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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

RESIDENTIAL CAPITAL, LLC, et al.
1177 Avenue of Americas
New York, NY 10036

Case No. 12-12020
Chapter 11

Jointly Administered

Monthly Operating Report for
the period from May 14, 2012 through May 31, 2012

MORRISON & FOERSTER LLP
(Debtors’ Attorneys)

Monthly Operating Income (Loss): ($119,186,510)
Report Preparer:
The undersigned, having reviewed the attached report and being familiar with the Debtors’

financial affairs, verifies under the penalty of perjury that the information contained therein
is complete, accurate and truthful to the best of my knowledge.

QW

J ames,Whitlinger
Chief Financial Officer

Date: July 25, 2012
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A. Global Notes
1. Background

Residential Capital, LLC (“ResCap”), together withsubsidiaries, is a real estate
finance company that primarily focuses on residggmtiortgage markets in the United
States. Their primary and most valuable businessatipns consist of servicing mortgage
loans for investors, including loans originatedAlly Bank and other third parties. As of
March 31, 2012, ResCap was servicing approxima&elymillion domestic residential
mortgage loans.

2. I ntroduction

On May 14, 2012 (the "Commencement Date”), Res@alcartain of its
subsidiaries (each a “Debtor” and collectively, tBebtors”), filed voluntary petitions
(the “Chapter 11 Cases”) for relief under chaptepfititle 11 of the United States Code
(the “Bankruptcy Code”) in the United States Bamiay Court for the Southern District
of New York (the “Bankruptcy Court”). The Debtorsritinue to operate their businesses
and manage their properties as debtors in possgssisuant to sections 1107(a) and 1108
of the Bankruptcy Code. On May 16, 2012, the Uni¢ates Trustee for the Southern
District of New York appointed a statutory comnetief creditors pursuant to section
1102(a)(1) of the Bankruptcy Code. On July 3, 2Q&&,court appointed Arthur J.
Gonzalez as the examiner. Information containedihenay differ from the Debtors’
filings on the Commencement Date due to more ateiumgormation becoming available.

3. Accounting Principles

The financial statements and supplemental infolwnatontained herein are
preliminary and unaudited. In addition, the finad&tatements included in MOR-2 and
MOR-3 represent the financial condition and resoftsperations of the consolidated
ResCap group, which includes the Debtors and ndrtddaffiliates. The financial
statements have been prepared in accordance wigrally accepted accounting
principles (“GAAP”) as it applies to debtors in gession. The preparation of the financial
statements requires management to make estimatesanmptions that affect the
reported amounts of assets and liabilities at #te df the financial statements and income
and expenses during the reporting period. In dgveipthese estimates and assumptions,
management uses available evidence at the tinteedirtancial statements. Because of
uncertainties associated with estimating the ansytimiing and likelihood of possible
outcomes, actual results could differ from ourreates. Supplemental information
contained herein is generally presented on a aadtorinvoiced basis.

4, General Methodology

The Debtors prepared this Monthly Operating Re(fMOR”) relying primarily
upon the information set forth in its books andres. In preparing this MOR, the Debtors
made reasonable efforts to supplement the infoonatet forth in its books and records
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with additional information concerning transactidhat may not have been identified
therein to the extent necessary.

5. Past Performance

The financial position and results of operationstamed herein are not necessarily
indicative of results which may be expected for ather period or for the full year and as
a result, may not reflect the consolidated finalnisition and results of operations of the
Debtors in the future.

6. Accounts Payable

To the best of the Debtors’ knowledge, all positjpet trade payables are current
as of the date of this filing.

7. Carrying Value of Assets

Unless otherwise indicated, the values for asseitamed in this MOR are book
values as of the reporting period. Amounts ultiryatealized from the disposition of the
Debtors’ assets may vary materially from their boakue. The Debtors reserve their right
to amend or adjust the value of each asset ofitiabet forth herein.

8. Liabilities Not Subject to Compromise

Although payment of prepetition claims generallpat permitted, the Bankruptcy
Court has granted the Debtors the authority, butherequirement, to pay certain
pre-petition claims in designated categories aitjestito certain terms and conditions.
This relief generally was designed to preserveviiee of the Debtors’ businesses and
assets. To the extent such claims have been cated@s “Liabilities Not Subject to
Compromise,” the Debtors reserve their right nghdg those amounts if they believe the
payment not to be in the best interest of the Dsbéstates (collectively, the “Estate”).
The Debtors have paid and intend to continue toypaljsputed post-petition obligations
incurred in the ordinary course of their businesses

0. Liabilities Subject to Compromise

As a result of commencing the Chapter 11 Casegalmnent of prepetition
indebtedness is “Subject to Compromise” or otheaitment under a chapter 11 plan.
Generally, actions to enforce or otherwise effegtrpent of prepetition liabilities are
stayed.

