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Detroit, Michigan 48226 New York, New York 10017
(866) 710-4623 (212) 450-4077

Approximate date of commencement of proposed sale to the public: As soon as practicable on or after the
effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest

reinvestment plans, check the following box.
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Title of Each Class of Aggregate Amount of
Amount to be Offering Price
Securities to be Registered Registered Per Unit Offering Price Registration Fee
Ally Financial Term Notes Due from Nine
Months to Thirty Years from Date of Issue (1) (D) (D (D)

(1) An indeterminate amount of securities to be offered at indeterminate prices is being registered pursuant to this
registration statement. The registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is
omitting this information in reliance on Rule 456(b) and Rule 457(r).
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PROSPECTUS

Ally Financial Inc.
Ally Financial Term Notes
Due from 9 Months to 30 Years from Date of Issue

Ally Financial Inc. may offer to sell its notes ( Ally Financial Term Notes ) from time to time. Ally has registered an
indeterminate amount of Ally Financial Term Notes. The specific terms of each Ally Financial Term Note will be set
prior to the time of sale and described in a pricing supplement to this prospectus. You should read this prospectus,
including the documents incorporated by reference herein, and the applicable pricing supplement carefully before you
mvest.

The Ally Financial Term Notes will mature from 9 months to 30 years from date of issue, as specified in the
applicable pricing supplement.

The Ally Financial Term Notes may be subject to redemption or repayment at our option or the option of the
holder, as specified in the applicable pricing supplement.

The Ally Financial Term Notes will bear interest at either a fixed or floating rate, as specified in the
applicable pricing supplement. The floating interest rate formula may be based on the Treasury Rate, the
Prime Rate, or LIBOR.

Interest on fixed rate Ally Financial Term Notes will be paid monthly, quarterly, semi-annually or annually
or as otherwise specified in the applicable pricing supplement. Interest on floating rate Ally Financial Term
Notes will be paid on dates specified in the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, the Ally Financial Term Notes will have

minimum denominations of $1,000 increased in integral multiples of $1,000.

Investing in the Ally Financial Term Notes offered by this prospectus involves risks. See _Risk Factors beginning
on page 8 of this prospectus and contained in our periodic reports filed with the Securities and Exchange
Commission, as well as the other information contained or incorporated by reference in this prospectus.
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The Ally Financial Term Notes will be offered through selling agents (the Agents ) on a delayed or continuous basis.
The Agents have agreed to use their reasonable efforts to solicit purchases of the Ally Financial Term Notes. Unless
otherwise specified in an applicable pricing supplement, the Ally Financial Term Notes will not be listed on any
securities exchange, listing authority or quotation system, and there can be no assurance that the Ally Financial Term
Notes offered will be sold or that there will be a secondary market for the Ally Financial Term Notes.

The Agents have advised us that they intend to make a market in the Ally Financial Term Notes, but the Agents are
not obligated to do so, and any market-making with respect to the Ally Financial Term Notes may be discontinued
without notice at any time. No termination date for the offering of the Ally Financial Term Notes has been established.

Per Ally Financial Term Note Total
Price to public 100.000%, unless otherwise specified in
an applicable Pricing Supplement
Agents discounts and concessions 0.400% 4.000%
Proceeds, before expenses, to Ally 96.000% 99.600%

The Ally Financial Term Notes will not be savings accounts, deposits or other obligations of any bank and will
not be insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

Incapital

Citigroup J.P. Morgan Morgan Stanley RBC Capital Markets
The date of this prospectus is August 7, 2018.
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Unless the context indicates otherwise, references in this prospectus to the Company, Ally, we, us and our refer
Ally Financial Inc. and its consolidated subsidiaries.

AGENTS AND DEALERS PARTICIPATING IN THE OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE ALLY FINANCIAL
TERM NOTES OFFERED IN THIS PROSPECTUS, INCLUDING STABILIZING TRANSACTIONS,
SHORT-COVERING TRANSACTIONS AND PENALTY BIDS. THESE TRANSACTIONS, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC ) utilizing a shelf registration process. Under this shelf process, we may from time to time sell the Ally Financial
Term Notes described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the Ally Financial Term Notes we may offer. Each time we sell Ally Financial Term Notes, we will
provide a pricing supplement that will contain specific information about the terms of that offering. The pricing
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any pricing supplement together with additional information described under the heading Information
Incorporated By Reference; Where You Can Find More Information.

Neither we nor the Agents have authorized anyone to provide any information other than that contained or
incorporated by reference in this prospectus or in any pricing supplement prepared by or on behalf of us or to which
we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. We are not, and the Agents are not, making an offer of these securities or
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted. You should not
assume that the information contained in or incorporated by reference in this prospectus or any pricing supplement is
accurate as of any date other than their respective dates.

The distribution of this prospectus and any pricing supplement and the offering of the Ally Financial Term Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this prospectus or any pricing
supplement comes should inform themselves about and observe such restrictions. This prospectus and any pricing
supplement do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

The information in this prospectus is directed to you if you are a resident of the United States. We do not claim
any responsibility to advise you if you are a resident of a country other than the United States with respect to
any matters that may affect the purchase, sale, holding or receipt of payments of principal of, premium, if any,
and interest, if any, on, the Ally Financial Term Notes. If you are not a resident of the United States, you should
consult your own legal, tax and financial advisors with regard to these matters.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

From time to time we have made, and in the future will make, 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 believe, expect, anticipate,
intend, pursue, seek, continue, estimate, project, outlook, forecast, potential, target, objective,
initiative,  priorities, or other words of comparable meaning or future-tense or conditional verbs such as may,  will,
should, would, or could. Forward-looking statements convey our expectations, intentions, or forecasts about future

events, circumstances, or results.

This prospectus, including any information incorporated by reference in this prospectus, contains forward-looking
statements.

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. While no list of
assumptions, risks, or uncertainties could be complete, some of the factors that may cause actual results or other future
events or circumstances to differ from those in forward-looking statements include:

evolving local, regional, national, or international business, economic, or political conditions;

changes in laws or the regulatory or supervisory environment, including as a result of recent financial
services legislation, regulation, or policies or changes in government officials or other personnel;

changes in monetary, fiscal, or trade laws or policies, including as a result of actions by government
agencies, central banks, or supranational authorities;

changes in accounting standards or policies, including ASU 2016-13, Financial Instruments Credit Losses;

changes in the automotive industry or the markets for new or used vehicles, including the rise of vehicle
sharing and ride hailing, the development of autonomous and alternative-energy vehicles, and the impact of
demographic shifts on attitudes and behaviors toward vehicle ownership and use;

disruptions or shifts in investor sentiment or behavior in the securities, capital, or other financial markets,
including financial or systemic shocks and volatility or changes in market liquidity, interest or currency
rates, or valuations;

changes in business or consumer sentiment, preferences, or behavior, including spending, borrowing, or
saving by businesses or households;
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changes in our corporate or business strategies, the composition of our assets, or the way in which we fund
those assets;

our ability to execute our business strategy for Ally Bank, including its digital focus;

our ability to optimize our automotive finance and insurance businesses and to continue diversifying into and
growing other consumer and commercial business lines, including mortgage finance, corporate finance,
brokerage, and wealth management;

