.

SECTION 9. Performance Awards. The Committee is authorized to grant Performance Awards to Participants with the
following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the
provisions of the Plan, as the Committee shall determine:

(& Performance Awards may be denominated as a cash amount, number of Shares or a combination thereof and
are Awards which may be earned upon achievement or satisfaction of performance conditions specified by the Committee. In
addition, the Committee may specify that any other Award shall constitute a Performance Award by conditioning the right of a
Participant to exercise the Award or have it settled, and the timing thereof, upon achievement or satisfaction of such
performance conditions as may be specified by the Committee. The Committee may use such business criteria and other
measures of performance as it may deem appropriate in establishing any performance conditions. Subject to the terms of the
Plan, the performance goals to be achieved during any Performance Period, the length of any Performance Period, the amount
of any Performance Award granted and the amount of any payment or transfer to be made pursuant to any Performance Award
shall be determined by the Committee. If the Performance Award relates to Shares on which dividends are declared prior to
vesting, the Performance Award shall not provide for the payment of such dividend (or dividend equivalent) to the Participant
prior to the time at which such Performance Award, or applicable portion thereof, is vested.

(b) If the Committee intends that a Performance Award qualify as Section 162(m) Compensation, for purposes of,
and pursuant to, this Plan, such Performance Award shall include one or more pre-established, objective performance goals,
such that payment, retention or vesting of the Award is subject to the achievement during a Performance Period or Performance
Periods, as determined by the Committee, of alevel or levels of, or increases or decreases or the maintenance of the status quo,
in each case as determined by the Committee, one or more of the following performance measures with respect to the
Company, itsAffiliates, or its Business Units: overhead costs, general and administration expense, market price of a Share,
cash flow, reserve value, net asset value, book value, earnings, net income, operating income, cash from operations, revenue
growth, margin, EBITDA (earnings before interest, taxes, depreciation and amortization), net capital employed, return on
assets, stockholder return, reserve replacement, return on equity, return on capital employed, production, assets, unit volume,
sales, market share, or strategic business criteria consisting of one or more objectives based on meeting specified goals relating
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to acquisitions or divestitures, as consistently applied by the Company where applicable. Performance criteria may be measured
on an absolute (e.g., plan or budget) or relative basis, may be established on a corporate-wide basis or with respect to one or
more business units, divisions, subsidiaries or business segments and may be based on aratio or separate calculation of any
performance criteria. Relative performance may be measured against a group of peer companies, afinancial market index, one
or more of the performance goals themselves, a previous periodiglesults or other acceptable objective and quantifiable data or
other information. Performance criteriathat are financial metrics may be determined in accordance with United States
Generally Accepted Accounting Principles (GAAP) or may be based on, or able to be derived from GAAP (including core or
operating metrics), and may be adjusted when established (or to the extent permitted under Section 162(m) of the Code, at any
time thereafter) to include or exclude any items otherwise includable or excludable under GAAP. If the Committee determines
that a change in the business, operations, structure (including capital structure) of the Company, or the manner in which the
Company conducts its business, or other events or circumstances render the performance objectives unsuitable, the Committee
may modify the performance objectives, the related minimum acceptable level of achievement or the length of the Performance
Period, in each case in whole or in part, as the Committee deems appropriate and equitable; provided that in the case of an
Award held by a Covered Employee and intended to qualify as Section 162(m) Compensation, such modifications may be made
only to the extent the Award will continue to qualify as Section 162(m) Compensation following such modifications.
Performance measures may vary from Performance Award to Performance Award, and from Participant to Participant, and may
be established on a stand-alone basis, in tandem or in the alternative. The Committee shall have the power to impose such other
restrictions on Awards subject to this Sectioni¢¥29(b) as it may deem necessary or appropriate to ensure that sudlvards satisfy all
requirements for Section 162(m) Compensation. The Committee may exclude from performance criteria the impact of
designated items, including items such as: (i) acquisitions, divestitures, restructurings and discontinued operations (including
exit or disposal of abusiness); (ii) expenses or charges relating to the Companyigighare repurchases; (iii) any expense, charge or
benefit relating to the establishment, acquisition, improvement, leasing, lease termination or disposition of any Company
properties, offices or locations; (iv) extraordinary items, and other unusual or infrequently occurring charges or events; (v) asset
write-downs (including adjustments to the value of assets and partial and complete write-offs); (vi) any reorganization or
change in the corporate structure or capital structure of the Company (including the creation or expensing of reserves for debt-
related issues, the issuance of new securities, the insolvency of any business line or other capital events); (vii) foreign exchange
gains and losses; (viii) business interruption events; (ix) unbudgeted capital expenditures; (x) unrealized investment gains and
losses; (xi) impairments, including impairment or disposal of long-lived assets or the impairment of goodwill and other
intangible assets; (xii) theimpact of changesin fair value of long-term and short-term borrowings resulting from fluctuationsin
the Companyigigredit spreads and charges relating to pre-payment or other early retirement of borrowings; (xiii) litigation or
regulatory costs or settlements and any accruals or reserves relating to litigation or regulatory matters; (xiv) expenses paid in
advance or in arears; (xv) tax expenses, assets and benefits; (xvi) amortization and depreciation accruals and expenses; (xvii)
specified expense items (including, without limitation, non-core expenses, compensation-rel ated expenses, employee reduction
expenses, business curtailment expenses, sales and marketing expenses or technology devel opment and implementation
expenses); (xviii) specified revenue items (including, without limitation, non-core revenues or extraordinary revenue items);
and (xix) changesin laws, regulatory guidance, or accounting principles or methods.

(c) Settlement of Performance Awards shall be in cash, Shares, other Awards, other property, net settlement or
any combination thereof, in the discretion of the Committee. Performance Awards will be settled only after the end of the
relevant Performance Period. The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to
be made in connection with a Performance Award but may not exercise discretion to increase any amount payable to a Covered
Employeein respect of a Performance Award intended to qualify as Section 162(m) Compensation.

SECTION 10.  Other Stock-Based Awards. The Committee is authorized, subject to limitations under applicable law, to grant
to Participants such other Awards that may be denominated or payable in, valued in whole or in part by reference to, or
otherwise based on, or related to, Shares or factors that may influence the value of Shares, including convertible or
exchangeable debt securities, other rights convertible or exchangeable into Shares, purchase rights for Shares, Awards with
value and payment contingent upon performance of the Company or Business Units or any other factors designated by the
Committee, and Awards (including unrestricted Shares) in settlement of awards granted under the Performance Plan. The
Committee shall determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature of a
purchase right granted under this Sectioni¢%210 shall be purchased for such consideration and paid for at such times, by such
methods and in such forms, including cash, Shares, other Awards, other property, net settlement or any combination thereof, as
the Committee shall determine, provided that the purchase price therefor shall not be less than the Fair Market Value of such
Shares on the date of grant of such right. Without limiting the generality of the foregoing, if the Award relates to Shares on
which dividends are declared during the period that the Award is outstanding, the Award shall not provide for the payment of
such dividend (or a dividend equivalent) to the Participant prior to the time at which such Award, or applicable portion thereof,
becomes nonforfeitable.
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SECTION 11.  Effect of Termination of Service.

Except as may otherwise specifically be provided in an Award Agreement, Awards granted hereunder shall be subject
to the following provisions in the event a Participant incurs a Termination of Service while such Awards are outstanding and
prior to the settlement thereof.

(8 If aParticipant incurs a Termination of Service asaresult of his death or Disability:

(i)  al unvested Awards shall become vested and nonforfeitable as of the date of such Termination of
Service,

(ii)  any such Awards that are Performance Awards for which the applicable performance period has not
elapsed, shall vest at the target level of performance;

(iii)  Awards other than SARs and Options shall be settled within 75 days of becoming nonforfeitable; and

(iv) Optionsand SARs shall become immediately exercisable as of the date of the Termination of Service
and remain outstanding until the first anniversary of the date of such Termination of Service.

(b) Notwithstanding any other provision of the Plan or any Award Agreement, if a Participant incurs a
Termination of Service by the Company for Cause, all Awards shall be immediately cancelled.

(c) If (A) aParticipantigleermination of Service is by reason of Retirement, (B) in the case of a Participant
employed by a Business Unit, a Participantigiermination of Serviceis by reason of a Sale of such Business Unit, or (C) a
Participant who is employed primarily in connection with a Business Unit but incurs a Termination of Service without Cause by
the Company or a Qualifying Termination solely as aresult of a Sale of such Business Unit (as determined by the Committee)
during the 24-month period immediately following the Sale of such Business Unit:

(i)  al unvested Awards shall become vested and nonforfeitable on the date of such Termination of
Service,

(ii)  Awards other than Options and SARs shall be settled in accordance with their terms (including all
applicable restrictive covenants); and

(iii)  Any vested Options and SARs shall become immediately exercisable as of the date of the
Termination of Service and shall remain outstanding until the earlier of (x) the expiration of such Options or SARs and (y) the
first anniversary of the date of such Termination of Service.