The filing of the Chapter 11 Cases constitutedwaeneof default under, or
otherwise triggered repayment obligations with ee$po, a number of debt instruments
and agreements relating to direct and indirectniong obligations of the Debtors
(collectively, the “Prepetition Debt”). As a resulie Debtors’ Prepetition Debt became
automatically and immediately due and payable. Déktors believe that any efforts to
enforce the payment obligations in connection thi Prepetition debt have been stayed
as a result of the filing of the Chapter 11 Cases.
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10. Reservation of Rights

Given the complexity of the Debtors’ businesseagugrtent errors or omissions
may have occurred in the preparation of this MOBcakdingly, the Debtors hereby
reserve all rights to dispute the validity, statrsforceability or the executory nature of
any claim amounts, representations or other statenmethis MOR and reserve the right to
amend or supplement this MOR, if necessary.

Nothing contained in this MOR shall constitute aweaof the Debtors’ rights or
an admission with respect to the Chapter 11 Casdading with respect to any issues
involving the Debtors’ ownership interests, subst@nconsolidation, equitable
subordination, defenses and/or causes of actismgrunder chapter 5 of the Bankruptcy
Code and any other applicable non-bankruptcy law.

B. Notes to Balance Sheet (M OR-3)

In accordance with GAAP, ResCap is required togaize certain assets and
related liabilities that were legally transferredvariable interest entities through
securitization transactions. These assets areamsidered assets of the Debtors as the
transfers satisfied the conditions of a legal sake bankruptcy-remote entity. At May 31,
2012, mortgage loans held for sale includes $2lidmiof delinquent loans (primarily
GNMA loans) subject to conditional repurchase amiohereby the Debtors have the
option, but not the obligation, to repurchase dplent assets from off-balance sheet
securitizations. The corresponding $2.3 billiabllity is recorded in Other liabilities. At
May 31, 2012, Finance receivables and loans, nelydes $737.1 million related to
private-label securitizations that the Debtorsracpiired to consolidate under GAAP. The
corresponding liabilities are recorded in Collaliessd borrowings in securitization trusts,
$554.8 million, and Other borrowings, $167.3 mitlio

C. Notesto Accounts Receivable Reconciliation and Aging (M OR-5)

Due to the nature of the Debtors’ businessesgamgaf accounts receivable is not
indicative of collectability and therefore an agwfgaccounts receivables is not maintained.
The majority of the accounts receivable are coneprisf servicer advances made by the
Debtors to the investors in mortgage loans senigetthe Debtors. Such advances are
made to maintain the scheduled cash flows in teateaf borrower default or delinquency
and have a priority claim to the cash flows in ¢wvent of foreclosure or liquidation. The
next largest component of the Debtors’ accountsivable balance is for governmental
guarantees for loans in foreclosure.

D. Notesto Debtor Questionnaire (M OR-7)

1 Question 2 Notes

a. The Debtors have control over custodial accowhtsh are used to
disburse non-debtor owned funds to various papgsuant to the Debtors’
servicing business. The Debtors obtained Bankruptayrt approval to continue to
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operate their servicing business in the ordinays®, including the disbursement
of funds from these custodial accounts.

b. The Debtors are in compliance with #eaal Order under
Bankruptcy Code Sections 105(a), 345, 363, 364 583db)(1) and Bankruptcy
Rules 6003 and 6004 Authorizing (1) Continued Usgash Management Services
and Practices, (II) Continued Use of Existing B&dcounts, Checks and Business
Forms, (1ll) Implementation of Modified Cash Managnt Procedures and Use of
Certain Bank Accounts Established in Connectioh Wise of Pre- And
Post-Petition Lenders’ Financing Facilities and @aSollateral, (IV) Waiver of
the Investment and Deposit Requirements of Bantyupbde Section 345, (V)
Debtors to Honor Specified Outstanding PrepetifRayment Obligations, and
(VI) Continuation of Intercompany Transactions &nting Administrative
Expense Status to Intercompany Clajdscket No. 393] (the *Cash Management
Order”), approved on June 15, 2012.