our ability to develop capital plans that will be approved by the FRB and our ability to implement them,
including any payment of dividends or share repurchases;

our ability to effectively manage capital or liquidity consistent with evolving business or
operational needs, risk management standards, and regulatory or supervisory requirements;
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our ability to cost-effectively fund our business and operations, including through deposits and the capital

markets;

changes in any credit rating assigned to Ally, including Ally Bank;

adverse publicity or other reputational harm to us or our senior officers;

our ability to develop, maintain, or market our products or services or to absorb unanticipated costs or
liabilities associated with those products or services;

our ability to innovate, to anticipate the needs of current or future customers, to successfully compete, to
increase or hold market share in changing competitive environments, or to deal with pricing or other
competitive pressures;

the continuing profitability and viability of our dealer-centric automotive finance and insurance businesses,
especially in the face of competition from captive finance companies and their automotive manufacturing
sponsors and challenges to the dealer s role as intermediary between manufacturers and purchasers;

our ability to appropriately underwrite loans that we originate or purchase and to otherwise manage credit
risk;

changes in the credit, liquidity, or other financial condition of our customers, counterparties, service
providers, or competitors;

our ability to effectively deal with economic, business, or market slowdowns or disruptions;

judicial, regulatory, or administrative investigations, proceedings, disputes, or rulings that create uncertainty
for, or are adverse to, us or the financial services industry;

our ability to address stricter or heightened regulatory or supervisory requirements and expectations;

the performance and availability of third-party service providers on whom we rely in delivering products and
services to our customers and otherwise conducting our business and operations;

our ability to maintain secure and functional financial, accounting, technology, data processing, or other
operating systems or infrastructure, including our capacity to withstand cyberattacks;
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the adequacy of our corporate governance, risk management framework, compliance programs, or internal
controls over financial reporting, including our ability to control lapses or deficiencies in financial reporting
or to effectively mitigate or manage operational risk;

the efficacy of our methods or models in assessing business strategies or opportunities or in valuing,
measuring, estimating, monitoring, or managing positions or risk;

our ability to keep pace with changes in technology that affect us or our customers, counterparties, service
providers, or competitors;

our ability to successfully make and integrate acquisitions;

the adequacy of our succession planning for key executives or other personnel and our ability to attract or
retain qualified employees;

natural or man-made disasters, calamities, or conflicts, including terrorist events and pandemics; or

other assumptions, risks, or uncertainties described in the Risk Factors, Management s Discussion and
Analysis of Financial Condition and Results of Operations, or the Notes to the Condensed Consolidated
Financial Statements of our Quarterly Report on Form 10-Q for the period ended June 30, 2018 or described
in any of the Company s annual, quarterly or current reports and any other documents specifically
incorporated by reference herein. See Information Incorporated by Reference; Where You Can Find More
Information.
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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, or Current Report on Form 8-K and any other
documents specifically incorporated by reference herein.

Our use of the term loans describes all of the products associated with our direct and indirect lending activities. The

specific products include loans, retail installment sales contracts, lines of credit, leases, and other financing products.
The term lend or originate refers to our direct origination of loans or our purchase or acquisition of loans.

Table of Contents 13



Edgar Filing: Ally Financial Inc. - Form S-3ASR

Table of Conten

SUMMARY

This summary describes some of the principal terms of the Ally Financial Term Notes. Certain of the terms and
conditions described below are subject to important limitations and exceptions. The Description of Ally Financial
Term Notes section of this prospectus contains more detailed descriptions of the terms and conditions of the Ally
Financial Term Notes. You should carefully read this prospectus in its entirety, including the information
incorporated by reference into this prospectus, to understand fully the terms of the Ally Financial Term Notes, as well
as the other considerations that are important in making your investment decision. You should pay special attention to
the Risk Factors beginning on page 8 and the section entitled Cautionary Statement Regarding Forward-Looking
Statements on page 2.

Final terms of any particular series of Ally Financial Term Notes will be determined at the time of sale and will be
contained in the pricing supplement relating to that series of Ally Financial Term Notes. The terms in that pricing
supplement may vary from and supersede the terms contained in this summary and in the Description of Ally
Financial Term Notes.

Issuer Ally Financial Inc.

Purchasing Agent Incapital LLC

Title Ally Financial Term Notes

Amount Ally has registered an indeterminate amount of Ally Financial Term

Notes. Additional Ally Financial Term Notes may be issued in the future
without the consent of the holders of Ally Financial Term Notes. The
Ally Financial Term Notes will not contain any limitations on our ability
to issue additional indebtedness in the form of Ally Financial Term Notes
or otherwise.

Denomination Unless otherwise specified in the applicable pricing supplement, the
authorized minimum denominations of Ally Financial Term Notes will
be $1,000 increased in integral multiples of $1,000.

Ranking The Ally Financial Term Notes are unsecured and unsubordinated
obligations of Ally Financial Inc. and will rank equally and ratably with
all other unsecured and unsubordinated indebtedness of Ally Financial
Inc. from time to time outstanding (other than obligations preferred by
mandatory provision of law).

Maturity

Table of Contents 14
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The Ally Financial Term Notes will mature from nine months to thirty
years from the date of issue, as specified in the applicable pricing
supplement.

As more fully specified in the applicable pricing supplement, Ally

Financial Term Notes will bear interest from the date on which such Ally

Financial Term Notes are issued at a fixed or floating interest rate. Ally

may issue a series of Fixed Rate Ally Financial Term Notes with a fixed

interest rate of zero at an Issue Price representing a substantial discount

from the principal amount payable upon the Maturity Date (a
Zero-Coupon Ally Financial Term Note ).
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Interest Payment Date

Principal

Redemption

Sinking Fund

Form of Ally Financial Term Notes, Sale
and Clearance

Survivor s Option

Table of Contents

Unless otherwise specified in the applicable pricing supplement, interest
on each Fixed Rate Ally Financial Term Note (other than a Zero-Coupon
Ally Financial Term Note) will be calculated on the basis of a 360-day
year of twelve 30-day months, payable either monthly, quarterly,
semi-annually or annually on each Interest Payment Date and on the
Maturity Date. Interest on each Floating Rate Ally Financial Term Note
will be calculated and payable as set forth in the applicable pricing
supplement. If applicable, interest will also be paid on the date of
redemption or repayment if an Ally Financial Term Note is redeemed or
repurchased in accordance with its terms prior to its stated maturity.

Unless otherwise provided in the applicable pricing supplement, the
principal amount of the Ally Financial Term Notes will be payable on the
Maturity Date of such Ally Financial Term Notes at the Corporate Trust
Office of the Trustee or at such other place as we may designate.

Unless otherwise specified in the applicable pricing supplement, we will
not be permitted to redeem an Ally Financial Term Note and the holder
will not be able to require us to repay the Ally Financial Term Note prior
to its Maturity Date.

Unless otherwise specified in the applicable pricing supplement, the Ally
Financial Term Notes will not be subject to any sinking fund.

Unless otherwise specified in the applicable pricing supplement or as
required by the indenture, Ally Financial Term Notes will be issued in
book-entry form only and will be represented by one or more global Ally
Financial Term Notes in fully registered form, without coupons. We
currently do not intend to issue Ally Financial Term Notes in certificated
form.

