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PROSPECTUS

ally

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 (2Ally Finaiad Term Notes®) from time to time. Ally has registered an
indeterminate amount of Ally Financial Term Notes. The #eterms of each Ally Financial Term Note will be set prior
to the time of sale and described in a pricing supplements$gtiospectus. You should read this prospectus, includiieg t
documents incorporated by reference herein, and the apf@ipricing supplement carefully before you invest.

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 2Risk
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.

The Ally Financial Term Notes will be offered through selling agents (the 2Agents®) 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
Pricetopublic....... ... .. 100.000%, unless otherwise specified in
an applicable Pricing Supplement
Agents' discounts and concessions . ............ ... 0.400% + 4.000%
Proceeds, before expenses, toAlly . .......... ... ... .. ... .. 96.000% + 99.600%

The Ally Financial Term Notes will not be savings accounts, eposits or other obligations of any bank and will
not be insured or guaranteed by the Federal Deposit Insurare 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 2he Company,° 2Ally,° 2we,° 2us®
and 2oure refer to 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 23SECP?) utilizing a 2shelf° 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 @nformation 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
apelieve,® 2expect,® 2anticipate,® dintend,® 2pursue,® 2seek,® 2continue,® 2estimate,® 2project,® 2outlook,°
aforecast,® 2potential,® 2target,® 2objective,® 2trend,° 2plan,® 2goal,° 2initiative,° 2priorities,® or other words of
comparable meaning or future-tense or conditional verbs such as 2may,° 2will,° @should,® @would,° or 2could.®
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 InstrumentsbCredit
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;

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;

2
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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;

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 2originate® refers to our direct origination of loans or our purchase or
acquisition of loans.
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SUMMARY

This summary describes some of the principal terms of the Ally Financial Term Notes. Certain of the tgqrms
and conditions described below are subject to important limitations and exceptions. The 2Description 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 Financi
Term Notes, as well as the other considerations that are important in making your investment decision. YOI
should pay special attention to the 2Risk 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 gnd
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 2Descriplion 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 Terfm

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 limitation
on our ability to issue additional indebtedness in the form of Ally
Financial Term Notes or otherwise.

L

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 unsubordinatgd
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 . ............ ... . 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.

InterestRate . . ..................... 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 Notgs
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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Redemption ......................

SinkingFund .....................

Form of Ally Financial Term Notes,
Sale and Clearance .............

Survivor'sOption ..................

Interest PaymentDate ............... 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 se
forth in the applicable pricing supplement. If applicable, interest wil
also be paid on the date of redemption or repayment if an Ally
Financial Term Note is redeemed or repurchased in accordance wi
its terms prior to its stated maturity.

Principal ......................... Unless otherwise provided in the applicable pricing supplement,

principal amount of the Ally Financial Term Notes will be payable o
the Maturity Date of such Ally Financial Term Notes at the Corpora
Trust Office of the Trustee or at such other place as we may
designate.

. Unless otherwise specified in the applicable pricing supplement,
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 Tern
Note prior to its Maturity Date.

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

.. Unless otherwise specified in the applicable pricing supplement
required by the indenture, Ally Financial Term Notes will be issued
book-entry form only and will be represented by one or more globa
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 Te
Notes will be exchangeable for definitive Ally Financial Term Notes
only in limited circumstances. See 2Description of Ally Financial
Term NotesbBook-Entry; Delivery and Form.°

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

The applicable pricing supplement will indicate whether the holdg
an Ally Financial Term Note will have the right to require us to repa
an Ally Financial Term Note prior to its Maturity Date upon the deat
of the beneficial owner of such Ally Financial Term Note. This
feature, which is referred to as a 2Survivor's Option,° permits the
optional repayment of an Ally Financial Term Note prior to its statec
maturity, if requested by the authorized representative of the
beneficial owner of such Ally Financial Term Note within one year @
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the death of the beneficial owner of the Ally Financial Term Note, sp
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 Ternp
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
NotesBDRepayment upon DeathBThe 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 Defaler
Agreement with the Purchasing Agent. The Agents and the dealerg
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.




"200F%NQOLMGTYH57~S

200F%NgOLMGTYH57~
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRSOEGV pf rend  04-Aug-2018 03:54 EST 598948 TX 85*
ALLY TERM NOTES SHELSTART PAGE . CHW CLN PS PMT 1C

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 fulfill 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

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

8
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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

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



“200F%Nq0|2_omc.§ﬂ§!h}é

ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRSOEGV pf rend  04-Aug-2018 03:54 EST 598948 TX 114*
ALLY TERM NOTES SHEL . CHW CLN PS PMT 1C

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 2Description
of Ally Financial Term NotesbMaodification 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.

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
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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 2reference 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 2FCA°), 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 NotesDLIBOR 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 2Description of Ally Financial Term Notesb
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.

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



"200F%NQOLMGTr4h7pS

200F%NgGOLMGTr4h7p
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRSOEGV pf rend  04-Aug-2018 03:54 EST 598948 TX 14*
ALLY TERM NOTES SHELSTART PAGE . CHW CLN PS PMT 1C

DESCRIPTION OF ALLY FINANCIAL INC.

Ally Financial Inc. is a leading digital financial services company and top 25 U.S. financial holding
company (3FHC®) 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, 500 Woodward Ave., Floor 10, Detroit,
Michigan 48226, and our telephone number is 866-710-4623.
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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)

1.52 1.59 1.55 1.43 1.10

Ratio of earnings to fixed charges .............. 1.46

(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 2U.S. dollars® and 2$° 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 2indenture®)
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 unsetindebtedness ranking equally and ratably with
the Ally Financial Term Notes that we may incur, and we mayftime to time, and without the consent of the
holders of the Ally Financial Term Notes, issue additiorethidsecurities, including Ally Financial Term Notes. As
permitted by the Indenture, the terms of each series of Altaiiicial Term Notes will be established pursuant to a
supplemental indenture or in or pursuant to a resolutioruoboard of directors. We will issue Series A Ally
Financial Term Notes in multiple tranches under the Indentas supplemented by a Fourth Supplemental
Indenture dated as of August 24, 2012 between us and thesgrughich 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.

Ranking

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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Maturity

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) (3Floating 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 NotesBRedemption 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 Notesblnterest and Payments of Principal and InterestbDiscount 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 2Description of Ally
Financial Term NotesbGlossary®), if applicable for such Discount Ally Financial Term Note, in lieu

of the stated principal 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 2lssue Price®);

the date on which the Ally Financial Term Note will be issued to the public (the 2lssue 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 NotesbRepayment upon DeathBThe 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.

Glossary

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 2Amortized 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

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 2U.S. Federal
Income Tax ConsequencesbOID.°

aBusiness 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.

aInterest 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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aLondon Banking Day® means any day on which dealings in deposits in the Index Currency are transacted
in the London interbank market.

aMaturity® 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.

aMaturity 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.

aRegular 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 NotesbBook-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

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 2Events 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

20



"200F%NgOLMGT6QH7RS

200F%NgOLMGT6QH7R
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRS2EGV pf rend  04-Aug-2018 03:54 EST 598948 TX 215
ALLY TERM NOTES SHEL . CHW CLN PS PMT 1C

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 2Fixed
Rate Ally Financial Term NotesPlnterest 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 Notesb
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 month in which the Ally Financial Term Note is issued.

Annually ... ... 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 2Base Rate®), which may be adjusted by a
Spread and/or a Spread Multiplier (each as defined below).

The 2Spread® 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 2Spread 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 2Index 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 2Prime 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.
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 (3Maximum Interest
Rate®) and/or

a floor or lower limitation on the interest rate during any Interest Reset Period (2Minimum 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 @lInitial 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:

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 applicable pricing
supplement, the interest factor for each day is computed by dividing the interest rate applicable on such day by
360, in the cases of Prime Rate Ally Financial Term Notes and LIBOR Ally Financial Term Notes, or by the
actual number of days in the year, in the case of Treasury Rate Ally Financial Term Notes. Except as set forth
above, or in the applicable pricing supplement, the interest rate in effect on each day will be:

if the day is an Interest Reset Date, the interest rate determined as of the Interest Determination Date
(as defined below) immediately preceding this Interest Reset Date; or

if the day is not an Interest Reset Date, the interest rate determined as of the Interest Determination
Date immediately preceding the Interest Reset Date (or if none, the Initial Interest Rate).

Rounding

Unless otherwise specified in the applicable pricing supplement, all interest rates on a Floating Rate Ally
Financial Term Note will be expressed as a percentage rounded, if necessary, to the nearest one hundred-
thousandth of a percent (.0000001), with five one- millionths of a percentage point rounded upward (e.g.,
9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655)). All U.S. dollar amounts related to
interest on Floating Rate Ally Financial Term Notes will be rounded to the nearest cent.

Interest Determination Dates

Unless otherwise specified in the applicable pricing supplement, the @Interest Determination Date®
pertaining to an Interest Reset Date for Prime Rate Ally Financial Term Notes will be the second Business Day
preceding the Interest Reset Date; the Interest Determination Date pertaining to an Interest Reset Date for a
LIBOR Ally Financial Term Note will be the second London Banking Day preceding the Interest Reset Date; and
the Interest Determination Date pertaining to an Interest Reset Date for a Treasury Rate Ally Financial Term
Note will be the day of the week in which the Interest Reset Date falls on which direct obligations of the United
States (3Treasury Bills®) of the applicable Index Maturity (as specified on the face of such Treasury Rate Ally
Financial Term Note) are auctioned. Treasury Bills are normally sold at auction on Monday of each week, unless
that day is a legal holiday, in which case the auction is normally held on the following Tuesday, except that the
auction may be held on the preceding Friday. If, as the result of a legal holiday, an auction is held on the
preceding Friday, that Friday will be the Interest Determination Date pertaining to the Interest Reset Date
occurring in the next succeeding week.

24



"200F%NQOLMGTRzL72S

200F%NgOLMGTRzL72
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRS2EGV pf rend  04-Aug-2018 03:54 EST 598948 TX 25%*
ALLY TERM NOTES SHEL . CHW CLN PS PMT 1C

Unless otherwise specified in the applicable pricing supplement, the @Calculation Date,®° where applicable,
pertaining to an Interest Determination Date will be the earlier of:

the tenth calendar day after the Interest Determination Date, or, if such day is not a Business Day, the
next succeeding Business Day; or

the Business Day preceding the applicable Interest Payment Date or the Maturity Date.

The applicable pricing supplement shall specify a calculation agent (the 2Calculation Agent®), which may
be Ally, with respect to any issue of Floating Rate Ally Financial Term Notes. Upon your request, the
Calculation Agent will provide the interest rate then in effect and, if determined, the interest rate that will become
effective on the next Interest Reset Date with respect to your Floating Rate Ally Financial Term Note. If at any
time the Trustee is not the Calculation Agent, we will notify the Trustee of each determination of the interest rate
applicable to any Floating Rate Ally Financial Term Note.

Base Rates on Floating Rate Ally Financial Term Notes

The interest rate in effect with respect to a Floating Rate Ally Financial Term Note from the Issue Date to
the first Interest Reset Date will be the Initial Interest Rate that is determined in the manner described in the
applicable pricing supplement. The interest rate for each subsequent Interest Reset Date will be determined by
the Calculation Agent as follows:

LIBOR Ally Financial Term Notes

LIBOR Ally Financial Term Notes will bear interest at the interest rate (calculated with reference to LIBOR
and the Spread and/or the Spread Multiplier, if any, and subject to the Minimum Interest Rate and the Maximum
Interest Rate, if any) specified in the LIBOR Ally Financial Term Notes and in the applicable pricing
supplement.

Unless otherwise specified in the applicable pricing supplement, 2LIBOR® means the rate determined by the
Calculation Agent in accordance with the following provisions:

(1) with respect to an Interest Determination Date relating to a LIBOR Ally Financial Term Note or
any Floating Rate Ally Financial Term Note for which the interest rate is determined with reference to
LIBOR, LIBOR will be the rate for deposits in the Index Currency having the Index Maturity
designated in the applicable pricing supplement, commencing on the second London Banking Day
immediately following that Interest Determination Date, that appears on Reuters Screen LIBORO01
Page as of 11:00 a.m., London time, on that Interest Determination Date. If no rate appears, then
LIBOR, in respect of that Interest Determination Date, will be determined in accordance with the
provisions described in clauses (2) and (3) below.

(2) with respect to an Interest Determination Date on which no rate appears on Reuters Screen
LIBORO1 Page, except as provided in clause (3) below, as specified in clause (1) above, the
Calculation Agent will request the principal London offices of each of four major reference banks in
the London interbank market, as selected by the Calculation Agent, after consultation with us, to
provide the Calculation Agent with its offered quotation for deposits in the Index Currency for the
period of the Index Maturity designated in the applicable pricing supplement, commencing on the
second London Banking Day immediately following the Interest Determination Date, to prime banks in
the London interbank market at approximately 11:00 a.m., London time, on the Interest Determination
Date and in a principal amount that is representative for a single transaction in the Index Currency in
the market at such time. If at least two quotations are provided, LIBOR determined on such Interest
Determination Date will be the arithmetic mean of those quotations. If fewer than two quotations are
provided, LIBOR determined on the Interest Determination Date will be the arithmetic mean of the
rates quoted at approximately 11:00 a.m., in the applicable principal financial center, on the Interest
Determination Date by three major banks in the principal financial center selected by the Calculation

25



"200F%NgOLMGTV#g7qS

200F%NgOLMGTV#g7q
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRS2EGV pf rend  04-Aug-2018 03:54 EST 598948 TX 26*
ALLY TERM NOTES SHEL . CHW CLN PS PMT 1C

Agent, after consultation with us, for loans in the Index Currency to leading European banks, having
the Index Maturity designated in the applicable pricing supplement, commencing on the second
London Banking Day immediately following the Interest Determination Date, and in a principal
amount that is representative for a single transaction in the Index Currency in the market at such time.
If the banks selected by the Calculation Agent are not quoting the necessary rates, LIBOR determined
on the Interest Determination Date will be LIBOR in effect on the Interest Determination Date.

(3) Notwithstanding clause (2) above, if we or the Calculation Agent in consultation with us determine
that LIBOR has been permanently discontinued, the Calculation Agent will be directed by us to use, as
a substitute for LIBOR (the 2Alternative Rate®) and for each future Interest Determination Date, the
alternative reference rate selected by the central bank, reserve bank, monetary authority or any similar
institution (including any committee or working group thereof) that is consistent with accepted market
practice. As part of such substitution, the Calculation Agent will, after consultation with and written
direction from us, make such adjustments (2Adjustments®) to the Alternative Rate or the spread
thereon, as well as the business day convention, Interest Determination Dates and related provisions
and definitions, in each case that are consistent with accepted market practice for the use of such
Alternative Rate for debt obligations such as the relevant series of Floating Rate Ally Financial Term
Notes. If the Calculation Agent determines, and following consultation with and direction from us, that
there is no clear market consensus as to whether any rate has replaced LIBOR in customary market
usage, (i) the existing Calculation Agent shall have the right to resign as Calculation Agent in respect
of the relevant series of Floating Rate Ally Financial Term Notes and (ii) we will appoint, in our sole
discretion, a new Calculation Agent to replace such Calculation Agent, solely in its role as Calculation
Agent in respect of the relevant series of Floating Rate Ally Financial Term Notes, to determine the
Alternative Rate and make any Adjustments thereon, and whose determinations will be binding on us,
the Trustee and the holders of the relevant series of Floating Rate Ally Financial Term Notes. If,
however, the Calculation Agent determines that LIBOR has been discontinued, but for any reason an
Alternative Rate has not been determined, LIBOR determined on the Interest Determination Date will
be LIBOR in effect on the Interest Determination Date.

alndex Currency® shall be U.S. dollars unless otherwise specified in the applicable pricing supplement as
the currency for which LIBOR shall be calculated.

aReuters Screen LIBORO01 Page® means the display designated on page 2LIBOR01° on Reuters (or such
other page as may replace the LIBORO1 page on that service or any successor service for the purpose of
displaying London interbank offered rates for Index Currency deposits of major banks).

Prime Rate Ally Financial Term Notes

Prime Rate Ally Financial Term Notes will bear interest at the rates, calculated with reference to the Prime
Rate and the Spread and/or Spread Multiplier, if any, specified in the applicable Prime Rate Ally Financial Term
Notes and any applicable pricing supplement.

a8Prime Rate® means:

the rate on the applicable Interest Determination Date as published in H.15 under the heading 2Bank
Prime Loan®; or

if the rate referred to in the first clause is not so published by 3:00 p.m., New York City time, on the
related Calculation Date, the rate on the applicable Interest Determination Date published in H.15
Daily Update, or such other recognized electronic source used for the purpose of displaying the
applicable rate under the caption 2Bank Prime Loan®; or

if the rate referred to in the second clause is not so published by 3:00 p.m., New York City time, on the
related Calculation Date, the rate calculated by the Calculation Agent as the arithmetic mean of the
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rates of interest publicly announced by at least four banks that appear on the Reuters Screen US
PRIME 1 Page as the particular bank's prime rate or base lending rate as of 11:00 a.m., New York City
time, on the applicable Interest Determination Date; or

if fewer than four rates described in the third clause by 3:00 p.m., New York City time, on the related
Calculation Date as shown on Reuters Screen US PRIME 1, the rate on the applicable Interest
Determination Date calculated by the Calculation Agent as the arithmetic mean of the prime rates or
base lending rates quoted on the basis of the actual number of days in the year divided by a 360-day
year as of the close of business on the applicable Interest Determination Date by three major banks,
which may include affiliates of the Calculation Agent, in New York City selected by the Calculation
Agent; or

if the banks selected by the Calculation Agent are not quoting as mentioned in the fourth clause, the
rate in effect on the applicable Interest Determination Date.

aH.15° means the weekly statistical release designated as such, or any successor publication published by
the Board of Governors of the Federal Reserve System.

aH.15 Daily Update® means the daily update of H.15 available through the World Wide Web site of the
Board of Governors of the Federal Reserve System at http://www.federalreserve.gov/releases/h15/update or any
successor site or publication.

aReuters Screen US PRIME 1 Page® means the display on the Reuter Monitor Money Rates Service or any
successor service on the 2US PRIME 1° Page or other page as may replace the US PRIME 1 Page on such
service for the purpose of displaying prime rates or base lending rates of major United States banks.

Treasury Rate Ally Financial Term Notes

Treasury Rate Ally Financial Term Notes will bear interest at the interest rate (calculated with reference to
the Treasury Rate and the Spread and/or the Spread Multiplier, if any, and subject to the Minimum Interest Rate
and the Maximum Interest Rate, if any) specified in the Treasury Rate Ally Financial Term Notes and in the
applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, the @Treasury Rate® means, with respect to
any Interest Determination Date, the rate for the auction held on the Interest Determination Date of direct
obligations of the United States (3Treasury Bills®) having the Index Maturity designated in the applicable pricing
supplement, under the heading @lnvestment Rate® on the display on Moneyline Telerate (or any successor
service) on Page 56 (or any replacement page) (3Telerate Page 56°) or page 57 (or any replacement page)
(®Telerate Page 57°). If the rate is not published by 3:00 p.m., New York City time on the Calculation Date
pertaining to the Interest Determination Date, the rate will be the Bond Equivalent Yield (as defined below) of
the rate for Treasury Bills as published in H.15 Daily Update, or another recognized electronic source displaying
the rate, under the caption 2U.S. Government Securities/Treasury Bills/Auction High.° If the rate is not published
in H.15 Daily Update or another electronic source by 3:00 p.m., New York City time, on the related Calculation
Date, the rate will be the Bond Equivalent Yield of the auction rate of the Treasury Bills as announced by the
United States Department of the Treasury.

In the event that the results of the auction of Treasury Bills having the applicable Index Maturity designated
in the applicable pricing supplement are not announced by 3:00 p.m., New York City time, on the Calculation
Date or if no auction is held on the Interest Determination Date, then the Treasury Rate will be the Bond
Equivalent Yield of the rate on the Treasury Rate Interest Determination Date of Treasury Bills having the Index
Maturity specified in the applicable pricing supplement as published in H.15 under the caption 8U.S.
Government Securities/Treasury Bills/Secondary Market®. If the rate is not yet published in H.15 by 3:00 p.m.,
New York City time, on the related Calculation Date, the rate will be the rate on the Treasury Rate Interest
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Determination Date of the Treasury Bills as published in H.15 Daily Update, or another recognized electronics
source displaying the rate, under the caption 2U.S. Government Securities/Treasury Bills/Secondary Market.° If
the rate is not yet published in H.15, H.15 Daily Update or another recognized electronic source, then the
Treasury Rate will be calculated by the Calculation Agent and will be the Bond Equivalent Yield of the

arithmetic mean of the secondary market bid rates, as of approximately 3:30 p.m., New York City time, on the
Interest Determination Date, of three leading primary United States government securities dealers selected by the
Calculation Agent, after consultation with us, for the issue of Treasury Bills with a remaining maturity closest to
the Index Maturity designated in the applicable pricing supplement. If the dealers selected by the Calculation
Agent are not quoting bid rates, the interest rate for the applicable period will be the interest rate in effect on such
Interest Determination Date.

aBond Equivalent Yield® means a yield (expressed as a percentage) calculated using the following formula:

Bond Equivalent Yield = DxNx100
360 £ (D x M)

where 2D° refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis, 2N° refers
to 365 or 366, as the case may be, and @M° refers to the actual number of days in the applicable Interest Reset
Period.

Discount Ally Financial Term Notes

If we issue Ally Financial Term Notes at an Issue Price that is less than the principal amount of the Ally
Financial Term Notes, we may designate those Ally Financial Term Notes as 2Discount Ally Financial Term
Notes® in the applicable pricing supplement. Discount Ally Financial Term Notes may currently pay no interest
(in the case of a Discount Ally Financial Term Note that is a Zero-Coupon Ally Financial Term Note) or interest
at a rate which is below market rates at the time of issuance. Additional considerations relating to Discount Ally
Financial Term Notes will be described in the applicable pricing supplement. See also @U.S. Federal Income Tax
ConsequencesbOID Ally Financial Term Notes® for certain U.S. federal income tax consequences of the
ownership and disposition of certain Discount Ally Financial Term Notes.

In order to determine if holders of the requisite amount of outstanding Ally Financial Term Notes under the
Indenture have made a demand or given a notice or waiver or taken any other action, where a specified
percentage of principal amount outstanding is required, the outstanding principal amount of any Discount Ally
Financial Term Note will be its Amortized Face Amount.

Redemption and Repayment
Unless otherwise provided in the applicable pricing supplement:

we will not have the option to redeem the Ally Financial Term Notes and the holders will not have the
option to require repayment of the Ally Financial Term Notes prior to the Maturity Date;

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

if less than all of the Ally Financial Term Notes with like tenor and terms are to be redeemed, the Ally
Financial Term Notes to be redeemed shall be selected by the Trustee by a method that the Trustee
deems fair and appropriaterovidedthat if the Ally Financial Term Notes are held in book-entry, such
selection shall be made in accordance with the procedures of DTC;

in order for an Ally Financial Term Note which is prepayable at the option of the holder to be prepaid,
we must receive between 30 and 45 days' notice prior to the repayment date, and the Global Ally
Financial Term Note with the form entitled 2Option to Elect Repayment® duly completed; and
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the amount of any Discount Ally Financial Term Note payable upon redemption by us, repayment at
your option or acceleration of Maturity, in lieu of the stated principal amount due at the Maturity Date,
unless otherwise specified in the applicable pricing supplement, will be the Amortized Face Amount of
the Discount Ally Financial Term Note as of the date of the redemption, repayment or acceleration.

If applicable, the pricing supplement relating to each Ally Financial Term Note will indicate that the Ally
Financial Term Note will be redeemable at our option or repayable at your option on a date or dates specified
prior to its Maturity Date and, unless otherwise specified in the pricing supplement, at a price equal to 100% of
the principal amount of the Ally Financial Term Note, together with accrued interest to the date of redemption or
repayment, unless such Ally Financial Term Note was issued with original issue discount, in which case the
pricing supplement will specify the amount payable upon such redemption or repayment.

For a series of Ally Financial Term Notes that are redeemable, such series may be redeemed upon not less
than 30 nor more than 60 days' notice to holders of such Notes. The Company shall give notice to the Trustee not
less than 60 days prior to the date designated for redemption of such series of Ally Financial Term Notes to be
redeemed. Except as provided in the applicable pricing supplement, such notice to the Trustee shall be
irrevocable. Upon receipt of such notice from the Company, the Trustee shall cause such notice of such
redemption to be given to holders of the Notes in accordance with the customary procedures of the Depositary.

Exercise of your repayment option, if applicable, is irrevocable. You may not exercise the repayment option
except in principal amounts of $1,000 and multiples of $1,000. With respect to the Ally Financial Term Notes,
the Depositary's nominee is the holder of the Ally Financial Term Notes and therefore will be the only entity that
can exercise a right to repayment. See @Description of Ally Financial Term NotesBBook-Entry; Delivery and
Form.° In order to ensure that the Depositary's nominee will timely exercise a right to repayment with respect to
your beneficial interest in an Ally Financial Term Note, you, as the beneficial owner of the interest, must instruct
the broker or other direct or indirect participant through which you hold a beneficial interest in the Ally Financial
Term Note to notify the Depositary of your desire to exercise a right to repayment. Different firms have different
cut-off times for accepting instructions from their customers, and accordingly, you should consult the broker or
other direct or indirect participant through which you hold an interest in an Ally Financial Term Note in order to
ascertain the cut-off time by which you must give an instruction in order for timely notice to be delivered to the
Depositary. Conveyance of notices and other communications by the Depositary to participants, by participants
to indirect participants and by participants and indirect participants to you, as a beneficial owner of the Ally
Financial Term Notes will be governed by agreements among you and them, subject to any statutory or regulated
requirements as may be in effect from time to time.

If applicable, we will comply with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws or regulations in connection with any repurchase.

We may repurchase Ally Financial Term Notes at any time (including those otherwise tendered for
repayment by you or your duly authorized representative pursuant to the Survivor's Option, see 2Repayment
upon Death®) at any price or prices in the open market or otherwise. Ally Financial Term Notes purchased by us
may, at our discretion, be held or resold or surrendered to the Trustee for cancellation.

Repayment upon DeathBThe Survivor's Option

The aSurvivor's Option® is a provision in certain Ally Financial Term Notes pursuant to which we agree to
repay an Ally Financial Term Note in that series, if requested by the authorized representative of the beneficial
owner of that Ally Financial Term Note (the 2Representative®) following the death of the beneficial owner of the
Ally Financial Term Note, so long as the Ally Financial Term Note was owned by that beneficial owner at least
six months prior to his or her death. The pricing supplement relating to each offering of Ally Financial Term
Notes will state whether the Survivor's Option applies to those Ally Financial Term Notes.
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If an Ally Financial Term Note is entitled to a Survivor's Option, upon the valid exercise of the Survivor's
Option and the proper tender of that Ally Financial Term Note for repayment, we will repay that Ally Financial
Term Note, in whole or in part, at a price equal to 100% of the principal amount of the deceased beneficial
owner's interest in that Ally Financial Term Note plus unpaid interest accrued to the date of repayment (or at a
price equal to the Amortized Face Amount for Discount Ally Financial Term Notes and Zero-Coupon Ally
Financial Term Notes on the date of such repayment).

To be valid, within one year of the date of death of the deceased beneficial owner, the Survivor's Option
must be exercised by or on behalf of the person who has authority to act on behalf of the deceased beneficial
owner of the Ally Financial Term Note (including, without limitation, the personal representative or executor of
the deceased beneficial owner or the surviving joint owner with the deceased beneficial owner) under the laws of
the applicable jurisdiction.

The death of a person holding a beneficial ownership interest in an Ally Financial Term Note as a joint
tenant or tenant by the entirety with another person, or as a tenant in common with the deceased holder's spouse,
will be deemed the death of a beneficial owner of that Ally Financial Term Note, and the entire principal amount
of the Ally Financial Term Note so held will be subject to repayment, together with interest accrued thereon to
the repayment date. However, the death of a person holding a beneficial ownership interest in an Ally Financial
Term Note as tenant in common with a person other than such deceased holder's spouse will be deemed the death
of a beneficial owner only with respect to such deceased person's interest in the Ally Financial Term Note. The
death of a person who, during his or her lifetime, was entitled to substantially all of the beneficial interests of
ownership of an Ally Financial Term Note, will be deemed the death of the holder thereof for purposes of this
provision, regardless of the registered holder, if such beneficial interest can be established to the satisfaction of
the Trustee. Such beneficial interest will be deemed to exist in typical cases of nominee ownership, ownership
under the Uniform Gifts to Minors Act, community property or other joint ownership arrangements between a
husband and wife and trust arrangements, such as revocable trusts, where one person has substantially all of the
beneficial ownership interest in the Ally Financial Term Note during his or her lifetime and the trust has the same
social security number as the deceased. For purposes of clarification, trustees of trusts originally established as
irrevocable trusts are not eligible to exercise the Survivor's Option nor may the Survivor's Option be exercised
where Ally Financial Term Notes have been transferred from the estate of the deceased owner by operation of a
Transfer on Death. Other than as specifically described in this paragraph, no person other than a Representative
of the deceased beneficial owner can exercise the Survivor's Option.

We may, in our sole discretion, limit the aggregate principal amount of Ally Financial Term Notes as to
which exercises of the Survivor's Option will be accepted by us from authorized representatives of all deceased
beneficial owners in any calendar year (the 2Annual Put Limitation®) to two percent (2%) of the outstanding
aggregate principal amount of the Ally Financial Term Notes as of the end of the most recent fiscal year, but not
less than $1,000,000 in any such calendar year, or such greater amount as we in our sole discretion may
determine for any calendar year, and may limit to $250,000, or such greater amount as we in our sole discretion
may determine for any calendar year, the aggregate principal amount of Ally Financial Term Notes (or portions
thereof) as to which exercise of the Survivor's Option will be accepted by us from the authorized representative
of any individual deceased beneficial owner of Ally Financial Term Notes in the calendar year (the @Individual
Put Limitation®). Moreover, we will not make principal repayments or purchases pursuant to the exercise of the
Survivor's Option in amounts that are less than $1,000, and, in the event that the limitations described in the
preceding sentence would result in the partial repayment or purchase of any Ally Financial Term Note, the
principal amount of such Ally Financial Term Note remaining outstanding after repayment must be at least
$1,000 (the minimum authorized denomination of the Ally Financial Term Notes). Any Ally Financial Term
Note (or portion thereof) tendered pursuant to exercise of the Survivor's Option may be withdrawn by a written
request by the representative of the deceased owner received at least 10 calendar days prior to the repayment date
of the Ally Financial Term Note.

Each Ally Financial Term Note (or portion of an Ally Financial Term Note) that is tendered pursuant to a
valid exercise of the Survivor's Option will be accepted promptly in the order in which such Ally Financial Term
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Notes are tendered, except for any Ally Financial Term Note (or portion of an Ally Financial Term Note) the
acceptance of which would contravene (i) the Annual Put Limitation or (ii) the Individual Put Limitation with
respect to the relevant individual deceased beneficial owner of the Ally Financial Term Notes. If, as of the end of
any calendar year, the aggregate principal amount of Ally Financial Term Notes (or portions of an Ally Financial
Term Note) that have been accepted pursuant to exercises of the Survivor's Option during such year has not
exceeded the Annual Put Limitation for the year, any exercise(s) of the Survivor's Option with respect to Ally
Financial Term Notes (or portions of an Ally Financial Term Note) not accepted during the calendar year because
acceptance would have contravened the Individual Put Limitation with respect to an individual beneficial
deceased owner of Ally Financial Term Notes will be accepted in the order in which all such Ally Financial Term
Notes (or portions of an Ally Financial Term Note) were tendered, to the extent that any such exercise would not
trigger the Annual Put Limitation for the calendar year. Any Ally Financial Term Note (or portion of an Ally
Financial Term Note) accepted for repayment pursuant to exercise of the Survivor's Option will be repaid on the
repayment date, which shall be the first Interest Payment Date that occurs 20 or more calendar days after the date
of acceptance or, if earlier, on the maturity date for such Ally Financial Term Note. Each Ally Financial Term
Note (or any portion of an Ally Financial Term Note) tendered for repayment that is not accepted in any calendar
year due to the Annual Put Limitation, including Ally Financial Term Notes that exceeded the Individual Put
Limitation, will be deemed to be tendered in the following calendar year in the order in which all such Ally
Financial Term Notes (or portions of an Ally Financial Term Note) were originally tendered, unless any Ally
Financial Term Note (or portion of an Ally Financial Term Note) is withdrawn by the Representative for the
deceased owner at least 10 calendar days prior to the repayment date for such Ally Financial Term Note. In the
event that an Ally Financial Term Note (or any portion of an Ally Financial Term Note) tendered for repayment
pursuant to a valid exercise of the Survivor's Option is not accepted, the Trustee will deliver a notice by first-
class mail to the authorized Representative of the deceased beneficial owner that states the reason the Ally
Financial Term Note (or portion of an Ally Financial Term Note) has not been accepted for payment.

Subject to the foregoing, in order for a Survivor's Option to be validly exercised with respect to any Ally
Financial Term Note (or portion thereof), the Trustee must receive from the Representative of the deceased
beneficial owner within one year of the date of death of the beneficial owner:

(1) an original written request for repayment signed by the Representative of the deceased beneficial
owner, and the signature must be medallion guaranteed by a member firm of a registered national securities
exchange or of the Financial Industry Regulatory Authority (BFINRA®) or a commercial bank or trust
company having an office or correspondent in the United States;

(2) tender of the Ally Financial Term Note (or portion of the Ally Financial Term Note) to be repaid;

(3) appropriate evidence satisfactory to the Trustee and the Company that (a) the Representative has
authority to act on behalf of the deceased beneficial owner, (b) the death of the beneficial owner has
occurred (i.e., an original death certificate), (c) the deceased was the beneficial owner of the Ally Financial
Term Note at the time of death and that the Ally Financial Term Note was owned by the deceased beneficial
owner at least six months prior to the death of such beneficial owner (i.e., a brokerage account statement)
and (d) the Ally Financial Term Note is owned at the time of exercise of the Survivor's Option by the estate
of the deceased beneficial owner or other person otherwise eligible to exercise such Survivor's Option (i.e.,
a brokerage account statement);

(4) if applicable, a properly executed assignment or endorsement;

(5) if the beneficial interest in the Ally Financial Term Note is held by a nominee of the deceased
beneficial owner, a certificate satisfactory to the Trustee and the Company from such nominee attesting to
the deceased's beneficial ownership of the Ally Financial Term Note;
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(6) tax waivers and any other instrument or documents that the Trustee and the Company reasonably
requires in order to establish the validity of the beneficial ownership of the Ally Financial Term Note and
the claimant's entitlement to payment; and

(7) any additional information the Trustee and the Company reasonably requires to evidence
satisfaction of any conditions to the exercise of the Survivor's Option or to document beneficial ownership
or authority to make the election and to cause the repayment of the Ally Financial Term Note.