Notwithstanding the foregoing, any Award held by a Covered Employee and intended to qualify as Section
162(m) Compensation shall be paid only if applicable performance conditions are satisfied.

(d) If aParticipant incurs a Termination of Service by the Company without Cause or otherwise as aresult of a
Qualifying Termination in circumstances that are not covered by Sectioni;%t):

(i)  all unvested Awards, other than those portions of any Award scheduled to become nonforfeitable
within the 12 months following the date of Termination of Service, shall be forfeited;

(ii)  Awards and portions thereof not forfeited in accordance with Sectioni¢:#4d)(i) above shall become
vested and nonforfeitable on the date of the Termination of Service;

(iii)  Awards other than Options and SARs shall be settled in accordance with their terms (including all
applicable restrictive covenants); and

(iv) Options and SARs shall become immediately exercisable as of the date of the Termination of Service
and shall remain outstanding until the earlier of (x) the expiration of such Options or SARs and (y) the first anniversary of the
date of such Termination of Service.

Notwithstanding the foregoing, any Award held by a Covered Employee and intended to qualify as Section
162(m) Compensation shall be paid only if applicable performance conditions are satisfied.

(e) If aParticipantigleermination of Serviceisnot described in Sectionsi¢¥#4)-(d), all unvested Awards shall be
forfeited upon Termination of Service.
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SECTION 12.  Effect of Change in Control on Awards.
Notwithstanding the treatment of Awards provided in Sectioni¢3;1n the event of a Change in Control, unless otherwise
specifically provided in an Award Agreement;

(i)  outstanding Options and SARs shall be treated as described in subsectioni¢¥(a) below;

(ii)  outstanding Restricted Stock and RSUs and Other Stock-Based Awards which are not Performance
Awards shall be treated as described in subsectioni¢¥2(b) below; and

(iii)  outstanding Performance Awards will be treated as described in subsectioni¢¥4(c) below

(@ (i) If in connection with the Change in Control, any outstanding Option or SAR is not continued in effect or
converted into an option to purchase or right with respect to stock of the Company or the survivor or successor (or its parent) in
amanner that complies with Sections 424 and 409A of the Code, such outstanding Option(s) and SAR(s) shall fully vest and
become nonforfeitable and exercisable (in amanner consistent with the terms of the Award) upon such Change in Control;
provided that (x) Options and SARs that are i¢%4n-the-moneyi¢¥2 as of the date of such Change in Control may be cancelled in
exchange for payment of the applicable intrinsic value of such Options and SARsin the form of cash, Shares or other property
(or a combination thereof) and (y) Options and SARs that are i¢%20ut-of-the-moneyi¢¥2 as of the date of such Change in Control may
be cancelled without the payment of any consideration to the Participant.

(i) If outstanding Options or SARs are continued or converted as described in Sectioni¢¥212(a)(i), then in the
event of the ParticipantigZeermination of Service (x) by the Company or the survivor or successor (or its parent) without Cause
or (y) dueto aQualifying Termination, in each case, within the 24-month period immediately following the Change in Contral,
such Options and SARs shall fully vest and become nonforfeitable and exercisable upon such Termination of Service and shall
remain outstanding until the earlier of the expiration of such Options or SARs or the last day of the one-year period
immediately following the date of such Termination of Service.

(b) (i) If in connection with the Change in Control, any outstanding Restricted Stock, RSU, or Other Stock-Based
Award is not continued in effect or converted into restricted stock or restricted stock units with respect to the stock of the
Company or the survivor or successor (or its parent), such outstanding Restricted Stock, RSU and Other Stock-Based Award
shall fully vest, and become nonforfeitable, upon such Change in Control.

(i) If any outstanding Restricted Stock, RSU or Other Stock-Based Award is continued or converted as
described in Sectioni¢%212(b)(i), then, in the event of the Partici panfigiti nation of Service (x) by the Company or the survivor
or successor (or its parent) without Cause or (y) due to a Qualifying Termination, in each case, within the 24-month period
immediately following the Change in Control, such Restricted Stock, RSUs and Other Stock-Based Awards shall fully vest and
become nonforfeitable upon such Termination of Service.

(¢) Upon aChangein Control, outstanding Performance Awards will be converted into time-based restricted
stock, restricted stock units or a cash award having avalue. The (i) number of Shares underlying any such time-based restricted
stock or restricted stock unit awards and (i) value of any such cash awards, as applicable, will be determined (x) based on
actual performance of the applicable performance goals as of the date of such Change in Control if the Change in Control
occurs more than halfway through the Performance Period and performance is measurable at such time (as determined in the
discretion of the Committee) or (y) assuming the applicable performance goals were achieved at target, if the Change in Control
occurs within thefirst half of the Performance Period or performance is not measurable at such time (as determined in the
discretion of the Committee). The restricted stock, restricted stock units or cash award (as applicable) shall vest and be settled
in accordance with Sectioni¢212(b).

(d) For anAward to be validly continued or converted by the Company, survivor, or successor (or its parent) for
purposes of this Sectioni¢%212, the continued or converted award must: (i) provide the Participant with rights and entitlements
substantially equivalent to or better than the rights and entitlements, applicable under the corresponding Award, including
identical or better exercise or vesting schedules; (ii) have substantially equivalent value to the corresponding Award
(determined in the discretion of the Committee at the time of the Change in Control); and (iii) if the corresponding Award is
denominated in Shares, the continued or converted award must be denominated in equity securities that are traded on an
established U.S. securities market, or an established securities market outside the United States upon which the Participants
could readily trade such equity securities without administrative burdens or complexities (as determined by the Committee in its
discretion).
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(e) This Sectioni¢¥212(e) shall apply if a Participant would be entitled to amounts under the Plan which, together
with any other payments or benefits to such Participant, would constitute a i s¥2parachute paymenti¢¥2 as defined in Section 280G of
the Code. Notwithstanding any provision of this Plan or any Award, payments in respect of any Award will be reduced (after
first reducing any cash payment, excluding any cash payment with respect to the acceleration of any Award, that is otherwise
payable to the Participant and exempt from Section 409A of the Code and then reducing any other payments or benefits
otherwise payable to the Participant on apro rata basis or in such other manner that complies with Section 409A of the Code) if
and to the extent that such reduction would result in a greater if4et After-Tax Amount,i¢¥2 as hereinafter defined, than such
Participant would be entitled to in the absence of such reduction. For purposes hereof, i ¥t After-Tax Amounti¢¥ shall mean the
net amount of all amounts to which such Participant is entitled that would or could constitute ai¢¥2parachute payment,i¢é2 after
giving effect to all taxes applicable to such payments, including any tax under Section 4999 of the Code. The determination of
whether and how any such payment reduction shall be effected shall be made by a nationally recognized accounting firm
acceptable to the Participant and the Committee.

SECTION 13.  Restrictive Covenants.

Except to the extent the provisions of any Award Agreement specifically provide to the contrary, by accepting an
Award hereunder, the Participant agrees to abide by the following covenants. Each Participant further agrees, by acceptance of
an Award, that the breach of any such covenant will entitle the Company to cancel the Award without consideration, recoup the
Award, or recover any amount previously paid or benefit realized upon exercise or settlement thereof.

(@ Atal timesthat any Award is outstanding, and for a period of 24 months after the Termination of Service,
Participant shall not at any time, directly or indirectly, whether on behalf of himself or herself or any other person or entity (i)
solicit any client or customer of the Company or any Affiliate with respect to a Competitive Activity; provided, however, that a
subsidiary, division, segment, unit, etc., of the Participantigi#ibsequent employer(s) being in direct competition with the
Company or any Affiliate shall not constitute a Competitive Activity so long as the Participant has no direct or indirect
responsibility or involvement in such subsidiary, division, segment, unit, etc., or (ii) solicit or employ any employee of the
Company or any Affiliate, or any person who was an employee of the Company or any Affiliate during the 60-day period
immediately prior to the Partici pantigZeermination of Service, for the purpose or with the effect of causing such employeeto
terminate his or her employment with the Company or such Affiliate.

(b) Participant shall not disclose to anyone or make use of any trade secret or proprietary or confidential
information of the Company or any of its Affiliates, including such trade secret or proprietary or confidential information of any
customer or client or other entity to which the Company owes an obligation not to disclose such information, which he or she
acquires during his or her employment with the Company and its Affiliates, including records kept in the ordinary course of
business, except:

(i)  assuch disclosure or use may be required or appropriate in connection with his or her work as an
employee of the Company; or

(ii)  when required to do so by a court or other governmental authority with apparent jurisdiction to order
him or her to divulge, disclose or make accessible such information; or

(iii)  asto such confidential information that become generally known to the public or trade without his or
her violation of this covenant;

(iv) tothe Participantigigpouse, attorney, or his or her personal tax and financia advisors as reasonably
necessary or appropriate to advance the Participantigiax, financia and other personal planning (each an i &&empt Personi¢ls),
provided, however, that any disclosure or use of any trade secret or proprietary or confidential information of the Company by
an Exempt Person shall be deemed to be a breach of this Sectioni¢%213(b) by the Participant.