The Ally Financial Term Notes will clear through The Depository Trust
Company, or any successor thereto. Global Ally Financial Term Notes
will be exchangeable for definitive Ally Financial Term Notes only in
limited circumstances. See Description of Ally Financial Term

Notes Book-Entry; Delivery and Form.

We will sell Ally Financial Term Notes in the United States only.

The applicable pricing supplement will indicate whether the holder of an

Ally Financial Term Note will have the right to require us to repay an

16



Edgar Filing: Ally Financial Inc. - Form S-3ASR

Ally Financial Term Note prior to its Maturity Date upon the death of the
beneficial owner of such Ally Financial Term Note. This feature, which

is referred to as a Survivor s Option, permits the optional repayment of an
Ally Financial Term Note prior to its stated maturity, if requested by the
authorized representative of the beneficial owner of such Ally Financial
Term Note within one year of
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the death of the beneficial owner of the Ally Financial Term Note, so

long as the Ally Financial Term Note was owned by the beneficial owner
at least six months prior to his or her death. Your Ally Financial Term
Notes will not be repaid in this manner unless the pricing supplement for
your Ally Financial Term Notes specifically provides for the Survivor s
Option. The right to exercise the Survivor s Option is subject to limits set
by us on (1) the permitted dollar amount of total exercises by all holders
of Ally Financial Term Notes in any calendar year, and (2) the permitted
dollar amount of an individual exercise by a holder of Ally Financial
Term Notes in any calendar year. Additional details on the Survivor s
Option are described in the section entitled Description of Ally Financial
Term Notes Repayment upon Death The Survivor s Option on page 29.

Trustee The Bank of New York Mellon, 101 Barclay Street, 7E, New York, New
York 10286, under an Indenture dated as of September 24, 1996, as
amended and supplemented from time to time.

Agents Incapital LLC
Citigroup Global Markets Inc.

J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Selling Group Members The Agents and dealers composing the selling group are broker-dealers
and securities firms. The Agents, including the Purchasing Agent, have
entered into a Selling Agent Agreement with us dated August 7, 2018.
Broker-dealers and/or securities firms who are members of the selling
group have executed a Master Selected Dealer Agreement with the
Purchasing Agent. The Agents and the dealers have agreed to market and
sell the Ally Financial Term Notes in accordance with the terms of those
respective agreements and all applicable laws and regulations. You may
contact the Purchasing Agent at info@incapital.com for a list of selling
group members.
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RISK FACTORS

Your investment in Ally Financial Term Notes involves risks. In consultation with your own financial, tax and legal
advisors, you should be aware of, and carefully consider, the following risk factors, along with all of the risks and
other information provided or referred to in this prospectus and the documents incorporated by reference herein,
including the discussions in our Annual Report on Form 10-K for the year ended December 31, 2017 (which may be
amended or supplemented in subsequent reports on Form 10-K, Form 10-Q or Form 8-K), before deciding whether to
participate in any offering of Ally Financial Term Notes. We believe the most significant of the risks and uncertainties
that are specific to the Ally Financial Term Notes are described below. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also impair our business operations. If any of those
risks actually occur, our business, financial condition and results of operations would suffer. The risks discussed
below also include forward-looking statements, and our actual results may differ substantially from those discussed in
these forward-looking statements. See Cautionary Statement Regarding Forward-Looking Statements on page 2 of
this prospectus.

Risks Related to the Ally Financial Term Notes

Our substantial level of indebtedness could materially adversely affect our ability to generate sufficient cash to
Sfulfill our obligations under the Ally Financial Term Notes, our ability to react to changes in our business and our
ability to incur additional indebtedness to fund future needs.

We have a substantial amount of indebtedness, which requires significant interest and principal payments. As of
June 30, 2018, we had approximately $55.6 billion in principal amount of indebtedness outstanding. Our existing and
future secured indebtedness will rank effectively senior to the Ally Financial Term Notes offered hereby to the extent
of the value of the assets securing such indebtedness. We may incur additional indebtedness from time to time. If we
do so, the risks related to our high level of indebtedness could be increased.

Our substantial level of indebtedness could have important consequences to holders of the Ally Financial Term Notes,
including the following:

making it more difficult for us to satisfy our obligations with respect to our indebtedness, including the Ally
Financial Term Notes;

requiring us to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing funds available for other purposes;

increasing our vulnerability to adverse economic and industry conditions, which could place us at a
competitive disadvantage compared to our competitors that have relatively less indebtedness;

limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we
operate; and
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limiting our ability to borrow additional funds, or to dispose of assets to raise funds, if needed, for working
capital, capital expenditures, acquisitions, research and development and other corporate purposes.
In addition, a breach of any of the restrictions or covenants in our debt agreements could cause a cross-default under
other debt agreements. A significant portion of our indebtedness then may become immediately due and payable. We
are not certain whether we would have, or be able to obtain, sufficient funds to make these accelerated payments. If

any of our indebtedness is accelerated, our assets may not be sufficient to repay in full such indebtedness and our
other indebtedness.

We may not be able to generate sufficient cash to service all of our indebtedness, including the Ally Financial
Term Notes.

Our ability to make scheduled payments of principal and interest or to satisfy our obligations in respect of our
indebtedness, to refinance our indebtedness or to fund capital expenditures will depend on our future
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operating performance. Prevailing economic conditions (including interest rates), regulatory constraints, including,
among other things, on distributions to us from our subsidiaries and required capital levels with respect to certain of
our banking and insurance subsidiaries, and financial, business and other factors, many of which are beyond our
control, will also affect our ability to meet these needs. We may not be able to generate sufficient cash flows from
operations, or obtain future borrowings in an amount sufficient to enable us to pay our indebtedness, or to fund our
other liquidity needs. We may need to refinance all or a portion of our indebtedness on or before maturity. We may
not be able to refinance any of our indebtedness when needed on commercially reasonable terms or at all.

Our subsidiaries are not guarantors of the Ally Financial Term Notes and will not be restricted under the
indenture for the Ally Financial Term Notes. Your right to receive payments on the Ally Financial Term Notes are
effectively subordinated to the indebtedness and other liabilities of our subsidiaries.

Our subsidiaries will not guarantee the Ally Financial Term Notes and will not be restricted under the indenture for
the Ally Financial Term Notes. Accordingly, in the event of a bankruptcy or insolvency, the claims of creditors of our
subsidiaries would rank effectively senior to the Ally Financial Term Notes, to the extent of the assets of those
subsidiaries. None of our subsidiaries, or any of their respective subsidiaries, has any obligation to pay any amounts
due on the Ally Financial Term Notes or to provide us with funds for our payment obligations, whether by dividends,
distributions, loans or other payments. In the event of a bankruptcy, liquidation or reorganization of any of our
subsidiaries, holders of their liabilities, including trade creditors, will generally be entitled to payment of their claims
from the assets of those subsidiaries before any assets are made available for distribution to us.

Our less than wholly owned subsidiaries may also be subject to restrictions on their ability to distribute cash to us in
their financing or other agreements. As a result, we may not be able to access their cash flows to service our debt
obligations, including obligations in respect of the Ally Financial Term Notes.

The Ally Financial Term Notes will be effectively subordinated to our existing and future secured indebtedness
which is secured by a lien on certain of our assets.