Subiject to our right to limit the aggregate principal amount of Ally Financial Term Notes as to which
exercises of the Survivor's Option will be accepted in any one calendar year, all questions as to the eligibility or
validity of any exercise of the Survivor's Option will be determined by the Trustee and the Company, in their
sole discretion, which determination will be final and binding on all parties.

In the case of repayment pursuant to the exercise of the Survivor's Option, for Ally Financial Term Notes
represented by a Global Ally Financial Term Note, the Depositary or its nominee will be the holder of the Ally
Financial Term Note and will be the only entity that can exercise the Survivor's Option for the Ally Financial
Term Note. To obtain repayment pursuant to exercise of the Survivor's Option with respect to the Ally Financial
Term Note, the Representative must provide to the broker or other entity through which the beneficial interest in
the Ally Financial Term Note is held by the deceased owner within one year of the date of death of the beneficial
owner of the Ally Financial Term Note:

(1) the documents described in clauses (1), (3), (5), (6) and (7) of the third preceding paragraph; and

(2) instructions to such broker or other entity to notify the Depositary of the Representative's desire to
obtain repayment pursuant to exercise of the Survivor's Option.

Such broker or other entity will provide to the Trustee:

(1) the documents received from the Representative referred to in clause (1) of the preceding
paragraph;

(2) a certificate satisfactory to the Trustee from such broker or other entity stating that it represents the
deceased beneficial owner;

(3) a detailed description of the Ally Financial Term Note, including CUSIP, interest rate, if any,
Maturity Date; and

(4) the deceased's social security number.

The broker or other entity will be responsible for disbursing any payments it receives pursuant to exercise of
the Survivor's Option to the appropriate Representative. See @Description of Ally Financial Term NotesBBook-
Entry; Delivery and Form.®

A Representative may obtain the forms used to exercise the Survivor's Option from The Bank of New York
Mellon, Survivor Options Processing - 9th floor, 2001 Bryan Street, Dallas, Texas 75201 or call (800) 254-2826,
during normal business hours.

Eligibility for Stripping

Certain issues of Ally Financial Term Notes designated by us (the 2Eligible Ally Financial Term Notes®)
will be eligible to be separated (3stripped®) into their separate Interest Components and Principal Components
(each as defined below) on the book-entry system of the Depositary. The components of an Eligible Ally
Financial Term Note are:

each future interest payment due on or prior to the Maturity Date or, if the Eligible Ally Financial Term
Note is subject to redemption or principal repayment prior to the Maturity Date, the first date on which
the Eligible Ally Financial Term Note is subject to redemption or repayment (in either case, the
aCut-off Date®) (each, an @Interest Component®); and
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the principal payment plus any interest payments due after the Cut-off Date (the @Principal
Component®).

Each Interest Component and Principal Component (each a @Component®) will receive a CUSIP number.

An issue of Ally Financial Term Notes that the Depositary is capable of stripping on its book-entry records
may be designated by us as eligible to be stripped into Components at the time of original issuance of such Ally
Financial Term Notes. We are under no obligation, however, to designate any issue of Ally Financial Term Notes
as eligible to be stripped into Components.

For an Eligible Ally Financial Term Note to be stripped into Components, the principal amount of the
Eligible Ally Financial Term Note must be in an amount that, based on the stated interest rate of the Eligible Ally
Financial Term Note, will produce an interest payment of $1,000 or an integral multiple thereof on each Interest
Payment Date for the Ally Financial Term Note.

In some cases, certain Interest Components of two or more issues of Ally Financial Term Notes may be due
on the same day. Such Interest Components may have the same or different CUSIP numbers. We expect that
most Interest Components due on the same day (regardless of Ally Financial Term Note issue) will have the
same CUSIP number. However, we may designate Interest Components from an issue of Ally Financial Term
Notes to receive CUSIP numbers different than the CUSIP numbers of Interest Components due on the same day
from one or more other issues of Ally Financial Term Notes. We also may designate at any time that any or all
Interest Components of issues of Ally Financial Term Notes originally issued on or after a specified time will
have CUSIP numbers different than Interest Components of issues of Ally Financial Term Notes originally
issued prior to that time.

The Components may be maintained and transferred on the book-entry system of DTC in integral multiples
of $1,000. Payments on Components will be made in U.S. dollars on the applicable payment dates (or the
succeeding Business Day if payment on the related Ally Financial Term Note is made on such succeeding
Business Day as defined in 2Description of Ally Financial Term NotesbGlossary®) by credit of the payment
amount to DTC or its nominee, as the case may be, as the registered owner of a Component. We expect that we
will credit the accounts of the related participants for payment amounts in the same manner as for Ally Financial
Term Notes represented by a Global Ally Financial Term Note as set forth in 2Description of Ally Financial
Term NotesbBook-Entry; Delivery and Form.°

If any modification, amendment or supplement of the terms of an issue of Ally Financial Term Notes
requires any consent of holders of Ally Financial Term Notes, the consent with respect to Ally Financial Term
Notes that have been stripped is to be provided by the required percentage of the holders of Principal
Components. See 2Modification of the Indenture.® Holders of Interest Components will have no right to give or
withhold such consent.

Currently, at the request of a holder of a Principal Component and all applicable unmatured Interest
Components and on the Component holder's payment of a fee (presently the Depositary's fee applicable to
on-line book-entry securities transfers), the Depositary will restore (3reconstitute®) the Principal Components of
a stripped Ally Financial Term Note and the applicable unmatured Interest Components (all in appropriate
amounts) to the Ally Financial Term Note in fully constituted form. Generally, for purposes of reconstituting an
Ally Financial Term Note, the Principal Component of an issue of Ally Financial Term Notes may be combined
with either Interest Components of such issue or Interest Components, if any, from other issues of Ally Financial
Term Notes that have the same CUSIP numbers as the unmatured Interest Components of such issue. Component
holders wishing to reconstitute Components into an Ally Financial Term Note also must comply with all
applicable requirements and procedures of the Depositary relating to the stripping and reconstitution of
securities.
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The preceding discussion is based on our understanding of the manner in which the Depositary currently
strips and reconstitutes eligible securities on its Fed Book-Entry System. The Depositary may cease stripping or
reconstituting Eligible Ally Financial Term Notes or may change the manner in which this is done or the
requirements, procedures or charges therefor at any time without notice.

Certain Covenants
Limitation on Liens

The Ally Financial Term Notes are not secured by a mortgage, pledge or other lien. So long as any of the
Ally Financial Term Notes remain outstanding, we have agreed not to pledge or otherwise subject our property or
assets to any lien unless the Ally Financial Term Notes are secured by such pledge or lien equally and ratably
with any and all other obligations and indebtedness secured thereby so long as any such other obligations and
indebtedness shall be so secured. This covenant does not apply to:

the pledge of any assets to secure any financing by Ally of the exporting of goods to or between, or the
marketing thereof in, foreign countries (other than Canada), in connection with which Ally reserves the
right, in accordance with customary and established banking practice, to deposit, or otherwise subject
to a lien, cash, securities or receivables, for the purpose of securing banking accommodations or as to
the basis for the issuance of bankers' acceptances or in aid of other similar borrowing arrangements;

the pledge of receivables payable in foreign currencies (other than Canadian dollars) to secure
borrowings in foreign countries (other than Canada);

any deposit of assets of Ally with any surety company or clerk of any court, or in escrow, as collateral
in connection with, or in lieu of, any bond on appeal by Ally from any judgment or decree against it, or
in connection with other proceedings in actions at law or in equity by or against Ally;

any lien or charge on any property, tangible or intangible, real or personal, existing at the time of
acquisition of such property (including acquisition through merger or consolidation) or given to secure
the payment of all or any part of the purchase price thereof or to secure any indebtedness incurred prior
to, at the time of, or within 60 days after, the acquisition thereof for the purpose of financing all or any
part of the purchase price thereof; and

any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole
or in part, of any lien, charge or pledge referred to in the foregoing four clauses of this paragraph;
provided, however, that the amount of any and all obligations and indebtedness secured thereby shall
not exceed the amount thereof so secured immediately prior to the time of such extension, renewal or
replacement and that such extension, renewal or replacement shall be limited to all or a part of the
property which secured the charge or lien so extended, renewed or replaced (plus improvements on
such property).

Merger and Consolidation

The Indenture provides that Ally will not merge or consolidate with another corporation or sell or convey all
or substantially all of Ally's assets to any person unless either Ally is the continuing corporation or the new
corporation is a domestic corporation and shall expressly assume the interest and principal due under the Ally
Financial Term Notes and other covenants and conditions. In either case, the Indenture provides that neither we
nor a successor corporation, as applicable, may be in default of performance immediately after such merger or
consolidation or sale or conveyance. Additionally, the Indenture provides that in the case of any such merger or
consolidation, or sale or conveyance, either we or the successor company, as applicable, may continue to issue
Ally Financial Term Notes under the Indenture.

Modification of the Indenture

The Indenture contains provisions permitting Ally and the Trustee to modify or amend the Indenture or any
supplemental indenture or the rights of the holders of the Ally Financial Term Notes issued, with the consent of
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the holders of not less than 66 2/3% in aggregate principal amount of the Ally Financial Term Notes which are
affected by such modification or amendment, voting as one class, provided that no such modification shall:

change the fixed maturity of any Ally Financial Term Note, or reduce its principal amount or any
premium, or reduce its rate or extend the time of payment of interest, without the consent of the holder
of each affected Ally Financial Term Note;

impair the right to institute enforcement of any such payment on or after the stated maturity thereof (or
in the case of a redemption, on or after the redemption date thereof); or

reduce the aforesaid percentage of Ally Financial Term Notes the consent of the holders of which is
required for such modification, or the percentage required for the consent of the holders to waive
defaults, without the consent of the holders of each Ally Financial Term Note so affected.

The Indenture contains provisions permitting Ally and the Trustee to enter into indentures supplemental to
the Indenture, without the consent of the holders of the Ally Financial Term Notes at the time outstanding, for
one or more of the following purposes, including:

to evidence the succession of another corporation to Ally, or successive succession, and the assumption
by any successor corporation of certain covenants, agreements and obligations;

to add to the covenants such further covenants, restrictions, conditions or provisions as Ally's board of

directors and the Trustee shall consider to be for the protection of the holders of Ally Financial Term
Notes;

to permit or facilitate the issuance of Ally Financial Term Notes, whether or not then outstanding, in
coupon form, registrable or not registrable as to principal, and to provide for exchangeability of such

securities with securities issued thereunder in fully registered form and to make all appropriate changes
for such purpose;

to cure any ambiguity or to correct or supplement any provision contained therein or in any
supplemental indenture which may be defective or inconsistent with any other provision contained
therein or in any supplemental indenture; to convey, transfer, assign, mortgage or pledge any property
to or with the Trustee; or to make such other provisions in regard to matters or questions arising under

the Indenture as shall not adversely affect the interests of the holders of any Ally Financial Term
Notes; or

to evidence and provide for the acceptance and appointment by a successor trustee.

Events of Default

An Event of Default with respect to a particular series of Ally Financial Term Notes is defined in the
Indenture as a:

default in payment of any principal of, or premium, if any, on any Ally Financial Term Notes of such
series;

default for 30 days in payment of any interest on any of the Ally Financial Term Notes of such series;

default in the performance of any other covenant in the Indenture or the Ally Financial Term Notes of
such series for 30 days after notice by the Trustee or the holders of at least 25% in aggregate principal
amount of the Ally Financial Term Notes of such series then outstanding; or

certain events of bankruptcy, insolvency or reorganization.

In case any of the first, second or third Events of Default above shall have occurred and be continuing with
respect to the Ally Financial Term Notes, the Trustee or the holders of not less than 25% in aggregate principal
amount of the Ally Financial Term Notes of all series affected thereby then outstanding may declare the principal
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amount of the Ally Financial Term Notes affected thereby due and payable. In case an Event of Default as set out
in the fourth Event of Default above shall occur and be continuing, the Trustee or the holders of not less than
25% in aggregate principal amount of all Ally Financial Term Notes then outstanding, voting as a single class,
may declare the principal of all outstanding Ally Financial Term Notes to be due and payable (subject to any
lesser amount as may be specified in the terms of any Discount Ally Financial Term Notes). Any Event of

Default with respect to the Ally Financial Term Notes may be waived and a declaration of acceleration of
payment rescinded by the holders of a majority in aggregate principal amount of the series of Ally Financial

Term Notes, or of all outstanding Ally Financial Term Notes, as the case may be, if sums sufficient to pay all
amounts due other than amounts due upon acceleration (subject to any lesser amount as may be specified in the
terms of any Discount Ally Financial Term Notes) are provided to the Trustee and all defaults are remedied. We
are required to annually file with the Trustee a certificate as to the absence of certain defaults under the terms of
the Indenture.

The trustee may withhold notice of any default with respect to any series of Ally Financial Term
Notes (except a default in payment of principal of (premium, if any) or interest, if any, on the Ally Financial
Term Notes of such series) if the board of directors or executive committee or a trust committee of directors or
trustees and/or responsible officers of the Trustee in good faith determines that the withholding of such notice is
in the interests of the holders of Ally Financial Term Notes of such series.

Subiject to the provisions of the Indenture relating to the duties of the Trustee, if an Event of Default occurs
and continues, the Trustee is under no obligation to exercise any rights or powers under the Indenture at the
request, order or direction of any of the holders of Ally Financial Term Notes, unless such holders of Ally
Financial Term Notes have offered the Trustee reasonable indemnity or security.

Subject to provisions for the indemnification of the Trustee and to other limitations, the holders of a
majority in principal amount of the Ally Financial Term Notes of any or all series affected (voting as one class)
at the time outstanding have the right to direct the time, method and place of any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the Trustee.

Satisfaction and Discharge; Defeasance

We may be discharged from our obligations on the Ally Financial Term Notes of any series if (a)(1) we
deliver to the Trustee for cancellation all Ally Financial Term Notes of any series theretofore authenticated (other
than any Ally Financial Term Notes of such series appertaining thereto which shall have been destroyed, lost or
stolen and which shall have been replaced or paid as provided in the Indenture) or (2) all such Ally Financial
Term Notes of such series not theretofore delivered to the Trustee for cancellation shall have become due and
payable, or are by their terms to become due and payable within one year or are to be called for redemption
within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption and (b) we
deposit or cause to be deposited with the Trustee as trust funds the entire amount (other than moneys repaid by
the Trustee or any paying agent to us in accordance with the Indenture) sufficient to pay at maturity or upon
redemption all Ally Financial Term Notes of such series not theretofore delivered to the Trustee for cancellation,
including principal (and premium, if any) and interest, if any, due or to become due to such date of maturity or
date fixed for redemption, as the case may be, and any other sums payable under the Indenture.

The Indenture contains a provision that permits us to elect, if provided in the applicable supplemental
indenture or officers’ certificate establishing the terms of such series, either (a) to be discharged from all of our
obligations with respect to all the outstanding Ally Financial Term Notes of any such series or (b) to be released
from our obligation to comply with any term, provision, condition or covenant in the applicable supplemental
indenture or officers’ certificate establishing the terms of such series. To make either of the above elections, and
except as otherwise specified by the applicable supplemental indenture or officers’ certificate establishing the
terms of such series, we must have:

(2) either (A) with respect to all outstanding Ally Financial Term Notes of such series, (i) deposited or
caused to be deposited with the Trustee as trust funds in trust for the purpose an amount sufficient to pay
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and discharge the entire indebtedness of all outstanding Ally Financial Term Notes of such series for
principal (and premium, if any) and interest, if any, to the stated maturity or any redemption date as
contemplated in the paragraph below, as the case may be; or (ii) deposited or caused to be deposited with
the Trustee as obligations in trust for the purpose such amount of direct noncallable obligations of, or
noncallable obligations the payment of principal of and interest on which is fully guaranteed by, the United
States of America, or to the payment of which obligations or guarantees the full faith and credit of the
United States of America is pledged, maturing as to principal and interest in such amounts and at such times
as will, together with the income to accrue thereon (but without reinvesting any proceeds thereof), be
sufficient to pay and discharge the entire indebtedness on all outstanding Ally Financial Term Notes of such
series for principal (and premium, if any), interest, if any, to the stated maturity or any redemption date as
contemplated in the paragraph below, as the case may be; or (B) properly fulfilled such other terms and
conditions to the satisfaction and discharge as is specified in the applicable supplemental indenture or
officers' certificate establishing the terms of such series, as applicable to the Ally Financial Term Notes of
such series, (2) paid or caused to be paid all other sums payable with respect to the outstanding Notes of
such series, and (3) delivered to the Trustee an officer's certificate and opinions of counsel as specified in
the Indenture.

Any deposits with the Trustee referred to in (1)(A) above shall be irrevocable and shall be made under the
terms of an escrow trust agreement in form and substance satisfactory to the Trustee. If any outstanding Ally
Financial Term Notes of such series are to be redeemed prior to their stated maturity, whether pursuant to any
optional redemption provisions or in accordance with any mandatory sinking fund requirement or otherwise, the
applicable escrow trust agreement shall provide therefore and we shall make such arrangements as are
satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at our expense.

Concerning the Trustee

The Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A.) is the Trustee under the
Indenture. The Bank of New York Mellon currently acts on other agreements with Ally in a variety of roles
including as a bank, fiduciary and in an agency capacity and such relationships change from time to time.

As trustee of various trusts, The Bank of New York Mellon has purchased our securities and securities of
certain of our affiliates.

Concerning the Paying Agents

We shall maintain one or more Paying Agents for the payment of principal of, and premium, if any, and
interest, if any, on, the Ally Financial Term Notes. We have appointed The Bank of New York Mellon as our
Paying Agent for the Ally Financial Term Notes. We reserve the right, subject to the terms of the Ally Financial
Term Notes of any series, to terminate such appointment at any time as to such series and to appoint any other
Paying Agent in respect of such notes.

Book-Entry; Delivery and Form
Global Ally Financial Term Notes

Upon issue, all Fixed Rate Ally Financial Term Notes having the same Issue Date, interest rate, if any,
amortization schedule, if any, Maturity Date and other terms, if any, will be represented by one or more fully
registered global Ally Financial Term Notes and all Floating Rate Ally Financial Term Notes having the same
Issue Date, Initial Interest Rate, Base Rate, Interest Period, Interest Payment Dates, Index Maturity, Spread and/
or Spread Multiplier, if any, Minimum Interest Rate, if any, Maximum Interest Rate, if any, Maturity Date and
other terms, if any, will be represented by one or more fully registered global Ally Financial Term Note (each
such registered global note, a 2Global Ally Financial Term Note®); provided, that no single Global Ally Financial
Term Note will exceed $500,000,000.
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The Depositary

Each Global Ally Financial Term Note will be deposited with, or on behalf of, DTC or such other depositary
as selected by Ally (DTC or such other depositary as is specified in the applicable pricing supplement is referred
to as the @Depositary®) and registered in the name of Cede & Co., DTC's nominee, or such other Depositary's
nominee as specified in the applicable pricing supplement. Beneficial interests in the Global Ally Financial Term
Notes will be represented through book-entry accounts of financial institutions acting on behalf of beneficial
owners as direct and indirect participants in DTC or such other Depositary. Except as set forth below, the Global
Ally Financial Term Notes may be transferred, in whole and not in part, only to another nominee of the
Depositary or to a successor of the Depositary or its nominee. Each such Global Ally Financial Term Note will
be deposited with, or on behalf of, the Depositary and registered in the name of the Depositary or its nominee.

The Depositary has advised as follows: it is a limited-purpose trust company which was created to hold
securities for its participating organizations and to facilitate the clearance and settlement of securities
transactions between participants in such securities through electronic book-entry changes in accounts of its
participants. Participants include:

securities brokers and dealers, including the Agents;
banks and trust companies;
clearing corporations; and
certain other organizations.
Access to the Depositary's system is also available to others such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

Persons who are not participants may beneficially own securities held by the Depositary only through
participants or indirect participants.

Ownership of Global Ally Financial Term Notes
The Depositary advises that pursuant to procedures established by it:

upon issuance of the Ally Financial Term Notes represented by a Global Ally Financial Term Note, the
Depositary will credit the account of participants designated by the Agents with the principal amounts
of the Ally Financial Term Notes purchased by the Agents; and

ownership of beneficial interests in the Global Ally Financial Term Note will be shown on, and the
transfer of that ownership will be effected only through, records maintained by the Depositary (with
respect to participants' interests), the participants and the indirect participants (with respect to the
owners of beneficial interests in the Global Ally Financial Term Note).

The laws of some states require that certain persons take physical delivery in definitive form of securities
which they own. Consequently, the ability to transfer beneficial interests in the Global Ally Financial Term Note
is limited to such extent.

As long as the Depositary's nominee is the registered owner of the Global Ally Financial Term Note, such
nominee for all purposes will be considered the sole owner or holder of the Ally Financial Term Notes under the
Indenture. Except as provided below, you will not:

be entitled to have any of the Ally Financial Term Notes registered in your name;
receive or be entitled to receive physical delivery of tHiy &inancial Term Notes in definitive form; or

be considered the owners or holders of the Ally Financial Term Notes under the Indenture.
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Neither we, the Trustee, any Paying Agent nor the Depositary will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests of the Global
Ally Financial Term Note, or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests.

Payments

Except as otherwise set forth in a pricing supplement, principal, premium, if any, and interest payments on
the Ally Financial Term Notes registered in the name of the Depositary's nominee will be made by the Trustee to
the Depositary's nominee as the registered owner of the Global Ally Financial Term Note. Under the terms of the
Indenture, we and the Trustee will treat the persons in whose names the Ally Financial Term Notes are registered
as the owners of the Ally Financial Term Notes for the purpose of receiving payment of principal, premium, if
any, and interest on the Ally Financial Term Notes and for all other purposes whatsoever. Therefore, we do not
have, and neither the Trustee nor any Paying Agent has, any direct responsibility or liability for the payment of
principal or interest on the Ally Financial Term Notes to owners of beneficial interests in the Global Ally
Financial Term Note. The Depositary has advised us and the Trustee that its present practice is, upon receipt of
any payment of principal or interest, to immediately credit the accounts of the participants with such payment in
amounts proportionate to their respective holdings in principal amount of beneficial interests in the Global Ally
Financial Term Note as shown on the records of the Depositary.

Payments by participants and indirect participants to owners of beneficial interests in the Global Ally
Financial Term Note will be the responsibility of such participants and indirect participants and will be governed
by their standing instructions and customary practices, as is now the case with securities held for the accounts of
customers in bearer form or registered in @street name.°

Certificated Ally Financial Term Notes

Individual certificates in respect of Ally Financial Term Notes will not be issued in exchange for the Global
Ally Financial Term Notes, except in very limited circumstances. If the Depositary naotifies us that it is unwilling
or unable to continue as a clearing system in connection with a Global Ally Financial Term Note or, if the
Depositary ceases to be a clearing agency registered under the Exchange Act, and we do not appoint a successor
clearing system within 90 days after receiving such notice from the Depositary or on becoming aware that
Depositary is no longer so registered, we will issue or cause to be issued individual certificates in registered form
on registration of, transfer of, or in exchange for, book-entry interests in the Ally Financial Term Notes
represented by the Global Ally Financial Term Note upon delivery of the Global Ally Financial Term Note for
cancellation.

In addition, we may at any time determine not to have the Ally Financial Term Notes represented by the
Global Ally Financial Term Note and, in such event, will issue Ally Financial Term Notes in definitive form in
exchange for the Global Ally Financial Term Note. In either instance, an owner of a beneficial interest in a
Global Ally Financial Term Note will be entitled to have Ally Financial Term Notes equal in principal amount to
the beneficial interest registered in its name and will be entitled to physical delivery of the Ally Financial Term
Notes in definitive form. Ally Financial Term Notes so issued in definitive form will be issued in denominations
of $1,000 and integral multiples thereof and will be issued in registered form only, without coupons. No service
charge will be made for any transfer or exchange of the Ally Financial Term Notes, but we may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.

Title

Title to book-entry interests in the Ally Financial Term Notes will pass by book-entry registration of the
transfer within the records of the Depositary in accordance with its procedures. Book-entry interests in the Ally
Financial Term Notes may be transferred within the Depositary in accordance with procedure established for this
purpose by the Depositary.
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U.S. FEDERAL INCOME TAX CONSEQUENCES

General

In the opinion of Ally's counsel, the following summary describes the material U.S. federal income tax
consequences of the ownership and disposition of the Ally Financial Term Notes. This discussion applies only to
Ally Financial Term Notes of a particular series that meet both of the following conditions:

they are purchased by initial investors at the 2issue price® for that series, which will equal the first price
to the public (not including bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters, placement agents or wholesalers) at which a substantial amount of the Ally
Financial Term Notes of that series is sold for money; and

they are held as capital assets within the meaning of Section 1221 of the Internal Revenue Code of
1986, as amended (the 2@Code°).
This discussion applies to you only if you are a 2U.S. Holder.° You are a 2U.S. Holder® if you are a
beneficial owner of an Ally Financial Term Note that is for U.S. federal income tax purposes:
a citizen or individual resident of the United States;

an entity taxable as a corporation created or organized in or under the laws of the United States, any
state thereof or the District of Columbia; or

an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
This discussion does not describe all of the tax consequences that may be relevant to you in light of your
particular circumstances or if you are subject to special rules, such as:
a financial institution (such as a bank or an insurance company);
a tax-exempt organization;
a dealer in securities;
a person holding Ally Financial Term Notes as part of a 2straddle® or an integrated transaction;

a person required for U.S. federal income tax purposes to conform the timing of income accruals with
respect to the Ally Financial Term Notes to its financial statements under Section 451(b) of the Code;

a U.S. Holder whose functional currency is not the U.S. dollar;
a partnership or other entity classified as a partnership for U.S. federal income tax purposes;
a U.S. expatriate; or
a person subject to the alternative minimum tax.
If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of your
partners will generally depend upon your activities and the status of the partners. If you are a partner in a

partnership holding Ally Financial Term Notes, you are urged to consult your tax adviser as to the particular U.S.
federal income tax consequences of holding and disposing of the Ally Financial Term Notes.

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary
and proposed Treasury regulations, changes to any of which after the date of this prospectus may affect the tax
consequences described herein, possibly on a retroactive basis.

This summary does not discuss any aspect of state, local, or non-U.S. taxation, or any U.S. federal tax
considerations other than income taxation (such as estate or gift taxation or unearned income Medicare
contribution taxation under Section 1411 of the Code).
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If you are considering the purchase of Ally Financial Term Notes, you are urged to consult your tax adviser
with regard to the application of the U.S. federal tax laws to your particular situation as well as any tax
consequences arising under the laws of any state, local or foreign taxing jurisdiction.

This discussion is subject to any additional discussion regarding U.S. federal income taxation contained in
the applicable pricing supplement.

Payments of Interest

Unless otherwise specified in the applicable pricing supplement and except as described below, interest paid
on an Ally Financial Term Note generally will be taxable to you as ordinary interest income at the time it accrues
or is received, in accordance with your method of accounting for U.S. federal income tax purposes. Special rules
governing the treatment of interest paid with respect to OID Ally Financial Term Notes, Short-Term Ally
Financial Term Notes and Floating Rate Ally Financial Term Notes (each as defined below) are described under
apOID Ally Financial Term Notes,° 28DShort-Term Ally Financial Term Notes® and #DFloating Rate Ally
Financial Term Notes® below.

OID Ally Financial Term Notes

An Ally Financial Term Note that has a 2stated redemption price at maturity® that exceeds its issue price by
more than ale minimisamount (described below) will be considered to have been issued with original issue
discount for U.S. federal income tax purposes (an 201D Ally Financial Term Note®). The amount of original
issue discount will equal the excess of the 2stated redemption price at maturity® over the issue price. The @stated
redemption price at maturity® of an Ally Financial Term Note equals the sum of all payments required under the
Ally Financial Term Note other than payments of 2qualified stated interest.® Qualified stated interest is stated
interest unconditionally payable in cash or property (other than in our debt instruments) at least annually during
the entire term of the Ally Financial Term Note and equal to the outstanding principal balance of the Ally
Financial Term Note multiplied by a single fixed rate of interest or, subject to certain conditions, based on one or
more indices. In the case of a Floating Rate Ally Financial Term Note that is an OID Ally Financial Term Note,
the Treasury regulations that apply to determine the amount of interest, if any, that is treated as qualified stated
interest, and that describe the method of calculating and accruing original issue discount on the Ally Financial
Term Note, will be discussed in the applicable pricing supplement.

An Ally Financial Term Note will not be considered to have been issued with original issue discount if the
amount of the original issue discount is less thaleaninimisamount defined by applicable Treasury
regulations, generally, 0.25% of the stated redemption price at maturity multiplied by the number of complete
years to maturity (or in the case of an Ally Financial Term Note providing for payments prior to maturity of
amounts other than qualified stated interest, the dweighted average maturity® as defined by applicable Treasury
regulations). If you hold an Ally Financial Term Note with a less td@minimisamount of original issue
discount, you will generally include this original issue discount in income as capital gain on a pro rata basis as
principal payments are made on the Ally Financial Term Note.

If you hold an OID Ally Financial Term Note that is not a Short-Term Ally Financial Term Note, you will
be required to include qualified stated interest in income as described above under 2bPayments of Interest,® and
original issue discount in income as it accrues, in accordance with a constant-yield method based on a
compounding of interest, generally before the receipt of cash payments attributable to this income. Under this
method, you generally will be required to include in income increasingly greater amounts of original issue
discount in successive accrual periods.

You may make an election (a @Constant-Yield Election®) to include in income all interest that accrues on an
Ally Financial Term Note (including stated interest, original issue discoundanainimisoriginal issue
discount) in accordance with a constant-yield method based on the compounding of interest. If you are
considering making the election, you should consult your tax adviser with respect to the rules applicable to the
election.
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Short-Term Ally Financial Term Notes

Under the applicable Treasury regulations, an Ally Financial Term Note that matures (after taking into
account the last possible date that the Ally Financial Term Note could be outstanding under its terms) one year or
less from its date of issuance (a 2Short-Term Ally Financial Term Note®) will be treated as being issued with
original issue discount, the amount of which will be equal to the excess of the sum of all payments (including
stated interest, if any) on the Short-Term Ally Financial Term Note over its issue price. In general, if you are a
cash-method holder of a Short-Term Ally Financial Term Note, you will not be required to accrue original issue
discount on a Short-Term Ally Financial Term Note for U.S. federal income tax purposes unless you elect to do
so. If you do not make this election, you should include the stated interest payments on a Short-Term Ally
Financial Term Note, if any, as ordinary interest income at the time they are received. If you make the election or
you are an accrual-method holder, you will be required to include in income original issue discount on the Short-
Term Ally Financial Term Note as it accrues on a straight-line basis, unless you elect to use the constant-yield
method (based on a daily compounding).

At maturity of a Short-Term Ally Financial Term Note, any gain realized will be treated as ordinary income.
Upon a sale, exchange, retirement or other disposition of a Short-Term Ally Financial Term Note, any gain you
recognize should be treated as ordinary income to the extent of the original issue discount accrued, if any, on a
straight-line basis (or, if elected, according to a constant-yield method based on daily compounding) and
otherwise as short-term capital gain. Any loss you recognize will be treated as a capital loss. If you are a cash-
method taxpayer and you do not make the election to include the original issue discount in income on an accrual
basis, you will be required to defer deductions for certain interest paid on indebtedness incurred to purchase or
carry the Short-Term Ally Financial Term Note until you include the original issue discount on the Short-Term
Ally Financial Term Note in income. You should consult your tax adviser regarding these deferral rules.

Floating Rate Ally Financial Term Notes

Unless otherwise provided in the applicable pricing supplement, it is expected, and this discussion assumes,
that a Floating Rate Ally Financial Term Note will qualify as a 2variable rate debt instrument.®° Under the
applicable Treasury regulations, special rules apply for purposes of determining whether a variable rate debt
instrument is issued with original issue discount. In general, for this purpose, a variable rate debt instrument may
be required to be converted into an equivalent fixed rate debt instrument and then analyzed under the rules
described above in 2DOID Ally Financial Term Notes.° You should consult your tax adviser with respect to the
method of converting a variable rate debt instrument into a fixed rate debt instrument and the application of these
rules. Other than amounts treated as original issue discount, all stated interest that is unconditionally payable in
cash or in property (other than our debt instruments) will constitute qualified stated interest and will be taxed as
described above in 2@bPayments of Interest.° If a Floating Rate Ally Financial Term Note does not qualify as a
avariable rate debt instrument,® the Floating Rate Ally Financial Term Note will be treated as a @contingent
payment debt instrument,° the treatment of which will be described in the applicable pricing supplement.

Redeemable Ally Financial Term Notes

We may have the option to redeem certain Ally Financial Term Notes prior to the Maturity Date, or you
may have the option to require the Ally Financial Term Notes to be repaid prior to the Maturity Date (e.g., Ally
Financial Term Notes with a Survivor's Option). Ally Financial Term Notes containing these features may be
subject to rules that differ from the general rules discussed above. Any additional U.S. federal income tax
consequences arising as a result of the existence of these features with respect to a series of Ally Financial Term
Notes will be discussed in the applicable pricing supplement. If you intend to purchase Ally Financial Term
Notes with these features, you should carefully examine the applicable pricing supplement and consult your tax
adviser with respect to these features.
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Eligible Ally Financial Term Notes Stripped into Interest and Principal Components

The U.S. federal income tax consequences of the ownership and disposition of Ally Financial Term Notes
that by their terms are eligible to be stripped into their separate Interest Components and Principal Components
will be summarized in the applicable pricing supplement.