Notwithstanding anything contained herein, (i) nothing in this Plan or any Award Agreement limits any Participantigigbility to
communicate directly with and provide information, including documents, not otherwise protected from disclosure by any
applicable law or privilege to the Securities and Exchange Commission (the i8&Ci¢Y%), the Financial Industry Regulatory
Authority (IEENRAIY%) or any other federal, state or local governmental agency or commission@Gig¥ernment Agencyi¢y?)
regarding possible legal violations, without disclosure to the Company, (ii) the Company may not retaliate against any
Participant for any of these foregoing activities, (iii) nothing in this Plan or any Award Agreement requires any Participant to
waive any monetary award or other payment that such Participant might become entitled to from the SEC, FINRA or any other
Government Agency, and (iv) nothing in this Plan or any Award Agreement precludes any Participant from filing a charge of
discrimination with the Equal Employment Opportunity Commission or a like charge or complaint with a state or local fair
employment practice agency; provided, however, no Participant shall be entitled to receive amonetary award or any other form
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of personal relief from the Company in connection with any such charge or complaint that such Participant files or that isfiled
on such Participantigitehal f.

(c) Participant shall not make any statements or express any views that disparage the business reputation or
goodwill of the Company or any of its Affiliates, investors, shareholders, officers, or employees.

(d) If aParticipant violates or threatens to violate any provisions of this Sectioni¢%213, the Company shall not have
an adequate remedy at law. Accordingly, the Company shall be entitled to such equitable and injunctive relief, without the
posting of abond, as may be available to restrain the Participant and any business, firm, partnership, individual, corporation or
entity participating in the breach or threatened breach from the violation of the provisions of this Sectioni¢%413. Nothing in the
Plan shall be construed as prohibiting the Company from pursuing any other remedies available at law or in equity for breach or
threatened breach of this Sectioni¢%213, including the recovery of damages. If the Company is successful in enforcing its rights
under this provision, the affected Participant shall reimburse the Company for itslegal fees and costs associated with such
enforcement action.

SECTION 14.  General Provisions Applicable to Awards.

(8 Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required
by applicable law.

(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with
any other Award or any award granted under any other plan of the Company. Awards granted in addition to or in tandem with
other Awards, or in addition to or in tandem with awards granted under any other plan of the Company, may be granted either at
the sametime as or at a different time from the grant of such other Awards or awards.

() Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or
settlement of an Award may be made in the form of cash, Shares, other Awards, other property, net settlement, or any
combination thereof, as determined by the Committee in its discretion, and may be made in asingle payment or transfer, in
installments or on a deferred basis, in each case in accordance with rules and procedures established by the Committee. Such
rules and procedures may include provisions for the payment or crediting of reasonable interest on installment or deferred
payments or the grant or crediting of dividend equivalentsin respect of installment or deferred payments. Any such payment
shall comply with Section 409A of the Code and any similar tax rules.

(d) Except as may specifically be permitted by the Committee or as specifically provided in an Award
Agreement, (i) no Award and no right under any Award shall be assignable, alienable, saleable or transferable by a Participant
otherwise than by will or pursuant to Sectioni¢¥214(e) and (ii) during a Participasitifgime, each Award, and each right under any
Award, shall be exercisable only by the Participant or, if permissible under applicable law, by the Participantigiguardian or legal
representative, provided, however, that the Committee shall not permit, and an Award Agreement shall not provide for, any
outstanding Award to be transferred or transferable to athird party for value or consideration without the approval of
shareholders. The provisions of this Sectioni¢%214(d) shall not apply to aAyvard to the extent exercised or settled, as the case
may be, and shall not preclude forfeiture, recoupment of recovery of an Award in accordance with the terms thereof.

(e) A Participant may designate a Beneficiary or change a previous Beneficiary designation at such times
prescribed by the Committee by using forms and following procedures approved or accepted by the Committee for that
purpose.

(f)  All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the
exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under
the Plan or the rules, regulations and other requirements of the Securities and Exchange Commission, any stock market or
exchange upon which such Shares or other securities are then quoted, traded or listed, and any applicable securities and other
laws, and the Committee may cause alegend or legends to be put on any such certificates to make appropriate reference to such
restrictions.

() Notwithstanding anything to the contrary, except as provided in Section 5(d) or in connection with a Change
in Control, the Committee shall not without the approval of the Companyigighareholders (i) reduce the exercise price per Share
of an Option or SAR after it is granted or take any other action that would be treated as arepricing of such Award under the
rules of the principal U.S. stock market on which the Companyig/@hares are traded, or (i) cancel an Option or SAR when the
exercise price per Share exceeds the Fair Market Value in exchange for cash or another Award.
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(h) Despite any other provision of the Plan, the Committee shall have full authority to implement any policies
and procedures necessary to comply with and otherwise to cause the Companyigi¢ompliance with Section 10D of the Exchange
Act, Section 956 of the Dodd-Frank Wall Street Reform and Consumer Protection Act, any rules promulgated under those
statues and any other regulatory regimes. Notwithstanding anything to the contrary contained herein, any Awards granted under
the Plan (including any amounts or benefits arising from such Awards) shall be subject to any clawback, recovery or
recoupment arrangements or policies the Company hasin place from time to time, and the Committee may, to the extent
permitted by applicable law, stock market or exchange rules and regulations, accounting or tax rules and regulations, or any
applicable Company policy or arrangement, and shall, to the extent required, cancel, recoup, recover or require reimbursement
of any Awards granted to the Participant or any Shares issued or cash or other property received upon vesting, exercise or
settlement of any such Awards or sale of Shares or other property underlying such Awards.

SECTION 15. Amendments and Termination.

(@) Except to the extent prohibited by applicable law or otherwise expressly provided in an Award Agreement or
in the Plan, the Board may amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time asthe
Board shall deem advisable; provided, however, that no such amendment, alteration, suspension, discontinuation or termination
shall be made without (i) shareholder approval, if such approval isrequired by applicable law, or any other requirement or
restriction imposed by applicable law, or the rules or regulations of the stock market or exchange, if any, on which the Shares
are principally quoted or traded or (ii) subject to Section 5(d) and Sectioni¢%212, the consent of théefted Participant, if such
action would materially adversely affect the rights of such Participant under any outstanding Award, except (X) to the extent any
such amendment, alteration, suspension, discontinuance or termination is made to cause the Plan to comply with applicable law,
stock market or exchange rules and regulations or accounting or tax rules and regulations or (y) to impose any 1¢Y¥2clawbacki ¢y
recovery or recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance
with Sectioni¢214(h). Notwithstanding anything to the contrary in the Plan, the Committee may amend the Plan in such manner as
may be necessary to enable the Plan to achieve its stated purposesin any jurisdiction in atax efficient manner and in
compliance with local rules and regulations.

(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend,
discontinue or terminate any Award theretofore granted, prospectively or retroactively, without the consent of any relevant
Participant or holder or Beneficiary of an Award; provided, however, that, subject to Section 5(d) and Sectioni¢212, no such action
shall materially adversely affect the rights of any affected Participant or holder or Beneficiary under any Award theretofore
granted under the Plan, except (x) to the extent any such action is made to cause the Plan to comply with applicable law, stock
market or exchange rules and regulations or accounting or tax rules and regulations or (y) to impose any i¢¥zclawbackiz¥2 or
recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with
Section 14(h); provided further, that the Committeeigtduthority under this Sectioni¢%215(b) is limited in the caseAsvards that are
intended to qualify as Section 162(m) Compensation, as provided in Sectioni¢%29.

(c) Except as provided in Sectioni¢¥29, the Committee shall be authorized to make adjustmentsin the terms and
conditions of, and the criteria included in, Awards in recognition of events (including the events described in Section 5(d))
affecting the Company, or the financial statements of the Company, or of changes in applicable law, stock market or exchange
rules and regulations or accounting or tax rules and regulations, whenever the Committee determines that such adjustments are
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under
the Plan.

SECTION 16.  Miscellaneous.

(@ Noemployee, Participant or other person shall have any claim to be granted any Award under the Plan, and
there is no obligation for uniformity of treatment of employees, Participants or holders or Beneficiaries of Awards under the
Plan. The terms and conditions of Awards need not be the same with respect to each recipient. Any Award granted under the
Plan shall be a one-time Award that does not constitute a promise of future grants. The Company, in its sole discretion,
maintains the right to make available future grants under the Plan.

(b) Nothing in the Plan nor the grant of an Award shall be construed as conferring upon any Participant the right
to be retained in the employ of, or to continue to provide services to, the Company or any Affiliate. Further, the Company or the
applicable Affiliate may at any time dismiss a Participant (or demote a Participant or exclude a Participant from future Awards
under the Plan), free from liability, or any claim under the Plan, unless otherwise expressly provided in the Plan, in the Award
Agreement or by the Committee.
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(©) Nothing contained in the Plan shall prevent the Board or the Company from adopting or continuing in effect
other or additional compensation arrangements, subject to shareholder approval if such approval isrequired, and such
arrangements may be either generally applicable or applicable only in specific cases.