As of June 30, 2018, we had approximately $37.8 billion in aggregate principal amount of secured indebtedness
outstanding. The Ally Financial Term Notes will not be secured by any of our assets. As a result, our existing and
future secured indebtedness will rank effectively senior to the indebtedness represented by the Ally Financial Term
Notes, to the extent of the value of the assets securing such indebtedness. In the event of any distribution or payment
of our assets in any foreclosure, dissolution, winding-up, liquidation or reorganization, or other bankruptcy
proceeding, our secured creditors will have a superior claim to their collateral, as applicable. If any of the foregoing
occurs, we cannot assure you that there will be sufficient assets to pay amounts due on the Ally Financial Term Notes.
The existing and future liabilities of our subsidiaries will be structurally senior to the indebtedness represented by the
Ally Financial Term Notes to the extent of the value of the assets of such subsidiaries.

In addition, if we default under any of our existing or future secured indebtedness, the holders of such indebtedness
could declare all of the funds borrowed thereunder, together with accrued interest, immediately due and payable. If we
are unable to repay such indebtedness, the holders of such indebtedness could foreclose on the pledged assets to the
exclusion of the holders of the Ally Financial Term Notes, even if an event of default exists under the indenture
governing the Ally Financial Term Notes at such time. In any such event, because the Ally Financial Term Notes will
not be secured by any of our assets, it is possible that there would be no assets remaining from which your claims
could be satisfied or, if any assets remained, they might be insufficient to satisfy your claims in full.
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A court could deem the issuance of the Ally Financial Term Notes to be a fraudulent conveyance and void all or a
portion of the obligations represented by the Ally Financial Term Notes.

In a bankruptcy proceeding, a trustee, debtor in possession, or someone else acting on behalf of the bankruptcy estate
may seek to recover transfers made or void obligations incurred prior to the bankruptcy proceeding on the basis that
such transfers and obligations constituted fraudulent conveyances. Fraudulent conveyances are generally defined to
include transfers made or obligations incurred for less than reasonably equivalent value or fair consideration when the
debtor was insolvent, inadequately capitalized or in similar financial distress or that rendered the debtor insolvent,
inadequately capitalized or unable to pay its debts as they become due, or transfers made or obligations incurred with
the intent of hindering, delaying or defrauding current or future creditors. A trustee or such other parties may recover
such transfers and avoid such obligations made within two years prior to the commencement of a bankruptcy
proceeding. Furthermore, under certain circumstances, creditors may generally recover transfers or void obligations
outside of bankruptcy under applicable fraudulent transfer laws, within the applicable limitation period, which are
typically longer than two years. In bankruptcy, a representative of the estate may also assert such claims. If a court
were to find that Ally issued the Ally Financial Term Notes under circumstances constituting a fraudulent conveyance,
the court could void all or a portion of the obligations under the Ally Financial Term Notes. In addition, under such
circumstances, the value of any consideration holders received with respect to the Ally Financial Term Notes could
also be subject to recovery from such holders and possibly from subsequent transferees.

Therefore, an Ally Financial Term Note could be voided, or claims in respect of an Ally Financial Term Note could be
subordinated to all other debts of Ally, if Ally at the time it incurred the indebtedness evidenced by the Ally Financial
Term Notes received less than reasonably equivalent value or fair consideration for the issuance of the Ally Financial
Term Notes, and:

was insolvent or rendered insolvent by reason of such issuance or incurrence;

was engaged in a business or transaction for which Ally s remaining assets constituted unreasonably small
capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a debtor would be
considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than all of its assets at fair valuation;

the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature;
or
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it could not pay its debts as they become due.
We cannot assure you as to what standard a court would apply in determining whether Ally would be considered to be
insolvent. If a court determined that Ally was insolvent after giving effect to the issuance of the Ally Financial Term
Notes, it could void the Ally Financial Term Notes, or potentially impose other forms of damages.

With respect to certain actions under the indenture governing the Ally Financial Term Notes, holders of all series
of Ally Financial Term Notes issued under the indenture that are adversely affected by such actions will vote
together as a single class; therefore the voting interest of a holder of an Ally Financial Term Note of a particular

series will be diluted with respect to such actions.

For purposes of the indenture governing the Ally Financial Term Notes, all Ally Financial Term Notes issued
thereunder will generally constitute a single class of debt securities. Therefore, certain actions under the

10
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indenture governing the Ally Financial Term Notes other than those actions affecting only a particular series of Ally
Financial Term Notes will require the consent of the holders of not less than 66 2/3% in aggregate principal amount of
Ally Financial Term Notes of all series issued thereunder that are affected thereby. See Description of Ally Financial
Term Notes Modification of the Indenture. Consequently, any action requiring the consent of holders of any series of
Ally Financial Term Notes under the indenture may also require the consent of holders of a significant portion of the
other series of Ally Financial Term Notes issued thereunder, and the individual voting interest of each holder of Ally
Financial Term Notes may be accordingly diluted with respect to such actions. In addition, holders of all series of Ally
Financial Term Notes could vote in favor of certain actions under the indenture that holders of a particular series of
the Ally Financial Term Notes vote against, and the requisite consent to such action could be received nonetheless.
We also may, from time to time, issue additional Ally Financial Term Notes under the indenture governing the Ally
Financial Term Notes which could further dilute the individual voting interest of each holder of Ally Financial Term
Notes with respect to such actions.

We cannot assure you that a market will develop or be maintained for the Ally Financial Term Notes or what the
market price will be.

We cannot assure you that a trading market for the Ally Financial Term Notes will develop or be maintained. Many
factors will affect the trading market, if any, of the Ally Financial Term Notes. These factors include:

the creditworthiness of Ally Financial Inc.;

the method of calculating the principal, premium and interest in respect of the Ally Financial Term Notes;

the time remaining to the maturity of the Ally Financial Term Notes;

the outstanding amount of the Ally Financial Term Notes and the amount of other outstanding indebtedness
of Ally Financial Inc.;

the redemption features, if any, of the Ally Financial Term Notes;

the absence or inclusion of a Survivor s Option and the terms thereof; and

the level, direction and volatility of market interest rates generally.
Also, because we may design some Ally Financial Term Notes for specific investment objectives or strategies, such
Ally Financial Term Notes will have a more limited trading market and experience more price volatility than other
Ally Financial Term Notes. You should be aware that there may be few investors willing to buy Ally Financial Term
Notes at any time that you might decide to sell your Ally Financial Term Notes. This limited market may affect the
price you receive for your Ally Financial Term Notes or your ability to sell the Ally Financial Term Notes at all. You
should not purchase Ally Financial Term Notes unless you understand, and are able to bear, the investment risks
associated with the Ally Financial Term Notes.
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Our ability to redeem the Ally Financial Term Notes at our option may adversely affect your return on the Ally
Financial Term Notes.

If your Ally Financial Term Notes are redeemable at our option, we may choose to redeem the Ally Financial Term
Notes at times when prevailing interest rates may be lower than the rate borne by the Ally Financial Term Notes.
Accordingly, you will not be able to reinvest the redemption proceeds in a comparable security at an interest rate as
high as that of the Ally Financial Term Notes being redeemed. If we have the right to redeem your Ally Financial
Term Notes, you should consider the related reinvestment risk in light of other investments available to you at the
time of your investment in the Ally Financial Term Notes.