Sale, Exchange, Retirement or Other Disposition

Upon the sale, exchange, retirement or other disposition of an Ally Financial Term Note, you will generally
recognize taxable gain or loss equal to the difference between the amount realized on the sale, exchange,
retirement or other disposition and your adjusted tax basis in the Ally Financial Term Note. Your adjusted tax
basis in an Ally Financial Term Note will equal your cost of the Ally Financial Term Note, increased by the
amounts of any original issue discount that you previously included in income with respect to the Ally Financial
Term Note and reduced by any principal payments you received and any other payments previously made to you
that did not constitute qualified stated interest. For these purposes, the amount realized does not include any
amount attributable to accrued interest. Amounts attributable to accrued interest are treated as interest, as
described under @bPayments of Interest® above.

Subject to the discussion above under the caption @dShort-Term Ally Financial Term Notes,° gain or loss
recognized on the sale, exchange, retirement or other disposition of an Ally Financial Term Note will generally
be capital gain or loss and will be long-term capital gain or loss if at the time of sale, exchange, retirement or
other disposition, the Ally Financial Term Note has been held for more than one year. If you are a noncorporate
U.S. Holder, any long-term capital gain you recognize is subject to a reduced rate of taxation. The deductibility
of capital losses is subject to limitations.

Backup Withholding and Information Reporting

Information returns may be filed with the Internal Revenue Service (3IRS°) in connection with payments on
the Ally Financial Term Notes (including original issue discount) and the proceeds from a sale, exchange,
retirement or other disposition of the Ally Financial Term Notes. You will be subject to backup withholding on
these payments if you fail to timely provide your correct taxpayer identification number and comply with certain
certification procedures unless you otherwise establish an exemption from backup withholding. The amount of
any backup withholding from a payment to you will be allowed as a credit against your U.S. federal income tax
liability and may entitle you to a refund, provided that the required information is timely furnished to the IRS.

43



"200F%NQOLMZb94P7mS

200F%NqOLmMZb94P7m
ALLY FINANCIAL INC. Donnelley Financial 1254422 EGV pellcOcw  06-Aug-2018 13:23 EST 598948 TX 44*
ALLY TERM NOTES SHELSTART PAGE . CHW CLN PS PMT 1C

PLAN OF DISTRIBUTION

Under the terms of the Selling Agent Agreement dated August 7, 2018, the Ally Financial Term Notes will
be offered on a delayed or continuous basis through Incapital LLC, Citigroup Global Markets Inc., J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC who have agreed to use their
reasonable efforts to solicit purchases of the Ally Financial Term Notes. We may also appoint additional Agents
to solicit sales of the Ally Financial Term Notes and any solicitation and sale of the Ally Financial Term Notes
by such additional Agents will be substantially on the same terms and conditions to which the Agents have
agreed. We will pay the Agents a gross selling concession to be divided among themselves as we shall agree. The
concession will be payable to the Purchasing Agent in the form of a discount ranging from 0.400% to 4.000% of
the non-discounted price for each Ally Financial Term Note sold. We will have the sole right to accept offers to
purchase Ally Financial Term Notes and may reject any proposed purchase of Ally Financial Term Notes in
whole or in part. Each agent will have the right, in its reasonable discretion, to reject any proposed purchase in
whole or in part. We can withdraw, cancel or modify the offer without notice.

In addition, we may sell Ally Financial Term Notes directly on our own behalf.

Following the solicitation of orders, the Agents, severally and not jointly, may purchase Ally Financial
Term Notes from us through the Purchasing Agent as principal for their own accounts. Unless otherwise set forth
in the applicable pricing supplement, the Ally Financial Term Notes will be resold to one or more investors and
other purchasers at a fixed public offering price. In addition, the Agents may offer the Ally Financial Term Notes
they have purchased as principal to other registered dealers in good standing. The Agents may sell Ally Financial
Term Notes to any such dealer at a discount and, unless otherwise specified in the applicable pricing supplement,
such discount allowed to any dealer will not, during the distribution of the Ally Financial Term Notes, be in
excess of the discount to be received by such agent from the Purchase Agent. The Purchase Agent may sell Ally
Financial Term Notes to any such dealer at a discount not in excess of the discount it received from us. After the
initial public offering of Ally Financial Term Notes to be resold by an Agent to investors and other purchasers,
we may change the public offering price (for Ally Financial Term Notes to be resold at a fixed public offering
price), the concession and the discount.

Each Agent may be deemed to be an 2underwriter® within the meaning of the Securities Act. We have
agreed to indemnify the Agents against certain liabilities, including liabilities under the Securities Act.

The Ally Financial Term Notes may be offered for sale only in the United States where it is legal to make
such offers. Only offers and sales of the Ally Financial Term Notes in the United States, as part of the initial
distribution thereof or in connection with resales thereof under circumstances where the prospectus and the
accompanying pricing supplement must be delivered, are made pursuant to the registration statement of which
the prospectus, as supplemented by any pricing supplement, is a part.

Each Agent has represented and agreed that it will comply with all applicable laws and regulations in force
in any jurisdiction in which it purchases, offers or sells the Ally Financial Term Notes or possesses or distributes
this prospectus or the accompanying pricing supplement and will obtain any consent, approval or permission
required by it for the purchase, offer or sale by it of the Ally Financial Term Notes under the laws and regulations
in force in any jurisdiction to which it is subject or in which it makes such purchases, offers or sales and neither
we nor any other agent will have responsibility therefore.

The Ally Financial Term Notes will not have an established trading market when issued. We do not intend
to apply for the listing of the Ally Financial Term Notes on any securities exchange in the United States, but have
been advised by the Agents that the Agents may make a market in the Ally Financial Term Notes as permitted by
applicable laws and regulations. The Agents may make a market in the Ally Financial Term Notes but are not
obligated to do so and may discontinue any market-making at any time without notice. We cannot assure you as
to the liquidity of any trading market for any Ally Financial Term Notes. All secondary trading in the Ally
Financial Term Notes will settle in immediately available funds.
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In connection with an offering of the Ally Financial Term Notes, the rules of the Securities and Exchange
Commission permit the Purchasing Agent to engage in certain transactions that stabilize the price of the Ally
Financial Term Notes. Such transactions may consist of bids or purchases for the purpose of pegging, fixing or
maintaining the price of the Ally Financial Term Notes. If the Purchasing Agent creates a short position in the
Ally Financial Term Notes in connection with an offering of the Ally Financial Term Notes (i.e., if it sells a
larger principal amount of the Ally Financial Term Notes than is set forth on the cover page of the applicable
pricing supplement), the Purchasing Agent may reduce that short position by purchasing Ally Financial Term
Notes in the open market. In general, purchases of a security for the purpose of stabilization or to reduce a
syndicate short position could cause the price of the security to be higher than it might otherwise be in the
absence of such purchases. The Purchasing Agent makes no representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of the Ally Financial Term
Notes. In addition, the Purchasing Agent makes no representation that, once commenced, such transactions will
not be discontinued without notice.

Some of the Agents and their affiliates have engaged in, and may in the future engage in, investment
banking and other commercial dealings in the ordinary course of business with us or our affiliates. They have
received, or may in the future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, the Agents and their affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities)
and financial instruments (including bank loans) for their own account and for the accounts of their customers.
Such investments and securities activities may involve securities and/or instruments of ours or our affiliates.
Certain of the Agents or their affiliates that have a lending relationship with us routinely hedge their credit
exposure to us consistent with their customary risk management policies. Typically, such Agents and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in our securities, including potentially the Ally Financial Term
Notes offered hereby. Any such short positions could adversely affect future trading prices of the Ally Financial
Term Notes offered hereby. The Agents and their affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments and may
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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INFORMATION INCORPORATED BY REFERENCE; WHERE YOU CAN FIND MORE
INFORMATION

The SEC allows us to 2incorporate by reference® into this prospectus the information in other documents
that we file with it, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is an important part of this prospectus, and information in
documents that we file later with the SEC will automatically update and supersede information contained in
documents filed earlier with the SEC or contained in this prospectus or a pricing supplement. We incorporate by
reference in this prospectus the documents listed below:

(@) Annual Report on Form 10-K for the year ended December 31, 2017;
(b) Quarterly Reports on Form 10-Q for the quarterly period ended March 31, 2018 and June 30, 2018;

(c) Current Reports on Form 8-K filed on January 11, 2018, March 1, 2018, April 12, 2018, April 19, 2018
(excluding Item 7.01 and Exhibit 99.1 of Item 9.01), May 9, 2018 (excluding Item 7.01 and
Exhibit 99.1 of Item 9.01), July 16, 2018 and August 2, 2018; and

(d) Portions of the Definitive Proxy Statement on Schedule 14A for the annual meeting of stockholders
held on May 8, 2018 incorporated by reference in the Annual Report on Form 10-K for the year ended
December 31, 2017.

We are also incorporating by reference all future filings we make with the SEC under Sections 13(a), 13(c),
14, or 15(d) of the Securities Exchange Act of 1934, as amended (the 2Exchange Act®), on or after the date of
this prospectus and prior to the termination of the offering under this prospectus and any pricing supplement,
except that, unless otherwise indicated, we are not incorporating any information furnished under Item 2.02 or
Iltem 7.01 of any Current Report on Form 8-K. Notwithstanding the foregoing, we are not incorporating any
document or information deemed to have been furnished and not filed in accordance with SEC rules.

Ally is subject to the informational requirements of the Exchange Act and, in accordance therewith, files
reports and information statements and other information with the SEC. You may read and copy any document
that Ally files with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
You may also obtain copies of the same documents from the public reference room of the SEC in Washington by
paying a fee. Please call the SEC at 1-800-SEC-0330 or visit the SEC's website at http://www.sec.gov for further
information on the public reference room. In addition, the SEC maintains an Internet site at http://www.sec.gov,
from which interested persons can electronically access our SEC filings, including the registration statement and
the exhibits and schedules thereto. Information about us, including our SEC filings, is also available at our
Internet site at http://www.ally.com. However, the information on our Internet site is not a part of this prospectus
or any pricing supplement.

You may also obtain a copy of any or all of the documents referred to above that may have been or may be
incorporated by reference into this prospectus (excluding certain exhibits to the documents) at no cost to you by
writing or telephoning us at the following address and telephone number:

Ally Financial Inc.
Attention: Investor Relations
440 South Church Street, 14th Floor
Charlotte, North Carolina 28202
Tel: (866) 710-4623

46



"200F%NgOLMGTCMhhxS

200F%NgOLMGTCMhhx
ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRSYEGV pf rend  04-Aug-2018 03:54 EST 598948 TX 474*
ALLY TERM NOTES SHELSTART PAGE . CHW CLN PS PMT 1C

LEGAL OPINIONS

The validity of the Ally Financial Term Notes offered pursuant to this prospectus will be passed upon for
Ally by Ryan J. Rettmann, Esq., Counsel of Ally Financial Inc., and for the Agents by Davis Polk & Wardwell
LLP, New York, New York.

Davis Polk &Wardwell LLP, New York, New York acts as counsel to the Board of Directors of Ally
Financial Inc. and acts as counsel to Ally Financial Inc. in various matters.

EXPERTS

The consolidated financial statements of Ally, incorporated in this prospectus by reference from the
Company's Annual Report on Form 10-K for the year ended December 31, 2017, and the effectiveness of Ally's
internal control over financial reporting, have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial
statements and financial statement schedules have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.
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INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses to be incurred in connection with the offering
described in the Registration Statement:

Securities and Exchange Commission registrationfee . ............ . ... . . . . i i $ (a)
Printing and distribution XPeNSEeS . .. ... . i e (b)

Fees and expenses of TrUuStee ... .. .. i e e (b)

Legal fees and expenses (including FINRA /blue skyfees) .......... ... .. .. .. . . . . .. (b)
Accountants' fees and EXPENSES .. . ...t e e ——— (b)
Rating AQENCIES TS . .. i e e (b)
MiISCeIlAaNEOUS EXPENSES . .\ttt e e (b)

TOtal L e $ (b)

(a) Omitted because the registration fee is being deferred pursuant to Rule 456(b) and Rule 457(r).
(b) These fees are calculated based on the securities offered and the number of issuances and accordingly
cannot be estimated at this time.

ITEM 15. Indemnification of Directors and Officers.

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or 2@DGCL,°
empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person's conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner that the person reasonably believed to be in or not opposed to the
best interest of the corporation and, with respect to any criminal action or proceeding, had reasonable cause to
believe that the person's conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in right of
the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the
capacities set forth above, against expenses (including attorneys' fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in good faith and in
a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification may be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery of
Delaware or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses that the Court of Chancery or such other court shall deem proper.

-1
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Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and (b)
of Section 145 (unless ordered by a court) shall be made by the corporation only as authorized in the specific
case upon a determination that indemnification of the present or former director, officer, employee or agent is
proper in the circumstances because the person has met the applicable standard of conduct set forth in
subsections (a) and (b) of Section 145. Such determination shall be made, with respect to a person who is a
director or officer at the time of such determination, (1) by a majority vote of the directors who are not parties to
such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by the majority vote of such directors, even though less than a quorum, or (3) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.

Section 145 of the DGCL further provides that to the extent a present or former director or officer of a
corporation has been successful on the merits or otherwise in the defense of any action, suit or proceeding
referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by such
person in connection therewith and that such expenses may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified
by the corporation as authorized in Section 145 of the DGCL; that any indemnification and advancement of
expenses provided by, or granted pursuant to, Section 145 shall not be deemed exclusive of any other rights to
which the indemnified party may be entitled; that indemnification provided by, or granted pursuant to,

Section 145 shall, unless otherwise provided when authorized and ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of such person's heirs, executors
and administrators; and empowers the corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person's status as such, whether or not the corporation would have the power to
indemnify such person against such liabilities under Section 145. Section D of Article VIII of Ally's Certificate

of Incorporation provides that Ally shall indemnify its directors and officers to the fullest extent permitted by the
DGCL, except that no indemnification shall be made in respect of any claim, issue, or matter as to which such
person has been adjudged to be liable to Ally, unless, and only to the extent that, the Court of Chancery of the
State of Delaware or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem
proper.

Section A of Article VIII of Ally's Certificate of Incorporation provides that no director of Ally shall be
liable to the company or any of its stockholders for monetary damages for breach of fiduciary duty as a director,
except for any breach of such director's duty of loyalty to the company or its stockholders, acts or omissions not
in good faith or that involve intentional misconduct or a knowing violation of a law; or for any transaction from
which such director derived an improper personal benefit.

The directors and officers of Ally are covered by insurance policies indemnifying them against certain
liabilities, including certain liabilities arising under the Securities Act that might be incurred by them in such
capacities and against which they cannot be indemnified by Ally. Any agents, dealers or underwriters who
execute any underwriting or distribution agreement relating to securities offered pursuant to this registration
statement will agree to indemnify Ally's directors and their officers who signed the Registration Statement
against certain liabilities that may arise under the Securities Act with respect to information furnished to Ally by
or on behalf of such indemnifying party.
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ITEM 16. Exhibits.

A list of exhibits filed herewith or incorporated by reference is contained in the Exhibit Index that
immediately precedes such exhibits and is incorporated herein by reference.

ITEM 17. Undertakings.
The undersigned registrant hereby undertakes:
(@) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made of securities registered hereby, a
post-effective amendment to this registration statement:

() To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the 2Calculation of Registration Fee® table in the
effective registration statement;

(iif) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration
statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with
or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered
herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part
of the registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule
415(a)(2)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first
contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
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liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior
to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to

any purchaser in the initial distribution of the securities:

(b)

(©)

The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

() Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iif) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant
to the purchaser.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or

Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrants pursuant to the foregoing provisions, or
otherwise, the registrants have been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrants will,
unless in the opinion of their counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Exhibit
Number Exhibit

1.1* Form of Selling Agent Agreement.

4.1 Form of Indenture, dated as of September 24, 1996, between the Company and The Bank of
New York Mellon (successor to JPMorgan Chase Bank, N.A.), Trustee, incorporated by reference to
Registration Statement No. 333-12023 dated September 19, 1996.

41.1 First Supplemental Indenture, dated as of January 1, 1998, between the Company and The Bank of
New York Mellon (successor to JPMorgan Chase Bank, N.A.), Trustee, incorporated by reference to
Registration Statement No. 333-48207 dated March 18, 1998.

41.2 Second Supplemental Indenture, dated as of June 30, 2006, between the Company and The Bank of
New York Mellon (successor to JPMorgan Chase Bank, N.A.), Trustee, incorporated by reference to
Registration Statement No. 333-136021 dated June 30, 2006.

4.1.3 Third Supplemental Indenture, dated as of August 24, 2012, between the Company and The Bank of
New York Mellon (successor to JPMorgan Chase Bank, N.A.), Trustee, incorporated by reference to
Registration Statement No. 333-183535 dated August 24, 2012.

41.4 Fourth Supplemental Indenture, dated as of August 24, 2012, between the Company and The Bank
of New York Mellon (successor to JPMorgan Chase Bank, N.A.), Trustee, incorporated by reference
to Registration Statement No. 333-183535 dated August 24, 2012.

4.3.1 Form of Ally Financial Term Notes in global form (included in Exhibit 4.1).

4.3.2 Form of Series A Ally Financial Term Note in global form, incorporated by reference to Registration
Statement No. 333-183535 dated August 24, 2012.

5.1* Opinion of Ryan J. Rettmann, Esq., Counsel to Ally Financial Inc.

8.1* Opinion of Tax Counsel.

12.1* Calculation of Ratio of Earnings to Fixed Charges.

23.1* Consent of Deloitte & Touche LLP.

23.2* Consent of Counsel (included in Exhibit 5.1).

23.3* Consent of Counsel (included in Exhibit 8.1).

24.1* Power of Attorney (included on the signature page of this registration statement).

25.1* Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank
of New York Mellon, as Trustee with respect to the Indenture, dated as of September 24, 1996.

99.1* Form of pricing supplement (included in Exhibit 1.1).

* Filed herewith.
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Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Detroit, State of Michigan, on August 7, 2018.

Ally Financial Inc.

By: /s/ Jeffrey J. Brown

Name: Jeffrey J. Brown
Title: Chief Executive Officer
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Each person whose signature appears below appoints Jeffrey Belisle, as his or her true and lawful
attorney-in-fact and agent, for him or her and in his or her name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this Registration Statement, and to file the
same, with all exhibits thereto, and all other documents in connection therewith, with the SEC, granting unto said
attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorney-in fact and agent may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature m %
/sl Jeffrey J. Brown Chief Executive Officer and Director ~ August 7, 2018
/sl Jennifer A. LaClair Chief Financial Officer August 7, 2018
Name: Jennifer A. LaClair (Principal Financial Officer)
/s/ David J. DeBrunner Controller and Chief Accounting August 7, 2018
Name: David J. DeBrunner Officer

(Principal Accounting Officer)

/sl Kenneth J. Bacon Director August 7, 2018
Name: Kenneth J. Bacon

/s/ Maureen Breakiron-Evans Director August 7, 2018
Name: Maureen Breakiron-Evans

/s! William H. Cary Director August 7, 2018
Name: William H. Cary

/sl Mayree C. Clark Director August 7, 2018
Name: Mayree C. Clark

/s/ Kim S. Fennebresque Director August 7, 2018
Name: Kim S. Fennebresque

/s/ Franklin W. Hobbs Director August 7, 2018
Name: Franklin W. Hobbs

/sl Marjorie Magner Director August 7, 2018
Name: Marjorie Magner

/s/ John J. Stack Director August 7, 2018
Name: John J. Stack

/sl Michael Steib Director August 7, 2018
Name: Michael Steib
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Exhibit 1.1

ALLY FINANCIAL INC.
ALLY FINANCIAL TERM NOTES
DUE FROM NINE MONTHS TO THIRTY YEARS FROM DATE OF I SSUE
SELLING AGENT AGREEMENT
August 7, 2018

Incapital LLC

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

c/o Incapital LLC

200 South Wacker Drive
Suite 3700

Chicago, lllinois 60606

Dear Ladies and Gentlemen:

Ally Financial Inc., a Delaware corporation (thédmpany”), proposes to issue and sell an indeterminateusinaf its Ally Financial Term
Notes Due from Nine Months to Thirty Years from Date of Issiie ‘Notes’) to be issued pursuant to the provisions of atehture dated as of
September 24, 1996, as supplemented from time to time, bethe&@ompany and The Bank of New York Mellon (successortodian Chase
Bank, N.A.), as Trustee (théntenture”). The terms of the Notes are described in the Prospeefarred to below.

Subject to the terms and conditions contained m$lling Agent Agreement (th&greement’), the Company hereby (1) appoints you as agent
of the Company (theAgent(s)’) for the purpose of soliciting purchases from the @any of the Notes and you hereby agree to use your reasonable
efforts to solicit offers to purchase Notes upon terms acceptathle @ompany at such times and in such amounts as the Company shéneam
time specify and in accordance with the terms hetadfthe Company reserves the right to sell Notesctlir on its own behalf and, after consultation
with Incapital LLC (the Purchasing Agent), the Company reserves the right to enter into agreemsebttantially identical hereto with other agents
and (2) agrees that whenever the Company determirsed tdotes pursuant to this Agreement, such Noteh 8& sold pursuant to a Terms
Agreement relating to such sale in accordance wétptbvisions of Section V hereof between the Com@art the Purchasing Agent with the
Purchasing Agent purchasing such Notes as principal faler&s others.

The Company has filed with the Securities and Exchangen@ission (the Commissiorf) registration statement on Form S-3 (No.
333- ) relating to the Notes under the StgesiAct of 1933, as amended (together with tHesrand regulations of the Commission
promulgated thereunder, thBécurities Act), and the offering thereof, from time to time, in accordance with Rifeunder the Securities Act. Such
registration statement became effective upon filing wigh@ommission, and the Indenture has been qualifieiér the Trust Indenture Act of 1939, as
amended (theTrust Indenture Act”). The term ‘Registration Statement as used with respect to a particular tranche of §lateans the registration
statement (and any post-effective amendments theretpplicable), as deemed revised at the time of segitration statement’s effectiveness for
such offering of a tranche of Notes (thgffective Time”), including (i) all documents then filed as a foduereof or incorporated or deemed to be
incorporated by reference therein pursuant to Item 12whFS-3 which were filed under the Securities ExgleAct of 1934, as amended (together
with the rules and regulations of the Commission promulgated thereunddgxttt@hge Act) on or before the Effective Time with respectiny
offering of a tranche of Notes and (ii) any informati@mtained or incorporated by reference in a prospectus filed vét@dmmission pursuant to
Rule 424(b) under the Securities Act, to the exteohsnformation is deemed, pursuant to Rule 430A, 430B or 48@€ruhe Securities Act, to be
part of the Registration Statement at the Effectiveel Prior to the determination of the final terms of a particudanrche of Notes, the term
“Prospectu$ means the prospectus included in the Registration Statemeratftanduch determination, the term “Prospectus” msaeok document
plus a supplement (théficing Supplement) prepared for the sale of the particular tranchBlaties and including a description of the final terof
such tranche of Notes and the terms of the offering thereof. If the Comparg fdgistration statement with the Commission pursoaRtite 462(b)
of the Securities Act (the “Rule 462(b) Registratitatement”), then all references to “Registragtetement” shall also be deemed to include the Rule
462(b)



"200F%NQgOLMbs8BD60S

200F%NqOLmMbs8BD60O
ALLY FINANCIAL INC. Donnelley Financial Y25%g P™-4% EGV nichkOcm 06-Aug-2018 17:49 EST 598948 EX1 1 2*
ALLY TERM NOTES SHEL . CHW HTMESS 0C
Page 1 of 1

Registration Statement. References to “amend,” “amendmentsupplement” with respect to the Registration Statetthe Prospectus or any

Pricing Supplement shall be deemed to refer toigeidde the filing of any document under the Exchange Aet #fie Effective Time of the

Registration Statement or the date of such Prospectany Pricing Supplement, as the case may be, thagered to be incorporated by reference
therein. The termPermitted Free Writing Prospectus as used herein means the documents attached as Schedhle &pplicable Terms

Agreement for a tranche of Notes. Tieicing Effective Time” as used herein shall occur upon the earlier cgmwither (i) a Permitted Free Writing
Prospectus with the final terms of the offering #mel Prospectus, or (ii) the Pricing Supplement, prepayetie Company, and the Prospectus, shall be
made available to the Agents for electronic deliterpurchasers (the documentation in (i) or é8§,applicable, in the aggregate, tReiting

Disclosure Material”).

Your obligations hereunder are subject, in therdisan of the Purchasing Agent, to the followingnditions, each of which shall be met on such
date as you and the Company shall subsequently fix for theneacement of your obligations hereunder and |ié@dor by the applicable Terms
Agreement, on each applicable Settlement Date:

(@ (i) The representations and warranties in thisz@ment shall be true and correct in all materspeets, disregarding any qualifications
contained herein regarding materiality, as if maderzhas of such date; (i) the Company shall have perfdimall material respects all
covenants and agreements and satisfied all conditions on its parpesformed and satisfied at or prior to such daidend restraining
order shall have been issued and no litigation shall have been cortr@rthreatened with respect to the offering of the Nuwtesth
respect to any of the transactions in connection with, or contesddig, the offering of the Notes, the Pricing DisclesMiaterial, any
other written communications furnished by or witle written consent of the Company to potential invesiotise Notes (each a
“Company Supplemental Communication”) (in each case, as amended onsipeld, if amended or supplemented), or this Ages¢m
before any agency, court or other governmental body ofwaisgliction; (iv) no stop order suspending the effectivenesiseoRegistration
Statement shall be in effect, and no proceedingsifoh purpose shall be pending before, or, tktiosvledge of the Company, threatened
by, the Commission; (v) subsequent to the date adiwh information is given in the Registration Statenaerd the Prospectus (as
amended or supplemented as of the relevant Pricing Efféldtive, if any), there has not been any change ih smformation that would
have a Material Adverse Effect, and (vi) you shall haceived on the Commencement Date and, if called for by the applicable Terms
Agreement, at each applicable Settlement Date (@scefined in Section VI below) a certificate dadedh date and signed by the Chief
Financial Officer or Treasurer of the Company te fibregoing effect. The officer making such cectife may rely upon the best of his
knowledge as to proceedings pending or threatened. Adaseid, “Material Adverse Effect” shall mean a material adveffect on the
properties, business, results of operations, finanoiadlition and stockholders’ equity of the Company asidubsidiaries, taken as a
whole.

(b) You shall have received an opinion and disclesetter of counsel to the Company dated such Coroement Date or if called for by the
applicable Terms Agreement, dated as of the appéicattiement Date to the effect set forth in Exhband Exhibit B, respectively.

(c) You shall have received on the Commencement Date and, if f@iled the applicable Terms Agreement, at each agipliécPricing
Effective Time and each Settlement Date, a letter dated astotlateefrom Deloitte & Touche LLP, independent publicoamtants for the
Company, containing statements and information of the type ordinarily inclu@dedaountants’ “comfort letters” to underwritergtwi
respect to the financial statements and certain finamé@ination contained in or incorporated by reference into the Ratiistr
Statement and the Prospectus relating to the Notes.

(d) You shall have received an opinion and disclosure letter of DalkssPWardwell LLP, counsel for the Agents, dated such
Commencement Date or if called for by the applieal#rms Agreement, dated as of the applicable 8etieDate, to the effect set forth
in Exhibit C and Exhibit D, respectively.

(e) You shall have received on the Commencement Date and, if falleglthe applicable Terms Agreement, at each agiplicSettlement
Date, a certificate of the Secretary or an Assiskatretary of the Company, in form and substance reasonably satjstagtou.

()  Subsequent to the Pricing Effective Time, (i)demwngrading shall have occurred in the rating eded the Company or any of its
subsidiaries, the Notes or any other debt or prefetostt $ssued or guaranteed by the Company or any stifisidiaries by any
“nationally recognized statistical rating organization,” as such teidefined in Section 3(a)(62) of the Exchange Add; @hno such
organization shall have publicly announced (other than an announcsittepbsitive implications of a possible upgradingotiterwise in
connection with any upgrade) that it has undereiliance or review its rating of the Notes or of any ottebt securities or preferred stock
issued or guaranteed by the Company or any of its subsgli@xcluding any asset-backed security or mortgage-backedyesuwed or
guaranteed by the Company or any of its subsidiaries).
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(g) Subsequent to the Pricing Effective Time, theiRg Supplement shall have been filed in the mannémathin the time period required by
Rule 424(b); and any material required to be filed byGbmpany pursuant to Rule 433(d) under the Secsikted shall have been filed
with the Commission within the applicable time pesi@iescribed for such filings by Rule 433.

For the avoidance of doubt, each of the Purchasgent and each Agent shall be an addressee of, and ettitlel¢ upon, the documents
referred to in this Article llprovidedthat at each applicable Settlement Date (or PriEiifective Time, in the case of (c), if applicableg tiddressees
and such reliance shall in each case be limitéddse Agents purchasing notes as principal in connection witipghiezable Terms Agreement.

The obligations of the Purchasing Agent to purchase Notesraspal, both under this Agreement and underBeyns Agreement (as defined
in Section V below) are subject to the conditidmet (i) the representations and warranties in tlgigeAment shall be true and correct in all material
respects, disregarding any qualifications contained herein regardingafitytexs if made on and as of such date; (ii) the Company shall ha
performed in all material respects all covenantsagreements and satisfied all conditions on its par fmebformed and satisfied at or prior to such
date; (iii) no restraining order shall have beeauésl and no litigation shall have been commencéareatened with respect to the offering of the Notes
or with respect to any of the transactions in conoaatiith, or contemplated by, the offering of thet&& the Pricing Disclosure Material, any other
written communications furnished by or with the written conséitite Company to potential investors in the Nogeh a “Company Supplemental
Communication”) (in each case, as amended or supplementatknfiad or supplemented), or this Agreement before any agency, court or other
governmental body of any jurisdiction; (iv) no stop arslespending the effectiveness of the Registratiate8tent shall be in effect, and no
proceedings for such purpose shall be pending befor the knowledge of the Company, threatened by, the Conomigs) subsequent to the date
as of which information is given in the Registrati®tatement and the Prospectus (as amended oemgpkd as of the relevant Pricing Effective
Time, if any), there has not been any change in sifohmation that would have a Material Adverse Effect, eachhi€hvconditions shall be met on
the corresponding Settlement Date (as defined in Se¢tjoRurther, only if specifically called for by any weh agreement by the Purchasing Agent
to purchase Notes as principal, the Purchasing Agent’s obligdteneunder and under such agreement, shall be subject twf soetadditional
conditions set forth in clause (a)(vi), as it refato the executive officer’s certificate, and clauses (p)(drand (e) above, as agreed to by the parties,
each of which such agreed conditions shall be met@ndiresponding Settlement Date (or Pricing Effeciiime, in the case of (c), if applicable).
The Purchasing Agent’s obligations hereunder and wwi#T agreement shall be subject to the additiamaditions set forth in clause (f) and
(g) above whether or not specifically called fordsyapplicable Terms Agreement.

In further consideration of your agreements heteimtained, the Company covenants as follows:

(a) During the period beginning with the Pricing Effectiiee and ending on the later of the Settlement Dasaich date as the Prospectus is no
longer required by law to be delivered in connectidgth the offering or sale of the Notes (including in circumstgwhere such requirement may be
satisfied pursuant to Rule 172) (the “Prospectus DeliReryod”), to furnish to you, upon written requesgithout charge, as many copies of any
Permitted Free Writing Prospectus, any Company Supplemental Comtramarad the Prospectus, any documents incorporateefénence therein
and any supplements and amendments thereto as you may reaseqaesy.

(b) During the Prospectus Delivery Period, befasgrithuting any amendment or supplement to the Registr&tatement or the Prospectus with
respect to the Notes (other than amendments or supplemehgngednterest rates), to furnish you and coumsehe Agents a copy of the proposed
Prospectus, amendment or supplement for reviewydlhdot distribute any such proposed Prospectogralment or supplement to which the
Purchasing Agent reasonably objects.

(c) If during the Prospectus Delivery Period, aittipany event shall have occurred as a resulitath the Prospectus or the Pricing Disclosure
Material as then amended or supplemented would includeranye statement of a material fact or omit to saatematerial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misleading or (ii) for any edisenr as determined by
the Company, it shall be necessary to amend or supplengeRegistration Statement or the Prospectus, as then amendedemsupgd, in order to
comply with applicable law, the Company will (A) rgtthe Purchasing Agent on behalf of the Agents to suspend the salitithtdffers to purchase
Notes and if notified by the Company, you shall forthwvgitispend such solicitation and cease using the Prospeties @snended or supplemented
and (B) prepare and file with the Commission anrangent or supplement to the Registration StatenrethieoProspectus which will correct such
statement or omission or effect such compliance vaiti provide to you a copy thereof via electromiail in “.pdf”’ format.
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(d) The Company will arrange, if necessary, for the qualificatioegistration of the Notes for offer and sale unterdtate securities or “Blue
Sky” laws of such U.S. jurisdictions as you may reashnauest and will maintain such qualification in effeatds long as may be necessary to
complete the sale of the Notes pursuant to this Agreement; protialedyer, that in connection therewith the Compsimll not be required to qualify
as a foreign corporation to do business, or to filereege consent to service of process, in any jurigdicor to take any other action that would
subject it to general service of process or to taxatioaspect of doing business in any jurisdiction inallit is not otherwise so subject.

(e) The Company will make generally available tas@surity holders and to you as soon as practicable earning statementsstyathsati
provisions of Section 11(a) of the Securities Act dredrules and regulations of the Commission thereuwraesring twelve month periods beginning,
in each case, not later than the first day of the @omy’s fiscal quarter next following the “effective efatas defined in Rule 158(c) under the
Securities Act) of the Registration Statement wilpeet to each sale of Notes. If such fiscal quésttire last fiscal quarter of the Company’s fiscal
year, such earning statement shall be made availablateothan 90 days after the close of the periagia thereby and in all other cases shall be
made available not later than 45 days after the close of tioel pewvered thereby.

(f) If the applicable Terms Agreement provides for the lisththe applicable tranche of Notes on any stock exchange (ea8tock “
Exchangé), to use its reasonable efforts, in cooperatidgtihwhe Purchasing Agent, to cause such Notes sxbepted for listing on such Stock
Exchange, in each case as the Company and theaBirrgtAgent shall deem to be appropriate. In camreevith any such agreement to qualify Notes
for listing on a Stock Exchange set forth in thplmable Terms Agreement, the Company shall use#sanable efforts to obtain such listing promptly
and shall furnish any and all documents, instrumentsirirdgtion and undertakings that may be necessary or atvisaorder to obtain and maintain
the listing.