C. As part of the Debtors’ normal course of busseertain third
parties make payments on the Debtors’ behalf amd#btors also disburse
custodial funds from various custodial accountschlaire not debtor-in-possession
accounts. These payments are made in accordarttéheitipplicable Bankruptcy
Court orders and are a necessary part of the Delitosiness operations.

2. Question 4 & 5 Notes

Insurance coverage for the Debtors is providedudingolicies maintained by Ally
Financial Inc. (*Ally”). The Debtors reimburse Alfgr their share of the insurance
coverage in accordance with the terms and conditidthe shared service agreement
approved by the bankruptcy court. The Debtors maaée all reimbursement payments to
Ally for its insurance obligations. Since the Daistdo not directly contract for their own
insurance coverage, the Debtors would not be thg frareceive notices from the
insurance providers regarding any lapse in coverBige Debtors have confirmed with
Ally that all necessary insurance policies remaieffect as of the date of this MOR.

3. Question 6 Notes

The Debtors have received Bankruptcy Court authesipay certain prepetition
liabilities pursuant to th®rder under Bankruptcy Code sections 105, 507 atidamd
Bankruptcy Rule 6003, Authorizing, but not diregtithe Debtors to Honor Certain
Prepetition Obligations[Docket No. 95] and thBupplemental Order for Interim Relief
Under Bankruptcy Code Sections 105(a), 362, 363, 5007(a), and 1108 and
Bankruptcy Rule 9019 (I) Authorizing the Debtor€mntinue Implementing Loss
Mitigation Programs; (II) Approving Procedures f@ompromise and Settlement of
Certain Claims, Litigations and Causes of Actidil) (Granting Limited Stay Relief to
Permit Foreclosure and Eviction Proceedings, BoreoBankruptcy Cases, and Title
Disputes to Proceed; and (V) Authorizing and Dtineg the Debtors to Pay Securitization
Trustee Fees and ExpengPecket No. 391] (collectively, the “Payment Ordgrd he
Debtors have established procedures for the evatuand approval of payments related to
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these specific prepetition liabilities. The Debtbedieve that they are in compliance with
the caps and noticing requirements in the Paymeaer®.

4, Question 7 Notes

In the ordinary course of their businesses, thet@slgenerate receivables from
Ally Bank, Ally, and other affiliates as a resuftlfeedging, servicing, origination, shared
services, and other transactions between the Debtal these affiliates. The Debtors are
collecting amounts owed on these receivables iardanice with the agreements related to
these services and post-petition practices.

5. Question 8 Notes

Consistent with relief granted by the bankruptcyrcander thé=inal Order Under
Bankruptcy Code Sections 105(a), 363(b), 507(a07%ind 1108 and Bankruptcy Rule
6003 (i) Authorizing, but not directing, the Delstdo (a) Pay and Honor Prepetition
Wages, Compensation, Employee Expense and Emjdepeéit Obligations; and (b)
Maintain and Continue Employee Compensation anceiteArograms, and (ii) Directing
Banks to Honor Prepetition Checks and Transfer Retgufor Payment of Prepetition
Employee Obligationfbocket No. 393] (the "Wages Order”) and past s, the
Debtors’ payroll and related taxes are paid by Aliythe Debtors’ behalf, and the Debtors
reimburse Ally for these payments. The Debtorscareent with their payments to Ally
and believe Ally has paid these obligations onReétors’ behalf.

6. Question 12 Notes

The Debtors have received Bankruptcy Court authooipay prepetition taxes
pursuant to th&inal Order Under Bankruptcy Code Sections 105888, 506(a),
507(a)(8), 541 and 1129 and Bankruptcy Rule 600Bidtizing Payment of Taxes and
Regulatory FeefDocket No. 384]. The Debtors believe they areampliance with the
relief granted under this order.

7. Question 13 Notes

The Debtors do not consider post-petition invoeepast due or delinquent if such
invoices are subject to dispute, or further revawl/or reconciliation with the vendor.