If the pricing supplement applicable to a series of Ally Financial Term Notes provides that we have the right to
redeem the Ally Financial Term Notes, our ability to redeem the Ally Financial Term Notes at our option is

11
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likely to affect the market value of the Ally Financial Term Notes. In particular, as the redemption date or dates
approach, the market value of the Ally Financial Term Notes generally will not rise substantially above the
redemption price because of the optional redemption feature.

If your Ally Financial Term Notes include the Survivor s Option, your ability to exercise this option will be subject
to limitations.

If you hold Ally Financial Term Notes that include the Survivor s Option, the authorized representative of your estate
will be able to exercise the Survivor s Option only if at the time of your death you had held the Ally Financial Term
Notes for a period of at least six months prior to your death. A request to exercise the Survivor s Option must be made
within one year of the death of the beneficial owner of the Ally Financial Term Notes. In addition, the right to exercise
the Survivor s Option is subject to limits set by us on (1) the permitted dollar amount of total exercises of the Survivor s
Option by all holders of Ally Financial Term Notes in any calendar year and (2) the permitted dollar amount of an
individual exercise of the Survivor s Option by the holder of an Ally Financial Term Note in any calendar year.

Uncertainty relating to the calculation of LIBOR and other reference rates and their potential discontinuance may
materially adversely affect the value of any Floating Rate Ally Financial Term Notes.

National and international regulators and law enforcement agencies have conducted investigations into a number of

rates or indices which are deemed to be reference rates. Actions by such regulators and law enforcement agencies may
result in changes to the manner in which certain reference rates are determined, their discontinuance, or the
establishment of alternative reference rates. In particular, on July 27, 2017, the Chief Executive of the U.K. Financial
Conduct Authority (the FCA ), which regulates LIBOR, announced that the FCA will no longer persuade or compel
banks to submit rates for the calculation of LIBOR after 2021. Such announcement indicates that the continuation of
LIBOR on the current basis cannot and will not be guaranteed after 2021. It appears highly likely that LIBOR will be
discontinued or modified by 2021.

At this time, it is not possible to predict the effect that these developments, any discontinuance, modification or other
reforms to LIBOR or any other reference rate, or the establishment of alternative reference rates may have on LIBOR,
other benchmarks or floating rate debt securities, including the Floating Rate Ally Financial Term Notes. Uncertainty
as to the nature of such potential discontinuance, modification, alternative reference rates or other reforms may
materially adversely affect the trading market for securities linked to such benchmarks, including any Floating Rate
Ally Financial Term Notes. Furthermore, the use of alternative reference rates or other reforms could cause the
interest rate calculated for any Floating Rate Ally Financial Term Notes to be materially different than expected.

If the Calculation Agent (as defined below) determines an alternative reference rate for LIBOR as described in

Description of Ally Financial Term Notes LIBOR Ally Financial Term Notes, the Calculation Agent may, after
consultation with and written direction from us, make certain adjustments to such rate, including applying a spread
thereon or with respect to the business day convention, interest determination dates and related provisions and
definitions, to make such alternative reference rate comparable to LIBOR, in a manner that is consistent with
industry-accepted practices for such alternative reference rate. See Description of Ally Financial Term Notes LIBOR
Ally Financial Term Notes.

The Ally Financial Term Notes are subject to laws of the State of New York that limit the amount of interest that

can be charged and paid on such an investment. This could limit the amount of interest you may receive on the
Ally Financial Term Notes.
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The Ally Financial Term Notes will be governed by and construed in accordance with the laws of the State of New
York. The State of New York has usury laws that limit the amount of interest that can be charged and
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paid on loans, which include debt securities like the Ally Financial Term Notes. Under present New York law, the
maximum rate of interest, with certain exceptions, for any loan in an amount less than $250,000 is 16% and for any
loan equal to or greater than $250,000 and less than $2,500,000 is 25% per annum on a simple interest basis. This
limit may not apply to Ally Financial Term Notes in which $2,500,000 or more has been invested.

While we believe that New York law would be given effect by a state or federal court sitting outside of New York,
many other states have laws that regulate the amount of interest that may be charged to and paid by a borrower
(including, in some cases, corporate borrowers). It is suggested that prospective investors consult their personal
advisors with respect to the applicability of such laws before investing in the Ally Financial Term Notes. We covenant
for the benefit of the beneficial owners of the Ally Financial Term Notes, to the extent permitted by law, not to claim
voluntarily the benefits of any laws concerning usurious rates of interest against a beneficial owner of the Ally
Financial Term Notes.

13
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DESCRIPTION OF ALLY FINANCIAL INC.

Ally Financial Inc. is a leading digital financial services company and top 25 U.S. financial holding company ( FHC )
based on total assets, offering diversified financial products and services for consumers, businesses, automotive
dealers, and corporate clients. Ally operates with a distinctive brand, an innovative approach, and a relentless focus on
our customers. We are a Delaware corporation and are registered as a bank holding company under the Bank Holding
Company Act of 1956 as amended and an FHC under the Gramm-Leach-Bliley Act of 1999 as amended. We are one
of the largest full service automotive finance operations in the country with a legacy that dates back to 1919, a deep
expertise in automotive lending, and a complementary automotive-focused insurance business. Our wholly-owned
banking subsidiary, Ally Bank, has received numerous industry awards for its services and capabilities and is one of
the largest and most respected online banks, uniquely positioned for the observed shifting trends in consumer banking
preferences for digital banking. We offer mortgage lending services and a variety of deposit and other banking
products, including certificates of deposit, online savings, money market and checking accounts, and individual
retirement account products. We also promote a cash back credit card. We have recently integrated a growing digital
wealth management and online brokerage platform to enable consumers to have a variety of options in managing their
savings and wealth. Additionally, through our corporate finance business, we primarily offer senior secured leveraged
cash flow and asset-based loans to middle-market companies.

PRINCIPAL EXECUTIVE OFFICES

Our principal executive offices are located at Ally Detroit Center, S00 Woodward Ave., Floor 10, Detroit, Michigan
48226, and our telephone number is 866-710-4623.

14
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RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges were as follows for the periods presented:

Six months ended Year ended December 31,
June 30, 2018(a) 2017(a) 2016(a) 2015(a) 2014(a) 2013(a)
Ratio of earnings to fixed charges 1.46 1.52 1.59 1.55 1.43 1.10

(a) For all periods presented, the operating results of our discontinued operations have been removed from
continuing operations. We report these businesses separately as discontinued operations in the Consolidated
Financial Statements for the year ended December 31, 2017. Our discontinued operations relate to previous
discontinued operations in our Automotive Finance operations, Insurance operations, and Corporate Finance
operating segments, and other operations for which we continue to have wind-down, legal, and minimal
operational costs. Refer to Note 3 to the Consolidated Financial Statements for the year ended December 31,
2017 for further discussion of our discontinued operations. All reported periods of the calculation of the ratio of
earnings to fixed charges exclude discontinued operations.
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USE OF PROCEEDS
We will add the proceeds from the sale of the Ally Financial Term Notes to the general funds of Ally and they will be
available for general corporate purposes, which may include the purchase of receivables, the making of loans, the

repayment or repurchase of existing indebtedness, the reduction of short-term borrowings or for investment in
short-term securities.
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DESCRIPTION OF ALLY FINANCIAL TERM NOTES

The general terms and conditions in this prospectus will apply to each Ally Financial Term Note unless otherwise
specified in the applicable pricing supplement and in the Ally Financial Term Note. In the event the terms and
conditions in this prospectus conflict with the terms and conditions in the applicable pricing supplement, the terms and
conditions of the pricing supplement shall control. It is important for you to consider the information contained in this
prospectus and the pricing supplement in making your investment decision.