(g) During the Prospectus Delivery Period, to nogibu promptly (i) of the occurrence of any evemiieh could cause the Company to modify,
withdraw or terminate the offering of the Notes, (ii) of @ngposal or requirement to amend or supplementticeé Disclosure Material or the
Prospectus or any Company Supplemental Communications, (iii) of the filing andvefiiest of any amendment or supplement (other tan a
amendment relating solely to securities other thariNotes) to the Registration Statement or Prospe(it) the issuance of any order or the taking of
any other action by any administrative or judi¢idgdunal or other governmental agency or instrurakgtconcerning the offering of the Notes, (v) of
the issuance by the Commission of any stop ordeesutspg the effectiveness of the Registration Stateorethie initiation of any proceedings for that
purpose or pursuant to Section 8A of the Securities (&gtany litigation or administrative action o with respect to the offering of the Notes and
(vii) any other information relating to the offegirof the Notes which you may from time to time rewsdaly request.

(h) The Company will (i) in respect of the Notes, effibet filings required of it pursuant to Rule 424 andRate 433 under the Securities Act
within the time periods specified therein, andt@e such steps as it deems necessary to asqaaaiptly whether any Permitted Free Writing
Prospectus transmitted for filing under Rule 438hef Securities Act was received for filing by the Commission and, invérg that any was not, to
promptly re-transmit for filing the relevant PerraidtFree Writing Prospectus.

(i) The Company has paid or will pay the requiremir@nission filing fees related to the Notes within the tieguired by Rule 456(b)(1) under
the Securities Act and otherwise in accordance Riites 456(b) and 457(r) under the Securities Act.

(j) Before making, preparing, using, authorizing, apprg or referring to any Company Supplemental Commtinics, the Company will
furnish to you and counsel for the Agents a copguah written communication for review and will notkeaprepare, use, authorize, approve or refer
to any such written communication to which the Purtitadgent reasonably objects.

(k) The Company will cooperate with the Agents asd commercially reasonable efforts to permit the Notbs &ligible for clearance,
settlement and trading through the facilities of®ih the United States.

(I) The Company will use the net proceeds recebsed from the sale of the Notes in the manner djgtin the Prospectus under the caption
“Use of Proceeds.”

V.

(a) You propose to solicit purchases of the Notes uporethestand conditions set forth herein and in the Prospantuspon the terms
communicated to you from time to time by the Company. For thgope of such solicitation you will use the Prospeatihen amended or
supplemented which has been most recently distributgaltdry the Company, and you will solicit purchases only as permittesheemplated
thereby and herein and will solicit purchases of theeblonly as permitted by the Securities Act and the aipécsecurities laws or regulations of any
jurisdiction. The Company reserves the right, irsdte discretion, to suspend solicitation of pusasaof the Notes commencing at any time for any
period of time or permanently. Upon receipt of imstions (which may be given orally) from the Compao instructing, you will forthwith suspend
solicitation of purchases until such time as the gany has advised you that such solicitation may be resumed.
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You are authorized to solicit orders for the Notes only in denominations of $1,000 ofirmurétiples of $1,000). You are not authorized to
appoint sub-agents or to engage the service of any other brokerarideainnection with the offer or sale of the Notehwuit the prior consent of
the Company. Unless authorized by the Purchasireniig each instance, each Agent agrees not to mecral sell Notes for which an order from a
client has not been received. In addition, unlelsratise instructed by the Company, the Purchasigenfshall communicate to the Company, orally
or in writing, each offer to purchase Notes. The Company shall hasskh right to accept offers to purchase Notesredf through you and may reject
any proposed purchase of Notes as a whole or tnawn shall have the right, in your discretiongeaably exercised, to reject any proposed purchase
of Notes, as a whole or in part, and any such tiefeshall not be deemed a breach of your agreeswemitained herein. Unless otherwise agreed
between the Company and the Purchasing Agent, ahg@&ny agrees to pay the Purchasing Agent, as corsiteia soliciting the sale of the Notes
pursuant to a Terms Agreement, a concession ifotheof a discount equal to the percentages oirtitial offering price of each Note sold as set forth
in Exhibit E hereto (theConcessior); provided, however, that the Concession shallex@eed the amounts set forth in the Prospectes Plirchasing
Agent and the other Agents will share the above-merdi@uncession in such proportions as they and the Compap agree.

Unless otherwise authorized by the Company, all Notdslshaold to the public at a purchase price not to exceed d0@é principal amount
thereof, plus accrued interest, if any. We may asoe Notes that bear a zero interest rate orsuedsat a substantial discount from the principal
amount payable at the Maturity Date Zetfo-Coupon Not€). Such Zero-Coupon Notes shall be sold to the pudile purchase price no greater than
an amount, expressed as a percentage of the principahfacmiof such Notes, equal to the net proceeds to the Company on thessale Nbtes,
plus the Concession, plus accrued interest, if any. The actualgse price paid by investors for any Note shall bemi@ted by prevailing market
prices at the time of purchase. Such purchase pratebghset forth in the confirmation statement ofriember of the Selling Group (as defined in
Exhibit F) responsible for such sale, and deliveretiégourchaser along with a notice of availabilityrquant to Rule 172 of the Securities Act) or a
copy of the Pricing Disclosure Material.

(b) Procedural details relating to the issue ardively of, and the solicitation of purchases angrpant for, the Notes are set forth in the
Administrative Procedures attached hereto as BxRifthe ‘Procedures), as amended from time to time. The provisions of the Procedhadisapply
to all transactions contemplated hereunder other than thosepmad@nt to a Terms Agreement containing different Procedures. You and the
Company each agree to perform the respective dutiestdigations specifically provided to be performmdeach in the Procedures as amended from
time to time. The Procedures may only be amendearlten agreement of the Company and you.

(c) You are aware that other than registering the Notes und8etheities Act, and complying with any applicaligte securities, or “Blue
Sky,” laws, no action has been or will be takerthi®y Company that would permit the offer or sale of theeBlot possession or distribution of the
Prospectus or any other offering material relatmmthe Notes in any jurisdiction where action for thatpose is required. Accordingly, you agree that
you will only sell Notes in the United States anill abserve all applicable laws and regulationgath jurisdiction in or from which you may directly
or indirectly acquire, offer, sell or deliver Noteshave in your possession or distribute the Prospeciusyoother offering material relating to the
Notes and you will obtain any consent, approvglemmission required by you for the purchase, aifesale by you of Notes under the laws and
regulations in force in any such jurisdiction to which you are subjectwinich you make such purchase, offer or sale. NettteCompany nor any
other Agent shall have any responsibility for deteingrwhat compliance is necessary by you or for your obtainioly sonsents, approvals or
permissions. You further agree that you will takeaation that will impose any obligations on the Compar the other Agents. Subject to as provided
above, you shall, unless prohibited by applicable law, $arto each person to whom you offer, sell or delNetes a copy of the Prospectus (as then
amended or supplemented) or (unless delivery of thepBotus (or in lieu thereof the notice referred to iteR@3(a) under the Securities Act) is
required by applicable law) inform each such perbaha copy thereof (as then amended or supplemented) will be made augilablrequest. You
are not authorized to give any information or to makerapresentation not contained in the Prospectus or the docunwammnated by reference or
specifically referred to therein in connection witle sale of the Notes pursuant to this Agreement.

(d) The Company shall be responsible for the contents of its website iasdfaelates to the Notes, and represents, wareanat covenants that
no material on such website will be consideredea frriting prospectus as defined under Rule 4GBeoSecurities Act other than a Permitted Free
Writing Prospectus and each Agent shall be responsibtedarontents of its own website discussing the Naelseach Agent severally represents,
warrants and covenants that no material on such website, aihertitten information provided by the Company, willdmnsidered a free writing
prospectus as defined under Rule 405 of the SexsIACt other than a Permitted Free Writing Progpec
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V.

Each sale of Notes shall be made in accordance wittetims of this Agreement and a separate agreeméet éntered into which will provide
for the sale of such Notes to, and the purchase and reoffering therdwd, Pyrthasing Agent as principal. Each such separatevagre@vhich may
be an oral agreement and confirmed in writing as described betaxedrethe Purchasing Agent and the Company) isrhegterred to as aTerms
Agreement” A Terms Agreement may also specify certain provisionsingldb the reoffering of such Notes by the Purchasing Agém.Terms
Agreement shall not be effective, and the Agentseatirat no contracts of sale may be entered into bjgleats in respect of a sale of Notes as
described in this section, until the Company has made the Pricinigdise Material available to the Agents and theiRgi Effective Time occurs.
The Purchasing Agent’s agreement to purchase Notes pursuant to any Teremekgighall be deemed to have been made on the basis of the
representations, warranties and agreements ofdhg@ny herein contained and shall be subject to the tamthsonditions herein set forth. Each
Terms Agreement, whether oral (and confirmed irtimgiwhich may be by facsimile transmission) or in writing llsti@scribe the Notes to be
purchased pursuant thereto by the Purchasing Agamirecipal, and may specify, among other thingsptirecipal amount of Notes to be purchased,
the interest rate or formula and maturity date oeslaf such Notes, the interest payment dates, if anyritteetp be paid to the Company for such
Notes, the initial public offering price at whidhet Notes are proposed to be reoffered, and the time arelgildelivery of and payment for such
Notes, whether the Notes will be listed on any Etexchange, whether the Notes provide for a SurgvOption or for optional redemption by the
Company and on what terms and conditions, and any @leant terms. In connection with the resale of theeblpurchased, without the prior
consent of the Company, you are not authorized poiapsub-agents or to engage the service of arer tttoker or dealer, nor may you reallow any
portion of the discount paid to you by the Compamgyvided, however, you may offer Notes you have purchasegulincipal to any dealer registered
and in good standing with the Financial Industry Ratuy Authority, Inc. (FINRA™) at a discount and unless otherwise specified irafiicable
pricing supplement, such discount allowed to any dehtdl sot, during the distribution of the Notes, bektess of the discount to be received by you
from the Purchasing Agent. Terms Agreements, efwlhich shall be substantially in the form of Exihi@ hereto, or as otherwise agreed to between
the Company and the Purchasing Agent, may takétheof an exchange of any standard form of writtdlacommunication between the Purchasing
Agent and the Company.

VI.

The Company represents and warrants to the Agents that as ofeloé tiés Agreement (theCommencement Dat®), as of each date on which
the Company accepts an offer to purchase Notes &ritiag Effective Time, as of the date of the closifigach sale of Notes (the date of each such
sale being referred to herein asSettlement Daté) and as of each date the Registration StatenethieoProspectus is amended or supplemented:

(1) each document, if any, filed, or to be filed, pursuant to thedigehAct and incorporated by reference in the Prospectus Geamyjtted
Free Writing Prospectus complied, or will comply,embso filed in all material respects with the ExcleaAgt and the rules and regulations thereunder;

(2) the Company has been duly formed and is validly existing corporation in good standing in the Stateedware with corporate power and
authority to own, lease and operate its properties@ndnduct its business as described in the Pricing DisclMatexial. The Company is duly
qualified as a foreign corporation to transact bess and is in good standing (or equivalent statusdch jurisdiction in which such qualification is
required, whether by reason of the ownership ormeasi property or the conduct of business, except for such jurisdictions wadedline to so
qualify or to be in good standing would not, individually or in thgragate, result in a Material Adverse Effect.

(3) the Company has all necessary corporate power and authorityphasdaken all necessary corporate action to authtrzissuance and sale
of the Notes.

(4) the Notes will be in the form contemplated bg tndenture and will conform in all material resiseto the descriptions thereof contained in
the Pricing Disclosure Material; the Notes havenbéely authorized by the Company and, when exedwyetie Company and authenticated by the
Trustee in accordance with the provisions of thiehture and when delivered to the Agents in accamaith the terms hereof, will be duly executed,
issued and delivered and will constitute valid aimaling obligations of the Company, enforceableirsggahe Company in accordance with their terms,
and will be entitled to the benefits of the Indestiexcept as may be limited by the effects of baptkay, insolvency, fraudulent conveyance, fraudulent
transfer, reorganization, moratorium and otherlgim&ws relating to or affecting creditors’ riglisremedies generally, the application of general
principles of equity (regardless of whether considered in a @dang in equity or at law) and an implied covenant of good &aithfair dealing (the
“Enforceability Exceptions”).

(5) the Company is not and will not, after giving effect to anyriffeof Notes and the receipt of the proceeds therefronarbénvestment
company” or an entity “controlled” by an “investmi@ompany” as such terms are defined in the U\g&ditment Company Act of 1940, as amended.

(6) this Agreement has been duly authorized, executed ardreel by the Company.
7
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(7) the Indenture has been duly authorized, executed and delivered@yntipany, and constitutes a valid and legally binding obligatiomeof t
Company, enforceable against the Company in accorddtités terms, except as may be limited by the Enforcewliilkiceptions.

(8) as of the Commencement Date, the Registratiate®ent (including the documents incorporatedebgrence therein) did not, and at the
Effective Time, the Registration Statement did nowidirnot, contain any untrue statement of a matdeat or omit to state a material fact required to
be stated therein or necessary in order to make the statements tlo¢raisleading;

(9) as of the Commencement Date, the Prospectusotliind on each Settlement Date, the Prospecliusoljicontain any untrue statement of a
material fact or omit to state a material fact nemsss order to make the statements therein, in the ligiteofitcumstances under which they were
made, not misleading;

(10) at the Pricing Effective Time with respect twanche of Notes, the Pricing Disclosure Material malt contain an untrue statement of a
material fact or omit to state a material fact nemgsim order to make the statements therein, in the ligtteo€itrcumstances under which they were
made, not misleading;

(11) no Issuer Free Writing Prospectus (as defind®lule 433 under the Securities Act) includes any infaonahat conflicts in any material
respect with the information contained in the Registration Staieraued the Prospectusptwithstanding the foregointhe representations and
warranties herein shall not apply to statements in ossiotis from the Prospectus or any Issuer Free Writing Ritosp@) made in reliance upon and
in conformity with information relating to any Agefurnished to the Company in writing by any Agerpressly for use in such Prospectus or Issuer
Free Writing Prospectus, or (b) any informationtegmed in any “free writing prospectus” (as defingdier Rule 405 of the Securities Act) (including
any Issuer Free Writing Prospectus) prepared mndyehalf of any Agent(s), except to the extenhsoformation has been accurately extracted from
the Prospectus or any Issuer Free Writing Prospectuanecepy or on behalf of the Company, or otherwiseigesl in writing by the Company and
included in such free writing prospectus prepangdmon behalf of any Agent(s);

(12) the Registration Statement has become efteaipon filing; the Registration Statement is an automhbélf segistration statement as defined
in Rule 405 under the Securities Act, and the Company is a well-known seasueedas defined in Rule 405 under the Securities Agipkd to use
the Registration Statement as an automatic shelftratis statement for the offering and sale of theuBies, and the Company has not received
notice that the Commission objects to the use oRibgistration Statement as an automatic shelf regstratatement.

(13) (A) (1) at the respective times the RegistraBtatement and each amendment thereto became eff¢g)iat each Effective Time, (3) as of
each Pricing Effective Time, and (4) at each Setil@nDate, the Registration Statement complied arccaihply in all material respects with the
requirements of the Securities Act and the Trudehture Act and the rules and regulations under the Securitiesd under the Trust Indenture Act;
(B) the Prospectus complied and will comply, at theetit was filed with the Commission, as of eacttiRg Effective Time and as of the Settlement
Date, in all material respects with the Securifiesand the rules and regulations under the Securities Ac{@rttie Indenture at each Effective Time
and at each Settlement Date will comply in all mateespects with the applicable requirements offthest Indenture Act and the rules and
regulations under the Trust Indenture Act.

(14) (A)(1) at the time of filing of the Registrati Statement and (2) at the time of the most receahdment thereto for the purposes of
complying with Section 10(a)(3) of the Securitiest fAwhether such amendment was by post-effectivendment, incorporated report filed pursuant to
Section 13 or 15(d) of the Exchange Act or form of prospedius)Company was not an “ineligible issuer” as defimeRule 405 of the Securities
Act; and (B)(1) at the time of filing of the Registion Statement, (2) at the earliest time theredfigrthe Company or, in connection with any
underwritten offering of Notes, another offering participant made a bdeafier (within the meaning of Rule 164(h)(2) untter Securities Act) of
the Securities and (3) at the date hereof, the @ompras not and is not an “ineligible issuer” afrel in Rule 405 under the Securities Act.

(15) (A) to the knowledge of the Company, there hasreeh threatened or instituted and there is not pending befooeamyagency, authority
or other tribunal any action, suit or proceedingaby government or governmental, regulatory or admatise agency or authority or by any other
person, domestic or foreign, or any judgment, ordémjanction entered, enforced or deemed applicable by anycsuch authority, agency or
tribunal which challenges or seeks to make illegal, directly or icttireestrains or prohibits, the sale of the Notespant to this Agreement or the
other transactions contemplated by this Agreement{Bhthe Company has filed the Registration Statemeth the Commission and such
Registration Statement is effective under the SgéesitAct; no stop order suspending the effectivertéghe Registration Statement is in effect, and no
proceedings for such purpose are pending befor& te knowledge of the Company, threatened by, the Commission.

(16) except as otherwise disclosed in the Pricing Disclddaterial or the Prospectus, subsequent to the regpelztes as of which information
is given in the Pricing Disclosure Material or the$pectus, there has been no Material Adverse Eifeanty development involving a prospective
Material Adverse Effect.
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(17) no consent, approval, authorization or filing with or otitder of any court, regulatory body administrative agency or gtharnment
body is required on the part of the Company, exsaph as may already have been obtained, taken or madecapd fer the registration of the Notes
under the Securities Act, any required filing with FINRA, ctiemze with the securities or “Blue Sky” laws of vargojurisdictions, and such other
consents, approvals, authorizations or filings witlotber order of any court, regulatory body, administesagency or other governmental body as are
set forth in the Prospectus.

(18) neither the Company nor any of its subsidgisg(A) in violation of its charter or by-laws or similar orgatiaaal documents; (B) in
default, and no event had occurred that, with nairdapse of time or both, would constitute such a defawihe due performance or observance of
any term, covenant or condition contained in any indentuortgage, deed of trust, loan agreement or other agné@minstrument to which the
Company or any of its subsidiaries is a party or by wtliehCompany or any of its subsidiaries is bound or to which any ofdpenty or assets of the
Company or any of its subsidiaries is subject, or (&jatation of any law or statute or any judgment, ordele or regulation of any court or arbitrator
or governmental or regulatory authority, exceptény such default or violation that would not, iridisally or in the aggregate, have a Material
Adverse Effect.

(19) the sale of the Notes pursuant to this Agreemedtall other actions and transactions contemplated in thadg’Bgclosure Material and
the Company Supplemental Communications (in each case easledhor supplemented, if amended or supplemented) and thé@xedelivery of,
and the performance of the Company’s obligationseuttis Agreement, the Notes, and the Indentureyifkpot require any consent, approval,
authorization or filing with or other order of any court, regulatory body jrdtrative agency or other governmental body, except aschay have
already been obtained, taken or made; and (y)netliconflict with, result in a breach or violation orgosition of any material lien, charge or
encumbrance upon, any property or assets of the Conppaisuant to (i) the certificate of incorporatianbylaws of the Company, (ii) the terms of any
indenture, contract, lease, mortgage, deed of trust, naderagnt, loan agreement or other agreement, obligation, conditi@magd or instrument to
which the Company is a party or to which its propés subject, or (iii) any statute, law, rule, uégfion, judgment, order or decree applicable & th
Company of any court, regulatory body, administrative agency, governrbedtglarbitrator or other authority having juristiibn over the Company
or any of its respective properties, which in the adsather (i) or (iii) would reasonably be expett® have a Material Adverse Effect.

(20) the Company and its subsidiaries and thepaeve officers and directors are in compliancalimaterial respects with the applicable
provisions of the Sarbanes-Oxley Act of 2002, including the rulésegulations of the Commission promulgated thereunder.

(21) no event exists which would constitute an eeéntefault under the Indenture;

(22) the Company has not used any free writing pispether than a Permitted Free Writing Prospemtused a Permitted Free Writing
Prospectus except in compliance with Rule 433 under thaifes Act and otherwise in compliance with the@éies Act.

(23) Deloitte & Touche LLP, which expressed its opinion witbpect to the financial statements (which termsasl in this Agreement includes
the notes thereto) as of and for the periods ending Dawedilof the fiscal years required to be incorporated by referi@ the Prospectus, are
independent public or certified accountants withi@ meaning of Regulation S-X under the Securities ActlamdExchange Act and the rules of The
Public Company Accounting Oversight Board, and any non-auditcearprovided by Deloitte & Touche LLP have beerrapgd by the appropriate
audit committee of the Company.

(24) the financial statements, together with thatesl schedules and notes, included or incorporategffésence in the Prospectus present fairly
the consolidated financial position of the entitiesvhich they relate as of and at the dates inelicand the results of their operations for thequksri
specified. Such financial statements have been prepared in confasithityenerally accepted accounting principles as applied in the Uslit¢els
applied on a consistent basis throughout the pefimelved, except as may be expressly stated iretated notes thereto. The financial data included
or incorporated by reference from the Company’susiReport on Form 10-K for the most recently endechf year that has been filed with the
Commission, the Company’s Quarterly Reports on Fddr@Xor the fiscal quarters ended following the date of the negsintly ended fiscal year that
have been filed with the Commission and, if apflieathe Company’s current reports on Form 8-K Haate been filed (but not furnished) with the
Commission following the date of the most receetigled fiscal year, fairly present the information set ftivéinein on a basis consistent with that of
the audited financial statements included or inotaged by reference in the Prospectus. The intemdtta in eXtensible Business Reporting
Language included or incorporated by reference in the Prospectupfasgnt the information called for in all materialpests and are prepared in
accordance with the Commission’s rules and guidslapplicable thereto.

(25) (A) the Company and its subsidiaries mainsgistems of “internal control over financial reporting$ defined in Rule 13a-15(f) of the
Exchange Act) that comply in all material respects with theirements of the Exchange Act and have been designed by, or under the supefvision
their respective principal executive and princifi@ncial officers, or persons performing

9



"200F%NQgOLmM8SXf86LS

200F%NqOLmM8SXf86L

ALLY FINANCIAL INC. Donnelley Financial 537925 ESVRSSEGV pf rend  03-Aug-2018 20:56 EST 598948 EX1 1 @*
ALLY TERM NOTES SHEL . CHW HTMESS 0C
Page 1 of 1

similar functions, to provide reasonable assurancedaggthe reliability of financial reporting and tpeeparation of financial statements for external
purposes in accordance with generally accepted atogurinciples and (B) the Company’s internal ttohover financial reporting includes policies
and procedures that (i) pertain to the maintenance ofdethat, in reasonable detail, accurately and fagflgct the transactions and dispositions of
the assets of the Company; (ii) provide reasonasdeirance that transactions are recorded as necesparnnit preparation of the consolidated
financial statements in conformity with accounting princigleserally accepted in the United States of Ameend,that receipts and expenditures of
the Company are being made only in accordance witinazations of management and directors of the Company;ré¥jge reasonable assurance
regarding prevention or timely detection of unauittedd acquisition, use or disposition of the Compaassets that could have a material effect on the
consolidated financial statements and (iv) proviisonable assurance that the interactive datété@msible Business Reporting Language included or
incorporated by reference in the Prospectus fairysent the information called for in all materedpects and are prepared in accordance with the
Commission'’s rules and guidelines applicable thete® Company’s auditors and the appropriate audit committee of the Gpimpee been advised
of: (i) any significant deficiencies or material weaknessehe design or operation of internal controlgalu could adversely affect the Company’s
ability to record, process, summarize, and report finaneial; &nd (ii) any fraud, whether or not materiattinvolves management or other
employees who have a role in the Company'’s interoatrols.

(26) the Company has established and maintains “disclosut®lscend procedures” (as such term is defined in Rulesl53and 15d-14 under
the Exchange Act); such disclosure controls andgaores are designed to ensure that material infamielating to the Company and its subsidiaries
is made known to the chief executive officer angtfinancial officer of the Company by others within the Campor any of its subsidiaries, and
such disclosure controls and procedures are reblsoaifective to perform the functions for whictethwere established subject to the limitations of
any such control system; and since the date of tiet nrecent evaluation of such disclosure contnets@ocedures, there have been no significant
changes in internal controls or in other factors that could signifjcaffiect internal controls, including any corregtiactions with regard to significant
deficiencies and material weaknesses.

(27) the operations of the Company and its subsidiareand have been conducted at all times in compliance in all materiaitsesjib
applicable financial recordkeeping and reporting ireguients and the money laundering statutes and the rulesguidtions thereunder and any
related or similar rules, regulations or guidelines, issaéuhinistered or enforced by any governmental agency ¢tiobdy, the “Money Laundering
Laws”") and no action, suit or proceeding by or befany court or governmental agency, authorityazhytor any arbitrator imMving the Company or
any of its subsidiaries with respect to the Money Latindd_aws is pending or, to the best knowledgenef€Company, threatened.

(28) none of the Company, any of its subsidiarigsathe knowledge of the Company, any director ceffi agent, employee or affiliate of the
Company or any of its subsidiaries is currently subject to any sasetitministered by the Office of Foreign Assets Comiftthe U.S. Department of
the Treasury.

(29) neither the Company nor any of its subsidganier, to the knowledge of the Company, any direcifficer, agent, employee or affiliate of
the Company or any of its subsidiaries is awarer dfas taken any action, directly or indirectly, that wlaelsult in a violation by such persons of the
Foreign Corrupt Practices Act of 1977, as amenduadiffze rules and regulations thereunder (the “FCPA”)udhicg, without limitation, making use of
the mails or any means or instrumentality of inteestmmmerce corruptly in furtherance of an offer, payment, promise to pay or zatibarof the
payment of any money, or other property, gift, piserio give, or authorization of the giving of anything of value to any “foreficial” (as such term
is defined in the FCPA) or any foreign political pastyofficial thereof or any candidate for foreign pali office, in contravention of the FCPA; and
the Company, its subsidiaries and, to the knowledgleeo€ompany, its affiliates have conducted thegifesses in compliance in all material respects
with the FCPA and have instituted and maintaingied and procedures designed to ensure, and whaaleasonably expected to continue to ensure,
continued compliance therewith in all material respects.

(30) the Company is a duly registered bank holding compadgr the Bank Holding Company Act of 1956, asrathed, and the regulations of
the Board of Governors of the Federal Reserve 8ysiad the deposit accounts of the Company’s subsidepgsitory institutions are insured by the
Federal Deposit Insurance Corporation (the “FDI©")he fullest extent permitted by law and the raled regulations of the FDIC.

(31) each of the representations and warranties set fohilsiAgreement will be true and correct on and ab®Commencement Date, as of
each Pricing Effective Time and as of each Settléeate, with the same effect as if made on each saieh(dxcept to the extent that a representation
or warranty is by its terms made as of a specifig@, in which case such representation shall be tdiearect only on and as of such date).

The representations, warranties and covenantedftmpany shall survive the execution and delivery of this Ageaeand the issuance and
sale of the Notes. The Company acknowledges teaAgfents and, for purposes of any opinions and discldsttees to be delivered to the Agents
pursuant to Section Il hereof, counsel for the Compandycaunsel for the Agents, will rely upon the accuraeg truth of the representations
contained in this Agreement and hereby consenicdb eeliance.
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Each time the Registration Statement or Prospectlisbghamended by the filing of a post-effective amendméth the Commission, or the
filing by the Company of a Form 10-K or Form 10-Q pursuargection 13 of the Exchange Act, or, if so agreed fimection with a particular
transaction, the Company shall furnish the Agenth (i} a written opinion and disclosure letter, edated the date of such amendment, filing, or as
otherwise agreed, of counsel to the Company, in substantialfpitims previously delivered under Section II(b), but modjfaes necessary, to relate to
the Registration Statement and the Prospectus as athendupplemented at such date; (2) a letter, dated thefdateh amendment, filing, or as
otherwise agreed, of Deloitte & Touche LLP, indepengeblic or certified accountants within the meaning of B&tipn S-X under the Securities Act
and the Exchange Act and the rules of The Publim@my Accounting Oversight Board, in substantiallyftren previously delivered under Section Il
(c), but modified, as necessary, to relate to tegi®ration Statement and the Prospectus as amendeplpteraented at such date; (3) a certificate,
dated the date of such amendment, filing, or asratise agreed and signed by the Secretary or an Assistaate®gaf the Company, in substantially
the form previously delivered under Section li@)d (4) a certificate, dated the date of such amentrfiling, or as otherwise agreed and signed by
an executive officer of the Company, in substalytidle form previously delivered under Section ll(a), but modjfas necessary, to relate to the
Registration Statement and the Prospectus as amendegpemented at such date; and (5) a written opmnshdisclosure letter, dated the date of
such amendment, filing, or as otherwise agreed, offRolk & Wardwell LLP, counsel to the Agents, in substantiallyfdne previously delivered
under Section II(d), but modified, as necessamglate to the Registration Statement and the Prospastasmended or supplemented at such date,
provided that the written opinion and disclosure letteDaivis Polk & Wardwell LLP provided for in this item)(Shall not be delivered upon the filing
of a Form 10-Q at any time following the date aéthAgreement if during the quarterly period immeelia preceding the scheduled delivery of such
opinion (i) Ally Financial Terms Notes have beeruis;, (ii) each tranche of Ally Financial Term Notesuied during such period have been rated by at
least two nationally recognized statistical rating organizat{es defined in Section 3(a)(62) of the Exchange Act), anddgl) ganche of Ally
Financial Term Notes issued during such period has received an investmemagnagdieom at least two such nationally recognized siedistating
organizations.

Except as otherwise agreed by the Company and mgktifa Terms Agreement with respect to a particofering of a tranche of Notes, each
of the Agents, severally and not jointly, represemtarrants and covenants to the Company that:

(i) it has not made and will not make any offeatilg to the Notes that would constitute a fredimgiprospectus, as deéd in Rule 405 under
the Securities Act, other than a Permitted FredilgriProspectus or a free writing prospectus whsahat required to be filed by the Company
pursuant to Rule 433 under the Securities Act (including, for the avoidédoebt, customary Bloomberg communication by tlgerts to potential
purchasers in connection with the preliminary mgcof a particular tranche of Notes (or such oBleomberg communications by the Agents as may
be approved in advance by the Company)); provited, if so specified in the Terms Agreement or tbenBany shall otherwise so notify the Agents
in writing, the Agent will make no offer relating the Notes that will constitute a free writing gpectus as defined in Rule 405 under the Securities
Act, other than (1) a Permitted Free Writing Prospeand (2) customary Bloomberg communication by the Ademgstential purchasers in
connection with the preliminary pricing of a padii@r tranche of Notes (or such other Bloomberg camioations by the Agents as may be approved in
advance by the Company (and not required to be filed by the Company pursuaet48Ruhder the Securities Act)), without the prior written
consent of the Company. Any free writing prospectuBeymitted Free Writing Prospectus prepared by or on behalf of such Agemtiwitie used by
such Agent if it complies in all material respectshwthe requirement of the Securities Act.

(ii) this Agreement has been duly authorized andllyaéxecuted and delivered by such Agent.

(i) the Agents shall solicit purchases or, if pgble make offers and sales, of the Notes only froah gersons and in such manner as is
contemplated by the Prospectus. Such solicitatiomaftiases, offers, and sales, of the Notes will bderonly by the Agents or affiliates thereof
qualified to do so in the jurisdictions in which sigdiicitations of purchases, offers or sales are niadeh of the Agents have and will comply with
the applicable laws and regulations in each jurisaficiin which it solicits, offers, sells or delivers Netar distributes any Prospectus or Pricing
Disclosure Materials.

(iv) each of the Agents will deliver to each subsequent purchaser who btesdirectly from an Agent or an affiliate of ageit, in connection
with their original placement of the Notes, a copyhaf Pricing Disclosure Material and the Prospe@ssmended and supplemented at the date of
such delivery; and will not form contracts for saligh any prospective investor prior to the delivewysuch prospective investor of the final Pricing
Disclosure Material; provided that the deliveryightions under this paragraph (iv) shall be deemdstteatisfied if the Pricing Disclosure Material
and Prospectus are at such time filed with the Cizsion and available on the Commission’s Electr@ata Gathering, Analysis, and Retrieval
system (“EDGAR").
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VILI.

The Company agrees to indemnify and hold harmless Agent, each person, if any, who controls (withi& mneaning of either Section 15 of
the Securities Act or Section 20 of the Exchange suath Agent and each of such Agent’s and such persfiitsrs and directors against any and all
losses, liabilities, costs or claims (or actionsaspect thereof) to which any of them may become subject (ingladl reasonable costs of
investigating, disputing or defending any suchrolar action), insofar as such losses, liabilities,sostclaims (or actions in respect thereof) arise out
of or in connection with any untrue statement cegdld untrue statement of a material fact containeckiRégistration Statement, the Prospectus, any
Issuer Free Writing Prospectus (as defined in R@Runder the Securities Act) or the Pricing Disale Material, or any amendment or supplement
thereto, or any omission or alleged omission ttedteerein a material fact required to be statedeih or necessary to make the statements therein no
misleading provided that the Company shall not be liable for any ssshliability, cost, action or claim arising fromyastatements or omissions made
in reliance on and in conformity with written infortien provided by an Agent to the Company expreksiyise in the Registration Statement, the
Prospectus, any Permitted Free Writing ProspegttiseoPricing Disclosure Material or any amendment or suppletinereto; provided, however, that
the foregoing indemnity agreement with respect to any Pricing Diselddaterial shall not inure to the benefit of akgent from whom the person
asserting any such losses, claims, damages or liabilittebgsed Notes, or any person controlling such Agbere (i) a reasonable period of time
prior to the written confirmation of the sale of Notes purchaser thereof, the Company shall have notified such Agent tRaicihg Disclosure
Material (as it existed prior to such time) containsiatrue statement of material fact or omits toestiaérein a material fact required to be stated
therein in order to make the statements therein not mislead)ngud¢h untrue statement or omission of a materiaMfastcorrected in the Pricing
Disclosure Material or, where permitted by law |ssuer Free Writing Prospectus (as defined in R@Runder the Act) and such corrected Pricing
Disclosure Material or Issuer Free Writing Prospectuspragided to such Agent a reasonable amount of tinagliance of the Pricing Effective Time
such that the corrected Pricing Disclosure Materiassuer Free Writing Prospectus could have beengedwio such person at the Pricing Effective
Time, (iii) such corrected Pricing Disclosure Matedralssuer Free Writing Prospectus (excluding any documentiticerporated or deemed
incorporated therein by reference) was not conveyeddo gerson at the Pricing Effective Time, and $ugh loss, claim, damage or liability would
not have occurred had the corrected Pricing Disclosure Materiau@riBree Writing Prospectus (excluding any docurtiesm incorporated or
deemed incorporated therein by reference) beenegaavto such person as provided for in clause (iii) above.