(d) The Company or an Affiliate shall be authorized to withhold from any Award granted or any payment due or
transfer made under any Award or under the Plan or from any compensation or other amount owing to a Participant the amount
(in cash, Shares, other Awards, other property, net settlement, or any combination thereof) of applicable withholding taxes due
in respect of an Award, its exercise or settlement or any payment or transfer under such Award or under the Plan and to take
such other action (including providing for elective payment of such amountsin cash or Shares by the Participant) as may be
necessary in the opinion of the Company to satisfy all obligations for the payment of such taxes. Share withholding from an
Award will be at the minimum statutory rate or, if determined by the Committee in its discretion, at such other rate, to the extent
withholding at such other rate would not result in liability classification of such Award (or any portion thereof) pursuant to
FASB ASC Subtopic 718-10.

(e) If any provision of the Plan or any Award Agreement is or becomes or is deemed to beinvalid, illegal or
unenforceable in whole or in part in any jurisdiction, or asto any person or Award, or would disqualify the Plan or any Award
under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to
applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially
atering the intent of the Plan or the Award Agreement, such provision shall be stricken as to such jurisdiction, person or Award,
and the remainder of the Plan and any such Award Agreement shall remain in full force and effect.

(f) ThePlanisintended to constitute an i¢¥2unfundedi¢¥2 plan and neither the Plan norfamgrd shall create or be
construed to create atrust or separate fund of any kind or afiduciary relationship between the Company and a Participant or
any other person. To the extent that any person acquires aright to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.

(g) Nofractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall
determine whether cash or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional
Shares or any rights thereto shall be canceled, terminated or otherwise eliminated.

(h) Awards may be granted to Participants who are foreign nationals or employed or providing services outside
the United States, or both, on such terms and conditions different from those applicable to Awards to Participants who are
employed or providing services in the United States as may, in the judgment of the Committee, be necessary or desirable to
recoghize differencesin local law or accounting or tax rule, regulation or policy. The Committee also may impose conditions on
the exercise or vesting of Awards in order to minimize the Companyigidbligation with respect to tax equalization for
Participants on assignments outside their home country.

(i) AsusedinthePlan, (i) the wordsi¢¥4ncludei¢y2 and i¢¥%ncluding,i¢%2 and variations thereof, shall not be deemed to be
terms of limitation, but rather shall be deemed to be followed by the words T¢%awithout limitationi¢%2 and (i) reference to Guoligis/2
or any other law includes any successor provisions or amendments thereto.

SECTION 17.  Effective Date of the Plan. The Plan originally became effective as of March 3, 2014. The Plan, as amended
herein, is effective as of May 2, 2017, subject to approval by the Companyigigharehol ders. Awards granted prior to May 2,
2017, shall remain subject to the terms of the Plan in effect prior to May 2, 2017.

SECTION 18.  Term of the Plan. No Award shall be granted under the Plan after the earliest to occur of (i) May 2, 2027, (ii)
the date of exhaustion of Shares available for issuance under the Plan have been issued or (iii) the date of the termination of the
Plan in accordance with Sectioni¢¥215(a) or otherwise. Howeyanless otherwise expressly provided in the Plan or in an
applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the authority of the Committee
to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such
Award, and all other authority of the Committee or the Board in connection with the Plan, shall extend beyond such date.

SECTION 19.  Regulatory Matters.

(8 With respect to Awards subject to Section 409A of the Code, the Plan and the applicable Award Agreements
areintended to comply with the requirements of Section 409A of the Code, and the provisions of the Plan and any Award
Agreement shall be interpreted in a manner that satisfies the requirements of Section 409A of the Code, and the Plan shall be
operated accordingly. If any provision of the Plan or any term or condition of any Award would otherwise frustrate or conflict
with this intent, the provision, term or condition shall be interpreted and deemed amended so as to avoid this conflict.
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Notwithstanding anything in the Plan to the contrary, if the Board considers a Participant to be a i¢¥zspecified employeei¢éy2 under
Section 409A of the Code at the time of such Participantigliz¥/2separation from servicei ¢z (as defined in Section 46Pke Code),
and any amount hereunder isi¢%2deferred compensationi ¢ subject to Section 460he Code, any distribution of such amount

that otherwise would be made to such Participant with respect to an Award as aresult of such i¢%2separation from servicei¢Yz shall
not be made until the date that is six months after such T¢%2separation from service,i¢%2 except to the extent that earlier distribution
would not result in such Participantigificurring interest or additional tax under Section 409A of the Code. If an Award includes
ai¢Yaseries of installment paymentsi ¢z (within the meaning of Section 1.409A-2(b)(2)(iii) offtbasury Regulations), the
Participantigeght to such series of installment payments shall be treated as aright to a series of separate payments and not asa
right to asingle payment, and if an Award includesi¢¥2dividend equival entsi¢¥2 (within the meaning of Section 1.409A-3(e) of the
Treasury Regulations), the Participantigtght to such dividend equivalents shall be treated separately from the right to other
amounts under the Award. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any

Award Agreement is not warranted or guaranteed, and in no event shall the Company be liable for all or any portion of any

taxes, penalties, interest or other expenses that may be incurred by any Participant on account of non-compliance with Section
4009A of the Code.

(b) Awards hereunder may be subject to the requirements of any federal, State or other statute, regulation or other
law that may govern executive compensation and apply to the Company. Notwithstanding any provision of Sectioni¢%215 to the
contrary, the Company shall have the right to change this Plan or any Award, or interpret their respective provisions, so asto
comply with such requirements.

SECTION 20. Data Privacy. By participating in the Plan, the Participant consents to the holding and processing of personal
information provided by or for the Participant, any holder or any Beneficiary to the Company or any Affiliate, trustee or third-
party service provider, for al purposes relating to the operation of the Plan. These include, but are not limited to:

(i)  administering and maintaining Participant, holder or Beneficiary records;

(i)  providing information to the Company, Affiliates, trustees of any employee benefit trust, registrars,
brokers or third-party administrators of the Plan;

(iii)  providing information to future purchasers or merger partners of the Company or any Affiliate, or
the business in which the Participant works; and

(iv) transferring information about the Participant, holder or Beneficiary to any country or territory that
may not provide the same protection for the information as the Participantigihol derigldr Beneficiaryig¥iome country.

SECTION 21.  Governing Law. The Plan, each Award Agreement and all determinations made and actions taken thereunder,
to the extent not otherwise governed by the Code or the laws of the United States, shall be governed by the laws of the State of
Delaware, without application of the conflicts of law principles thereof.
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APPENDIX C

ALLY FINANCIAL INC.
NON-EMPLOYEE DIRECTORS EQUITY COMPENSATION PLAN
(amended and restated effective as of May 2, 2017)

Section 1. Purpose. The purpose of the ACB Financial Inc. Noni¢%2Employee Directors Equity Compensation Plan
(theT&ani¢Y2) isto attract and retain the services of experienced noni¢X2employee direct&€BfFinancial Inc. (the iggmpanyicy2)
by providing them with equityi¢Yzbased compensation for their services, thereby furthering the best interests of the Company and
its shareholders.

Section 2. Definitions. Asused in the Plan, the following terms shall have the meanings set forth below:

@ iAbdnual Awardi¢y2 means &ward granted annually, pursuant to the Director Compensation Practices.

(b) TAkdnual Meetingi¢2 means aregular annual meeting of the shareholders of the Company scheduled by the
Company.

(© T&wardié2 means any Option, DSU or Other Stock-Basddvard granted under the Plan.

(d) T&ward Agreementizyz means any agreement, contract or other instrument or document evidencing adyward
granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.

(e 1Béneficiaryi¢yz means a person entitled to receive payments or other benefits or exercise rights that are
available under the Plan in the event of a Participantigideath. If no such person is named by a Participant, or if no Beneficiary
designated by a Participant is eligible to receive payments or other benefits or exercise rights that are available under the Plan at
a Participantigideath, such ParticipantigBeneficiary shall be such Participantigiéstate.

()] iBbardi¢%2 means the board of directors of the Company

(9 T&hange in Controli¢¥2 has the meaning set forth in tWeCB Financial Inc. Incentive Compensation Plan, as
amended and restated from time to time, or any successor plan thereof.

(h) 1&6dei Y2 means the Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations
and guidance thereunder.

Q) T&bmmitteei %2 means the Compensation, Nominating and Governance Committee of the Board or such other
committee as may be designated by the Board to administer the Plan, or if no committee is designated, the Board.

()] 1Dhrectori¢y2 means a member of the Board who is not an employee of the Company or any subsidiary thereof.

(k) TBirector Compensation Practicesi¢y2 means the director compensation practices determined by the

Committee and approved by the Board, as in effect from time to time.