The statements in this prospectus concerning the Ally Financial Term Notes and the Indenture are a summary of
certain provisions of the Indenture and the Ally Financial Term Notes. Other statements in this prospectus concerning
the Ally Financial Term Notes, such as the description of the Floating Rate Ally Financial Term Notes, will be
established pursuant to a supplemental indenture or set forth in a resolution of our board of directors, as permitted by
the Indenture. Such summaries are not complete and you should refer to the provisions in the Indenture, the applicable
supplemental indenture or board resolution, and the applicable Ally Financial Term Notes, including the definitions of
certain terms therein, which are controlling. The Indenture, the applicable supplemental indenture or board resolution,
and the applicable Ally Financial Term Note are each incorporated by reference in this prospectus and the following
summary is qualified in its entirety by reference thereto.

General Terms of the Ally Financial Term Notes

Currency

References in this prospectus to U.S. dollars and $ are to the currency of the United States of America.
Amount

Ally has registered an indeterminate amount of Ally Financial Term Notes. Additional Ally Financial Term Notes
may be issued in the future without the consent of the holders of Ally Financial Term Notes. The Ally Financial Term
Notes will not contain any limitations on our ability to issue additional indebtedness in the form of Ally Financial
Term Notes or otherwise.

Indenture

We will issue the Ally Financial Term Notes under an Indenture dated as of September 24, 1996, as amended by a
First Supplemental Indenture dated as of January 1, 1998, a Second Supplemental Indenture dated as of June 30, 2006,
and a Third Supplemental Indenture dated as of August 24, 2012 (together, the Indenture ) between us and The Bank
of New York Mellon (successor to JPMorgan Chase Bank, N.A.), as Trustee.

The Indenture does not limit the amount of additional unsecured indebtedness ranking equally and ratably with the
Ally Financial Term Notes that we may incur, and we may, from time to time, and without the consent of the holders
of the Ally Financial Term Notes, issue additional debt securities, including Ally Financial Term Notes. As permitted
by the Indenture, the terms of each series of Ally Financial Term Notes will be established pursuant to a supplemental
indenture or in or pursuant to a resolution of our board of directors. We will issue Series A Ally Financial Term Notes
in multiple tranches under the Indenture, as supplemented by a Fourth Supplemental Indenture dated as of August 24,
2012 between us and the Trustee, which established such Series A.

The Trustee will, at our written direction, authenticate and deliver the Ally Financial Term Notes executed and
delivered to it by us as set forth in the Indenture.
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The Ally Financial Term Notes will constitute our unsecured and unsubordinated indebtedness and will rank equally

and ratably with all of our other unsecured and unsubordinated indebtedness from time to time outstanding (other than
obligations preferred by mandatory provisions of law).
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The Ally Financial Term Notes will mature on the Maturity Date (as defined herein), which may be any day nine
months to thirty years from the Issue Date (as defined below), as specified in the applicable pricing supplement. The
principal amount of the Ally Financial Term Notes will be payable on the Maturity Date at the Corporate Trust Office
of The Bank of New York Mellon, 101 Barclay Street, 7E, New York, New York 10286, or at such other place as we
may designate. If the Maturity Date of a Note is not a Business Day, the payment due on such day shall be made on
the next succeeding Business Day and no interest shall accrue on such payment for the period from and after such
Maturity Date.

Interest

Each Ally Financial Term Note will bear interest from the Issue Date at either:

a fixed rate ( Fixed Rate Ally Financial Term Notes ) set forth in the applicable pricing supplement, which

fixed rate may be zero in the case of an Ally Financial Term Note issued at an Issue Price (as defined below)

representing a substantial discount from the principal amount payable upon the Maturity Date (a
Zero-Coupon Ally Financial Term Note ); or

a floating rate or rates determined by reference to one or more Base Rates (as defined below) set forth in the
applicable pricing supplement, which floating rate or rates may be adjusted by a Spread and/or Spread
Multiplier (each as defined below) ( Floating Rate Ally Financial Term Notes ).

Denominations

Unless otherwise specified in the applicable pricing supplement, the authorized minimum denominations of the Ally
Financial Term Notes will be $1,000 and integral multiples of $1,000 above that amount.

Pricing Supplement

Unless otherwise specified in the applicable pricing supplement:

the Ally Financial Term Notes may not be redeemed by us, or repaid at your option, prior to their Maturity
Date. See Description of Ally Financial Term Notes Redemption and Repayment;

the Ally Financial Term Notes will not be subject to any sinking fund; and

the amount of any Discount Ally Financial Term Note (as such term is defined in Description of Ally
Financial Term Notes Interest and Payments of Principal and Interest Discount Ally Financial Term Notes ),
including Zero-Coupon Ally Financial Term Notes, payable upon redemption by us, repayment at your

option or acceleration of Maturity (as such term is defined in Description of Ally Financial Term

Notes Glossary ), if applicable for such Discount Ally Financial Term Note, in lieu of the stated principal
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amount due at the Maturity Date, will be the Amortized Face Amount (as defined below) of such Discount

Ally Financial Term Note as of the date of such redemption, repayment or acceleration, as the case may be.
The pricing supplement relating to each Ally Financial Term Note or Ally Financial Term Notes will generally
describe the following terms:

whether the Ally Financial Term Note is a Fixed Rate Ally Financial Term Note, a Floating Rate Ally
Financial Term Note, a Zero-Coupon Ally Financial Term Note or other Discount Ally Financial Term Note;

the price at which the Ally Financial Term Note will be issued to the public (the Issue Price );

the date on which the Ally Financial Term Note will be issued to the public (the Issue Date );
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the Maturity Date of the Ally Financial Term Note;

if the Ally Financial Term Note is a Fixed Rate Ally Financial Term Note, the rate per annum at which the
Ally Financial Term Note will bear interest, if any (the Interest Rate );

if the Ally Financial Term Note is a Floating Rate Ally Financial Term Note, the Base Rate or Rates, the
Initial Interest Rate or formula for determining the Initial Interest Rate, the Interest Reset Period, the Interest
Reset Dates, the Interest Payment Period, the Interest Payment Dates, the Index Maturity, the Maximum
Interest Rate and the Minimum Interest Rate, if any, and the Spread and/or Spread Multiplier, if any (all as
defined herein), and any other terms relating to the method of calculating the Interest Rate for the Ally
Financial Term Note;

whether the Ally Financial Term Note may be redeemed at our option, or repaid at your option, prior to its
Maturity Date, and if so, the provisions relating to any such redemption or repayment;

whether the authorized representative of the holder of a beneficial interest in the Ally Financial Term Note
will have the right to repayment upon the death of the holder as described under Description of Ally
Financial Term Notes Repayment upon Death The Survivor s Option ;

the provisions, if any, for the defeasance of the Ally Financial Term Notes of the series;

special U.S. federal income tax consequences of the purchase, ownership and disposition of the Ally
Financial Term Notes, if any; and

any other significant terms of the Ally Financial Term Notes not inconsistent with the provisions of the
Indenture.