Each Agent (including the Purchasing Agent) sewgralhd not jointly, agrees to indemnify and hold harmless the Company,exaoh jf any,
who controls (within the meaning of either Section 15 of the SeuAct or Section 20 of the Exchange Act), the Camgpard the Company’s and
such person’s officers and directors from and against ahglalosses, liabilities, costs or claims (or actions gpeet thereof) to which any of them
may become subject (including all reasonable costs of inadistig disputing or defending any such claim or ajticmsofar as such losses, liabilities,
costs or claims (or actions in respect thereofeanut of or in connection with any untrue statenoerlleged untrue statement of a material fact
contained in the Registration Statement, any Issuer FremyWArospectus (as defined in Rule 433 under the Secwittgsthe Pricing Disclosure
Material, the Prospectus, any free writing prospegrepared by or on behalf of the Agent, or angrament or supplement thereto, or any omission
or alleged omission to state therein a materialiiacessary to make the statements therein not mistgand each case as to the Registration
Statement, any Issuer Free Writing Prospectus, ik Disclosure Material, the Prospectus, or any amendaresitpplement thereto, only to the
extent that such untrue statement or alleged untatensent or omission or alleged omission was madleeiisection of the Prospectus entitled “Plan of
Distribution” or any amendment or supplement theretty with respect to the names of the Agents appearingefront and back cover page of the
Prospectus, if any, the names of the Agents, amounts a&ledlimg concession and reallowance and any dismousgiany stabilization activities, over
allotment activities, penalty bids or similar typeEsactivities appearing under the heading “Pla®istribution” in the Prospectus, or was otherwise
made in reliance on and in conformity with written informatiornished to the Company by you expressly foringbe Registration Statement, any
Issuer Free Writing Prospectus, the Pricing DisgledMaterial, the Prospectus, or is contained in aggy friting prospectus that is not a Permitted
Free Writing Prospectus prepared by or on behalf oAtient (except to the extent such information has laeenrately extracted from the Prospectus
or any Issuer Free Writing Prospectus prepared by or on behalf@bthpany), or any amendment or supplement thereto.

Each Agent (including the Purchasing Agent) sewgralhd not jointly, agrees to indemnify and hold harmless the Company, the Pigchasin
Agent, each director and officer of the Company or of the Purchasing Agengangezson, if any, who controls (within the megroh Section 15 of
the Securities Act) the Company against any anidsdes, claims, damages, liabilities, expensegyrectind demands to which they or any of them
may become subject (including all reasonable aafstsvestigating, disputing or defending any such claim, actioreorashd) under the law of any
jurisdiction or which may be made against them arisiaigof, or in connection with the breach of suaeAt (including the Purchasing Agent) of any
of the terms, conditions, agreements and representaticiosthen subsection (i) of the final paragraph of Section VI hereof

If any claim, demand, action or proceeding (inahgdany governmental investigation) shall be brougllleged against an indemnified party in
respect of which indemnity is to be sought against an indemnifying martuant to the preceding paragraphs, the indemniéiggl ghall promptly
notify the indemnifying party in writing, and the indenyiifg party, upon request of the indemnified party, shall retaim®| reasonably satisfactory
to the indemnified party to represent the inderedifparty and any
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others the indemnified party may designate in such pratgedd shall pay the reasonable fees and expenseshot@unsel related to such
proceeding; provided, however, that in the event the indemnifying glaatiynot have employed counsel reasonably satisfactong iodemnified

party to represent the indemnified party withireasonable time after notice of any such proceediegnttemnified party shall then be entitled to
retain counsel reasonably satisfactory to itself ardritlemnifying party shall pay the reasonable feebdisbursements of such counsel relating to the
proceeding. In any such proceeding, any indemnified party shalthawight to retain its own counsel, but the readerfales and expenses of such
counsel shall be at the expense of such indemnified party l#ss indemnifying party and the indemnified partyt have mutually agreed to the
retention of such counsel, (ii) the indemnifying pdras failed within a reasonable time to retainns@li reasonably satisfactory to such indemnified
party pursuant to the preceding sentence or (iii) &meat parties to any such proceeding (including anjeaded parties) include both the
indemnifying party and the indemnified party andresentation of both parties by the same counsel weuidappropriate due to actual or potential
differing interests between them. It is agreed thatindemnifying party shall not, in connectiortmany proceeding or related proceedings in theesam
jurisdiction, be liable for the reasonable fees and exparisesre than one separate law firm (in addition to local counselenrecessary) for all such
indemnified parties. Such firm shall be designatedriting by the indemnified party. The indemnifying partyaBmot be liable for any settlement of
any proceeding effected without its written consent jftgettled with such consent or if there be a final judgt for the plaintiff, the indemnifying

party agrees to indemnify the indemnified party frand against any loss or liability by reason of suclese¢nt or judgment. No indemnifying party
shall, without the prior written consent of the indemnifxedity, effect any settlement of any pending or temed proceeding in respect of which any
indemnified party is entitled to indemnification hereunder, urdash settlement includes an unconditional release of suemirified party from all
liability on claims that are the subject matteso€h proceeding and does not include any staterseat ar any finding of fault, culpability or faileirto
act by or on behalf of any indemnified party.

If the indemnification provided for in this Article VIl is amailable to an indemnified party or insufficientr@spect of any losses, claims,
damages or liabilities referred to therein, then each indgimgiparty under this Article VII, in lieu of indemfiging such indemnified party thereunder,
shall contribute to the amount paid or payable by such indemnified party thereuadesak of such losses, claims, damages or liabi(iiés such
proportion as is appropriate to reflect the relatienefits received by the Company on the one haddhe Agents on the other from the offering ef th
Notes or (ii) if the allocation provided by clause (i) is not peeditty applicable law, in such proportion as is approptéateflect not only the relative
benefits referred to in clause (i) but also thetiadafault of the Company on the one hand and the Agentseoother in connection with the statements
or omissions that resulted in such losses, claims, damagaebibtidis, as well as any other relevant equitaiolesiderations. The relative benefits
received by the Company on the one hand and thatdga the other shall be deemed to be in the samectiegperoportions as the net proceeds
(before deducting expenses) received by the Comfanythe sale of the Notes and the total discoantscommissions received by the Underwriters
in connection therewith, as provided in this Agreement, bear &gtpegate offering price of the Notes. The relativet fafuthe Company on the one
hand and the Underwriters on the other shall be determined bynefdae among other things, whether the untrue or alleged untrue statement of
material fact or the omission or alleged omissiostéte a material fact relates to information sigoipby the Company or by the Agents and the
parties’ relative intent, knowledge, access to information apdrtymnity to correct or prevent such statement or omis3ibe Company and the
Agents agree that it would not be just and equitable I soatribution were determined by pro rata allocation (évire Agents were treated as one
entity for such purpose) or by any other methodlotation that does not take account of the equitable comsioes referred herein. The amount paid
or payable by an indemnified person as a result dbgses, claims, damages and liabilities referred to heralhtbghdeemed to include, subject to the
limitations set forth above, any legal or other expensasiiad by such indemnified person in connectiomwaity such action or claim.
Notwithstanding the provisions of this paragraph,arement shall an Agent be required to contribute an amount@sgxf the amount by which the
total concessions and commissions received by such Aggntespect to the Solicitation, offering or salelué Notes exceeds the amount of any
damages that such Agent has otherwise been required to pay bysrefisaech untrue or alleged untrue statement orsiomor alleged omission. No
person guilty of fraudulent misrepresentation (within tleaning of Section 11(f) of the Securities Act) sballentitled to contribution from any
person who was not guilty of such fraudulent misgepntation. The Agents’ obligations to contribute pursuatiggtaragraph are several in
proportion to their respective purchase obligations herewmtknot joint.

The indemnity agreements contained in this Section MIthe representations and warranties of the Company andj#imsAn this Agreement,
shall remain operative and in full force and effexgardless of: (i) any termination of this Agreement; (ij) envestigation made by an indemnified
party or on such party’s behalf or any person adliig an indemnified party or by or on behalf of theémnifying party, its directors or officers or
any person controlling the indemnifying party; aiil #cceptance of and payment for any of the Notes.

VIII.

Except as provided in Section V hereof, in soligtpurchases of Notes from the Company, you are actialy & agent for the Company, and
not as principal. You will make reasonable effootgissist the Company in obtaining performanceamhgurchaser whose offier purchase Notes has
been accepted by the Company, but you shall not have any liability @ompany in the event such purchase is not comstied for any reason, other
than to repay to the Company any commission witheesihereto. Except pursuant to a Terms Agreementy madegrcumstances shall you be
obligated to purchase any Notes for your own account.
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IX.

This Agreement may be terminated at any time by either pargtdiupon the giving of five business days written natfcich termination to
the other party hereto. Termination of this Agreement by the Compay be with respect to all or less than all thertg. If the Company terminates
this Agreement with respect to less than all themgjghe Selling Agent Agreement shall remain ircéofor all remaining Agents. In the event of any
such termination, neither party shall have anyilitgtio the other party hereto, except for obligas hereunder which expressly survive the ternonati
of this Agreement and except that, if at the tirheeanination an offer for the purchase of Notes shall have despted by the Company but the time
of delivery to the purchaser or his agent of the Note or Notes relating theaétoat yet have occurred, the Company shall have theasiolits
provided herein with respect to such Note or Notes.

The Agents party to a Terms Agreement may terminate such Termswggre@ipon consultation with the Company) by noticthe Company,
at any time prior to the time on the applicable 8sttént Date at which payment would otherwise beuwhgaker this Agreement to the Company if, since
the time of execution of such Terms Agreement oresthe respective dates as of which informationviergin the Prospectus, (i) there has occurred
any event or development that, individually or in the aggregasepiheould be reasonably likely to have a Material AdveffecE except as described
in the Pricing Disclosure Material (exclusive of amyeandment or supplement thereto), which, in the jsolgment of the Agents, makes it
impracticable or inadvisable to proceed with thierdfig, sale or delivery of the Notes as contemplatexiich Terms Agreement, or (ii) any condition
specified in Article Il hereof shall not have bdelffilled when and as required to be fulfilled withspect to such Terms Agreement, or (i) there has
occurred any material adverse change in the finan@akets in the United States, any outbreak of lidesi or escalation thereof or any other calamity
or crisis, or any change or development in polititagncial or economic conditions, in each case the effaghath is such as to make it, in the
judgment of the Agents, impracticable to proceed with theinofesale or delivery of the Notes or to enforce contrawtthe sale of the Notes, or
(iv) trading in any securities of the Company has been suspendetted by the Commission or the Nasdaq National Maeif trading generally
on the New York Stock Exchange or the Nasdaq Natidiaaket has been suspended or limited, or minimumaximum prices for trading have been
fixed, or maximum ranges for prices have been requimg@ny of said exchanges or by such system or by ofdee Commission, the Financial
Industry Regulatory Authority, Inc. (“FINRA”) or any oth&overnmental Entity, or (v) a banking moratoribas been declared by the United States
or New York authorities or a material disruption has occurredrimeercial banking or securities settlement and clearseretces in the United States.
The termination of this Agreement shall not reqtémnination of any agreement by the Purchasing Agepurchase Notes as principal, and the
termination of any Terms Agreement shall not regtéreination of this Agreement.

If this Agreement is terminated, the last sentenceebecond paragraph of Section 1V(a), Section)ll(@) and (e), Seaih VII, Section XI,
Section Xl and Section XIV shall survive; provided tHatt the time of termination of this Agreement dfepoto purchase Notes has been accepted by
the Company but the time of delivery to the purehnas its agent of such Notes has not occurredprivésions of Section Ill, Section IV(b) and
Section V shall also survive until time of delivery.

X.

Except as otherwise specifically provided herein, alieshents, requests, notices and advices hereumalebs in writing, or by telephone if
promptly confirmed in writing, and if to you shall be sufficient inreBpects if delivered in person or sent by facsimile tressari (confirmed in
writing), or registered mail to you at your address, or telecopiebauset forth below by your signature and if to the Company shall be enfficiall
respects if delivered or sent by telecopier or registenail to the Company at 500 Woodward Ave., Flb@rDetroit, Michigan 48226, telecopier
number 313-656-6308, marked for the attention efSkcretary. All such notices shall be effective on pecei

XI.

This Agreement shall be binding upon you and the Compand/inure solely to the benefit of you and the Canypand any other person
expressly entitled to indemnification hereunder and the régpgaersonal representatives, successors and assigndpfedao other person shall
acquire or have any rights under or by virtue of &gseement. Each party also irrevocably waives to tHedtuextent permitted by applicable law any
and all right to trial by jury in any legal proceeding arising of or relating to this Agreement or the trangaticontemplated hereby.
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XIlI.

This Agreement shall be governed by and constnu@ad¢ordance with the substantive laws of the Stateeof Xork. Each party to this
Agreement irrevocably agrees that any legal actiomargeding against it arising out of or in connection with &greement or for recognition or
enforcement of any judgment rendered againstdbimection with this Agreement may be brought in Begteral or New York State court sitting in
the Borough of Manhattan, and, by execution and deliveryi@fifreement, such party hereby irrevocably acceptsanahits to the jurisdiction of
each of the aforesaid courts in personam, generally and uncoalijtiith respect to any such action or proceedargtself and in respect of its
property, assets and revenues. Each party hersbyredvocably waives, to the fullest extent permitted ly Eny objection which it may now or

hereafter have to the laying of venue of any swtiom or proceeding brought in any such court anddaim that any such action or proceeding has
been brought in an inconvenient forum.

XII.

If this Agreement is executed by or on behalf of party, such person hereby states that at the tirlee@xecution of this Agreement he has no
notice of revocation of the power of attorney byiahhhe has executed this Agreement as such attorney.

XIV.

The payment of expenses in connection with this Agreement shall betsenfa separate agreement among the Company and ttteaBing
Agent.

XV.

The Company and each Agent acknowledge and agree that, excepittetiteexpressly set forth herein, each Agenttisgsolely in the
capacity of an arm’s length contractual counterprthe Company with respect to the offering of leges contemplated by this Agreement
(including in connection with determining the teraighe offering) and not as a fiduciary to, or gt of, the Company or any other person. Each
Agent represents and warrants to the CompanyedRegpt as previously disclosed in writing to tharpany, neither the Agent nor any affiliate
thereof, to the best of their respective knowledge,amy current arrangement with any third party which would permit sgehtfr any such affiliate
to benefit financially, directly or indirectly, fro the Agent’s participation in the determinationto# terms of the offering, including the pricing of the
Notes. Additionally, each Agent is not advising the Conypar any other person as to any legal, tax, investmaenbunting or regulatory matters in
any jurisdiction. The Company shall consult with its own advisors comzesnich matters and shall be responsible for matdérayvn independent
investigation and appraisal of the transactions contemplatedyharebthe Agents shall have no responsibilityiaility to the Company with respect
thereto. Any review by the Agents of the Company, the transsotiontemplated hereby or other matters relating to sansactions will be
performed solely for the benefit of the Agents andlistalbe on behalf of the Company.

This Agreement may be executed by each of the parties heretp muaer of counterparts, and by each of the parties hereteparate
counterparts, each of which counterparts, when sowt&d and delivered, shall be deemed to be an original, butlltsunterparts shall together
constitute but one and the same instrument.

If the foregoing is in accordance with your undansling, please sign and return to us a counterpart hereof, andagamtance hereof by you,
this letter and such acceptance hereof shall ¢atesé binding agreement between the Company amd yo
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Very truly yours,

ALLY FINANCIAL INC.

By:
Title:
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Confirmed and accepted
as of the date first above
written:

INCAPITAL LLC,

as Purchasing Agent

By:

Title:

Address:
Attention:

Telephone:

Facsimile:

CITIGROUP GLOBAL MARKETS INC.

as Agent

By:

Title:

Address:
Attention:

Telephone:
Facsimile:

J.P. MORGAN SECURITIES LLC

as Agent

By:

Title:

Address:
Attention:

Telephone:

Facsimile:

MORGAN STANLEY & CO. LLC

as Agent

By:

Title:

Address:
Attention:
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Telephone:

Facsimile:

RBC CAPITAL MARKETS, LLC

as Agent

By:

Title:

Address:
Attention:

Telephone:

Facsimile:

18
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EXHIBIT A

Form of Opinion of Company Counsel

Incapital LLC

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

c/o Incapital LLC

200 South Wacker Drive
Suite 3700

Chicago, lllinois 60606

Ladies and Gentlemen:

| am issuing this letter in my capacity as CounselMity Financial Inc., a Delaware corporation (the “Companin response to the
requirements of the Selling Agent Agreement dateduatd, 2018 (the “Selling Agent Agreement”) by and among the CopgrathIncapital LLC,
Citigroup Global Markets Inc., J.P. Morgan SecastiLLC, Morgan Stanley & Co. LLC and RBC Capitalrkts, LLC (the “Agents”), named in the
Selling Agent Agreement. The Selling Agent Agreenretdtes to the offering (the “Offering”) of Ally Rancial Term Notes of the Company (the
“Offered Securities”). Every term which is defined or giveipacsal meaning in the Selling Agent Agreement ahéttvis not given a different
meaning in this letter has the same meaning wheneigaused in this letter as the meaning it is givethaSelling Agent Agreement.

In connection with the preparation of this letter, | have amoimer @hings read:

(a) the Registration Statement on Form S-3 (Redistr No. 333- ) filed by the Compamith the Securities and Exchange
Commission (the “Commission”) for the purpose of ségiing the Offering under the Securities Act 083.9as amended (the “Securities Act”),
which registration statement, as amended and including thardmts incorporated therein by reference (the “Inmated Documents”) and the
information deemed to be part of the registratiotestent at the time of effectiveness pursuant to Rule 4308r ihe Securities Act, as
constituted at the time any part thereof becanect¥fe, is herein called the “Registration Statement”;

(b) the related prospectus of the Company dated AugustL8, @bich prospectus, including the Incorporated Documents, is hereith calle
the [“Basic Prospectus,” and as supplemented by the apgliPaicing Supplement, in the form first used to confiates of the Offered
Securities (or in the form first made available by the Company to the Atgemiset the requests of purchasers of the Offered Securities under
Rule 173 under the Securities Act), is hereinafter referred to ds'®ie$pectus”;

(c) the Indenture, dated as of September 24, 1996 bpetaen the Company and The Bank of New York Melarccessor to JPMorgan
Chase Bank, N.A.), as Trustee (the “Trustee”), the Fupp®mental Indenture thereto, dated January 1, 1998, thedS8applemental
Indenture thereto, dated as of June 30, 2006,lendihird Supplemental Indenture thereto, dated Asigust 24, 2012 (together, and as
supplemented from time to time, the “Indenture”);

(d) the Fourth Supplemental Indenture, dated August 24, 2012, tadibretuine establishing the Series A Ally Financial Ternelddwith
respect to the Series A Ally Financial Term Notegptile term “Indenture” shall refer to the Indentuas supplemented by the Fourth
Supplemental Indenture);

(e) an executed copy of the Selling Agent Agreement;
(f) specimens of the Offered Securities;

(9) the corporate (or limited liability company, tetextent applicable) proceedings of the Company relttitite execution and delivery
of the Indenture (including each supplemental indenture there¢d®elting Agent Agreement and the Offered Securities;

(h) a copy of the Certificate of Incorporation of the Compasyamended, certified as of a recent date by thetaeg of State of
Delaware;

(i) a copy of the By-Laws of the Company; [and]

1 Language in brackets indicates language that may be necessary irtioonmig Offerings, but not for amendments, supplete®r quarterly or
other Exchange Act filings.
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(j) certain resolutions of the Board of Directors andaiemwritten consents of the Executive Committe¢hef Company[.][; and]

[(k) copies of all certificates and other documents éedid today in connection with the consummation ofdffering.]

In addition, | have examined and relied on the originals oresaogrtified or otherwise identified to my satisi@actof all such corporate or
limited liability company records of the Companydauch other instruments and certificates of public officiafficers and representatives of the
Company and such other persons, and | have made such investigations of laneadekenaed appropriate as a basis for the opinions expressed below.
| have assumed that there has been no relevant change or devtlbpiween the dates as of which the information cited iprisgeding sentence
was given and the date of this letter and that the infiomapon which | have relied is accurate and does ndtdistlosures necessary to prevent
such information from being misleading.

| have assumed the conformity of the documentd filgéh the Commission via the Electronic Data GatiggrAnalysis and Retrieval System
(“EDGAR”), except for required EDGAR formatting changesphysical copies of the documents delivered to the Agerdsubmitted for my
examination.

Subject to the assumptions, qualifications and limitations whictdengified in this letter, | advise you that:

(i) the Company is validly existing as a corporation angdod standing and duly organized under the ldwiseoState of Delaware and is
duly qualified to transact business and is in good staridieach jurisdiction in which the conduct oflitssiness or the ownership of its property
requires such qualification, except where the failure to beialified or be in good standing, individually or in #ggregate, would not have a
material adverse effect on the Company and its digvis taken as a whole;

(ii) the Indenture (including each supplemental intdee thereto) has been duly authorized, execuiddlalivered by the Company, is a
valid and binding agreement of the Company, enfidstleeagainst the Company, and the Indenture hasdég qualified under the Trust
Indenture Act;

(iii) the Offered Securities, when executed and autbatet in accordance with the provisions of the Ingienand delivered to and paid
for by the Agents as contemplated by the Sellingg\greement, will be entitled to the benefits of litndenture and will be valid and binding
obligations of the Company, enforceable againsCii@pany, assuming the due authorization, executiordaliery by the Trustee of the
Indenture and the due authentication and delivethi@Offered Securities by the Trustee in accordamith the Indenture;

(iv) [each of] the Selling Agent Agreement [and the TermseAgrent} has been duly authorized, executed and deliveyebdebCompany,
is a valid and binding agreement of the Company and exdéble against the Company in accordance with itsster

(v) no authorization, consent or approval of, or regigin or filing with, any governmental or public bodyregulatory authority is
required on the part of the Company for the issuaftiee Offered Securities in accordance with thdehture or the sale of the Offered
Securities in accordance with the Selling Agent Agreememér dhan as may be required under federal or staterities or Blue Sky laws as to
which | express no opinion, qualification of the Indentureeuride Trust Indenture Act, the listing of the OffeBmturities and compliance with
any laws of any foreign jurisdiction as to which | expres®pinion;

(vi) the issuance of the Offered Securities in accorelavith the Indenture and the sale of the Offered Secupitiesiant to the Selling
Agent Agreement, do not and will not contravene pirgwision of the statutory laws of the State ofuiN¥ork or any federal law of the United
States of America (except | express no opinion in this paragsaggh(a) compliance with any disclosure requirement opaoRibition against
fraud or misrepresentation, (b) as to whether performanaeyandemnification or contribution provisions wid be permitted, or (c) as to
federal or state securities laws) or result in any viatdbyp the Company of any of the terms or provisions of thi#icate of incorporation,
bylaws or any material indenture, mortgage or other simgeeement or instrument known to me, by whichGbenpany is bound (except that |
express no opinion as to compliance with any fiferar accounting test, covenant or cross-defawligion or any limitation or restriction
expressed as a dollar (or other currency) amount, ratio ompageein any such agreement);

(vii) the statements in the Prospectus under “DescriptionlgfiAhancial Term Notes” and “Plan of Distributioimisofar as such
statements constitute summaries of the IndentiieeAlly Financial Term Notes, the Selling Agent Agmeent, in each case, as supplemented by
the Officer’s Certificate or supplemental indenture,@sieable, entered into in accordance with Secidi of the Indenture, or, as applicable,
proceedings referred to therein, fairly presentlimaterial respects the information therein withgect to such documents and, as applicable,
proceedings;

(viii) each document filed pursuant to the Secwsitixchange Act of 1934, as amended (the “Exchange Act”) (exnaptial statements
contained therein, as to which | do not express aiyian) and incorporated by reference in the Proggecomplied when so filed, or at the time
of any amendment, as to form in all material respedth the Exchange Act and the rules and regulatiomsuhéer; and

2 Include language about Terms Agreement if applicable.
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(ix) the Registration Statement is effective under the S&s=uAct and, to the best of my knowledge, no staepbsuspending the
effectiveness of the Registration Statement has been isadedthe Securities Act or proceedings therefor initiatatireatened by the
Commission.

With respect to paragraph (viii) above, my opinion is based upon the participatiore or more attorneys, who are members of the Ally
Financial Inc. legal staff with whom | have workéuthe preparation of the Registration StatementthadProspectus and review and discussion of the
contents thereof, and upon my general review araligéson of the information furnished therein with, andwers made by, such attorneys, certain
officers of the Company and the Company’s accoustdnut is without independent check or verificatexcept as stated herein.

Except as set forth in paragraph (vii) above, | make no representatdrhave independently verified the accuracy, cotapkss or fairness of
the statements contained in the Registration Stateonehé Prospectus or that the actions taken in connegiibrthe preparation of the Registration
Statement or the Prospectus were sufficient to cdugsBrospectus or Registration Statement to heraie; complete or fair.

I have assumed for purposes of this letter the following: each documave reviewed for purposes of this letter is accuratecamplete, each
such document that is an original is authentichesach document that is a copy conforms to an atitheomplete original and all signatures on each
such document are genuine (except that | make cloassumption in respect to the Company’s signatutiget Selling Agent Agreement); that all
natural persons executing documents had and have the legal capacisptdtdad each of the Selling Agent Agreement andyestéier agreement |
have examined for purposes of this letter constitaitealid and binding obligation of each party to that doeninand that each such party has satisfied
all legal requirements that are applicable to such party to teatex¢cessary to entitle such party to enforce suaeagmt (except that | make no such
assumption with respect to the Company); and thathave acted in good faith and without noticergf fact which has caused you to reach any
conclusion contrary to any of the conclusions provided in this letter.

In preparing this letter | have assumed and relied upon without indepieverification the following: (i) information contaid in certificates and
articles obtained from governmental authoritiei$;féictual information represented to be true in the Sgkigent Agreement and other documents
specifically identified at the beginning of thistéy as having been read by me; (iii) the statemartsrtificates of and other factual information
provided to me by the other representatives of th@@ny; and (iv) the statements in certificates of and égicawal information | have obtained from
such other sources, such as public officials, as | have deeasshable. | have assumed that the information upochwtiave relied is accurate and
does not omit disclosures necessary to prevent sucmafion from being misleading. For purposes of numth@aragraph (i),have relied
exclusively upon a certificate or articles issued by a governmeuntadrity in the relevant jurisdiction and such opinion is not intendptbtade any
conclusion or assurance beyond that conveyed bycrtficate or articles. | have not undertaken any investigatisearch of court records for
purposes of this letter.

I confirm that | do not have knowledge that hassealme to conclude that my reliance and assumptitetsin the two immediately preceding
paragraphs are unwarranted. Whenever this letteide® advice about (or based upon) my knowledge wpparticular information or about any
information which has or has not come to my attention such advice isds@gety on my conscious awareness at the time this Isttiglivered on the
date it bears.

My advice on every legal issue addressed in this letter isl lea®sdusively on the General Corporation Law of theeStétDelaware, the laws of
the State of New York or the federal laws of thetelhiStates, except that | express no opinion asyttaan rule or regulation that is applicable to the
Company, the Indenture, the Offered Securities hadselling Agent Agreement or such transactions sokgdglse such law, rule or regulation is part
of a regulatory regime applicable to any partyrig af the Indenture, the Offered Securities and3eking Agent Agreement or any of its affiliates due
to the specific assets or business of such party or such affiliate. | empregmion with respect to any state securities or “blue kEky3 or regulations,
any foreign laws, statutes, governmental ruleggulations or any laws, statutes, governmental aresgulations which in my experience are not
applicable generally to general business corporationsatiaelto transactions of the kind covered by thesividre, the Offered Securities and the
Selling Agent Agreement. None of the opinions containetis letter considers or covers (i) any financiatesteents or supporting schedules (or any
notes to any such statements or schedules) or othecifihan statistical information set forth or incorpted by reference in (or omitted from) the
Registration Statement or the Prospectus or (yi)rafes and regulations of the Financial Industeg&atory Authority, Inc. relating to the
compensation of underwriters.

My opinion on each legal issue addressed in ttisrleepresents my opinion as to how that issuedvoe resolved were it to be considered by
the highest court of the jurisdiction upon whose fayopinion on that issue is based. The manner iolwdny particular issue would be treated in any
actual court case would depend in part on facts and ciranoegt particular to the case, and this lettertismended to guarantee the outcome of any
legal dispute which may arise in the future.
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My opinions in paragraphs (ii), (iii) and (iv) asebject to the reservations and qualifications Axenforcement may be limited or affected by
bankruptcy, insolvency, reorganization, arrangemmoratorium, or other similar laws relating toaffecting the rights of creditors generally, and by
general principles of reasonableness and equity, fegardf whether such enforceability is considerea proceeding in equity or at law, and that
rights to indemnity under the Selling Agent Agreement may be limitedriapplicable U.S. Federal or state law; (B) | egpm@o opinion as to the
effect of fraudulent conveyance, fraudulent transfer or ampitovision of applicable law; (C) | express nénggn as to the validity, legally binding
effect or enforceability of any provision that pétsrholders to collect any portion of stated principabant upon acceleration of the Offered Securities
to the extent determined to constitute unearned irtéEsl have assumed that each party to the Indgenthe Offered Securities and the Selling
Agent Agreement has been duly incorporated and is validly existing anddns¢anding under the laws of the jurisdictioit®brganization; and (E) |
have assumed that (1) the execution, delivery anfbpmance by each party thereto of the Indenture, ffez€d Securities and the Selling Agent
Agreement (a) are within its corporate powers; (b) do not carigg\or constitute a default under, the certificate of incorporatibylaws or other
constitutive documents of such party; (c) require no action by mspect of, or filing with, any governmental body, agescofficial and (d) do not
contravene, or constitute a default under, anyipiav of applicable law or regulation or any judgmeémnjunction, order or decree or any agreement or
other instrument binding upon such party, provitted | make no such assumption to the extent thatd bpecifically opined as to such matters with
respect to the Company.

This letter speaks as of the time of its delivery on #te @ bears. | do not assume any obligation to provide you with angcgiérg opinion or
advice by reason of any fact about which | didimete knowledge at that time, by reason of any chan@sequent to that time in any law other
governmental requirement or interpretation thereof @by any of my opinions or advice, or for any otteason.

This letter may be relied upon by the Agents only for the purpose served prothision in the Selling Agent Agreement citedha initial
paragraph of this letter in response to which it has Hebwvered. Without my written consent: (i) no persdher than the Agents may rely on this
letter for any purpose; (i) this letter may not be cited oregh@t any financial statement, prospectus, private placememorandum or other similar
document; (iii) this letter may not be cited or quotedny ather document or communication which might encourage celiapon this letter by any
person or for any purpose excluded by the resinistin this paragraph; and (iv) copies of this lettey mat be furnished to anyone for purposes of
encouraging such reliance.

Very truly yours,

Counsel
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EXHIBIT B

Form of Disclosure Letter of Company Counsel

Incapital LLC

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

c/o Incapital LLC

200 South Wacker Drive
Suite 3700

Chicago, lllinois 60606

Dear Ladies and Gentlemen:
Ladies and Gentlemen:

| am issuing this letter in my capacity as Counselty Financial Inc., a Delaware corporation (the “Companin response to the
requirements of the Selling Agent Agreement datedustd@, 2018 (the “Selling Agent Agreement”) by and among the CoyrgoathIncapital LLC,
Citigroup Global Markets Inc., J.P. Morgan SecastiLLC, Morgan Stanley & Co. LLC and RBC Capitalrkks, LLC (the “Agents”), named in the
Selling Agent Agreement. The Selling Agent Agreenretdtes to the offering (the “Offering”) of Ally Rancial Term Notes of the Company (the
“Offered Securities”). Every term which is defined or givemectal meaning in the Selling Agent Agreement ahittvis not given a different
meaning in this letter has the same meaning wheneigaused in this letter as the meaning it is givetheSelling Agent Agreement.

In connection with the preparation of this letter, | have amomer @hings read:

(a) the Registration Statement on Form S-3 (Redistr No. 333- ) filed by the Companith the Securities and Exchange
Commission (the “Commission”) for the purpose of ségjing the Offering under the Securities Act 083.9as amended (the “Securities Act”),
which registration statement, as amended and including therdmts incorporated therein by reference (the “Irmaed Documents”) and the
information deemed to be part of the registratiotestent at the time of effectiveness pursuant to Rule 4308 uihe Securities Act, as
constituted at the time any part thereof becanect¥fe, is herein called the “Registration Statement”;

(b) the related prospectus of the Company dated AugustL8, 2bich prospectus, including the Incorporated Documents, is hereith calle
the [“Basic Prospectus,” and as supplemented by the apgliPaising Supplement, in the form first used to confiates of the Offered
Securities (or in the form first made available by the Company to the Algemiset the requests of purchasers of the Offered Securities under
Rule 173 under the Securities Act), is hereinafter referred to a&“frejspectus”;

(c) the Indenture, dated as of September 24, 1996 bpetaedten the Company and The Bank of New York Melarecessor to JPMorgan
Chase Bank, N.A.), as Trustee (the “Trustee”), the Fiuppmental Indenture thereto, dated January 1, 1998, thedS8applemental
Indenture thereto, dated as of June 30, 2006, fendilird Supplemental Indenture thereto, dated asigust 24, 2012 (together, and as
supplemented from time to time, the “Indenture”);

(d) the Fourth Supplemental Indenture, dated August 24, 2012, tadibretuine establishing the Series A Ally Financial Ternteldwith
respect to the Series A Ally Financial Term Noteg/ptile term “Indenture” shall refer to the Indentwae supplemented by the Fourth
Supplemental Indenture);

(e) an executed copy of the Selling Agent Agreement;
(f) specimens of the Offered Securities;

(9) the corporate (or limited liability company, teetextent applicable) proceedings of the Company reltiitige execution and delivery
of the Indenture (including each supplemental indenture theregojeaiing Agent Agreement and the Offered Securities;

(h) a copy of the Certificate of Incorporation of the Compasyamended, certified as of a recent date by thetaeg of State of
Delaware;

3 Language in brackets indicates language that may be necessary irtioonmigs Offerings, but not for amendments, supplete®r quarterly or
other Exchange Act filings.
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(i) a copy of the By-Laws of the Company;
(j) certain resolutions of the Board of Directors andasemwritten consents of the Executive Committeéhef Company/[.][; and]

[(k) copies of all certificates and other documents éedid today in connection with the consummation ofdffering.]