8. Question 14 Notes

Consistent with the agreements in place prepetittoaDebtors’ payroll and
related taxes are paid by Ally on the Debtors’ hielmaccordance with the Wages Order,
the Debtors continue to reimburse Ally for thesgrpants. The Debtors are current with
their payments to Ally and believe Ally has paidgsbk obligations on the Debtors’ behalf in
a timely matter.
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9. Question 15 Notes

The Debtors received $1.26 billion under the DiRdirAgreement entered into
with Barclays Bank, PLC (“Barclays DIP”) on May 18)12

Refer to MOR-1 for DIP borrowing activity and MORf& DIP loan balances.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Residential Capital, LLC, et al. Case No. 12-12020

Debtor Reporting Period: May 14, 2012 - May 31, 2012

Federal Tax ID.#  20-1770738

CORPORATE MONTHLY OPERATING REPORT

File with the Court and submit a copy to the United States Trustee within 20 days after the end of the month and
submit a copy of the report to any official committee appointed in the case.

(Reporis for Rochester and Buffalo Divisions of Western District of New York are due 15 days after the end of

the month, as are the reports for Southern District of New York. )

REQUIRED DOCUMENTS Form No. Document Attached Explanation
Attached

Schedule of Cash Receipts and Disbursements MOR-1 X

Bank Reconciliation (or copies of debtor's bank reconciliations) MOR-1 (CON'T) X
Copies of bank statements X
Cash disbursements journals N/A

Statement of Operations MOR-2 X

Balance Sheet MOR-3 X

Status of Post-petition Taxes MOR-4 (CON'T) X
Copies of IRS Form 6123 or payment receipt N/A
Copies of tax returns filed during reporting period N/A

Summary of Unpaid Post-petition Debts MOR-4 X
Listing of Aged Accounts Payable X

Accounts Receivable Reconciliation and Aging MOR-5 X

Taxes Reconciliation and Aﬂ ) MOR-5 X

Payments to Insiders and Professional MOR-6 X

Post Petition Status of Secured Notes, Leases Payable MOR-6 X

Debtor Questionnaire M_OR-7 X

I declare under penalty of perjury (28 U.S.C. Section 1746) that this report and the attached documents
are true and correct to the best of my knowledge and belief.

Signature of Authorized Individua ~ Date ] L‘l- S lt 2
Printed Name of Authorized Individual < AM&S (AW ITLsEER Date

*Authorized individual must be an officer, director or shareholder if debtor is a corporation; a partner if debtor is a
partnership; a manager or member if debtor is a limited liability company.
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In re Residential Capital, LLC, et al. Case No0.12-12020
Debtor Reporting Period: May 14-31, 2012
Debtors' Cash Flow by Line Item (unaudited{®
May 14, 2012 - May 31, 2012
($ in thousands)
Consolidated Ditech, LLC DOA Holding ETS of GMAC GMAC Home Passive Assel
Entities @ Properties, Washington, | [Mortgage USA Residential Connects Transactions
LLC Inc. Corporation Holding Lending LLC
Company, Services, LLC
LLC
Case Number 12-12021 12-12022 12-12027] 12-1203) 12-1203%3 12-12039 12-12044
Beginning Cash Balance $ 472,830 $ 856 $ 1 $ 13 $ 500 $ 23 % 5 $ 1,315
Receipts
Loan Sales/Redeliveries/Claims Proceeds 128,510 - - - - - - -
Hedge Proceeds 98,332 - - - - - - -
Returns on Servicer Advances 416,517 - - - - - - -
Loan and Securities Collections 25,740 - - - - - - 1,413
Fee Income 34,504 - - - - - - -
Other Receipts, net 22,465 - - - - - - -
Total Receipts 726,068 - - - - - - 1,413
Disbursement$”
Servicer Advances (569,426) - - - - - - -
Hedge Disbursements (5,705) - - - - - - -
Originations/Repurchases (113,374) - - - - - - -
Accounts Payable and Payroll (7,469) - - - - 3) - -
Other Disbursements - - - - - - - (29)
Subtotal Disbursements (695,974) - - - - 3) - (29)
Retained Professional Fees / Reorganization Costs ,26@L - - - - - - -
Debt Interest/Fees/Expenses (34,502) - - - - - - -
Total Disbursements [ (731,736} | -] -] -] -] Bl -] (29)
Net Cash Flow (excl. intercompany, debt (5,668) - - - - ®3) - 1,384
draws/paydowns)
Intercompany 2,253 - - - - - - (1,413)
Debt Draws/(Paydowns) 532,145 - - - - - - -
Net Cash Flow 528,730 - - - - ®3) - (29)
Ending Cash Balance $ 1,001,560 _$ 856 $ 1  $ 13  $ 500 $ 20 $ 5 $ 1,286

Note - Cash balances represent bank cash balam®sxcludes cash accounts classified as restigetsiu on the balance sheet