You should refer to the Indenture and the form of Ally Financial Term Notes filed as exhibits to the registration
statement to which this prospectus relates or to the applicable supplemental indenture or board resolution and the form
of the applicable Ally Financial Term Notes when available for the full definition of certain terms applicable to a
particular series of Ally Financial Term Notes. We have set forth below a number of definitions of terms used in this
prospectus with respect to the Ally Financial Term Notes.

The Amortized Face Amount of a Discount Ally Financial Term Note is the amount equal to:

the Issue Price of a Discount Ally Financial Term Note set forth in the applicable pricing supplement, plus
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the portion of the difference between the Issue Price and the principal amount of the Discount Ally Financial
Term Note that has accrued at the yield to maturity set forth in the pricing supplement (computed in
accordance with generally accepted United States bond yield computation principles) at the date the
Amortized Face Amount is calculated, but in no event will the Amortized Face Amount of the Discount Ally
Financial Term Note exceed its stated principal amount. See also U.S. Federal Income Tax
Consequences OID.
Business Day with respect to any Ally Financial Term Note means, unless otherwise specified in the applicable
pricing supplement, any day, other than a Saturday or Sunday, that is:

not a day on which banking institutions are authorized or required by law, regulation or executive order to be
closed in The City of New York; or

in the case of a London InterBank Offer Rate Ally Financial Term Note ( LIBOR Ally Financial Term
Notes ), a London Banking Day.
Interest Payment Date with respect to any Ally Financial Term Note means the stated maturity of an installment of
interest on such Note.
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London Banking Day means any day on which dealings in deposits in the Index Currency are transacted in the
London interbank market.

Maturity means the date on which the principal of an Ally Financial Term Note or an installment of principal becomes
due and payable in full in accordance with its terms and the terms of the Indenture, whether at its Maturity Date (as
defined below) or by declaration of acceleration, call for redemption at our option, repayment at your option, or
otherwise.

Maturity Date with respect to any Ally Financial Term Note means the stated maturity of such Ally Financial Term
Note, as specified on such Ally Financial Term Note.

Regular Record Date with respect to:

any Interest Payment Date for Fixed Rate Ally Financial Term Notes means, unless otherwise specified in
the applicable pricing supplement, the first day of the calendar month in which such Interest Payment Date
occurs, except that the Regular Record Date with respect to the final Interest Payment Date is the final
Interest Payment Date; and

any Interest Payment Date for Ally Financial Term Notes other than Fixed Rate Ally Financial Term Notes
means, unless otherwise specified in the applicable pricing supplement, the date, whether or not a Business
Day, 15 calendar days prior to the Interest Payment Date.

Interest and Payments of Principal and Interest

General

As the owner of a beneficial interest in an Ally Financial Term Note, you will receive payment in accordance with the
procedures of the Depositary and its participants, in effect from time to time as described under Description of Ally
Financial Term Notes Book-Entry; Delivery and Form.

Unless otherwise specified in the applicable pricing supplement:

All interest payments on a certificated Ally Financial Term Note (other than interest on the
Maturity Date) will be made by check and mailed by the Company to the person entitled thereto as
listed on the Note Register. Payments of principal, premium, if any, and interest, if any, at the
Maturity Date will be made in immediately available funds upon surrender of the Ally Financial
Term Note at the office of the Paying Agent, provided that such Ally Financial Term Note is
presented to the Paying Agent in time for the Paying Agent to make payments in funds in
accordance with its normal procedures;

principal, and premium, if any, and interest, if any, payable at Maturity of an Ally Financial Term Note held
in book-entry form will be made by wire transfer in immediately available funds to an account specified by
the Depositary; and
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payments of interest on an Ally Financial Term Note held in book-entry form (other than at Maturity) will be
made in same-day funds in accordance with existing arrangements between the Paying Agent and the
Depositary.
We will pay any administrative costs imposed by banks for payments in immediately available funds, but you will
bear any tax, assessment or governmental charge imposed upon payments, including, without limitation, any
withholding tax.

Unless otherwise specified in the applicable pricing supplement, if the principal of any Discount Ally Financial Term
Note is declared due and payable immediately as described under Events of Default, the amount of principal due and

payable is limited to the aggregate principal amount of the Ally Financial Term Note multiplied by the sum (expressed
as a percentage of the aggregate principal amount) of its Issue Price and the
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discount amortized using the interest method (computed in accordance with generally accepted accounting principles
in effect on the date of declaration) from the Issue Date to the date of declaration. Special considerations applicable to
the Ally Financial Term Notes will be set forth in the applicable pricing supplement.

The Interest Payment Dates for Fixed Rate Ally Financial Term Notes are described below under Fixed Rate Ally
Financial Term Notes Interest Periods and Payment Dates, and the Interest Payment Dates for Floating Rate Ally
Financial Term Notes are described below under Floating Rate Ally Financial Term Notes Interest Payment Dates.

Fixed Rate Ally Financial Term Notes
Interest Periods and Payment Dates

Each Fixed Rate Ally Financial Term Note will bear interest from and including its Issue Date at the rate per annum
set forth on the Ally Financial Term Note and in the applicable pricing supplement until we pay or make available for
payment the principal amount of the Ally Financial Term Note in full. Unless otherwise specified in the applicable
pricing supplement, we will pay interest on each Ally Financial Term Note (other than a Zero-Coupon Ally Financial
Term Note) either monthly, quarterly, semi-annually or annually on each Interest Payment Date and at Maturity (or on
the date of redemption or repayment if an Ally Financial Term Note is repurchased or repaid by us prior to Maturity
pursuant to mandatory or optional redemption provisions or the Survivor s Option). Interest will be payable to the
person in whose name an Ally Financial Term Note is registered at the close of business on the Regular Record Date
immediately preceding each Interest Payment Date; provided, however, that interest payable at Maturity, on a date of
redemption or in connection with the exercise of the Survivor s Option will be payable to the person to whom principal
shall be payable.

Any payment of principal, premium, if any, or interest, if any, required to be made on a Fixed Rate Ally Financial
Term Note on a day which is not a Business Day does not have to be made on that day, but may be made on the next
succeeding Business Day with the same force and effect as if made on such day, and no additional interest will accrue
as a result of the delayed payment. Unless otherwise specified in the applicable pricing supplement, any interest on
Fixed Rate Ally Financial Term Notes will be computed on the basis of a 360-day year of twelve 30-day months. The
interest rates that we will agree to pay on newly-issued Ally Financial Term Notes are subject to change without
notice by us from time to time, but no such change will affect any Ally Financial Term Notes already issued or as to
which an offer to purchase has been accepted by us.

The Interest Payment Dates for an Ally Financial Term Note that provides for fixed rate interest payments are as
follows:

Interest Payments Interest Payment Dates

Monthly Fifteenth day of each calendar month (or the next Business Day),
commencing in the first succeeding calendar month following the
month in which the Ally Financial Term Note is issued.

Quarterly Fifteenth day of every third month (or the next Business Day),
commencing in the third succeeding calendar month following the
month in which the Ally Financial Term Note is issued.