I have assumed, without independent inquiry or investigatiorgdhfrmity of the documents filed with the Commission viaBheztronic Data
Gathering, Analysis and Retrieval System (‘EDGAR”), exceptéquired EDGAR formatting changes, to physical copiethe documents delivered
to the Agents and submitted for my examination.

The primary purpose of my participation in the pragian of the Registration Statement [and][,] the Prospdatthe Pricing Disclosure
Material] was not to establish or confirm factual matters or fingradaounting or quantitative information. Furthermanany determinations
involved in the preparation of the Registration Statement [dld¢] Prospectus [and the Pricing Disclosure Materialjoha wholly or partially
non-legal character or relate to legal matters outbielst¢ope of the opinion separately delivered to you todagpeceof certain matters under the
laws of the State of New York, the federal laws of théddhStates of America and the General Corporation Law of the &t&telaware. As a result,

I am not passing upon, and do not assume any reildy for, the accuracy, completeness or fairneshefstatements contained in the Registration
Statement [or][,] the Prospectus [or the Pricing DiscloMaterial], and | have not myself checked the accuracy, cetenpss or fairness of, or
otherwise verified, the information furnished irceudocuments. However, in the course of my acting as Countbel @ompany, | have participated in
the preparation of the Registration Statement [ghttii¢ Prospectus [and the Pricing Disclosure Materalfing the course of such preparation, | or
attorneys on my staff have examined various documents, ingltiddse listed at the beginning of this letter, aamdehparticipated in various
conferences with your representatives and withagedfficers and employees of, and independentipalostountants for, the Company, and with
representatives of the Agents, at which conferences the coofahe Registration Statement [and][,] the Prospectustf@nPricing Disclosure
Material] (and the documents incorporated therein by nefefjewvere reviewed and discussed.

Based on my participation in the conferences antlid&ons identified above, my understanding of applicable law arekfrerience that | have
gained in the practice thereunder, and relying as to factual matties extent deemed appropriate by me upon the representations and staiémen
officers and other representatives of the Company dreas to the existence and consequence of certtaialfand other matters, and without
independent check or verification, except as stated:

(i) each document filed pursuant to the Exchangeafd incorporated by reference in the Prospectus, appe#ssface to be
appropriately responsive in all material respects to thenaments of the Exchange Act and the applicable ardsregulations thereunder;

(i) nothing has come to my attention that causedarbelieve that, insofar as relevant to the affgof the Offered Securities, each part of
the Registration Statement (including the documiatsrporated by reference therein), filed with @@mmission pursuant to the Securities Act
relating to the Company’s Offered Securities, whach part became effective, contained any untatersient of a material fact or omitted to
state a material fact required to be stated theneiecessary to make the statements therein, imgtiteof the circumstances under which they
are made, not misleading;

(iii) the Registration Statement and the Prospeapyear on their face to be appropriately resperisiall material respects to the
requirements of the Securities Act and the rulesragulations of the Commission thereunder; and

(iv) nothing has come to my attention that causes rbelieve that, insofar as relevant to the offerifithe Offered Securities, (a) any part
of the Registration Statement, when such part becdiegtieé, contained any untrue statement of a matidalor omitted to state a material
fact required to be stated therein or necessanyaice the statements therein not misleading oh@Prospectus as of the date hereof contains
any untrue statement of a material fact or omitstate a material fact necessary in order to makstéttements therein, in the light of the
circumstances under which they were made, not misigad

In providing this letter to you and the other sevéigents, | have not been called to pass upon, and | expregsinion or belief as to, the
financial statements or financial schedules or other financiebuating or statistical data included in the RegistraBtatement[, the Pricing
Disclosure Material], the Prospectus or the StaterokEligibility of the Trustee on Form T-1 and am notgdag on the adequacy or accuracy of the
derivation or compilation from the Company’s accountingres or other sources of the financial or statistieah included in the Registration
Statement[or][,] the Prospectus [or the Pricing Disaledvaterial]. It is understood, for the purpose of thigefethat any data furnished in accordance
with “Guide 3. Statistical Disclosure by Bank Holding Ca@miges” under the Securities Act is financial data.ddldition, | express no view as to the
conveyance of any Pricing Disclosure Material or tliermation contained therein to investors.]
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This letter speaks as of the time of its delivery on tite @ bears. | do not assume any obligation to provide you with angcgiéss opinion or
advice by reason of any fact about which | didimte knowledge at that time, by reason of any chan@sequent to that time in any law other
governmental requirement or interpretation thereofppafy other reason.

This letter is delivered solely to you and the other severahtdde connection with the Selling Agent Agreement. Tétier may be relied upon
by the Agents only for the purpose served by the provisitine Selling Agent Agreement cited in the iniparagraph of this letter in response to
which it has been delivered. Without my written consentdiperson other than the Agents (including any persquiidng the Offered Securities
from the several Agents) may rely on this letter for any purpos#i$ letter may not be cited or quoted in amahcial statement, prospectus, private
placement memorandum or other similar documeiriythiis letter may not be cited or quoted in anyestdocument or communication which might
encourage reliance upon this letter by any persdora@ny purpose excluded by the restrictions in thiagraph; and (iv) copies of this letter may not
be furnished to any person other than the Agents.

Very truly yours,

Counsel
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EXHIBIT C

Form of Opinion of Davis Polk & Wardwell LLP

Incapital LLC

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

c/o Incapital LLC

200 South Wacker Drive
Suite 3700

Chicago, lllinois 60606

Ladies and Gentlemen:

We have acted as counsel for you, the sales aghaet$gents”) named in the Selling Agent Agreemeaited as of August 7, 2018 (the “Selling Agent
Agreement”) between each of you and Ally Financial Inc., a\Reaia corporation (the “Company”), under which you havessly agreed to act as
agents for the Company to solicit purchasers fioto @urchase from the Company as principal, an imoétate amount of the Company’s Ally
Financial Term Notes Due from Nine Months to Thivtyars from Date of Issue (the “Notes”). The Naesto be issued pursuant to the provisions of
an indenture dated as of September 24, 1996, as athéyd First Supplemental Indenture dated asrafalg 1, 1998, a Second Supplemental
Indenture dated as of June 30, 2006 and a Third Supplahtedenture dated as of August 24, 2012 (together, tldefimre”), between the Company
and The Bank of New York Mellon (successor to JPMorgan&Bask, N.A.), as Trustee (the “Trustee”). The Natetude the Series A Ally

Financial Term Notes to be issued pursuant to the Indematuisipplemented by the Fourth Supplemental Indendated as of August 24, 2012, to the
Indenture, which establishes the Series A Ally Rial Term Notes (with respect to the Series A Aigancial Term Notes only, the term “Indenture”
shall refer to the Indenture, as supplemented by theth Supplemental Indenture).

We have examined originals or copies of such documenitgorate records, certificates of public officials attter instruments as we have deemed
necessary or advisable for the purpose of rendering this opinion.

We have also participated in the preparation ofGbmpany’s registration statement on Form S-3 (Registration No. 333- ) (other than the
documents incorporated by reference therein (theotiporated Documents”)) filed with the Securitied &xchange Commission (the “Commission”)
pursuant to the provisions of the Securities Act@83, as amended (the “Act”), relating to the regt&in of the Notes to be issued from time to time
by the Company and have reviewed the Incorporated DexctsmThe registration statement became effectiveruhdeict and the Indenture qualified
under the Trust Indenture Act of 1939, as amended, tiofiling of the registration statement with themmission on August 7, 2018 pursuant to
Rule 462(e) under the Act. The registration statéraethe date of the Selling Agent Agreement, includirgincorporated Documents and the
information deemed to be part of the registratiatesnent at the time of effectiveness pursuant to Rule 430B under the Werinafter referred to as
the “Registration Statement,” and the related prospectus (including the Incorfgdoatedents) dated as of August 7, 2018 relating to thesNote
hereinafter referred to as the “Prospectus.”

In rendering the opinions expressed herein, we have, withdepéndent inquiry or investigation, assumed that (§aduments submitted to us as
originals are authentic and complete, (ii) all docutsenbmitted to us as copies conform to authendimpdete originals, (iii) all documents filed with
or submitted to the Commission through its Eledtrdata Gathering, Analysis and Retrieval (‘EDGARY)stem (except for required EDGAR
formatting changes) conform to the versions of such dostsmeviewed by us prior to such formatting, (iv) all signatures afoaliments that we
reviewed are genuine, (v) all natural persons executingndects had and have the legal capacity to do so, (vigpsdinsents in certificates of public
officials and officers of the Company that we revéebwere and are accurate and (vii) all representatitade by the Company as to matters of fact in
the documents that we reviewed were and are accurate
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Based upon the foregoing, and subject to the additi@sainaptions and qualifications set forth below, weddithe opinion that:
1. The Company is validly existing as a corporation in gagadding under the laws of the State of Delaware.

2. The Indenture has been duly authorized, exearddielivered by the Company and is a valid andibgnagreement of the Company,
enforceable in accordance with its terms, subjeapmdicable bankruptcy, insolvency and similar lawsgetfhg creditors’ rights generally,
concepts of reasonableness and equitable prin@plgsneral applicability, provided that we expreeopinion as to (x) the enforceability
of any waiver of rights under any usury or stay,léyy the effect of fraudulent conveyance, fraudtikeansfer or similar provision of
applicable law on the conclusions expressed atang(z) the validity, legally binding effect or enforceability of @ngvision that permits
holders to collect any portion of stated principal antaypon acceleration of the Notes to the extent determined totatastearned
interest.

3. The Notes have been duly authorized and, whetuga@ and authenticated in accordance with the provisfahg éndenture and
delivered to and paid for by the purchasers theeitifbe valid and binding obligations of the Conmyaenforceable in accordance with
their terms, subject to applicable bankruptcy, insolvemcysamilar laws affecting creditors’ rights geneyattoncepts of reasonableness
and equitable principles of general applicability, and bélentitled to the benefits of the Indenture purstmmwhich such Notes are to be
issued, provided that we express no opinion as to (x) the enfdityeatany waiver of rights under any usury or stay |@yy the effect of
fraudulent conveyance, fraudulent transfer or sinplrovision of applicable law on the conclusions expressed ahod€z) the validity,
legally binding effect or enforceability of any provisithrat permits holders to collect any portion of stated principal amount upo
acceleration of the Notes to the extent determinednstitute unearned interest.

4.  The Selling Agent Agreement has been duly autkedriexecuted and delivered by the Company.

We have considered the statements included in the &utospunder the captions “Description of Ally Financialii&totes” and “Plan of Distribution”
insofar as they summarize provisions of the Indentura\ttes and the Selling Agent Agreement. In our opiniorh statements fairly summarize
these provisions in all material respects.

Notwithstanding the foregoing, our opinions do notradd any application of the Commodity Exchange Act, as amendée, miés, regulations or
interpretations of the Commodity Futures Trading @Gossion to the Notes, the payments of principal or @seon which, or any other payment with
respect to which, will be determined by referererie or more currency exchange rates, commodsgesirities issued by the Company or by entities
affiliated or unaffiliated with the Company, baskets of suchirges or indices and on such other terms as may berdletin the relevant pricing
supplement specifically relating to the Notes.

In rendering the opinions in paragraphs (2) thro@ghabove, we have assumed that each party todesture, the Selling Aant Agreement and the
Notes (the “Documents”) has been duly incorporated siwdlidly existing and in good standing under the laws of the jurisdiofidis organization
(other than as expressly covered above in respect of the Company). In addition, weshaezldhat (i) the execution, delivery and perfowaay

each party thereto of each Document to whichatgrty, (a) are within its corporate powers, (b) docootravene, or constitute a default under, the
certificate of incorporation or bylaws or other constitutive documafngsich party, (c) require no action by or in respect of, or filiiilg, any
governmental body, agency or official and (d) do not contravenenstitute a default under, any provision of applicable lawgulation or any
judgment, injunction, order or decree or any age@or other instrument binding upon such party, iciexy that we make no such assumption to the
extent that we have specifically opined as to suatiers with respect to the Company, and (ii) eacbudeent (other than the Selling Agent
Agreement) is a valid, binding and enforceable agreemeratchf garty thereto (other than as expressly covered aboegpeact of the Company). For
the purposes of the opinion expressed in parag@pdbove, (i) we have, with your approval, assumat () the Notes will conform to the forms
attached as exhibits to the Indenture or as provided for by dieatire and will be completed in accordance with ¢lagirements of the Indenture and
the Administrative Procedures (as defined in thérfgeAgent Agreement) and (b) none of the termshef Notes not contained in the forms examined
by us will violate any applicable law or be unenfotdeaand (ii) we note that, as of the date of this opinigadgment for money in an action based
on the Notes in a federal or state court in theddhBtates ordinarily would be enforced in the UnitedeStanly in United States dollars. The date used
to determine the rate of conversion into Unitedetalollars will depend upon various factors, including which ageaders the judgment.
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We are members of the Bar of the State of New Yamkl, the foregoing opinion is limited to the laws of the State of Xesk, the federal laws of the
United States of America and the General Corpandtaw of the State of Delaware, except that we @$no opinion as to any law, rule or regulation
that is applicable to the Company, the Documents dr sansactions solely because such law, rule oraggnlis part of a regulatory regime
applicable to any party to any of the Documents or any offitetefs due to the specific assets or business of such@astych affiliate.

This opinion is rendered solely to you in connection with ér§ Agent Agreement. This opinion may not be relied uppgou for any other
purpose or relied upon by any other person (includimgpeerson acquiring Notes from any Agent) or fumet to any other person without our prior
written consent.

Very truly yours,
28
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EXHIBIT D

Form of Disclosure Letter of Davis Polk & Wardwell LLP

Incapital LLC

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

c/o Incapital LLC

200 South Wacker Drive
Suite 3700

Chicago, lllinois 60606

Ladies and Gentlemen:

We have acted as counsel for you, the sales aghaet$gents”) named in the Selling Agent Agreemeaited as of August 7, 2018 (the “Selling Agent
Agreement”) between each of you and Ally Financial Inc., a\Reia corporation (the “Company”), under which you havessly agreed to act as
agents for the Company to solicit purchasers fioto @urchase from the Company as principal, an imogétate amount of the Company’s Ally
Financial Term Notes Due from Nine Months to Thivtyars from Date of Issue (the “Notes”). The Naiesto be issued pursuant to the provisions of
an indenture dated as of September 24, 1996, as athégd First Supplemental Indenture dated asrafalg 1, 1998, a Second Supplemental
Indenture dated as of June 30, 2006 and a Third Suppilahtedenture dated as of August 24, 2012 (together, tldefimre”), between the Company
and The Bank of New York Mellon (successor to JPMorgan&Bask, N.A.), as Trustee (the “Trustee”). The Natetude the Series A Ally

Financial Term Notes to be issued pursuant the Indenture, as supplehetited~ourth Supplemental Indenture, dated as of August 22, 0the
Indenture, which establishes the Series A Ally Rial Term Notes (with respect to the Series A Aigancial Term Notes only, the term “Indenture”
shall refer to the Indenture, as supplemented bytheth Supplemental Indenture).

We have participated in the preparation of the Camyfs registration statement on Form S-3 (Registmatlo. 333- ) (other than the
documents incorporated by reference therein (theofiporated Documents”)) filed with the Securitied &xchange Commission (the “Commission”)
pursuant to the provisions of the Securities Act@83, as amended (the “Act”), relating to the regt&in of the Notes to be issued from time to time
by the Company and have reviewed the Incorporated bents. The registration statement at the date dbéieng Agent Agreement, including the
Incorporated Documents and the information deemdxst tpart of the registration statement at the tifreffectiveness pursuant to Rule 430B under the
Act, is hereinafter referred to as the “RegistratitateSnent,” and the related prospectus (including the Incorgobaieuments) dated as of August 7,
2018 relating to the Notes is hereinafter referred to as the “Prospectus.”

We have, without independent inquiry or investigation, assuhaall documents filed with or submitted to the Comroisshrough its Electronic
Data Gathering, Analysis and Retrieval (‘EDGAR”s8m (except for required EDGAR formatting changes) conform to theweist such
documents reviewed by us prior to such formatting.

The primary purpose of our professional engagemestet to establish or confirm factual matters or financiaguagng or quantitative information.
Furthermore, many determinations involved in thepgration of the Registration Statement and theg@aius are of a wholly or partially non-legal
character or relate to legal matters outside the scope of mimropeparately delivered to you today in respécertain matters under the laws of the
State of New York, the federal laws of the Unitedt& of America and the General Corporation LavhefState of Delaware. As a result, we are not
passing upon, and do not assume any responsibilityhfdgdcuracy, completeness or fairness of the statements comainedRegistration Statement
or the Prospectus, and we have not ourselves chéo&edtcuracy, completeness or fairness of, or othewesfied, the information furnished in such
documents (except to the extent expressly set fiorthur opinion letter separately delivered to yowaiods to statements included in the Prospectus
under the captions “Description of Ally Financial Term Ndtand “Plan of Distribution”). However, in the courseonir acting as counsel to you in
connection with the review of the Registration &ta¢nt and the Prospectus, we have generally reviewedsamgskd with your representatives and
with certain officers and employees of, and couasel independent public accountants for, the Comganinformation furnished, whether or not
subject to our check and verification. We have also re\deamel relied upon certain corporate records and docuneitéss from counsel and
accountants and oral and written statements of officers aed r@presentatives of the Company and others thg texistence and consequence of
certain factual and other matters.
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On the basis of the information gained in the course of ttierpgance of the services rendered above, but without @mlsmt check or verification
except as stated above:

(i) the Registration Statement and the Prospectpsapn their face to be appropriately responsive imailérial respects to the requirements
of the Act and the applicable rules and regulatmithe Commission thereunder; and

(i)  nothing has come to our attention that causes us ievieahat, insofar as relevant to the offering of theeNpta) on the date of the Selling
Agent Agreement, the Registration Statement coaethamy untrue statement of a material fact or eahitb state a material fact required to
be stated therein or necessary to make the statements themgiisleating or (b) the Prospectus as of the dateeoSelling Agent
Agreement Jor as of the date hereof] contained or am&my untrue statement of a material fact or wuibr omits to state a material fact
necessary in order to make the statements théneime light of the circumstances under which they were maatemisleading_[(except
that we express no view with respect to any information conegamin offering of particular Notes to the extent sudbrimation is set
forth in pricing supplements to the Prospectus)].

In providing this letter to you, we have not been called to pass upoweaexipress no view regarding, the financial statesn@nfinancial schedules
or other financial or accounting data included in the &egfion Statement or the Prospectus, or the Statemé&iigiifility of the Trustee on Form T-1.
It is understood, for the purpose of this letter, that atg flenished in accordance with “Guide 3. Statistical Discldy Bank Holding Companies”
under the Act is financial data.

This letter is delivered solely to you in connection withSledling Agent Agreement. This letter may not be relied upon by younjoother purpose or

relied upon by any other person (including any persquieing Notes from any Agent) or furnished to any oterson without our prior written
consent.

Very truly yours,
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ALLY FINANCIAL TERM NOTES
ALLY FINANCIAL INC.
DEALER AGENT PROGRAM

9 months to less than 18 months

18 months to less than 24 months
24 months to less than 30 months
30 months to less than 42 months
42 months to less than 54 months
54 months to less than 66 months
66 months to less than 78 months
78 months to less than 90 months
90 months to less than 102 months
102 months to less than 114 months
114 months to less than 126 months
126 months to less than 138 months
138 months to less than 150 months
150 months to less than 162 months
162 months to less than 174 months
174 months to less than 186 months
186 months to less than 198 months
198 months to less than 210 months
210 months to less than 222 months
222 months to less than 234 months
234 months to less than 360 months
360 months
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0.400%
0.575%
0.750%
1.125%
1.300%
1.700%
1.875%
1.950%
2.200%
2.350%
2.550%
2.650%
2.750%
2.900%
3.050%
3.450%
3.550%
3.650%
3.750%
3.850%
3.950%
4.000%

Page 1 of 1

EXHIBIT E

The following Concessions are payable as a percemtitie non-discounted price to public of each Noté gobugh the Purchasing Agent.
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EXHIBIT F

ALLY FINANCIAL INC.

ALLY FINANCIAL TERM NOTES
DUE FROM NINE MONTHS TO THIRTY YEARS FROM DATE OF | SSUE

ADMINISTRATIVE PROCEDURES

Ally Financial Term Notes Due from Nine Months toiff} Years from Date of Issue are offered on a continuing basis pyFiiancial Inc. The
Notes will be offered by Incapital LLC (the “Purchasing Agg Citigroup Global Markets Inc., J.P. Morgan Séites LLC, Morgan Stanley & Co.
LLC and RBC Capital Markets, LLC (collectively, the “Agentglrsuant to a Selling Agent Agreement among the Company and the Agetsas
of the date hereof (the “Selling Agreement”) ané on more terms agreements substantially in thra fdtached to the Selling Agreement as Exhibit G
(each a “Terms Agreement”). The Notes are being ddspthe Purchasing Agent (and by any Agent that pursttasen from the Purchasing Agent)
to (i) customers of the Agents or (ii) selected broker-dedthe “Selling Group”) for distribution to their custers pursuant to a Master Selected
Dealer Agreement (a “Dealer Agreement”) attachedtbexebstantially in the representative form of Bihi. The Agents have agreed to use their
reasonable best efforts to solicit purchases of thes\dihe Notes will be unsecured and unsubordinated delhizae been registered with the
Securities and Exchange Commission (the “Commission”). The 8faNkw York Mellon (as successor to JPMorgan Chase Bank) i¢.fhe trustee
(the “Trustee”) under an Indenture dated as of Septembé&©098, as amended and supplemented from time to time, between thargamg the
Trustee (the “Indenture”) covering the Notes. Panguo the terms of the Indenture, The Bank of Nerk Mellon, also will serve as authenticating
agent, issuing agent and paying agent.

Each tranche of Notes will be issued in book-entrly form (“Notes”) and represented by one or more fully regidtghebal notes without
coupons (each, a “Global Note”) held by the Trustee, as agent for The Dgpdsitst Corporation (“DTC”) and recorded in theokeentry system
maintained by DTC. Each Global Note will have the annuelést rate (which may be fixed or floating), maturity andraigrens set forth in the
relevant Pricing Supplement (as defined in the Selling Agreement). Ouwifrleeseficial interests in a Global Note will be dat to physical delivery
of Notes issued in certificated form equal in piat amount to their respective beneficial interestly upon certain limited circumstances described in
the Indenture.

Administrative procedures and specific terms of the offeriegeaplained below. Administrative responsibilities willi@ndled for the Company
by its Treasury Department; accountable document control andi+keeping responsibilities will be performed by@sntroller’s Department. The
Company will advise the Agents and the Trustee itivgriof those persons handling administrative respongsiitith whom the Agents and the
Trustee are to communicate regarding offers to @maelNotes and the details of their delivery.

Notes will be issued in accordance with the admirtisggrocedures set forth herein. To the extenptioeedures set forthelow conflict with
or omit certain of the provisions of the Notes, theeimdre, the Selling Agent Agreements or the Prospeotlishe applicable Pricing Supplement
(together, the “Prospectus”), the relevant provisionsefbtes, the Indenture, the Selling Agent AgreementstenBriospectus shall control.
Capitalized terms used herein that are not otherwise defined ahalthe meanings ascribed thereto in the Selling Aygreement, the Prospectus in
the form most recently filed with the Commission panst to Rule 424 of the Securities Act, or in thédnture.

Administrative Procedures for Notes

In connection with the qualification of Notes for eligityilin the book-entry system maintained by DTC, Thestee will perform the custodial,
document control and administrative functions desctibelow, in accordance with its obligations under a Left®epresentations from the Company
and the Trustee to DTC, dated August 24, 2012, and a Medium-TeterQeértificate Agreement between the Trustee and @& Certificate
Agreement”) dated March 10, 1989, and its obligatiana participant in DTC, including DTC’s Same-Day FuBd#tlement System (“SDFS”). The
procedures set forth below may be modified in caamge with DTC'’s then-applicable procedures anchupgreement by the Company, the Trustee
and the Purchasing Agent. Notes for which interesalisulated on the basis of a fixed interest rateclwhay be zero during all or any part of the term
in the case of certain Notes issued at a price represergirgstantial discount from the principal amount jigat Maturity, are referred to herein as
“Fixed Rate Notes.” Notes for which interest isccddted on the basis of a floating interest rate areresféo herein as “Floating Rate Notes.”
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Maturities:

Issuance:

Identification Numbers:

Registration:

Transfers:

Each Note will mature on a date (the tivtity Date”) not less than nine months after theedsdtdelivery

by the Company of such Note. Notes will mature on anysidézted by the initial purchaser and agreed to
by the Company. “Maturity” when used with respect to Bloye, means the date on which the outstanding
principal amount of such Note becomes due and payalfild in accordance with its terms, whether at its
Maturity Date or by declaration of acceleration, callrdemption, notice for repayment (including
exercise of a Survivor’'s Option) or otherwise.

All Fixed Rate Notes having the same teroie¢tively the “Fixed Rate Terms”) will be represented
initially by a single Global Note in fully registeréarm without coupons.

All Floating Rate Notes which have the same term#dctively, the “Floating Rate Terms”) will be
represented initially by a single Global Note in fully registered faithout coupons.

All Discount Notes which have the same terms (ctiNely, the “Discount Terms”) will be represented
initially by a single Global Note in fully registeréarm without coupons.

Each Global Note will be dated and issued as ofittie of its authentication by the Trustee. Each Globa
Note will bear an Issue Date, which will be (i) viespect to an original Global Note (or any portion
thereof), its original issuance date (which will be $&ttlement Date for the Notes represented by such
Global Note) and (ii) with respect to any Global N@eportion thereof) issued subsequently upon
exchange of a Global Note or in lieu of a destroyed,dostolen Global Note, the most recent Interest
Payment Date to which interest, if any, has beed paduly provided for on the predecessor Global Note
or Notes (or if no such payment or provision has been ntlagl@riginal issuance date of the predecessor
Global Note or Notes), regardless of the date of authenticattisuch subsequently issued Global Note.

The Purchasing Agent, on behali@Gompany, has received from CUSIP Global Ser(¢&dSIP
Global Services”), which is managed on behalf of the AcaarBankers Association by S&P Global
Market Intelligence, a division of S&P Global IftStandard & Poor’s”), a series of CUSIP numbers
consisting of approximately 900 CUSIP numbers faurfeiiassignment to Global Notes. The Company will
provide DTC and the Trustee with a list of such @R@Bumbers. On behalf of the Company, the Purchasin
Agent will assign CUSIP numbers as described below unddei8etit Procedure “B.” DTC will notify
CUSIP Global Services periodically of the CUSIP numbers that the Goniyaes assigned to Global Notes.
The Company will reserve additional CUSIP numbers when necessary for smsigor@lobal Notes and
will provide the Trustee and DTC with the list of &duhal CUSIP numbers so obtained.

Unless otherwise specified by DTC, Glotates will be issued only in fully registered form without
coupons. Each Global Note will be registered in the nan@zdé & Co., as nominee for DTC, on the Note
Register maintained under the Indenture by thet€eug he beneficial owner of a Note (or one or more
indirect participants in DTC designated by such owndi)designate one or more participants in DTC
(with respect to such Note, the “Participants”) to acgent or agents for such owner in connection with
the book-entry system maintained by DTC, and DTC will record in etk form, in accordance with
instructions provided by such Participants, a credit balasitterespect to such beneficial owner of such
Note in the account of such Participants. The ownerskgpest of such beneficial owner in such Note will
be recorded through the records of such Particspamnthrough the separate records of such Participants and
one or more indirect participants in DTC.

Transfers of interests in a Global Note will be actishaal by book entries made by DTC and, in turn, by
Participants (and in certain cases, one or moiiesictdparticipants in DTC) acting on behalf of beneficial
transferors and transferees of such interests.
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Exchanges:

Denominations:

Issue Price:

Interest:

The Trustee, at the Company'’s requestdeiaser to DTC and CUSIP Global Services at anyetan
written notice of consolidation specifying (a) G&JSIP numbers of two or more Global Notes outstaodi
on such date that represent Notes having the same Fixed Rate Termsy Raggifferms or Discount
Terms, as the case may be, (except that Issue Be¢elsnot be the same) and for which interest, if any, has
been paid to the same date and which otherwise cdadilbies of the same series and tenor under the
Indenture, (b) a date, occurring at least 30 dégs such written notice is delivered and at least 30 days
before the next Interest Payment Date, if anytHerrelated Notes, on which such Global Notes sieall
exchanged for a single replacement Global Note; and (c) a new GluBiBer, obtained from the
Company, to be assigned to such replacement Global Mpba receipt of such a notice, DTC will send to
its participants (including the Issuing Agent) dhd Trustee a written reorganization notice toeffiect
that such exchange will occur on such date. Prioraaiecified exchange date, the Trustee will deliver to
CUSIP Global Services written notice setting forth sexthange date and the new CUSIP number and
stating that, as of such exchange date, the CUStbers of the Global Notes to be exchanged will no
longer be valid. On the specified exchange date, the Truditesx@hange such Global Notes for a single
Global Note bearing the new CUSIP number and th8I@Uhumbers of the exchanged Global Notes will,
in accordance with CUSIP Global Services procedueesahcelled and not immediately reassigned.
Notwithstanding the foregoing, if the Global Notes to be exchangeé@&$&00,000,000 in aggregate
principal or face amount, one replacement Global Nolleoiauthenticated and issued to represent each
$500,000,000 of principal or face amount of thehexged Global Notes and an additional Global Note will
be authenticated and issued to represent any remainiogppt amount of such Global Notes (See
“Denominations” below).

Unless otherwise agreed by the Compeéates will be issued in denominations of $1,800nore (in
integral multiples of $1,000). Global Notes will Benominated in principal or face amounts not ireesc
of $500,000,000. If one or more Notes having an aggregatggal or face amount in excess of
$500,000,000 would, but for the preceding sentencesfiresented by a single Global Note, then one
Global Note will be issued to represent each $5@)0WD principal or face amount of such Note or Notes
and an additional Global Note will be issued to represeyntremaining principal amount of such Note or
Notes. In such case, each of the Global Notes reqiagesuch Note or Notes shall be assigned the same
CUSIP number.

Unless otherwise specified in an apgidaticing Supplement, each Note will be issued at the pagent
of principal amount specified in the Prospectuatieg to such Note.

General. Each Note will bear interest thieeia fixed or floating rate, as specified in tpplacable Pricing
Supplement. Interest on each Note will accrue femm including the Issue Date of such Note for the first
interest period and from and including the mostmetsterest Payment Date to which interest has been
paid for all subsequent interest periods. Except as set forth teereaich payment of interest on a Note will
include interest accrued to, but excluding, as #s®anay be, the applicable Interest Payment Datesor
date of Maturity. Any payment of principal, premiumiaterest required to be made on a day that is not a
Business Day (as defined below) may be made on thesnegeeding Business Day (or if, in the case of a
LIBOR-based Floating Rate Note, such business day woulih fddé next calendar month, on the next
preceding Business Day) and no interest shall accrueessilaof any such delayed payment.

Each pending deposit message described under Settlement Ped¢&&doelow will be routed to
Standard & Poor’s Financial Services, LLC, a disof The McGraw Hill Companies (“S&P Financial
Services”), which will use the message to include ceitd@rmation regarding the related Notes in the
appropriate daily bond report published by S&P Raial Services.

The interest rates the Company will agree to pay on nssilyed Notes are subject to change without
notice by the Company from time to time, but nohsclcange will affect any Notes already issued ooas t
which an offer to purchase has been accepted b@dhgpany.
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Fixed Rate Notes. Each Fixed Rate Note will begarast from and including its Issue Date at the pate
annum set forth thereon and in the applicable mgi€upplement until the principal amount thereof is paid,
or made available for payment, in full. Unless otheenspecified in the applicable Pricing Supplement,
interest on each Fixed Rate Note (other than a Zero-Cdupta) will be payable either monthly, quarterly,
semi-annually or annually on each Interest Paymeit¢ Bnd at Maturity (or on the date of redemption or
repayment if a Note is repurchased by the Company prior to maturitygotit® mandatory or optional
redemption provisions or the Survivor's Option)elrest will be payable to the person in whose name a
Note is registered at the close of business oRRégular Record Date next preceding each Intergsh@at
Date; provided, however, interest payable at Matuoitya date of redemption or in connection with the
exercise of the Survivor's Option will be payable to the peteovhom principal shall be payable.

Any payment of principal, and premium, if any, or interest required todueon a Fixed Rate Note on a
day which is not a Business Day need not be made on such dayaypbe made on the next succeeding
Business Day with the same force and effect asden such day, and no additional interest shalliacc
as a result of such delayed payment.

The Interest Payment Dates for a Note that provimiesionthly interest payments shall be the fifteenth da
of each calendar month (or the next Business Day), comngeincthe calendar month that next succeeds
the month in which the Note is issued. In the caseNbte that provides for quarterly interest payments,
the Interest Payment Dates shall be the fifteengtofl@ach third month (or the next Business Day),
commencing in the third succeeding calendar month followiagrtonth in which the Note is issued. In the
case of a Note that provides for semi-annual istggayments, the Interest Payment dates shallebe th
fifteenth day of each sixth month (or the next Busireay), commencing in the sixth succeeding calendar
month following the month in which the Note is isduln the case of a Note that provides for annual
interest payments, the Interest Payment Date shé#ffiebifteenth day of every twelfth month (or the nex
Business Day), commencing in the twelfth succeeding calendar mdothifg the month in which the

Note is issued. The Regular Record Date with respeany Interest Payment Date shall be the first day of
the calendar month in which such Interest Payment Datered¢@xcept that the Regular Record Date with
respect to the final Interest Payment Date shathbdinal Interest Payment Date.