() TPisabilityi¢yz means a physical or mental illness or condition rendering an individual unable tofettively
serve as Director, as determined by the Committee.

(m) 15U ¢% means a contractua right granted under the Plan that is denominated in Shares. Each DSU represents
aright to receive the value of one Share on the terms and conditions set forth in the Plan and the applicable Award Agreement.
Awards of DSUs may include the right to receive dividend equivalents.

(n) T18air Market Valuei¢¥z means (i) with respect to a Share, the closing price of a Share on the date in question
(or, if there is no reported sale on such date, on the last preceding date on which any reported sale occurred) on the principal
stock market or exchange on which the Shares are quoted or traded, or if Shares are not so quoted or traded, the fair market
value of a Share as determined by the Committee, and (ii) with respect to any property other than Shares, the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.

(o) Tdvtitial Awardi¢%2 means &ward granted upon a Directorigizommencement of service on the Board, pursuant
to the Director Compensation Practices.

(p) 1&ptioni Y2 means an option granted under the Plan to purchase Shares on the terms and conditions set forth in
the Plan and the applicable Award Agreement.
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(9 1@ther Stock-Based AwardsiiY2 means @&ward granted in accordance with the provisions of Section 8.
(n 1Barticipanti¢’2 means the recipient of @&ward granted under the Plan.

() 18haresi¢Y2 means shares of the Compars/ightmon stock.

Section 3. Eligibility. Each Director shall be eligible to receive Awards under the Plan.

Section 4. Administration.

@ The Plan shall be administered by the Committee.

(b) Subject to the terms of the Plan and applicable law, the Committee shall have full power and authority to: (i)
designate Participants; (ii) determine the type or types of Awards to be granted to each Participant under the Plan; (iii)
determine the number of Sharesto be covered by (or with respect to which payments, rights or other matters are to be
calculated in connection with) Awards; (iv) determine whether, to what extent and under what circumstances Awards may be
settled or exercised in cash, Shares, other Awards, other property, net settlement, or any combination thereof, or canceled,
forfeited or suspended, and the method or methods by which Awards may be settled, exercised, canceled, forfeited or
suspended; (v) determine whether, to what extent and under what circumstances cash, Shares, other Awards, other property and
other amounts payable with respect to an Award under the Plan shall be deferred either automatically or at the election of the
holder thereof or of the Committee; (vi) determine the other terms and conditions of any Award; (vii) interpret and administer
the Plan and any instrument or agreement relating to, or Award made under, the Plan; (viii) establish, amend, suspend or waive
such rules and procedures as it shall deem appropriate for the proper administration of the Plan; (ix) correct any defect, supply
any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent that the Committee shall
deem desirable to carry it into effect; (x) appoint such agents, trustees, brokers, depositories and advisors and determine such
terms of their engagement as it shall deem appropriate for the proper administration of the Plan and due compliance with
applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations; and (xi) make any
other determination and take any other action that the Committee deems necessary or desirable for the administration of the
Plan.

(© All decisions of the Committee shall be final, conclusive and binding upon al parties or entities, including the
Company, its shareholders and Participants and any Beneficiaries thereof.

Section 5. Shares Available for Awards and Annual Award Limit.

@ Subject to adjustment as provided in Section 5(c), the maximum number of Shares available for issuance
under the Plan shall not exceed 464,210 Shares. The maximum number of Shares subject to Awards granted during asingle
fiscal year to any Director, taken together with any cash fees paid during the fiscal year to the Director in respect of the
DirectorigiZervice as amember of the Board (including service as a member or chair of any regular committees of the Board)
shall not exceed $750,000 in total value (with the value of any such Awards determined based on the grant date value of the
Awards for financial reporting purposes). The Committee may make exceptions to this limit for a non-executive chair of the
Board or, in extraordinary circumstances, for other individual Directors, as the Committee may determine in its discretion,
provided that the Director receiving such additional compensation may not participate in the decision to award such
compensation.

(b) If any Award is forfeited, expires, terminates, or otherwise lapses without the delivery of Shares, then the
Shares covered by such forfeited, expired, terminated, or lapsed Award, excluding (i) any Shares surrendered or withheld in
payment of any grant, purchase or exercise price of an Award and (ii) any Shares subject to an Award to the extent that the
Award is settled for cash or other property, shall again be, or shall become, available for issuance under the Plan.

(©) In the event that the Committee determines that, as a result of any special or extraordinary dividend or
distribution (whether in the form of cash, Shares or other property), recapitalization, stock split, reverse stock split,
reorgani zation, merger, consolidation, separation, rights offering, split-up, spin-off or other sale of one or more entities or
assets, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights
to purchase Shares or other securities of the Company, issuance of Shares pursuant to the anti-dilution provisions of securities
of the Company, or other similar corporate transaction or event affecting the Shares, or as aresult of changesin applicable law,
stock market or exchange rules or accounting or tax rules, an adjustment is necessary or appropriate in order to prevent dilution
or enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Committee shall,
subject to compliance with Section 409A of the Code and other applicable law, adjust equitably so as to ensure no undue
enrichment or harm (including by payment of cash), any or al of:

C-2
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() the number and type of Shares (or other securities) or the amount of cash which thereafter may be
made the subject of Awards, including the limits specified in Section 5(a);

(i) the number and type of Shares (or other securities) subject to outstanding Awards; and

(iii) the grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make
provision for a cash payment to the holder of an outstanding Award;

provided, however, that the number of Shares subject to any Award denominated in Shares shall always be awhole number.

(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued
Shares or Shares acquired by the Company.

Section 6. DSUs. The Committee is authorized to grant DSUs to Participants with the following terms and
conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, asthe
Committee shall determine.

@ DSUs shall be subject to no restrictions or such restrictions as the Committee may impose (including any
limitation on the right to receive any dividend equivalent or other right), which restrictions may lapse separately or in
combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate. Without limiting
the generality of the foregoing, if a DSU Award relates to Shares on which dividends are declared during the period that the
Award is outstanding, the Award shall not provide for the payment of a dividend equivalent to the Participant prior to the time at
which such Award, or applicable portion thereof, becomes nonforfeitable.

(b) Unless otherwise specifically provided in an Award Agreement, no DSU Award shall be settled and no Shares
shall be delivered in respect thereof prior to the Participantiglgrmination of service.

(©) The Committee shall determine the method or methods by which, and the form or forms, including cash,
Shares, other Awards, other property, net settlement, or any combination thereof, in which payment of the amount owing upon
settlement of any DSU Award may be made or satisfied.

Section 7. Options. The Committee is authorized to grant Options to Participants with the following terms and
conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, asthe
Committee shall determine:

@ The exercise price per Share under an Option shall be determined by the Committee; provided, however, that
such exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.

(b) The term of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant
of such Option.

(©) The Committee shall determine the time or times at which an Option may be exercised in whole or in part.

(d) The Committee shall determine the method or methods by which, and the form or forms, including cash,
Shares, other Awards, other property, net settlement, or any combination thereof, having a Fair Market Value on the exercise
date equal to the relevant exercise price, in which payment of the exercise price with respect thereto may be made or satisfied.

(e No grant of Options may be accompanied by atandem award of dividend equivalents or provide for
dividends, dividend equivalents or other distributions to be paid on such Options.

Section 8. Other Stock-Based Awards. The Committee is authorized, subject to limitations under applicable
law, to grant to Participants such other Awards that may be denominated or payable in, valued in whole or in part by reference
to, or otherwise based on, or related to, Shares or factors that may influence the value of Shares, including convertible or
exchangeable debt securities, other rights convertible or exchangeable into Shares, purchase rights for Shares, Awards with
value and payment contingent upon performance of the Company or Business Units or any other factors designated by the
Committee. The Committee shall determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in
the nature of a purchase right granted under this Section 8 shall be purchased for such consideration and paid for at such times,
by such methods and in such forms, including cash, Shares, other Awards, other property, net settlement, or any combination
thereof, as the Committee shall determine, provided that the purchase price therefor shall not be less than the Fair Market Value
of such Shares on the date of grant of such right. Without limiting the generality of the foregoing, if the Award relates to Shares
on which dividends are declared during the period that the Award is outstanding, the Award shall not provide for the payment of
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such dividend (or a dividend equivalent) to the Participant prior to the time at which such Award, or applicable portion thereof,
becomes nonforfeitable.

Section 9. Initial Award. Each new Director who is elected or appointed to the Board for the first time
following the first Board meeting on or after May 2, 2017 may be granted a one-time Award of DSUs, Options and/or Other
Stock-Based Awards covering a number of Shares and bearing such terms as determined by the Committee and approved by the
Board from time to time pursuant to the CompanyigRirector Compensation Practices.

Section 10. Retainer Awards.

@ Each Director who continues to serve as a Director as of the date of each Annual Meeting may be granted an
Annual Award of DSUs, Options and/or Other Stock-Based Awards covering a number of Shares and bearing such terms as
determined pursuant to the Director Compensation Practices.