Semi-annually Fifteenth day of every sixth month (or the next Business Day),
commencing in the sixth succeeding calendar month following the

Table of Contents 41



Annually

Table of Contents

Edgar Filing: Ally Financial Inc. - Form S-3ASR

month in which the Ally Financial Term Note is issued.

Fifteenth day of every twelfth month (or the next Business Day),
commencing in the twelfth succeeding calendar month following
the month in which the Ally Financial Term Note is issued.
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The Regular Record Date with respect to any Interest Payment Date shall be the first day of the calendar month in
which such Interest Payment Date occurs, except that the Regular Record Date with respect to the final Interest
Payment Date is the final Interest Payment Date.

Each payment of interest on an Ally Financial Term Note includes accrued interest from and including the Issue Date
or from and including the last day in respect of which interest has been paid (or duly provided for), to, but excluding,
the relevant Interest Payment Date or the Maturity Date, as the case may be.

Floating Rate Ally Financial Term Notes

Interest Rates

Unless otherwise specified in the applicable pricing supplement, each Floating Rate Ally Financial Term Note will
bear interest at a rate determined by an interest rate base (the Base Rate ), which may be adjusted by a Spread and/or a

Spread Multiplier (each as defined below).

The Spread is the number of basis points (one basis point equals one hundredth of a percentage point) to be added to
or subtracted from the Base Rate applicable to the Floating Rate Ally Financial Term Note.

The Spread Multiplier is the percentage of the Base Rate applicable to the Floating Rate Ally Financial Term Note
used to determine the interest rate on the Floating Rate Ally Financial Term Note.

The Index Maturity for any Floating Rate Ally Financial Term Note is the period to maturity of the instrument or
obligation from which the Base Rate is calculated and will be specified in the applicable pricing supplement.

Each Floating Rate Ally Financial Term Note and the applicable pricing supplement will specify the Index Maturity
and the Spread and/or Spread Multiplier, if any.

We may change the Spread Multiplier, Index Maturity and other variable terms of the Floating Rate Ally Financial
Term Notes from time to time, but no change will affect any Ally Financial Term Note already issued or for which we

have accepted an offer to purchase.

The applicable pricing supplement will designate one of the following Base Rates for each Floating Rate Ally
Financial Term Note:

LIBOR (a LIBOR Ally Financial Term Note );

the Prime Rate (a Prime Rate Ally Financial Term Note );

the Treasury Rate (a Treasury Rate Ally Financial Term Note ); or

any other Base Rate or interest rate formula as is set forth in such pricing supplement for such Floating Rate

Ally Financial Term Note.
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As specified in the applicable pricing supplement, a Floating Rate Ally Financial Term Note may also have:

a ceiling or upper limitation on the interest rate during any Interest Reset Period ( Maximum Interest Rate )
and/or

a floor or lower limitation on the interest rate during any Interest Reset Period ( Minimum Interest Rate ).
Interest rates on a Floating Rate Ally Financial Term Note may not be higher than the maximum rate permitted by
applicable law, as the same may be modified by United States law of general application. Under
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present New York law, the maximum rate of interest, with certain exceptions, for any loan in an amount less than
$250,000 is 16% and for any loan equal to or greater than $250,000 and less than $2,500,000 is 25% per annum on a
simple interest basis. These limits do not apply to loans of $2,500,000 or more.

Interest Reset Dates

Each Floating Rate Ally Financial Term Note and the applicable pricing supplement will specify if the interest rate on
the Floating Rate Ally Financial Term Note will be reset daily, weekly, monthly, quarterly, semi-annually or annually
(each an Interest Reset Period ) and the date on which the interest rate will be reset (each an Interest Reset Date ).

Unless otherwise specified in the applicable pricing supplement, the Interest Reset Date will be, in the case of Floating
Rate Ally Financial Term Notes that reset:

daily, on each Business Day;

weekly, on the Wednesday of each week; except in the case of Treasury Rate Ally Financial Term Notes, on
the Tuesday of each week (except as provided below);

monthly, on the third Wednesday of each month;

quarterly, on the third Wednesday of January, April, July and October;

semi-annually, on the third Wednesday of the specified two months of each year; and

annually, on the third Wednesday of the specified month.
The interest rate in effect from the Issue Date to the first Interest Reset Date will be the Initial Interest Rate (as defined
below).

If any Interest Reset Date for any Floating Rate Ally Financial Term Note is not a Business Day, the Interest Reset

Date will be postponed to the next succeeding Business Day. However, in the case of a LIBOR Ally Financial Term
Note, if the next succeeding Business Day falls in the next succeeding calendar month, the Interest Reset Date will be
the immediately preceding Business Day. The interest rate or the formula for establishing the interest rate effective for

a Floating Rate Ally Financial Term Note from the Issue Date to the first Interest Reset Date (the Initial Interest Rate )
will be specified in the applicable pricing supplement.

Interest Payment Dates

Except as provided below, and unless otherwise specified in the applicable pricing supplement, we will pay interest:
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in the case of Floating Rate Ally Financial Term Notes with a daily, weekly or monthly Interest Reset Date,
daily, on the Wednesday of each week, or on the third Wednesday of each month, respectively, as specified
in the applicable pricing supplement;

in the case of Floating Rate Ally Financial Term Notes with a quarterly Interest Reset Date, on the third
Wednesday of January, April, July and October;

in the case of Floating Rate Ally Financial Term Notes with a semi-annual Interest Reset Date, on the third
Wednesday of the specified two months of each year;

in the case of Floating Rate Ally Financial Term Notes with an annual Interest Reset Date, on the third
Wednesday of the specified month; and,

in each case, at Maturity.
Unless otherwise specified in the applicable pricing supplement, if an Interest Payment Date (other than at Maturity)
with respect to any Floating Rate Ally Financial Term Note falls on a day that is not a Business Day,
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the Interest Payment Date will be postponed to the next succeeding Business Day and no interest will accrue as a
result of any delayed payment. In the case of LIBOR Ally Financial Term Notes, if the next succeeding Business Day
falls in the next succeeding calendar month, the Interest Payment Date will be the immediately preceding Business
Day, provided that interest paid on such date shall include interest accrued to, but excluding the original Interest
Payment Date, which fell on a day that was not a Business Day. Any payment of principal, premium, if any, and
interest, if any, required to be made on a Floating Rate Ally Financial Term Note at Maturity that is not a Business
Day will be made on the next succeeding Business Day and no interest will accrue as a result of any delayed payment.

Accrued Interest

Unless otherwise specified in the applicable pricing supplement, we will pay interest on each Interest Payment Date or
at Maturity for Floating Rate Ally Financial Term Notes equal to the interest accrued from and including the Issue
Date or from and including the last Interest Payment Date to which interest has been paid to, but excluding, the
Interest Payment Date or Maturity Date (an Interest Period ).

Unless otherwise specified in the applicable pricing supplement, accrued interest on a Floating Rate Ally Financial
Term Note will be calculated by multiplying the principal amount of the Floating Rate Ally Financial Term Note by
an accrued interest factor. Unless otherwise specified in the applicable pricing supplement, the accrued interest factor
will be computed by adding the interest factors calculated for each day in the Interest Period for which accrued
interest is being calculated. Unless otherwise specified in the applicabl