Floating Rate Notes. Interest on Floating Rate 8latdl be payable monthly, quarterly, semi-annually or
annually (each an “Interest Payment Date”). Unt#berwise specified in the applicable Pricing
Supplement, the Regular Record Date with respestydnterest Payment Date shall be 15 calendar days
prior to such Interest Payment Date. Unless othersyseified in the applicable Pricing Supplement,
interest will be payable, in the case of Floating Rate Neiiiisa monthly Interest Payment Period, on the
third Wednesday of each month; with a quarterly Interest Payment Pamititk third Wednesday of
January, April, July and October of each year; witemi-annual Interest Payment Period, on the third
Wednesday of the two months of each year spedifi¢ite applicable Pricing Supplement; and with an
annual Interest Payment Period, on the third Wednesdag ofidnth specified in the applicable Pricing
Supplement;_provided that if an Interest Payment Date for Floating RatevmiEsotherwise be a day
that is not a Business Day, such Interest Paymermt Witltbe the next succeeding Business Day with
respect to such Floating Rate Notes, except icdlse of a LIBOR Note if such Business Day is in theé nex
succeeding calendar month, in which event such IntBasnent Date will be the immediately preceding
Business Day. In the case of a Global Note issued betaé&rkegular Record Date and the Interest Payment
Date relating to such Regular Record Date, interesh&®period beginning on the Issue Date and ending
on such Interest Payment Date shall be paid oimteeest Payment Date following the next succeeding
Regular Record Date to the registered Holder on saghsucceeding Regular Record Date.

35



"200F%NgOLMYKWCH64S

200F%NqOLMYKWCH64
ALLY FINANCIAL INC. Donnelley Financial 1254422 EGV pellcOcw  06-Aug-2018 11:53 EST 598948 EX1 1 3%
ALLY TERM NOTES SHEL . CHW HTMESS 0C
Page 1 of 1

Calculation of Interest:

Business Day:

Payments of Principal and Interest:

Interest on Fixed Rate Notes (inctuditerest for partial periods) will be calculated on the bdsis o
360-day year of twelve 30-day months. (Examplestefest calculations are as follows: October L&
April 1, 2019 equals 6 months and 0 days, or 18@;d#&e interest paid equals 180/360 times theannu
rate of interest times the principal amount of the Note. Jériod from December 3, 2018 to April 1, 2019
equals 3 months and 28 days, or 118 days; theesitpayable equals 118/360 times the annual rate of
interest times the principal amount of the Note).

Interest rates on Floating Rate Notes will be deileed as set forth in the form of Notes (substamtiadl
described in the Prospectus and the applicable Pricing Sog@pie Interest on Floating Rate Notes will be
calculated as specified in the applicable pricing suppiééme

“Business Day” means, unless otherwise spkiciftbe applicable Pricing Supplement, any day, other th
a Saturday or Sunday, that meets the following appéaaguirement: such day is not a day on which
banking institutions are authorized or required by law, regulatiex&cutive order to be closed in the City
of New York and with respect to LIBOR-based FloatingeRdotes, is also a London Banking Day. A
“London Banking Day” means any day on which dealings in depositsSnllars are transacted in the
London interbank market.

Payments of Principhlrerest. Promptly after each Regular Record DageT thstee will deliver to the
Company and DTC a written notice specifying by CUSIP Ineimthe amount of interest, if any, to be paid
on each Global Note on the following Interest Paynigate (other than an Interest Payment Date
coinciding with a Maturity Date) and the total eich amounts. DTC will confirm the amount payable on
each Global Note on such Interest Payment Date by refereneedaibyhbond reports published by the
S&P Financial Services. On such Interest Payment, Ble@eCompany will pay to the Trustee, and the
Trustee in turn will pay to DTC, such total amount ofriest due (other than on the Maturity Date), at the
times and in the manner set forth below under “Manner of Payhfent payment of principal, premium
or interest required to be made on a day that is not a Bushagsmnay be made on the next succeeding
Business Day (or if, in the case of a LIBOR-based Figaiate Note, such Business Day would fall in the
next calendar month, on the next preceding Businessdbalyho interest shall accrue as a result of any
such delayed payment.

Payments on the Maturity Date. On or about thé Brssiness Day of each month, the Trustee will deliver
to the Company and DTC a written list of principal, premium, if any,iatedest to be paid on each Global
Note representing Notes maturing or subject to redemptiosi{gnt to a sinking fund or otherwise) or
repayment (“Maturity”) in the following month. The Trustee, the Compauay2T C will confirm the
amounts of such principal, premium, if any, an@iast payments with respect to each Global Note on or
about the fifth Business Day preceding the Matubigte of such Global Note. On the Maturity Date, the
Company will pay to the Trustee, and the Trusteterin will pay to DTC, the principal amount of such
Global Note, together with interest and premiunany, due on such Maturity Date, at the times anHen t
manner set forth below under “Manner of Paymeritthé Maturity Date of any Global Note is not a
Business Day, the payment due on such day shall be matie aext succeeding Business Day and no
interest shall accrue on such payment for the perad &ind after such Maturity Date. Promptly after
payment to DTC of the principal and interest due on the Maturity Bfatuch Global Note and all other
Notes represented by such Global Note, the Trustiéeamicel and destroy such Global Note in accordance
with the Indenture and so advise the Company.

Manner of Payment. The total amount of any principal, premif any, and interest due on Global Notes
on any Interest Payment Date or the Maturity Datdl de paid by the Company to the Trustee in
immediately available funds on such date. The Campdll make such payment on such Global Notes by
wire transfer to The Bank of New York Mellon or as otheevaigreed with the Trustee. The Company will
confirm such instructions in writing to the Trust@eior to 10:00 a.m., New York City time, on the
Maturity Date or as soon as possible thereafter, the Trustemakie payment to DTC in accordance with
existing arrangements between DTC and the Trustee, in funistdeydor immediate use by DTC, of each
payment of interest, principal and premium, if atiye on a Global Note on such Maturity Date. On each
Interest Payment Date (other than on the Maturity [tate
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Procedure for Rate Setting and
Posting:

Offering of Notes:

Purchase of Notes by the Purchasing
Agent:

Trustee will pay DTC such interest payments in samefdnds in accordance with existing arrangements
between the Trustee and DTC. Thereafter, on eadhdate, DTC will pay, in accordance with its SDFS
operating procedures then in effect, such amounts in funds agditatinmediate use to the respective
Participants with payments in amounts proportionatee respective holdings in principal amount of
beneficial interest in such Global Note as are record#tkilbbook-entry system maintained by DTC.
Neither the Company nor the Trustee shall havedaegt responsibility or liability for the paymeny b

DTC of the principal of, or premium, if any, or éméest on, the Notes to such Participants.

Withholding Taxes. The amount of any taxes requinedier applicable law to be withheld from any ing¢re
payment on a Note will be determined and withheld by #rédfpant, indirect participant in DTC or other
person in the chain of payment that is responsdslavithholding such tax under applicable law.

The Company and the Purchasing Agent will disclues; time to time, the aggregate principal amounts of,
the maturities, the redemption and repayment pro\ssithie Issue Price and the interest rates (or interest
rate formulas and spreads, if applicable) to be boyriédtes that may be sold as a result of the solicitatio
of orders by the Agents. If the Company decides to set interest rateg(estimate formulas and spreads, if
applicable) borne by any Notes in respect of which the Agents aredid salers (the setting of such
interest terms to be referred to herein as “Posting”) or i€bmpany decides to change interest rates (or
interest rate formulas and spreads, if applicable) previgaslied by it, it will promptly advise the
Purchasing Agent of the prices and interest temietposted. The Purchasing Agent in turn will advise th
Agents and Selling Group members. For the avoidance of doaliEaimpany will, in its sole discretion,
determine whether a Posting will be made and which terthdevincluded in such Posting.

The Purchasing Agent will assign a separate CU8Rber for each tranche of Notes to be posted, aihd w
so advise and notify the Company and the Trustee @fassignment by telephone and/or by telecopier or
other form of electronic transmission. The Purchasing Agéhinclude the assigned CUSIP number on all
Posting notices communicated to the Agents and Sellingg@rembers.

In the event that there is a Pagstihe Purchasing Agent will communicate to each of the Agemds
Selling Group members the aggregate principal amaoaturities of, and redemption and repayment
provisions, along with the interest terms to be borneagh tranche of Notes that is the subject of the
Posting. Thereafter, the Purchasing Agent, along witlotier Agents and the Selling Group members, will
solicit offers to purchase the Notes accordingly.

Unless otherwise agreed by the Company and the Purchasing thgeRtjrchasing Agent will, no later

than 4:00 p.m. (New York City time) on the sixth day subsequent @aghen which such Posting occurs,
or if such sixth day is not a Business Day, on the pregeBlisiness Day, or on such other Business Day
and time as shall be mutually agreed upon by thegamy and the Purchasing Agent (any such day, a
“Trade Day”), (i) complete, execute and delivetiie Company a Terms Agreement that sets forth, gmon
other things, the principal amount of each tranche of Noteshd&urchasing Agent is offering to purchase
or (ii) inform the Company that none of the Notés @articular tranche will be purchased by the
Purchasing Agent.
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Acceptance and Rejection of Orders:

Preparation of Pricing Supplement:

Unless otheragseed by the Company and the Purchasing AgenCdimpany has the sole right to
accept orders to purchase Notes and may reject any such ondesl@or in part. Unless otherwise
instructed by the Company, the Purchasing Agentprdmptly advise the Company by telephone of all
offers to purchase Notes received by it, other thase rejected by it in whole or in part in the ceable
exercise of its discretion. No order for less than $1,000 paheimount of Notes will be accepted.

Upon receipt of a completed and executed Terms AgreementtieoRurchasing Agent, the Company will
(i) promptly execute and return such Terms Agreertettite Purchasing Agent or (ii) inform the
Purchasing Agent that its offer to purchase the dlofe particular tranche has been rejected, in wiroie
part. The Purchasing Agent will thereafter promptlyini the other Agents and participating Selling
Group members of the action taken by the Company.

If any offer toghase a Note is accepted by or on behalf of thep2ay, the Company will provide a
Pricing Supplement (substantially in the form ditst to the Selling Agent Agreement as Exhibit H)
reflecting the terms of such Note and will file such PricingpBement with the Commission in accordance
with the applicable paragraph of Rule 424(b) under ther8ms Act and will supply one copy thereof (or
additional copies if requested) to the Purchasing Agent a@dapy to the Trustee. The parties
acknowledge that pricing and price-dependent information mayea#ssity, appear only in the final
Pricing Supplement and not in any preliminary pricing supplement.

The Company shall use its reasonable best effortsitbssech Pricing Supplement by email or telecopy to
the Purchasing Agent and the Trustee on the applidadtie Day. The Purchasing Agent shall send such
Pricing Supplement and the Prospectus, by embkdpy or overnight express delivery (for delivery no
later than 11:00 a.m., New York City time, on thesBiess Day following the applicable Trade Day), or
shall give notification that such documents have Bigeth with the Commission to each Agent and Sgllin
Group member that made or presented the offer to purchase theblgphliotes.

In turn, each such Agent and Selling Group member will, pursuant terthe of the Selling Agent
Agreement and the Master Selected Dealer Agreemiéirtediver to the purchaser a notice of availability
(pursuant to Rule 172 of the Securities Act) or cause tieleered a copy of the Prospectus and the
applicable Pricing Supplement to each purchaser ai$\foom such Agent or Selling Group member.

In each instance that a Pricing Supplement is peehahe Agents will affix the Pricing Supplementhe
Prospectus prior to their use.

Outdated Pricing Supplements and the Prospectosesith they are attached (other than those reddime
files) will be destroyed.

Delivery of Confirmation and ProspectusSubject to “Suspension of Solicitation; AmendmemSapplement” below, the Agents will deliver or

to Purchaser by Presenting Agent:

otherwise make available the Prospectus (including the applieebiag Supplement) as herein described
with respect to each Note sold by it, as required by applicable |

For each offer to purchase a Note solicited by amAgeSelling Group member and accepted by or on
behalf of the Company, the Purchasing Agent will iss@enfirmation to the purchaser, with notification
the Company, setting forth the terms of such Note #mer @pplicable details described above and delivery
and payment instructions. In addition, the Purchasingnfwill, together with such confirmation, deliver to
such purchaser a notice of availability (pursuant to Ruleof i2e Securities Act) or deliver to the
purchaser the Prospectus (including the Pricing Supplenmerglaition to such Note. Each Agent or Selling
Group member, as the case may be, will deliver to ineptarchasing the Notes the Prospectus (including
the applicable Pricing Supplement) in relation to SNotes to any purchaser of the Notes who so requests
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Settlement:

Settlement Procedures:

The receipt of immediately available fuhygl the Company in payment for Notes and the atitaion
and issuance of the Global Note representing such Notesshstltute *Settlemente with respect to such
Notes. All orders accepted by the Company will &tlesd within one to three Business Days pursuattie
timetable for Settlement set forth below, unlegs@ompany and the purchaser agree to Settlement on a
later date, and shall be specified upon acceptaingech offer; provided, however, in all cases the
Company will notify the Trustee on the date issuansguctions are given.

In the event of a purchase of Notes \gany, as principal, appropriate Settlement defailduding the
Settlement Procedures timetable), if different friiose set forth below, will be set forth in the lagable
Terms Agreement to be entered into between such Agehthe Company pursuant to the Selling Agent
Agreement. Settlement Procedures with regard to Ratésold by an Agent, as agent for the Company,
shall be as follows (Settlement Procedures *Ae through)sM

A. NAfter the acceptance of an offer by the Company vétipect to a Note, the Purchasing Agent will
prepare and deliver to the Company the Terms Agreeooaaining the following details of the terms
of such offer (the sNote Sale Informatione) to tBempany by facsimile transmission or other
acceptable written means:

1. N Rrincipal amount of the purchase;
2.N ¥ a Fixed Rate Note:
(i) Nthe Interest Rate;
(i) Bxthe Interest Payment Dates, if other than as spddifiehe Prospectus;
(iii) *ve regular record date, if other than as specified in th&pBctus;
3.N K a Floating Rate Note, such of the following as are appkcabl
(i) NBase Interest Rate,
(i) BIndex Maturity,
(iii) ®spread and/or Spread Multiplier,
(iv) ™Maximum Interest Rate,
(v) BMilgmum Interest Rate,
(vi) Bnitial Interest Rate,
(vii) nterest Rate Reset Period,
(viii) Interest Rate Reset Dates,
(ix) Eralculation Dates,
(x) Bit@est Calculation Dates,
(xi) Interest Payment Dates,
(xii) Regular Record Dates, and
(xiii) Calculation Agent;
4.N Settlement Date;
5. N tnterest Payment Frequency;
6. N Maturity Date;
7.N Rrice to Public;
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7. N Rurchasing Agentls commission determined pursuant to Sd¥tfa) of the Selling Agent
Agreement;

8. N Ket proceeds to the Company;
9.N ¥rade Date;

10.8Ha Note is redeemable by the Company or repayable by the Notes hotdeof she following
as are applicable:

(i) NThe date on and after which such Note may be redeemed / repaid (the "Redémptio
Repayment Commencement Date#),

(i) BExndtial redemption / repayment price (% of par)dan

(iii) »Amount (% of par) that the initial redemption / repayment price dlealine (but not below
par) on each anniversary of the Redemption / Repayment CommemicBate;

11.BMhether the Note has the Survivor!s Option;

12.BMhether the Note is issued with original issue alistt and, if so, the total
amount of original issue discount, the yield to uniéy and the initial accrual period of original
issue discount;

13.Brke CUSIP number;

14.£DF C Participant Number of the institution through whtbe customer will hold the beneficial
interest in the Global Note; and

15.EBxch other terms as are necessary to complete plieadge form of Note.

B. NThe Company will confirm acceptance of the termthefoffer to purchase Notes and then advise the

Trustee and the Purchasing Agent by telephoneifooed in writing at any time on the same date) or
by telecopier or other form of electronic transmission ofitf@mation received in accordance with
Settlement Procedure "A# above. Each such commtioricay the Company will be deemed to
constitute a representation and warranty by the Company to thed ar the Agents that (i) such
Note is then, and at the time of issuance andtlsafeof will be, duly authorized for issuance ané sa
by the Company; (ii) such Note, and the Global Nefgesenting such Note, will conform with the
terms of the Indenture; and (iii) upon authentmatnd delivery of the Global Note representing such
Note, the aggregate principal amount of all Noteseidsinder the Indenture will not exceed the
aggregate principal amount of Notes authorized for issuance atisiechy the Company.

C.NThe Trustee will communicate to DTC and the Purchasing Athemtigh DTC!s Participant Terminal

System, a pending deposit message specifying tlosvfog Settlement information:
1 N ke information received in accordance with Settlememtdtiure "A.#

2.N ¥he numbers of the participant accounts maintained 8§ &n behalf of the Trustee and the
Purchasing Agent.

3. N kentification as a Fixed Rate Note or a FloatirjeRNote.

4 N She initial Interest Payment Date for such Note, nunabelays by which such date succeeds the
related DTC record date (which term means the Regular RBede) and in the case of Floating
Rate Notes which reset daily or weekly, the date five caledays preceding such Initial Interest
Payment Date, and if then calculated, the amouimitefest payable on such Initial Interest
Payment Date (which amount shall have been confirmedebyristee).
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Settlement Procedures Timetable:

4.N ¥he CUSIP number of the Global Note representing Nutes.
5.N ¥he frequency of interest payments.

6. N Whether such Global Note represents any other Notesdss to be issued (to the extent then
known).

D. NDTC will credit such Note to the participant account of Thastee maintained by DTC.

E. NThe Company will complete and deliver a Global Neferesenting such Note in a form established in
the Fourth Supplemental Indenture dated August 24, 2012 to the€eTruste

F.Nhe Trustee will authenticate the Global Note reprisgisuch Note and maintain possession of such
Global Note.

G. NThe Trustee will enter an SDFS deliver order thtoBJ C!s Participant Terminal System instructing
DTC to (i) debit such Note to the Trustee!s partaaipaccount and credit such Note to the participant
account of the Agent maintained by DTC and (ii)it&ie settlement account of the Agent and credit
the settlement account of the Trustee maintainedT®,n an amount equal to the price of such Note
less the Purchasing Agent!s commission. The entspofi a deliver order shall be deemed to
constitute a representation and warranty by the Trusteg @that (a) the Global Note representing
such Note has been issued and authenticated and (b) the Trustee iswibiGjobal Note pursuant
to the Certificate Agreement.

H. NThe Purchasing Agent will enter an SDFS deliver order thr@®B!s Participant Terminal System
instructing DTC to (i) debit such Note to the Purchagiggnt!s participant account and credit such
Note to the participant accounts of the Participaotwhom such Note is to be credited maintained by
DTC and (ii) debit the settlement accounts of such Paatitgpand credit the settlement account of the
Purchasing Agent maintained by DTC, in an amount equal foritte of the Note so credited to their
accounts.

I. N fransfers of funds in accordance with SDFS deliverrsrdescribed in Settlement Procedures "G# and
"H# will be settled in accordance with SDFS operapimacedures in effect on the Settlement Date.

J.N i Trustee will credit or wire to an account of the Companyifigekérom time to time by the
Company funds available for immediate use in an amequmral to the amount credited to the Trustee!ls
DTC participant account in accordance with Settlementdiure "G.#

K. N[Reserved].

L. N'he Purchasing Agent will confirm the purchasearfreNote to the purchaser thereof either by
transmitting to the Participant to whose accounhddete has been credited a confirmation order
through DTCl!s Participant Terminal System or bylmgia written confirmation to such purchaser. In
all cases the Prospectus as most recently amended or supjelémeist accompany or precede such
confirmation.

M. Brh@Trustee will send to the Company a statement sédtitigthe principal amount of Notes
outstanding as of that date under the Indenture and setting forth 81& @Umber(s) assigned to, and
a brief description of, any orders which the Comphay advised the Trustee but which have not yet
been settled.

Settlement Procedures "Afgthibl# shall be completed as soon as possibladituater than the
respective times (New York City time) set forth below
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Procedure Time
A 4:00 p.m. on the Trade Day.
B 5:00 p.m. on the Trade Day.
C 2:00 p.m. on the Business Day immediately preceding the Satti@ate.
D 10:00 a.m. on the Settlement Date.
E 12:00 p.m. on the Settlement Date.
F 12:30 a.m. on the Settlement Date.
G-H 2:00 p.m. on the Settlement Date.
| 4:45 p.m. on the Settlement Date.
J-L 5:00 p.m. on the Settlement Date.
M Weekly or at the request of the Company.

NOTE: The Prospectus as most recently amended or supplenm@niadieu thereof, a notice to the effect
that the sale was made pursuant to a registratensent or in a transaction in which a Prospectudav
have been required to have been delivered in the absence dfiRuleder the Securities Act, must
accompany or precede any written confirmation giwetine customer (Settlement Procedure “L").
Settlement Procedure “I” is subject to extension in accmelavith any extension Fedwire closing deadlines
and in the other events specified in the SDFS dipgrarocedures in effect on the Settlement Date.

If Settlement of a Note is rescheduled or cancetteel Trustee will deliver to DTC, through DTC'’s

Participant Terminal System, a cancellation messagedio effect by no later than 2:00 p.m., New York
City time, on the Business Day immediately precedingtieduled Settlement Date.

42



"200F%NgOLMYkmoL6WS

200F%NqOLmYkmoL6W
ALLY FINANCIAL INC. Donnelley Financial 1254422 EGV pellcOcw  06-Aug-2018 11:53 EST 598948 EX1 1 4%
ALLY TERM NOTES SHEL . CHW HTMESS 0C
Page 1 of 1

Failure to Settle:

Procedure for Rate Changes:

If the Trustee fails to enterSIDFS deliver order with respect to a Note purstmSettiement Procedure
“G,” the Trustee may deliver to DTC, through DT®articipant Terminal System, as soon as practicable a
withdrawal message instructing DTC to debit such Note to the parti@peount of the Trustee maintained
at DTC. DTC will process the withdrawal message, provitlatduch participant account contains Notes
having the same Fixed Rate Terms, Floating Rate Termssooidit Terms, as the case may be, having a
principal amount that is at least equal to the principal atnofusuch Note to be debited. If withdrawal
messages are processed with respect to all the stexi or to be issued represented by a Global Nwte
Trustee will cancel such Global Note in accordancé thié Indenture, make appropriate entries in its
records and so advise the Company. The CUSIP nurabiginad to such Global Note shall, in accordance
with CUSIP Global Services’ procedures, be cancelled and me¢dtiately reassigned. If withdrawal
messages are processed with respect to one or morgttall, of the Notes represented by a Global Note,
the Trustee will exchange such Global Note for two Global Notespbwhich shall represent the Notes
for which withdrawal messages have been processed ahbekancelled immediately after issuance, and
the other of which shall represent the remaininteN@reviously represented by the surrendered Global
Note and shall bear the CUSIP number of the surredd8lobal Note. If the purchase price for any Note is
not timely paid to the Participants with respectuchsNote by the beneficial purchaser thereof (orraqre
including an indirect participant in DTC, acting on behalf of such @ms&f), such Participants and, in turn,
the related Agent may enter SDFS deliver orders throtigh'®participant Terminal System reversing the
orders entered pursuant to Settlement Procedures “G” and ‘$p&ctvely. Thereafter, the Trustee will
deliver the withdrawal message and take the relatimhaaescribed in the preceding paragraph. If such
failure shall have occurred for any reason other tedault by any Agent in the performance of its
obligations hereunder or under the Selling Agent Agre¢ntfea Company will reimburse (without
duplication) the Agent on an equitable basis ftdss of the use of funds during the period when werg
credited to the account of the Company.

Notwithstanding the foregoing, upon any failure to setitb respect to a Note, DTC may take any actions
in accordance with its SDFS operating proceduresitheffect. In the event of a failure to settle with
respect to one or more, but not all, of Notes were to have been represented by a Global Note, the
Trustee will provide, in accordance with Settlemeracedures “D” and “E,” for the authentication and
issuance of a Global Note representing the other Notes to havespeesented by such Global Note and
will make appropriate entries in its records.

Each time a decisiobhdesreached to change rates, the Company will prpagtise the Purchasing
Agent, who will forthwith advise the Agents and Selling@y members, of the new rates and suspend
solicitation of purchases of Notes at the prior rates. The Punchagent may telephone the Company with
recommendations as to the changed interest rates.
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Suspension of Solicitation;
Amendment or Supplement:

Trustee Not to Risk Funds:

Advertising Costs:

Notices:

Subject to the Company’s representations, warmsatiel covenants contained in the Selling Agent
Agreement, the Company may instruct the Agents toesubpt any time for any period of time or
permanently, the solicitation of orders to purchastesldJpon receipt of such instructions (which may be
given orally), each Agent will forthwith suspend solicitatigntil such time as the Company has advised it
that solicitation of purchases may be resumed.

In the event that at the time the Company suspesistation of purchases there shall be any orders
outstanding for settlement, the Company will promptly agltlie Agents and the Trustee whether such
orders may be settled and whether copies of the Rrinspas in effect at the time of the suspension may be
delivered in connection with the settlement of such ordersCbimepany will have the sole responsibility

for such decision and for any arrangements whic ngamade in the event that the Company determines
that such orders may not be settled or that copies of such Russp®y not be so delivered.

If the Company decides to amend or supplement gggsRation Statement or the Prospectus, it will
promptly advise the Agents and furnish the Agents and the Trustethe/ithoposed amendment or
supplement and with such certificates, opinions and dis@dstiers as are required, all to the extent
required by and in accordance with the terms ofStaing Agent Agreement. Subject to the provisions of
the Selling Agent Agreement, the Company may file withnCommission any supplement to the
Prospectus relating to the Notes. The Companyprilvide the Agents and the Trustee with copiesgf a
such supplement, and confirm to the Agents that sugblement has been filed with the Commission.

Nothing herein shall be degmeeghjuire the Trustee to risk or expend its owrdfiin connection with
any payment to the Company, or the Agents or thiehasers, it being understood by all parties that
payments made by the Trustee to any of the Compathe Agents shall be made only to the extent that
funds are provided to the Trustee for such purpose.

The Company shall have the sglet tio approve the form and substance of any advertginghgent may
initiate in connection with such Agent’s solicitatiohoffers to purchase the Notes. The expense of such
advertising will be solely the responsibility of such Agent, as appécabless otherwise agreed to by the
Company.

All notices or other communications hereunder to the Compalfiyps in writing, and sent via email or
facsimile (and, if requested by the Company witbllfv-up letter sent via overnight mail) to the gpans

at the address set forth below, or at such other adasassy be designated in writing hereafter in the same
manner by such persons:

Ally Financial Inc.
500 Woodward Ave., Floor 10
Detroit, Michigan 48226

Attention: Jeffrey A. Belisle
Telephone: 313-656-6132
Facsimile: 313-656-6124
E-mail: jeffrey.belisle@ally.com
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EXHIBIT G

ALLY FINANCIAL INC.
Ally Financial Term Notes
TERMS AGREEMENT
, 20
Ally Financial Inc.
Ally Detroit Center
MC: 482-B12-C24

Detroit, Michigan 48226
Attention: U.S. Borrowings

The undersigned agrees to purchase [as Princgmh§ent] the following aggregate principal amount of Notes: $

The terms of such Notes shall be as follows:

Trade Date:

Settlement Date, Time, Place:
Issue Date:

CUSIP Number:

DTC Participant Number of the Institution through which the customer will holdeheficial interest in the Global Note:

Maturity Date:
Price to Public:
Original Issue Discount, Yield to Maturity and laitiAccrual Period, if any:
Net Proceeds to Company:
Agent’s Concession: %
Settlement Date, Time
and Place:
If Fixed Rate Note:
Interest Rate: %
Maturity Date:
Interest Payment Dates:
Regular Record Date:
If Floating Rate Note:
Base Interest Rate: %
Index Maturity:
Spread and/or Spread Multiplier: %
Maximum Interest Rate: %
Minimum Interest Rate: %
Initial Interest Rate: %
Interest Rate Reset Period:
Interest Rate Reset Dates:
Interest Calculation Dates:
Interest Payment Dates:
Regular Record Dates:
Calculation Agent:
Interest Payment Frequency:
Stock Exchange Listing:
Survivor’s Option:
Optional Redemption / Repayment provisions, if any:
Initial Redemption Date:
Redemption Price: Initially % of Principal Amuttand declining by % of the
Principal Amount on each anniversary of the Initial Redemptioe Datil the
Redemption Price is 100% of the Principal Amount.
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Defeasance provisions, if any:
[Any other terms and conditions agreed
to by such Agent and the Company]

ACCEPTED:
Ally Financial Inc.

By:

Title:

46
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Exhibit H

Form of Pricing Supplement

ally

Ally Financial Term Notes

Pricing Supplement No. Trade Date:

(To Prospectus dated ) Issue Date:
The date of this Pricing Supplement is (date)

Per Ally Financial Term Note Total

Price to public

Agents’ discounts and concessions

Proceeds, before expenses, to Ally

Stated Interest Subject to
Rate or Redemption

CUSIP or Description of Price to Selling Payment Survivor's Date and Terms
Common Code Floating Rate Maturity Public (1) Concession Frequency  Option (Yes/No) of Redemption

(1) Actual price to public may be less, and willdetermined by prevailing market prices at the time offpase as set forth in the confirmation
statement.

[For Zero Coupon Notes] [The yield to maturity fhis Zero Coupon Notes is dependent on the purghdse as determined by prevailing market
prices at the time of purchase. See confirmation statefioreexact price and yield figures.]

[For Original Issue Discount Notes] [This Note isued with original issue discount and is subject toaketovisions governing such debt
instruments. See the prospectus for detailed diseus$isuch provisions.]

Except for Notes sold to level-fee accounts, Nofésred to the public will be offered at the public offerimgce set forth in this Pricing Supplement.
Selected dealers purchasing Notes on an agency bas@nféevel fee client accounts shall purchase Notes giuhkc offering price. Notes purchased
by the selected dealers for their own account may be purcahesesipublic offering price less the applicablacassion. Notes purchased by the
selected dealers on behalf of level-fee accountsbeasold to such accounts at the applicable concefsstbe public offering price, in which case,
such selected dealers will not retain any portiothefsales price as compensation.
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EXHIBIT |

Representative Form of Master Selected Dealer Agreemen

[Name of Broker-Dealer]
[Broker-Dealer's Address]

Dear Selected Dealer:

In connection with public offerings of securities after the date hereof for whietenacting as lead agent, as lead or co-manager of an
underwriting syndicate or in connection with unregistepeaguant to Rule 144A or otherwise exempt) offeriofgsecurities for which we are acting
as lead agent or lead or co-manager or otherwise ieadivthe distribution of securities by means of an offeringcdisties for sale to selected
dealers, you may be offered the right as a selet#ater to purchase as principal a portion of sgdhurities.

This will confirm our mutual agreement as to thegral terms and conditions applicable to your pawiidm in any such selected dealer
group organized by us as follows.

1. Applicability of this Agreement. The terms arahditions of this letter agreement (this “Agreenipshall be applicable to any offering of secustie
(“Securities”), whether a public offering effected pursuant to a reticiratatement filed under the Securities Act of3,9%8 amended (the “Securities
Act”), or an offering exempt from registration thereung@eher than an offering of Securities effected whollgside the United States of America), in
respect of which Incapital LLC (“Incapital”), clearing through RB&in Correspondent Services (the “Account”) (acting for its owecoAat or for the
account of any underwriting or agent or similar grougyndicate), is responsible for managing or otherwiggeimenting the sale (whether by acting
as lead agent or manager or by facilitating the re-offer of Securit@bhemvise) of the Securities to selected dealers (“&elddealers”) and has
expressly informed you that these terms and condisba$i be applicable. Any such offering of Securities tog®a Selected Dealer is hereinafter
called an “Offering.” In the case of any Offerindp@re we are acting for the account of any undeingrior agent or similar group or syndicate
(whether purchasing as principal for resale or solicitingygastgpurchases of Securities directly from the issieinderwriters”), the terms and
conditions of this Agreement shall be for the béredf and binding upon, such Underwriters, includimghe case of any Offering where we are acting
with others as representatives of Underwriters, such other refatgentThe use of the defined term Underwriter Imesball be understood to include
acting as agent.

2. Conditions of Offering; Acceptance and Purchasey.@fffering: (i) will be subject to delivery of tHeecurities and their acceptance by us and any
other Underwriters; (i) may be subject to the approval deghl matters by counsel and the satisfaction ledrotlosing conditions, and (iii) may be
made on the basis of reservation of Securities orlatmednt against subscription. We will advise you by etedt mail, facsimile or other form of
Written Communication (as defined below) of the jgatar method and supplementary terms and condifiookiding, without limitation, the
information as to prices and offering date refeteth Section 3(c) hereof) of any Offering in which you are inviteparticipate. “Written
Communication” may include, in the case of any Offgrilescribed in Section 3(a) hereof, Additional Infororatias defined below) and, in the case
of any Offering described in Section or 3(b) herenfo#ering circular). You agree that if we make elecic delivery of a prospectus or an offering
circular or any supplement thereto, we have satisfigabligation, if any, pursuant to Section 3 hereof to deliver to you a prospeanffering
circular or any supplement thereto. To the exteoh Swpplementary terms and conditions are inconsistent witpramigion herein, such terms and
conditions shall supersede any such provision. Unless othendisated in any such Written Communication, accemsuand other communications
by you with respect to an Offering should be sent to Incapital LLC, 200 South MZrike, Suite 3700, Chicago, lllinois 60606 (Fax:

(312) 379-3701). We reserve the right to rejectacgeptance in whole or in part. Unless notifiecentlise by us, Securities purchased by you shall be
paid for on such date as we shall determine, on one day’s prior notice to yolgtignadransfer in an amount equal to the Public Offering Price (as
hereinafter defined) or, if we shall so advise you, at such POfcing Price less the Concession (as hereinafter defipagiable in federal funds to
the order of RBC Dain Correspondent Services ailgdor the account of Incapital LLC, against delivery of the Securifi€curities are purchased
and paid for at such Public Offering Price, sucim€assion will be paid after the termination of phevisions of Section 3(c) hereof with respect to
such Securities. Notwithstanding the foregoing, unlessiedtitherwise by us, payment for and delivery of S&esrpurchased by you shall be made
through the facilities of The Depository Trust Comypaf you are a member, unless you have otherwisiietbus prior to the date specified in a
Written Communication to you from us or, if you are not a mendgtlement may be made through a correspondentsadnmember pursuant to
instructions which you will send to us prior to such specified.date

48



"200F%NQgOLMYI0#GgTS

200F%NqOLmMYI0#GgT
ALLY FINANCIAL INC. Donnelley Financial 1254422 EGV pellcOcw  06-Aug-2018 11:54 EST 598948 EX1 1 4&
ALLY TERM NOTES SHEL . CHW HTMESS 0C
Page 1 of 1

3. Offering Materials and Arrangements.

(a) Registered Offerings. In the case of any Offerin§exfurities that are registered under the Securities'Reg(stered Offering”), the
following terms shall have the following meaningge term “Preliminary Prospectus” means any prelanj prospectus relating to the Offering or any
preliminary prospectus supplement together with a prospegiatig to the Offering. The term “Prospectus” means the prospeagesher with the
final prospectus supplement, if any, relating to the 1@ftefiled or to be filed under Rule 424 of the 8eties Act. The term “free writing prospectus”
has the meaning set forth in Rule 405 under ther8&s Act and the term “Permitted Free Writing Prospéaneans (i) a free writing prospectus
authorized for use by us and the issuer in conoreetith the Offering of the Securities that has beewill be filed with the Commission (as defined)
in accordance with Rule 433(d) of the Securities @xq(ii) a free writing prospectus containing solalgescription of terms of the Securities that
(a) does not reflect the final terms, (b) is exempt from the filing requirepuesiant to Rule 433(d)(5)(i) and (c) is furnishegou for use by Incapital
LLC. “Additional Information” means the Preliminary Prospectogether with each Permitted Free Writing Proggsedt any, delivered to you
relating to the Offering of Securities. In connection with anyi®eged Offering, we will provide to you electronically copieshef Additional
Information and of the Prospectus (other than, in easd, @aformation incorporated by reference thereinjferpurposes contemplated by the
Securities Act and the Securities Exchange Act of 1884mended (the “Exchange Act”) and the applicable rules gatatiens of the Securities and
Exchange Commission (the “Commission”) thereunder afidnake available to you such number of copiesefRrospectus as you may reasonably
request as soon as practicable after sufficient capéemade available to us by the issuer of the Securities.