(b) In the event that a Director joins the Board following the grant date of an Annual Award but prior to the grant
date of the subsequent Annual Award, such Director may be granted a prorated Annual Award as determined pursuant to the
Director Compensation Practices.

Section 11. Effect of Termination of Service on Awards. Except as may otherwise specifically be provided in an
Award Agreement, Awards granted hereunder shall be subject to the following provisions in the event a Participantigigervice is
terminated while such Award is outstanding and prior to the settlement thereof.

@ If a Participantigidervice terminates due to death or Disability, any unvested Awards shall become
nonforfeitable on the date of such termination of service.

(b) If a Participantigidervice terminates for reasons other than death or Disability, any unvested Awards shall be
forfeited on the date of such termination of service.

(©) Subject to any permitted deferral election that may apply under any other plan or arrangement of the
Company, (i) any vested Options shall remain exercisable until the earlier of (A) the expiration of such Options or (B) the first
anniversary of the date of termination of service and (ii) any vested Awards (other than Options) shall be settled within 75 days
of the date of termination of service; provided that if such 75-day period spans more than one calendar year, such award shall be
settled in the second of such calendar years.

Section 12. Effect of Change in Control on Awards. In the event of (&) a Change in Control and (b) the
Participantigi¢essation of service as a Director in connection with the Change in Control or the Participantig¥emoval from the
Board or resignation from service as a Director at the request of the Board following the Change in Control, unless otherwise
specifically provided in an Award Agreement, all outstanding unvested Awards shall become fully exercisable, shall vest and
shall be settled, as applicable, and any restrictions applicable to any Award shall automatically lapse.

Section 13. General Provisions Applicable to Awards.

@ Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required
by applicable law.

(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with
any other Award or any award granted under any other plan of the Company. Awards granted in addition to or in tandem with
other Awards, or in addition to or in tandem with awards granted under any other plan of the Company, may be granted either at
the sametime as or at a different time from the grant of such other Awards or awards.

(©) Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or
settlement of an Award may be made in the form of cash, Shares, other Awards, other property, net settlement, or any
combination thereof, as determined by the Committeein its discretion, and may be made in asingle payment or transfer, in
installments or on a deferred basis, in each case in accordance with rules and procedures established by the Committee. Such
rules and procedures may include provisions for the payment or crediting of reasonable interest on installment or deferred
payments or the grant or crediting of dividend equivalentsin respect of installment or deferred payments. Any such payment
shall comply with Section 409A of the Code and any similar tax rules.

(d) Except as may specifically be permitted by the Committee or as specifically provided in an Award
Agreement, (i) no Award and no right under any Award shall be assignable, aienable, saleable or transferable by a Participant
otherwise than by will or pursuant to Section 13(€), and (ii) during a Participantigdtfetime, each Award, and each right under
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any Award, shall be exercisable only by the Participant or, if permissible under applicable law, by the Participantigiguardian or
legal representative; provided, however, that the Committee shall not permit, and an Award Agreement shall not provide for,
any outstanding Award to be transferred or transferable to athird party for value or consideration without the approval of
shareholders. The provisions of this Section 13(d) shall not apply to any Award to the extent exercised or settled, as the case
may be, and shall not preclude forfeiture of an Award in accordance with the terms thereof.

(e A Participant may designate a Beneficiary or change a previous Beneficiary designation at such times
prescribed by the Committee by using forms and following procedures approved or accepted by the Committee for that
purpose.

) All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the
exercise thereof shall be subject to such stop-transfer orders and other restrictions as the Committee may deem advisable under
the Plan or the rules, regulations and other requirements of the Securities and Exchange Commission, any stock market or
exchange upon which such Shares or other securities are then quoted, traded or listed, and any applicable securities and other
laws, and the Committee may cause alegend or legends to be put on any such certificates to make appropriate reference to such
restrictions.

(9) Notwithstanding anything to the contrary, except as provided in Section 5(c) or in connection with a Change
in Control, the Committee shall not without the approval of the Companyigi#ghareholders (i) reduce the exercise price per Share
of an Option after it is granted or take any other action that would be treated as a repricing of such Award under the rules of the
principal U.S. stock market on which the CompanyigiBhares are traded, or (ii) cancel an Option when the exercise price per
Share exceeds the Fair Market Value in exchange for cash or another Award.

Section 14. Amendments and Termination.

@ Except to the extent prohibited by applicable law or otherwise expressly provided in an Award Agreement or
in the Plan, the Board may amend, ater, suspend, discontinue or terminate the Plan or any portion thereof at any time asthe
Board shall deem advisable; provided, however, that no such amendment, alteration, suspension, discontinuation or termination
shall be made without (i) shareholder approval if such approval is required by applicable law, or any other requirement or
restriction imposed by applicable law, or the rules or regulations of the stock market or exchange, if any, on which the Shares
are principally quoted or traded or (ii) subject to Section 5(c) and Section 12, the consent of the affected Participant, if such
action would materially adversely affect the rights of such Participant under any outstanding Award, except to the extent any
such amendment, alteration, suspension, discontinuance or termination is made to cause the Plan to comply with applicable law,
stock market or exchange rules and regulations or accounting or tax rules and regulations. Notwithstanding anything to the
contrary in the Plan, the Board may amend the Plan in such manner as may be necessary to enable the Plan to achieveits stated
purposesin any jurisdiction in atax-efficient manner and in compliance with local rules and regulations.

(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend,
discontinue or terminate any Award theretofore granted, prospectively or retroactively, without the consent of any relevant
Participant or holder or Beneficiary of an Award; provided, however, that, subject to Section 5(c) and Section 12, no such action
shall materially adversely affect the rights of any affected Participant or holder or Beneficiary under any Award theretofore
granted under the Plan, except to the extent any such action is made to cause the Plan to comply with applicable law, stock
market or exchange rules and regulations or accounting or tax rules and regulations; provided further that the Committeeigyz
authority under this Section 14(b) is limited by the provisions of Section 14(a).

Section 15. Miscellaneous.

@ The grant of an Award shall not be construed as conferring upon any Participant the right to be retained in the
service of the Board or the Company. The receipt of any Award under the Plan is not intended to confer any rights on the
receiving Participant except as set forth in the Plan or the applicable Award Agreement.

(b) Nothing contained in the Plan shall prevent the Board or the Company from adopting or continuing in effect
other or additional compensation arrangements, subject to shareholder approval if such approval isrequired, and such
arrangements may be either generally applicable or applicable only in specific cases.

(©) The Company shall be authorized to withhold from any Award granted or any payment due or transfer made
under any Award or under the Plan or from any compensation or other amount owing to a Participant the amount (in cash,
Shares, other Awards, other property, net settlement, or any combination thereof) of applicable withholding taxes due in respect
of an Award, its exercise or settlement or any payment or transfer under such Award or under the Plan and to take such other
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action (including providing for elective payment of such amounts in cash or Shares by the Participant) as may be necessary in
the opinion of the Company to satisfy all obligations for the payment of such taxes. Any share withholding from an Award may
be at the minimum statutory rate or, if determined by the Committeein its discretion, at such other rate, to the extent
withholding at such other rate would not result in liability classification of such Award (or any portion thereof) pursuant to
FASB ASC Subtopic 718-10.

(d) If any provision of the Plan or any Award Agreement is or becomes or is deemed to beinvalid, illegal or
unenforceable in whole or in part in any jurisdiction, or asto any person or Award, or would disqualify the Plan or any Award
under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to
applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially
altering the intent of the Plan or the Award Agreement, such provision shall be stricken as to such jurisdiction, person or Award,
and the remainder of the Plan and any such Award Agreement shall remain in full force and effect.

(e The Plan isintended to constitute an 1¢¥2unfundedi¢¥2 plan and neither the Plan norfamgrd shall create or be
construed to create atrust or separate fund of any kind or afiduciary relationship between the Company and a Participant or
any other person. To the extent that any person acquires aright to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.

()] No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall
determine whether cash or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional
Shares or any rights thereto shall be canceled, terminated or otherwise eliminated.

(9) Asused in the Plan, (i) the words i¢%4ncludei¢¥2 and i¢¥%including,i¢¥2 and variations thereof, shall not be deemed to be
terms of limitation, but rather shall be deemed to be followed by the words i¢%without limitationi¢Y, and (ii) reference to the
1¢%2Codei¢Y2 or any other law includes any successor provisions or amendments thereto.

Section 16. Effective Date of the Plan. The Plan originally became effective as of April 9, 2014. The Plan, as
amended herein, is effective as of May 2, 2017, subject to approval by the Companyigighareholders.

Section 17. Term of the Plan. No Award shall be granted under the Plan after the earliest to occur of (i) the date
of exhaustion of Shares available for issuance under the Plan or (ii) the date of the termination of the Plan in accordance with
Section 14(a) or otherwise. However, unless otherwise expressly provided in the Plan or in an applicable Award Agreement, any
Award theretofore granted may extend beyond such date, and the authority of the Committee to amend, alter, adjust, suspend,
discontinue or terminate any such Award, or to waive any conditions or rights under any such Award, and all other authority of
the Committee or the Board in connection with the Plan, shall extend beyond such date.