(1) Includes Residential Capital, LLC (12-12020M&C Mortgage, LLC (12-12032); Residential Fundingr@pany, LLC (12-12019); GMACM Borrower, LLC (12-12%); and RFC Borrower, LLC (12-12068)
(2) See MOR 6 for details of disbursements toiaféis

(3) Debtors not listed in MOR-1 had no cash agtiwit balances in the MOR reporting period

(4) Above schedule uses direct cash flow methodpanthins to Debtor entities only

FORM MOR-1
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Inre Residential Capital, LLC, et Case No0.12-1202(
Debtor Reporting Period: May 14-31, 2012

Debtors' Cash Flow by Line Item (unaudited{®®

May 14, 2012 - May 31, 2012
($in thousands)

RCSFJV2004 Residential Residential RFC Asset RFC Asset RFC SFJV RFC Total
LLC Consumer Funding Holdings II, Management, 2002, LLC Construction
Services, LLC Mortgage LLC LLC Funding, LLC
Exchange,
LLC
Case Number 12-12051 12-12058 12-12059| 12-1206 12-1206¢} 12-12071 12-12069
Beginning Cash Balance $ 4 3 - $ 25 3 55 $ 6 $ 6 $ 483 % 476,131
Receipts
Loan Sales/Redeliveries/Claims Proceeds - - - - - - - 128,510
Hedge Proceeds - - - - - - - 98,332
Returns on Servicer Advances - - - - - - - 416,517
Loan and Securities Collections - - - 967 - - - 28,120
Fee Income - - - - - - - 34,504
Other Receipts, net - 109 - - - - - 22,574
Total Receipts - 109 - 967 - - - 728,557
Disbursement$”
Servicer Advances - - - - - - - (569,426)
Hedge Disbursements - - - - - - - (5,705)
Originations/Repurchases - - - - - - - (113,374)
Accounts Payable and Payroll (0) - - (0) (0) 0) - (7,472)
Other Disbursements - - - - - - - (29)
Subtotal Disbursements (0) - - 0) 0) 0) - (696,006)
Retained Professional Fees / Reorganization Costs - - - - - - - (1,260)
Debt Interest/Fees/Expenses - - - - - - - (34,502)
Total Disbursements o) | -1 -1 @ @ @ | -1 (731,76B)
Net Cash Flow (excl. intercompany, debt (0) 109 - 967 0) (0) - (3,211)
draws/paydowns)
Intercompany - (109) - (731) - - - -
Debt Draws/(Paydowns) - - - - - - - 532,145
Net Cash Flow 0) - - 236 0) 0) - 528,934
Ending Cash Balance $ 4 % - $ 25 3 291 % 6 $ 6 _$ 483 $ 1,005,065

Note - Cash balances represent bank cash balamzkexcludes cash accounts classified as restdetg#ton the balance sheet

(1) Includes Residential Capital, LLC (12-12020M&C Mortgage, LLC (12-12032); Residential Fundingripany, LLC (12-12019); GMACM Borrower, LLC (12-128); and RFC Borrower, LLC (12-12068)
(2) See MOR 6 for details of disbursements toiaféis

(3) Debtors not listed in MOR-1 had no cash agtiuit balances in the MOR reporting period

(4) Above schedule uses direct cash flow methodpanthins to Debtor entities only

FORM MOR -1
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CONTINUATION SHEET FOR MOR-1

Re: Residential Capital, LLC, et al.
SDNY. Bankr. No. 12-12020

Debtors Statements with respect to Bank Account Reaciliations and Copies of Bank
Statements

Bank Account Reconciliations

The Debtors affirm that reconciliations for all op&nd active bank accounts are prepared
and maintained by the Debtors. Bank account retations are not attached to this mont
operating report, however, if the U.S. Trustee estgicopies, the Debtors will provide all
reconciliations as soon as practical. Accountgezenciled on a monthly basis. The Deb
maintain over 100 bank accounts, attaching bankn@tations would be administratively
burdensome.

Bank Statements

The Debtors affirm that bank statements for allroped active bank accounts are
maintained by the Debtors.

Copies of bank statements are not attached torthighly operating report, however, if the
U.S. Trustee requests copies, the Debtors willideothem as soon as practical. The Dek
maintain over 100 bank accounts, attaching barkrstnts would be administratively
burdensome.