You agree that you will not use, authorize useeferrto, or participate in the planning for useany written communication (as such term
is defined in Rule 405 under the Securities Act) camogrthe Offering, any issuer of the Securities (including, withiitdtion, any free writing
prospectus and any information furnished by us and any issuer of Securitiesinabrporated by reference into the Preliminary Prdsisear
Prospectus), other than (a) any Preliminary Praspesr Prospectus or (b) any Permitted Free Writingiectus.

You represent and warrant that you are familiar withrtifes relating to the distribution of a Preliminary P@stus and agree that you will
comply therewith. You represent and warrant that youarslifir with Rule 173 under the Securities Act relatingleztronic delivery. You agree to
make a record of your distribution of each Preliminagspectus and, when furnished with copies of any révseliminary Prospectus, you will,
upon our request, promptly forward copies thereof to eacson to whom you have theretofore distribut&dediminary Prospectus.

You agree that in purchasing Securities in a Reggst Offering you will rely upon no statement wioatger, written or oral, other than the
statements in the Preliminary Prospectus or finaspectus delivered to you by us. You will not be arited by the issuer@ther seller of Securities
offered pursuant to a prospectus or by any Und&md give any information or to make any représtéon not contained in the prospectus in
connection with the sale of such Securities. You agmeytiu have not relied, and will not rely, upon advice from ganding the suitability of any
Securities as an investment for you or your clients. You acknowledge eegdthgt it is your sole responsibility to ensure théby po any distribution,
the Securities are suitable for your clients, laisful for your clients to purchase the Securities and the clientsapedble of evaluating and have
evaluated the risks and merits of an investmettiérSecurities. You agree not to market the Seeariti any manner which is inconsistent with or not
on the basis of the materials furnished to yowgs® in the distribution and you agree not to useketi;mg materials other than those that have been
approved for use.

(b) Offerings Pursuant to Offering Circular. In tteese of any Offering of Securities other than gi®ered Offering, which is made
pursuant to an offering circular or other disclosure document coni@aoad prospectus in a Registered Offering, we will @fed you electronically
copies of each preliminary offering circular, if any, any iffg circular supplement and of the final offering circukdating thereto and will make
available to you such number of copies of the final offering circular as ggueasonably request as soon as practicable affiefesit copies are
made available to us by the issuer of the Secsrifieu agree that you will comply with the appliabederal and state laws, and the applicable rules
and regulations of any regulatory body promulgated thereunder, governing the ustrémdion of offering materials by brokers or dealers.

You agree that in purchasing Securities pursuant tdfanry circular you will rely upon no statementbatsoever, written or oral, other
than the statements in the preliminary or final offering circular deliviergou by us. You will not be authorized by the issuer or other séller
Securities offered pursuant to an offering circulabyany Underwriter to give any information or to make any remtasion not contained in the
offering circular in connection with the sale othuSecurities. You agree that you have not relied vét not rely, upon advice from us regarding the
suitability of any Securities as an investment for you or your clients. Slmoaledge and agree that it is your sole respditgito ensure that, prior to
any distribution, the Securities are suitable fouryclients, it is lawful for your clients to purchase theusigies and such clients are capable of
evaluating and have evaluated the risks and nwrds investment in the Securities. You agree mobarket the Securities in any manner which is
inconsistent with or not on the basis of the matefiaisished to you for use in the distribution andiygree not to use marketing materials other than
those that have been approved for use.

(c) Offer and Sale to the Public. With respect to @ffigring of Securities, we will inform you by a ilen Communication of the public
offering price, the selling concession, the realage (if any) to dealers and the time when you may cooenselling Securities to the public. After
such public offering has commenced, we may change the public gffeiae, the selling concession and the reallowanckealers. The offering price,
selling concession and reallowance (if any) to dealers at any
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time in effect with respect to an Offering are lieaéter referred to, respectively, as the “Publiée@ihg Price,” the “Concession” and the
“Reallowance.” With respect to each Offering of Setgesj until the provisions of this Section 3(c) shall be teat@d pursuant to Section 5 hereof,
you agree to offer Securities to the public at no nioaa the Public Offering Price. If so notified by us, you may selli@&ss to the public at a lesser
negotiated price than the Public Offering Price,ibian amount not to exceed the “Concession.” IealRwance is in effect, a reallowance from the
Public Offering Price not in excess of such Realloggamay be allowed as consideration for servicederea in distribution to dealers who are
actually engaged in the investment banking or securities busimessre either (i) members in good standing of tharkiial Industry Regulatory
Authority, Inc. (“FINRA”) who agree to abide by thpgicable rules of FINRA (and its predecessor,Nla¢ional Association of Securities Dealers,
Inc. (“NASD”), as applicable) (see Section 4(a)dve) or (ii) foreign banks, dealers or institutions abtgible for membership in FINRA who represent
to you that they will promptly reoffer such Secigstat the Public Offering Price and will abidethg conditions with respect to foreign banks, dealers
and institutions set forth in Section 4(a) hereof.

(d) Over-allotment; Stabilization; Unsold Allotmentse\lhay, with respect to any Offering, be authorized to overdallarranging sales to
Selected Dealers, to purchase and sell Securities foolostgort account and to stabilize or maintain the markee jofi the Securities. You agree that,
upon our request at any time and from time to timer po the termination of the provisions of Section)3(ereof with respect to any Offering, you
will report to us the amount of Securities purchased by you pursuant to adhgowhich then remain unsold by you and will, uman request at any
such time, sell to us for our account or the account efoormore Underwriters such amount of such unsoldriiesuas we may designate at the
Public Offering Price less an amount to be determined by us ert@ss of the Concession. If, prior to the later of (i) the terminatidregirbvisions
of Section 3(c) hereof with respect to any Offerandii) the covering by us of any short positioeated by us in connection with such Offering for our
account or the account of one or more Underwriters, we p@drantract to purchase for our account or the acajwrte or more Underwriters in
the open market or otherwise any Securities purchiageou under this Agreement as part of such Offerjou agree to pay us on demand an amount
equal to the Concession with respect to such Seauitidess you shall have purchased such Securities pursuant to Qdwtieof at the Public
Offering Price in which case we shall not be oliligito pay such Concession to you pursuant to@e2tplus transfer taxes and broker's commissions
or dealer’'s mark-up, if any, paid in connection with spatchase or contract to purchase.

4. Representations, Warranties and Agreements.

(a) FINRA. You represent and warrant that you ataally engaged in the investment banking or seegrliusiness. In addition, you
further represent and warrant that you are eitherfiember in good standing of FINRA, (ii) a foreign bank, deal@rstitution not eligible for
membership in FINRA which agrees to make no salesmiitie United States, its territories or its posEessor to persons who are citizens thereof or
residents therein, and in making other sales toptpmith FINRA's interpretation with respect to freding and withholding, or (iii), solely in
connection with an Exempted or Municipal Securities Offering (aselgtby FINRA rules), a bank, as defined in Section 3(a)(6)0Ex’thange Act,
that does not otherwise fall within provision (i) or (if)tbis sentence (a “Bank”). You agree to notify us irdiately if any of the following happens:
you cease to be authorized or licensed by any &tythio any relevant jurisdiction to offer Secues$i; you change your legal status (for example, from
corporation to a partnership or limited liabilitgropany); or you become aware that you may be in violation of gateons applicable to the
distribution of the Securities. You further represent, by your paaticip in an Offering, that you have provided to us all doents and other
information required to be filed with respect to you, eglated person or any person associated with you or any such related pessantgorthe
supplementary requirements of FINRA'’s interpretatidth respect to review of corporate financing as segairements relate to such Offering.

You agree that, in connection with any purchasel® af the Securities wherein a Concession, discount or otbemake is received or
granted, (1) you will comply with the provisions of FINFRAIle 5141, subject to the provisions of FINRA Rule 583 (2) if you are a non-FINRA
member broker or dealer in a foreign country, you will also comply (a)paglihyou were a FINRA member, with the provisions IDffFA Rule
5141, subject to the provisions of FINRA Rule 5130, and (H) WASD Rule 2420 (and any successor FINRA Rulehasdection applies to a
non-FINRA member broker or dealer in a foreign country.

You further agree that, in connection with any purchaseadrities from us that is not otherwise covered by tmester this Agreement
(whether we are acting as manager, as a memberwfderwriting syndicate or a selling group or otheeyif a selling Concession, discount or other
allowance is granted to you, clauses (1) and (2) of thedlirecparagraph will be applicable.

You further represent and warrant to us at all times that you have okadiineglired licenses and authorizations to legally cartya
activities contemplated by this Agreement in eactsgliction where you are carrying out such activities.

(b) Relationship Among Underwriters and Selected Dealers. "yeby Securities from or sell Securities to any Underwoite3elected
Dealer and, without consent, the Underwriters (if aanyg the Selected Dealers may purchase Securities frosedr®kcurities to each other at the
Public Offering Price less all or any part of the Coemas Unless otherwise specified in a separatecageat between you and us, this agreement does
not authorize you to act as agent for: (i) us;diy Underwriter; (iii) the
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issuer; or (iv) other seller of any Securities in offer8®gurities to the public or otherwise. Neithernee any Underwriter shall be under any
obligation to you except for obligations assumed hereby anynWritten Communication from us in connectiothwany Offering. Nothing contained
herein or in any Written Communication from us shahstitute the Selected Dealers an associatioardngrs with us or any Underwriter or with one
another. If the Selected Dealers, among themselves or withnitierwriters, should be deemed to constitute a partnerstiefteral income tax
purposes, then you elect to be excluded from the applicati®alwhapter K, Chapter 1, Subtitle A of the IntefRaVenue Code of 1986 and agree not
to take any position inconsistent with that elettigou authorize us, in our discretion, to execute and filgoam behalf such evidence of that election
as may be required by the Internal Revenue Serviaannection with any Offering, you shall be liable for your proportionateiatraf any tax,

claim, demand or liability that may be asserted against you alaagaorst one or more Selected Dealers participatisgéh Offering, or against us or
the Underwriters, based upon the claim that thec®edl Dealers, or any of them, constitute an assamtjan unincorporated business or other entity,
including, in each case, your proportionate amount of any expense incurred thirtpfagainst any such tax, claim, demand or lighilit

(c) Role of Incapital; Legal Responsibility. Incapital isiag as representative of each of the Underwriteesl matters connected with the
Offering of the Securities and with the Underwritgratchases (or solicitation for purchase) of the Sgesir The rights and liabilities of each
Underwriter of Securities and each Selected De&k@l be several and not joint. Incapital, as such, shall havattiibrity to take such action as it
deems advisable in all matters pertaining to thfer@ig of the Securities or arising under this Agment. Incapital will have no liability to any Sekedt
Dealer for any act or omission except for obligasi@xpressly assumed by it hereunder, and no obligationg garthof Incapital will be implied
hereby or inferred herefrom.

(d) Blue Sky Laws. Upon application to us, we shetrm you as to any advice we have received fconmsel concerning the
jurisdictions in which Securities have been qualified for sale or are exemet the securities or blue sky laws of such jurisdictiomswie do not
assume any obligation or responsibility as to your rightlt&Sseurities in any such jurisdiction. You agree(g) only engage in a distribution in
accordance with the terms of any restrictions in the final Raigp or offering circular, as applicable; (b) notdiast any distribution which would
constitute, in any jurisdiction, a public offer as defitgdhe law of the relevant jurisdiction, unless y@ave requested of us and we have confirmed to
you that the Securities are approved for public dffesuch jurisdiction; and (c) observe the dates of any subscription period.

(e) U. S. Patriot Act/Office of Foreign Asset ContrdDFFAC™). You represent and warrant, on behalf ofrgelf and any subsidiary,
affiliate, or agent to be used by you in the contéxhis Agreement, that you and they comply and edglinply with all applicable rules and regulations
of the Office of Foreign Assets Control of the U.SpBement of the Treasury and all applicable requirgmef the U.S. Bank Secrecy Act and the
USA PATRIOT Act and the rules and regulations promulg#tedeunder. You agree to only market, offer or Setturities in jurisdictions agreed by
us and excluding those jurisdictions on the country sangpimggams of the OFAC.

(f) Cease and Desist Proceedings. You represenvandnt that you are not the subject of a pengiogeeding under Section 8A of the
Securities Act in connection with the Offering.

(9) Compliance with Law. You agree that in selling®#ies pursuant to any Offering (which agreement siiadi be for the benefit of the
Issuer or other seller of such Securities) you will clymyth all applicable laws, rules and regulatioimgluding the applicable provisions of the
Securities Act and the Exchange Act, the applicallles and regulations of the Commission thereunder piblicable rules and regulations of any
securities exchange having jurisdiction over thefig and the applicable rules and regulationsgfragulatory organization having jurisdiction over
your activities. You represent and warrant, on bebigjourself and any subsidiary, affiliate, or agent to be used by you comiext of this
Agreement, that you and they have not relied upon advice from us, aayd$sie Securities, the Underwriters or other setiéthe Securities or any
of our or their respective affiliates regarding shutability of the Securities for any investor.

(h) Electronic Media. You agree that you are faanilith the Commission’s guidance on the use aftedaic media to deliver documents
under the federal securities laws and all guidgmutgished by FINRA or its predecessor concerning delivedoofiments by broker-dealers through
electronic media. You agree that you with comply therewith imeotion with a Registered Offering.

(i) Structured Products. You agree that you ardlfanwith NASD Notice to Members 05-59 concerning the oblmaiof member firms
when selling structured products and, to the extent that it is apleliayou, you agree to comply with the requirements ithere

() New Products. You agree to comply with NASD Netto Members 05-26 recommending best practices for revievewgproducts.
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5. Indemnification. You hereby agree to indemnifg &old us harmless and to indemnify and hold harmhes$ssuers, any Underwriter and any of
our affiliates from and against any and all lossesidadamages and liabilities (including, without limitation, &mgal or other expenses reasonably
incurred in connection with defending or investigating action or claim) caused by your failure or the failure of any otheidiabg affiliate or agent
of yours or the failure of any Selling Agent of yours to offer or sell the Securittsripliance with any applicable law or regulation, to pnwith

the provisions hereof including, but not limited any actual or alleged breach or violation of any representationsaanahties contained herein or to
obtain any consent, approval or permission required in connectiotheithistribution of the Securities.

6. Termination, Supplements and Amendments. This Agreemalhtehtinue in full force and effect until terminategdwritten instrument executed
by each of the parties hereto. This Agreement neesupplemented or amended by us by written noteredfi to you, and any such supplement or
amendment to this Agreement shall be effective végpect to any Offering to which this Agreement agspéfter the date of such supplement or
amendment. Each reference to “this Agreement” hetwifi, s appropriate, be to this Agreement as so amended aieinsepted. The terms and
conditions set forth in Section 3(c) hereof with regtarany Offering will terminate at the close of besis on the 30th day after the commencement of
the public offering of the Securities to which such Offering relates, muridiscretion may be extended by us for a furthengenot exceeding 30

days and in our discretion, whether or not extended,beagrminated at any earlier time.

7. Successors and Assigns. This Agreement shall bengindi, and inure to the benefit of, the parties hereto and athsons specified in Section 1
hereof, and the respective successors and assignshobfeiem.

8. Governing Law. This Agreement and the terms anditions set forth herein with respect to any Offeriogether with such supplementary terms
and conditions with respect to such Offering as may be codtaireny Written Communication from us to you in connection théhestiall be
governed by, and construed in accordance with, the laws Stéte of lllinois.

9. Headings and References. The headings, titles and subétiein are inserted for convenience of reference only artd e ignored in any
construction of the provisions hereof.

10. Supersedes Prior Agreement. This Agreemertmended and supplemented from time to time, supessat replaces in its entirety any other
selected dealers agreement and any other agrebetergen us governing similar transactions in wlyich are acting as a selected dealer, for all
Offerings conducted from and after the date hereof.

Please confirm by signing and returning to us the encloseyl of this Agreement that your subscription to, or your acceptdiacg/ o
reservation of, any Securities pursuant to an @igeshall constitute (i) acceptance of and agreémoetne terms and conditions of this Agreement (as
supplemented and amended pursuant to Section 6fhergether with and subject to any supplementary tendscanditions contained in any Written
Communication from us in connection with such Offeringpaivhich shall constitute a binding agreement betweenaywl us, individually or as
representative of any Underwriters, (ii) confirnoatithat your representations and warranties set foSledtion 4 hereof are true and correct at that
time, (iii) confirmation that your agreements satli in Sections 2 and 3 hereof have been and wjlab applicable, fully performed by you to the
extent and at the times required thereby and (itheéncase of any Offering described in Section &(al) 3(b) hereof, acknowledgment that you have
requested and received from us sufficient copigbefinal prospectus or offering circular, as thse may be, with respect to such Offering in order to
comply with your undertakings in Section 3(a) or 3{bjeof.
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CONFIRMED: ,
(NAME OF BROKER-DEALER)

By:

Name:
Title:

Very truly yours,

INCAPITAL LLC

By:

Page 1 of 1

Name:
Title:
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Exhibit 5.1

ally

Ally Financial Inc.

Ally Detroit Center

500 Woodward Ave., Floor 10
Detroit, Michigan 48226

August 7, 2018

Ladies and Gentlemen:

Ally Financial Inc., a Delaware corporation (thedmpany’) is filing with the Securities and Exchange Comraaegthe ‘Commissiori) a
Registration Statement on Form S-3 (tRegjistration Statement) for the purpose of registering under the Securities A@983, as amended (the
“Securities Act), the Ally Financial Term Notes Due Nine MonthsThirty Years from Date of Issue (collectively, thédtes’), which shall be
issued pursuant to an indenture dated as of Septe?b&996, with The Bank of New York Mellon (as successoPMafgan Chase Bank, N.A.), as
trustee (the Trustee”), as amended by a First Supplemental Indenture dated asuairydn 1998, a Second Supplemental Indenture deted
June 30, 2006, a Third Supplemental Indenture dated as of tA2gUZ012 (together, thérfdenture”). The Notes include the Series A Ally Financial
Term Notes (Series A Note¥), to be issued in multiple tranches pursuant to a Fourtpl8o@ntal Indenture (théd=burth Supplemental
Indenture”) dated as of August 24, 2012 to the Indenture. Wispeet to the Series A Notes only, the term Indenturé igtfat to the Indenture as
supplemented by the Fourth Supplemental Indenture.

As Counsel to the Company, | have examined originat®pies of such documents, corporate records, certificates of puldialsfiind other
instruments as | have deemed necessary or advisahileefpurpose of rendering this opinion.

In rendering the opinions expressed herein, | haitaput independent inquiry or investigation, assumed thatl(@ocuments submitted to me
as originals are authentic and complete, (ii) alluheents submitted to me as copies conform to authewatigplete originals, (iii) all documents filed
as exhibits to the Registration Statement that havéeen executed will conform to the forms thereof, dl/signatures on all documents that |
reviewed are genuine, (v) all natural persons executingndects had and have the legal capacity to do so, (vigpsdinsents in certificates of public
officials and officers of the Company that | revehwere and are accurate and (vii) all represengtizade by the Company as to matters of fact in
the documents that | reviewed were and are accurate.

Based upon the foregoing, | advise you that, inopiyion:

1. The Company is duly organized and validly exigst@s a corporation under the laws of the State of Deéawaad the Company has
corporate power and authority to issue the Notes.

2. When the form or forms of the Notes and the fteains thereof have been duly authorized and established by aateragtion taken by
the Company and in accordance with the terms of ttenlture, and the Notes have been duly authorized, cadpbstecuted, issued,
authenticated, and delivered against payment theireBrcordance with the Indenture and the applicsdlleng agent agreement,
underwriting agreement or other agreement, the Notk thereupon constitute valid and binding obligas of the Company, é&rceable
in accordance with their terms and the terms ofridenture, subject to applicable
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bankruptcy, insolvency and similar laws affecting creditors’ rights giyiecancepts of reasonableness and equitable prinaplgsneral
applicability andprovided thatl express no opinion as to (i) the enforceabdityny waiver of rights under any usury or stay léiythe
effect of fraudulent conveyance, fraudulent transfesimilar provision of applicable law on the corsitins expressed above or (iii) the
validity, legally binding effect or enforceabilityf any provision that permits holders to collect anytipa of stated principal amount upon
acceleration of the Notes to the extent determinednstitute unearned interest.

In connection with the opinions expressed abovayvke assumed that, (1) the terms of such Notes shadlleen duly established by the Board
of Directors or pursuant to a delegation of authority by the Board of Directar$h@ issuance and sale of such Notes shall have beeruthdyized
and such authorization shall not have been modifiedszinded, (2) the Company is and shall remain valixiBtiag as a corporation in good standing
under the laws of the State of Delaware, (3) thgif®eation Statement shall have become effectivesatl effectiveness shall not have been
terminated or rescinded; (4) the Indenture and\ibies are each valid, binding and enforceable agnetsnoé each party thereto, including the Trustee
(other than as expressly covered in respect o€trapany); and (5) there shall not have occurred any change infétiraf the validity or
enforceability of such Notes. | have also assumed tha¢thes of any Notes whose terms are established suligaqube date hereof and the
issuance, execution, delivery and performance b tmpany of any such Note (a) require no actionrin cespect of, or filing with, any
governmental body, agency or official and (b) do not contravermnstitute a default under, any public policy, any mion of applicable law or any
regulation or any judgment, injunction, order or decregny agreement or other instrument binding upon the Company.

| hereby consent to the filing of this opinion agibit 5 to the Registration Statement referredliove and to the use of my name in such
Registration Statement and in the related Prospectus timelheading “Legal Opinions”. In addition, if a pricing supplemelating to the offer and
sale of any particular Note or Notes is prepared and filaiddZompany with the Commission on a future datethe pricing supplement contains my
opinion, substantially in the form set forth beldhis consent shall apply to such opinion and to é¢fierence to me as providing such opinion.

“In the opinion of counsel to Ally Financial Indhé “Company’), when the notes offered by this pricing supplatrfeave been executed
and issued by the Company and authenticated by the trussept to the indenture dated as of Septemberd®4, Wwith The Bank of
New York Mellon (as successor to JPMorgan Chase Bawk) Nas trustee (theTtustee”), as amended and supplemented from time to
time (the ‘Indenture”), and delivered against payment as contemplageeliin, such notes will be valid and binding obligations of the
Company, subject to applicable bankruptcy, insatyeand similar laws affecting creditors’ rights geaily, concepts of reasableness
and equitable principles of general applicability, and providatitexpress no opinion as to (i) the enforceability gfwaiver of rights
under any usury or stay law, (ii) the effect ofuilalent conveyance, fraudulent transfer or similar provisfapplicable law on the
conclusions expressed above and (iii) the validity, legally bindiegteor enforceability of any provision that permitdders to collect

any portion of stated principal amount upon acceleraifdhe notes to the extent determined to constitmiearned interest. This opinion is
given as of the date hereof and is limited to Fedared of the United States of America, the law of Sit@te of New York and the General
Corporation Law of the State of Delaware. In addition, thigiopiis subject to customary assumptions about the&eissauthorization,
execution and delivery of the Indenture, the Trustee’s authentiaaitihe notes, and the validity, binding naturé enforceability of the
Indenture with respect to the Trustee, and the geness of signatures and to such counsel’s reliance on the Compasthemsburces as
to certain factual matters, all as stated in the letter of suetsebdated August 7, 2018, which has been filed &#i.1 to the
Registration Statement.”

The foregoing opinion is limited to the Federal $a@f the United States of America, the laws of tteeSof New York and the General
Corporation Law of the State of Delaware.

In giving the foregoing consents, | do not admit that | athéncategory of persons whose consent is required Sea¢ion 7 of the Securities
Act.

Very truly yours,

/sl Ryan J. Rettmann

Ryan J. Rettmann
Counsel
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Exhibit 8.1

ally

Ally Financial Inc.

Ally Detroit Center

500 Woodward Ave., Floor 10
Detroit, Michigan 48226

August 7, 2018

Re:  Ally Financial Inc.
Ally Financial Term Notes due from
Nine Months to Thirty Years from Date of Issue

Dear Sirs and Mesdames:

| have acted as special tax counsel to Ally Financial lhe. €ompany”) in connection with the Registration Statermader the Securities
Exchange Act of 1933, as amended, on Form S-3 (the “Registi&tiatement”), filed today, to which this opinion is attachedn exhibit, and the
Prospectus (the “Prospectus”) for the proposed issue and sale &irflycial Term Notes due Nine Months to Thirty YeaosrfiDate of Issue (the
“Notes”), and, in that capacity, | have furnished certgimions to it.

I hereby confirm to you the opinion set forth undesr heading “U.S. Federal Income Tax Consequerningke Prospectus. As indicated in that
opinion, the discussion sets forth a general sumnfaheanaterial U.S. federal income tax consequences of thership and disposition of the Notes
by initial holders of the Notes who have purchatheain at their issue price and hold them as capétsets within the meaning of Section 1221 of the
Internal Revenue Code of 1986, as amended. Holders are advised to consmltritiei advisors concerning the application U.S. fddaxdaws to
their particular situations, as well as any tax consezpgearising under the laws of any state, local or far&iging jurisdiction. | am an attorney
admitted to the Bar of the State of Michigan and hexressed no opinion (herein or in the Prospeeisi$) the laws of any jurisdiction other than the
federal tax laws of the United States of Americacarrently in effect.

I hereby consent to the filing with the Securities ardrange Commission of this opinion as an exhibit to the Registr@tatement, and to the
reference to Ally’s counsel under the heading “U.S. RFddecome Tax Consequences” in the Prospectus.

This opinion speaks only as of the date hereof,|lamdlertake no obligation to update this opinion or to notify @erson of any changes in facts,
circumstances or applicable law.

Very truly yours,

/sl Jay M. Frucci

Jay M. Frucci
Chief Tax Officer
Ally Financial Inc.
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Ally Financial Inc.

Ratio of Earnings to Fixed Charges

Six months
ended June 30, Year ended December 31,

($ in millions) 2018 (a) 2017 (a) 2016 (a) 2015 (a) 2014 (a) 2013 (a)
Earnings
Consolidated net income from continuing operations $ 509 $ 926 $1,111 $ 897 $ 925 $ 416
Income tax expense (benefit) from continuing openst 189 581 470 496 321 (59)
Equity-method investee earnings (13) (14) (18) (52) (18) (15)
Consolidated income from continuing operations before income taestity

interest, and income from equity investees 775 1,493 1,563 1,341 1,228 342
Fixed charges 1,675 2,878 2,641 2,460 2,826 3,344
Earnings available for fixed charges $ 2,450 $4,371 $4,204 $3,801 $4,054 $3,686
Fixed charges
Interest, discount, and issuance expense on debt $ 1,668 $2,862 $2,624 $2,443 $2,810 $3,330
Portion of rentals representative of the interest factor 7 16 17 17 16 15
Total fixed charges 1,675 2,878 2,641 2,460 2,826 3,345
Ratio of earnings to fixed charges 1.46 1.52 1.59 1.55 1.43 1.10

(@) For all periods presented, the operating resultsrafisnontinued operations have been removed from congragerations. We report these
businesses separately as discontinued operations in the Condensdil&eddeinancial Statements. Our discontinued atpers relate to
previous discontinued operations in our AutomotiveaRte operations, Insurance operations, and Corpeireiace operating segments, and
other operations for which we continue to have wind-ddegal, and minimal operational costs. All reported periods ofdlwilation of the

ratio of earnings to fixed charges exclude discontinyesiations.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference in this Refi@tr&tatement on Form S-3 of our reports dated February 21, 2018 g édettire
consolidated financial statements of Ally Finandied., and the effectiveness of Ally Financial lisanternal control over financial reporting, appegr

in the Annual Report on Form 10-K of Ally Financlat. for the year ended December 31, 2017, atldetoeference to us under the heading “Experts”
in the Prospectus, which is part of this Registratatement.

/sl Deloitte & Touche LLP
Detroit, Michigan

August 7, 2018
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Exhibit 25.1

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTE ~ E PURSUANT TO SECTION
305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
225 Liberty Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

ALLY FINANCIAL INC.

(Exact name of obligor as specified in its charter)

Delaware 38-0572512
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

Ally Detroit Center
500 Woodward Ave., Floor 10
Detroit, Michigan 48226
(Address of principal executive offices) (Zip code)

Ally Financial Term Notes Due from Nine Months to Thirty Years from Date of Issue
(Title of the indenture securities)
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1.  General information. Furnish the following information as to the Trustee:
(@ Name and address of each examining or supervising thority to which it is subject.
Name Address

Superintendent of the Department of Financial $es/bf the State of New One State Street, New York, N.Y.
York 10004-1417, and Albany, N.Y. 12223
Federal Reserve Bank of New York 33 Liberty Street, New York,

N.Y. 10045
Federal Deposit Insurance Corporation 550 17 Street, NW

Washington, D.C. 20429
The Clearing House Association L.L.C. 100 Broad Street

New York, N.Y. 10004

(b) Whether it is authorized to exercise corporate trgt powers.

Yes.

2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, desgbe each such affiliation.

None.

16. List of Exhibits.

Exhibits identified in parentheses below, on file vih the Commission, are incorporated herein by referece as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1934the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BaniNefw York Mellon (formerly known as The Bank of New Yorlsgif formerly Irving
Trust Company) as now in effect, which contains thtb@rity to commence business and a grant of poteezzercise corporate trust
powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filedwvRegistration Statement No. 33-6215, Exhibits 1a and 1b to Fornidd1 f
with Registration Statement No. 33-21672, Exhikiib Form T-1 filed with Registration Statement No. 33&R&xhibit 1 to Form T-1
filed with Registration Statement No. 333-121195 anhiliik1 to Form T-1 filed with Registration Statement No. 333-152735).

-2-
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4. A copy of the existing By-laws of the Trustee [ibit 4 to Form T-1 filed with Registration Statement No. 333-2QJ04
6.  The consent of the Trustee required by Sectidiil®2f the Act (Exhibit 6 to Form T-1 filed with Registion Statement No. 333-188382).

7. A copy of the latest report of condition of the Trusteklighed pursuant to law or to the requirementssadupervising or examining
authority.

-3-
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SIGNATURE

Pursuant to the requirements of the Act, the TrusteeBah& of New York Mellon, a corporation organizedlaxisting under the laws of the
State of New York, has duly caused this statement obdifgito be signed on its behalf by the undersigneeretinto duly authorized, all in the City
of New York, and State of New York, on the 31st day of July, 2018.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of 225 Liberty Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,
a member of the Federal Reserve System, at the dibssioess March 31, 2018, published in accordanittea call made by the Federal Reserve

Bank of this District pursuant to the provisiongloé Federal Reserve Act.

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Equity securities with readily determinable faitues not held for trading
Federal funds sold and securities purchased under agreemesgslI:
Federal funds sold in domestic offices
Securities purchased under agreements to resell:
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment, net of allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated companies
Direct and indirect investments in real estate vestu

Dollar amounts in thousands

3,962,000
105,314,000

36,947,000
78,525,000
31,000

0
15,492,000

0
29,936,000
129,000
29,807,000
3,201,000
1,458,000
4,000
576,000

0
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Intangible assets:
Goodwill 6,445,000
Other intangible assets 809,000
Other assets 14,536,000
Total assets _ 297,107,000
LIABILITIES
Deposits:
In domestic offices 124,470,000
Noninterest-bearing 70,622,000
Interest-bearing 53,848,000
In foreign offices, Edge and Agreement subsidiaried, IBFs 119,549,000
Noninterest-bearing 6,301,000
Interest-bearing 113,248,000
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased in domestic offices 11,268,000
Securities sold under agreements to repurchase 444,000
Trading liabilities 2,002,000
Other borrowed money:
(includes mortgage indebtedness and obligations undealizgyt leases) 6,379,000
Not applicable
Not applicable
Subordinated notes and debentures 515,000
Other liabilities 4,909,000
Total liabilities 269,536,000
EQUITY CAPITAL
Perpetual preferred stock and related surplus 0
Common stock 1,135,000
Surplus (exclude all surplus related to preferred stock) 10,888,000
Retained earnings 16,499,000
Accumulated other comprehensive income -1,301,000
Other equity capital components 0
Total bank equity capital 27,221,000
Noncontrolling (minority) interests in consolidated subsidiaries 350,000
Total equity capital 27,571,000
Total liabilities and equity capital

297,107,000
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I, Michael Santomassimo, Chief Financial Officer of theva@boamed bank do hereby declare that this Report odiGon is true and correct to
the best of my knowledge and belief.

Michael Santomassimo
Chief Financial Officer

We, the undersigned directors, attest to the correctness efatément of resources and liabilities. We declarethas been examined by us,
and to the best of our knowledge and belief has been prepared in conforntartbe wstructions and is true and correct.

Charles W. Scharf
Samuel C. Scott
Joseph J. Echevarria

Directors