Section 18. Section 409A of the Code. With respect to Awards subject to Section 409A of the Code, the Plan and
the applicable Award Agreements are intended to comply with the requirements of Section 409A of the Code and the provisions
of the Plan and any Award Agreement shall be interpreted in a manner that satisfies the requirements of Section 409A of the
Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award would
otherwise frustrate or conflict with this intent, the provision, term or condition shall be interpreted and deemed amended so as
to avoid this conflict.

Section 19. Governing Law. The Plan, each Award Agreement and all determinations made and actions taken
thereunder, to the extent not otherwise governed by the Code or the laws of the United States, shall be governed by the laws of
the State of Delaware, without application of the conflicts of law principles thereof.
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APPENDIX D

ALLY FINANCIAL INC.
EXECUTIVE PERFORMANCE PLAN
(effective January 1, 2018)

ACB Financial Inc. (the iggmpanyi¢¥2) hereby establishes and adopts the following Executive Performance Plan (the
18kaniéY2) to provide incentive compensation awards that are intended to qualify asi¢¥2performance-based compensationi¢¥2 within the
meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended.

1 PURPOSES OF THE PLAN

The purposes of the Plan are to advance the interests of the Company and its shareholders and assist the Company in
attracting and retaining executive officers of the Company and its Affiliates who, because of the extent of their responsibilities,
can make significant contributions to the Companyigigiccess by their ability, industry, loyalty and exceptional services, by
providing incentives and financia rewards to such executive officers.

2. DEFINITIONS

21 1Adfiliatel¢¥2 means (8) any entity that owns or controls, is owned or controlled pyr is under common control
with, the Company and (b) any entity in which the Company, directly or indirectly, has a significant equity interest; in each case
as determined by the Committee.

22 T&wardiéy2 shall mean the amount of the Incentiviavard paid to a Participant pursuant to the Plan.
2.3 1B6ardi¢’2 shall mean the board of directors of the Company

24 T&Aausei Y2 shall have the meaning set forth in the Incentive Compensation Plan (without regard to the reference
to a Participantigaward Agreement (as defined in the Incentive Compensation Plan)), unless the Committee provides otherwise
at the time it makes its designations under Sectioni¢¥24.1. In addition, failure to promptly repay aAyvard that is determined to be
owed to the Company pursuant to Section 5.12 below shall also constitute Cause.

25 1&bdei Y2 shall mean the Internal Revenue Code of 1986, as amended from time to time, and the rules,
regulations and guidance thereunder.

2.6 T&emmitteei¢Y2 shall mean the Compensation, Nominating and Governance Committee of the Board or such
other committee as may be designated by the Board to administer the Plan, or if no committee is designated, the Board.

27 1Disabilityi¢’z shall have the meaning set forth in the Incentive Compensation Plan, unless the Committee
provides otherwise at the time it makes its designations under Sectioni¢¥24.1.

2.8 Td¥tcentive Awardi¢Y2 shall mean an amount equal to 2.0%, in the case of the Compars/Cdéief Executive
Officer and 1.0%, in the case of each other Participant, of the CompanyigiBre-Tax Income for each full calendar year in the
Performance Period (proportionately adjusted for any portion of the Performance Period that is less than afull calendar year).

29 Td¥tcentive Compensation Plani¢2 shall mean tReCB Financial Inc. Incentive Compensation Plan, as
amended and restated from time to time, or any successor plan thereof.

210  iBge-Tax Incomei¢Yz shall mean income from continuing operations before income tax expense on a
consolidated basis as defined for purposes of the Companyigiaudited financial statements for the applicable year, adjusted to
eliminate the effect of: (a) changesin law applicable to the Company or any of its Affiliates measured based on the effect of the
changes on revenue, income, assets and liabilities demonstrably caused by such changesin law, (b) changesin accounting
principles, including any related accounting restatements, and (c) amounts related to (i) exit or disposal of abusiness, (ii) losses
or expenses of any acquisition or divestiture, including charges related to transition, integration and alignment costs and
empl oyee equity-based or other employee retention awards granted in connection with an acquisition, (iii) the impairment or
disposal of long-lived assets or the impairment of goodwill and other intangible assets, (iv) litigation and regulatory judgments,
charges or settlements and any accruals or reserves relating to litigation or regulatory matters, (v) the impact of charges relating
to pre-payment or other early retirement of borrowings and (vi) other items that are categorized as unusual in nature or
infrequently occurring within the meaning of GAAP (or items similarly categorized under any FA SB-approved successor
terms); provided, however, an adjustment shall only be made for items (&) through (c) above if the net effect of such items, in
the aggregate, would change Pre-Tax Income by at least 5%.
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211  iParticipanti¢¥2 shall mean the Compars/Giief Executive Officer and each other senior officer of the
Company or an Affiliate selected by the Committee pursuant to Section 4.1 to participate in this Plan.

212  igérformance Periodi¢¥2 shall mean the Compars/fiigdzal year or such longer or shorter period that the
Committee, in its sole discretion, may establish, provided that no Performance Period shall be more than five yearsin length or
shorter than one fiscal quarter (or if shorter, a short fiscal year).

213  i®ualifying Terminationi¢Y% shall have the meaning set forth in the Incentive Compensation Plan.

214  iRetirementisYz shall have the meaning set forth in the Incentive Compensation Plan, unless the Committee
provides otherwise at the time it makes its designations under Sectioni¢%24.1.

2.15 igérmination of Servicei¢¥z shall have the meaning set forth in the I ncentive Compensation Plan.
3. ELIGIBILITY AND ADMINISTRATION

31 Eligibility. Theindividuals eligible to be selected to participate in the Plan shall be the Companyigi&hief
Executive Officer and any other senior officer of the Company or an Affiliate.

32 Administration. (a) The Plan shall be administered by the Committee. To the extent necessary to comply with
applicable regulatory regimes, any action by the Committee shall require the approval of Committee members who are
independent, within the meaning of and to the extent required by applicable rulings and interpretations of the principal stock
market or exchange on which the Shares are quoted or traded and each an outside director within the meaning of Section 162
(m) of the Code. To the extent permitted by applicable law, stock market or exchange rules and regulations or accounting or tax
rules and regulations, including the applicable provisions of Section 162(m) of the Code, the Committee may delegate to one or
more members of the Committee the authority to take actions on its behalf pursuant to the Plan. Subject to the terms of the Plan
and applicable law, the Committee (or its delegate) shall have full power and authority to: (i) designate Participants to whom
Incentive Awards may from time to time be granted hereunder; (ii) certify the calculation of Pre-Tax Income and the amount of
the Incentive Award payable to each Participant in respect of each Performance Period; (iii) determine the times when Incentive
Awards shall be paid and the forms of such payment; (iv) in connection with the determination of the amount of each Incentive
Award, determine whether and to what extent the Incentive Award shall be reduced based on such factors as the Committee
deems appropriate in its discretion; (v) determine whether payment of Awards may be deferred by Participantsin a manner
consistent with Section 409A of the Code; (vi) determine the other terms and conditions of each Incentive Award, including the
length of the Performance Period; (vii) interpret and administer the Plan and any instrument or agreement relating to, or
Incentive Award made under, the Plan; (viii) establish, amend, suspend or waive such rules and procedures as it shall deem
appropriate for the proper administration of the Plan; (ix) correct any defect, supply any omission or reconcile any
inconsistency in the Plan or any Incentive Award in the manner and to the extent that the Committee shall deem desirable to
carry it into effect; (x) appoint such agents, trustees, brokers, depositories and advisors and determine such terms of their
engagement as it shall deem appropriate for the proper administration of the Plan and due compliance with applicable law,
stock market or exchange rules and regulations or accounting or tax rules and regulations; and (xi) make any other
determination and take any other action that the Committee deems necessary or desirable for administration of the Plan.

(b) All decisions of the Committee shall be final, conclusive and binding on al persons or entities,
including the Company, its shareholders, any Affiliate, any Participant, and any person claiming any benefit or right under an
Incentive Award or under the Plan.

4, INCENTIVE AWARDS

41 Performance Period; Participants. Not later than 90 days after the commencement of each fiscal year of the
Company, the Committee shall, in writing (i) designate one or more Performance Periods for the Incentive Awards granted in
connection with such fiscal year, provided that any Performance Period of less than one year shall be designated no later than
the date on which 25% of such Performance Period has lapsed, (ii) designate the Participants for such Incentive Awards and
Performance Period(s), and (iii) specify any adjustments to the definitions of Cause, Disability and Retirement for those
Incentive Awards and Performance Period(s). Notwithstanding the foregoing but subject to applicable law, stock market or
exchange rules and regulations or accounting or tax rules and regulations, if a person becomes eligible to participate in the Plan
after the Committee has made itsinitial designation of Participants, such individual may become a Participant if so designated
in writing by the Committee.

4.2 Certification. Promptly after the date on which the necessary financial or other information for each
Performance Period becomes available, the Committee shall certify, in writing, the amount of the Incentive Award for each
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Participant for such Performance Period and, by operation of the Plan, such certification shall necessarily include a certification
that the performance goals and other material terms relating to the Incentive Award were in fact satisfied.

4.3 Payment of Incentive Awards. The amount of the Incentive Award actually paid to a Participant shall be
determined by the Committee in its sole discretion based on such factors as it deems appropriate, including the Participantigy2
achievement of one or more of the performance measures enumerated in the Incentive Compensation Plan and the provisions of
Section 4.4 of the Plan, provided that the actual Award shall not exceed the Incentive Award with respect to such Participant.
The Award determined by the Committee for a Participant shall be paid in cash or equity or equity-based awards under a
shareholder-approved equity plan of the Company (including the Incentive Compensation Plan), or in a combination of cash
and equity or equity-based awards. If the Committee determines that all or a portion of the Participantig&ward for a
Performance Period isto be paid in the form of equity or equity-based awards, then for purposes of determining the number of
shares subject to such Award, the Committee shall value (i) restricted stock, restricted stock units or other full-value share
awards at the fair value of the award on the date of grant and (ii) options and stock appreciation rights at their fair value on the
date of grant, as expensed by the Company under applicable accounting rules for purposes of the Companyigiftnancial
statements. Notwithstanding the foregoing, the Fair Market VValue (as defined in the Incentive Compensation Plan) of any equity
or equity-based awards comprising an Award (and in the case of Performance Awards (as defined in the Incentive
Compensation Plan), the maximum award assuming attainment of the applicable performance measures), plus any cash paid to
any Participant as an Award for the applicable Performance Period pursuant to the Plan shall not exceed such Participantigz
Incentive Award for such Performance Period. Payment to each Participant shall be made no later than the fifteenth day of the
third month following the end of the fiscal year of the Company in which the applicable Performance Period ends, unless
payment is deferred in a manner satisfying the requirements of Section 409A of the Code or is subject to an added short-term
deferral period in compliance with the rules under Section 409A of the Code.

4.4 Changes in Employment. If a person becomes a Participant during a Performance Period after the Committee
has made itsinitial designation of Participants for such Performance Period as specified in Sectioni¢¥24.1, or if, during a
Performance Period, a Participant incurs a Termination of Service by reason of death, Disability or Retirement, or if the
Participant incurs a Termination of Service by the Company without Cause or otherwise in a Qualifying Termination, the
Incentive Award payabl e to such a Participant may, in the discretion of the Committee, be proportionately reduced based on the
period of actual employment during the applicable Performance Period. For the avoidance of doubt, if a Participantiglz
Termination of Serviceis not described in the foregoing sentence, all unpaid Incentive Awards shall be forfeited upon his or her
Termination of Service.

5. MISCELLANEOUS

51 Amendment and Termination of the Plan. Except to the extent prohibited by applicable law, the Board may
amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time as the Board shall deem advisable;
provided, however, that no such amendment, alteration, suspension, discontinuation or termination shall be made without (i)
shareholder approval, if such approval isrequired by applicable law, or any other requirement or restriction imposed by
applicable law, including Section 162(m) of the Code, or the rules or regulations of the stock market or exchange, if any or (ii)
the consent of the affected Participant, if such action would materially adversely affect the rights of such Participant under any
outstanding Award, except (x) to the extent any such amendment, alteration, suspension, discontinuance or termination is made
to cause the Plan to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and
regulations or (y) to impose any 1¢%2clawbacki¢z recovery or recoupment provisions onfamgrds (including any amounts or
benefits arising from such Awards) in accordance with Section 5.12. Notwithstanding anything to the contrary in the Plan, the
Board may amend the Plan in such manner as may be necessary to enable the Plan to achieve its stated purposesin any
jurisdiction in atax efficient manner and in compliance with local rules and regulations.

5.2 Section 162(m) of the Code. The provisions of this Plan shall be administered and interpreted in accordance
with Section 162(m) of the Code to ensure the deductibility by the Company of the payment of Incentive Awards.

53 Restrictions on Transfer. No Incentive Award under the Plan shall be assignable or transferable by the
Participant thereof, except by will or by the laws of descent and distribution, unless the Committee shall elect to permit such an
assignment or transfer in its sole discretion.

54 Tax Withholding. The Company or an Affiliate shall be authorized to make all payments or distributions
pursuant to the Plan to a Participant, net of any applicable federal, state and local taxes duein respect of an Award. The
Company or an Affiliate shall be authorized to withhold from wages, Awards or other amounts otherwise payable to such
Participant such withholding taxes required by law, or to otherwise require the Participant to pay such withholding taxes. If the
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Participant shall fail to make such tax payments as are required, the Company or an Affiliate shall, to the extent permitted by
law, have the right to deduct any such taxes from any payment of any kind otherwise due to such Participant or to take such
other action as may be necessary in the opinion of the Company to satisfy such withholding obligations.

55 Right of Discharge Reserved; Claims to Incentive Awards. Nothing in this Plan shall provide any Participant
aright to receive any Incentive Award or payment under the Plan with respect to a Performance Period. Nothing in the Plan nor
the grant of an Incentive Award shall be construed as conferring upon any Participant the right to be retained in the employ of,
or to continue to provide servicesto, the Company or any Affiliate. Further, the Company or the applicable Affiliate may at any
time dismiss a Participant (or demote a Participant or exclude a Participant from future Incentive Awards under the Plan), free
from liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or by the Committee.

5.6 Nature of Payments. All Incentive Awards made pursuant to the Plan are in consideration of services
performed or to be performed for the Company or an Affiliate, division or business unit of the Company. Any income or gain
realized pursuant to Incentive Awards under the Plan constitute a special incentive payment to the Participant and shall not be
taken into account, to the extent permissible under applicable law, as compensation for purposes of any of the employee benefit
plans of the Company or an Affiliate except as may be determined by the Committee or by the Board or board of directors of
the applicable Affiliate.

5.7 Other Plans. Nothing contained in the Plan shall prevent the Board or the Company from adopting or
continuing in effect other or additional compensation arrangements, subject to shareholder approval if such approval is
required, and such arrangements may be either generally applicable or applicable only in specific cases.

5.8 Severability. If any provision of the Plan is or becomes or is deemed to be invalid, illegal or unenforceablein
wholeor in part in any jurisdiction, or as to any person or Award, or would disqualify the Plan or any Award under any law
deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to applicable laws, or
if it cannot be so construed or deemed amended without, in the determination of the Committee, materially atering the intent of
the Plan or the Award, such provision shall be stricken asto such jurisdiction, person or Award, and the remainder of the Plan
and any such Award shall remain in full force and effect.

5.9 Construction. Asused inthe Plan, (a) the words i¢¥zncludei ¢y and T¢%4ncluding,i¢yz and variations thereof, shall not
be deemed to be terms of limitation, but rather shall be deemed to be followed by the words i ¢Yawithout limitationi ¢z and (b)
reference to the 1¢%2Codei¢%2 or any other law includes any successor provisions or amendments thereto.

5.10 Unfunded Status of the Plan. The Plan isintended to constitute an i;Y2unfundedi;¥2 plan for incentive
compensation and neither the Plan nor any Award shall create or be construed to create atrust or separate fund of any kind or a
fiduciary relationship between the Company and a Participant or any other person. To the extent that any person acquires aright
to receive payments from the Company pursuant to an Award, such right shall be no greater than the right of any unsecured
general creditor of the Company.

511 Regulatory Compliance. Awards hereunder may be subject to the requirements of any federal, State or other
statute, regulation or other law that may govern executive compensation and apply to the Company. Notwithstanding any
provision of Sectioni¢¥25.1 to the contratile Company shall have the right to change this Plan or any Award, or interpret their
respective provisions, so as to comply with such requirements.

512  Clawback. Notwithstanding any provision of this Plan to the contrary, any Award, whether paid in cash or
share-based awards, is subject to being forfeited or called for repayment to the Company in accordance with the Companyigyz
policy on the reduction and recoupment of incentive compensation, as in effect from time to time, and as required by any
federal law or regulation that may govern executive compensation and apply to the Company and its Affiliates.

513  Governing Law. The Plan and all determinations made and actions taken thereunder, to the extent not
otherwise governed by the Code or the laws of the United States, shall be governed by the laws of the State of Delaware,
without application of the conflicts of law principles thereof.

5.14 Effective Date of Plan. The Plan shall be effective as of January 1, 2018, subject to approval by the
shareholders of the Company, and shall remain in effect until the termination of the Plan in accordance with Sectioni¢%25.1.

5.15  Captions. The captionsin the Plan are for convenience of reference only, and are not intended to narrow,
limit or affect the substance or interpretation of the provisions contained herein.
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