FORM MOR-1 (CON'T)
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In re Residential Capital, LLC, et al. Case No0.12-12020

Debtor Reporting Period: May 14-31, 2012

Condensed Consolidated Statement of Income (unaud'dl)(A)
Debtor-in-possession
($ in thousands)

05/14/2012
05/31/2012
[Revenue |
Interest income $ 19,947
Interest expense 13,055
Net financing revenue 6,892
Other revenue
Servicing fees 20,817
Servicing asset valuation and hedge activities, net (106,735)
Total servicing loss, net (85,918)
Gain on mortgage loans, net 4,675
Loss on foreclosed real estate (265)
Other revenue, net 5,045
Total other revenue (76,463)
Total net revenue (69,571)
Provision for loan losse 15z
[Noninterest expens |
Representation and warranty expense, net -
Mortgage fines and penalties (38,500)
Compensation and benefits 20,338
Other noninterest expense, net 1,435
Total noninterest expense (16,727)
Loss from continuing operations before reorganizabn expense ant
income tax expense (52,997)
|Reorganization expens |
Accrued retained professional fees 8,682
Debt issuance & facility commitment fees 56,343
Total reorganization exper 65,02¢
|Loss from continuing operations before Income taxypenst (118,02]
Income tax expens 1,161
[Net loss from continuing operation (119,18]
Loss from discontinued operations, net of (4)
[NetTos: $ (119,18]
(A) Non-Debtor Entity Net Income (Loss $ (1,99

Non-debtor entity net income is before the elimiorabf transactions with debtor entities.

The accompanying financial statements have begraped in accordance with guidelines applicable @Ghapter 11
reorganization. These financial statements areestiblp change as a result of determinations ob#mkruptcy court.

FORM MOR-2
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In re Residential Capital, LLC, et. Case Na 12-1202(
Debtor Reporting Period: May 14-31, 201
Condensed Consolidated Balance Sheet (unaudit&i)
Debtor-in-possession
($ in thousands)
May 31, 2012
|Asset: |
Cash and cash equivalents $ 1,061,28!
Mortgage loans held-for-sale 4,182,60.
Finance receivables and loans, net
Consumer 738,37
Commercial 1,23¢
Allowance for loan losses (8,820
Total finance receivables and loans, net 730,79t
Mortgage servicing rights 1,023,771
Accounts receivable, net 3,139,522
Other assets 409,84¢
Total asse’ $ 10,547,83
[Cabities |
Liabilities not subject to compromise
Borrowings
Borrowings from Ally Financial Inc. $ 1,127,15
Collateralized borrowings in securitization trusts 554,76
Borrowings from DIP facility 1,250,00!
Other borrowings 325,71
Total borrowings 3,257,63.
Other liabilities 2,764 ,54.
Total liabilities not subject to compromise 6,022,17!
Liabilities subject to compromise 4,204,19: (B)
Total liabilities 10,226,37
|Equity |
Member's interest 11,755,96
Accumulated deficit (11,367,33¢
Accumulated other comprehensive loss (67,170
Total equity 321,45
Total liabilities and equit $ 10,547,83
|(A) Non-Debtor Entity Balances |
Total asse $ 306,24¢
Total liabilities $ 230,803
Non-debtor entity balances are before the elimimatif balances and transactions with debtor estitie
|(B) Liabilities subject to compromise consist of th following: |
Junior secured notes $ 2,429,77.
Senior unsecured notes 708,81
Foreign unsecured notes 296,21
Representation and warranty reserves 628,19:
Other 141,20
Total liabilities subject to compromise $ 4,204,19:

The accompanying financial statements have begraprd in accordance with guidelines applicable @Ghapter 11 reorganization. These
financial statements are subject to change asuét rfdeterminations of the bankruptcy court.

FORM MOR-3
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In re Residential Capital, LLC, et al. Case N0.12-12020

Debtor Reporting Period: May 14-31, 2012

SUMMARY OF UNPAID POST-PETITION DEBTS

Attach aged listing of accounts payable.
Number of Days Past Due

Current 1-30 31-60 61-90 Over 91 Total
Accounts Payabf8® $ 924,994 $ 1 s - $ -] -1 s 9994
Total Post-petition Debt?® | $ 924,994 $ {1 s - $ -1 -1 s 9924

(l)Aging is based on due date, terms are general3@ays

@"The Debtors do not consider post petition invoEepast due or delinquent if such invoices areestithp dispute, or
further review and/or reconciliation with the vemdo

®ncludes all vouchered accounts payable itemsuers post petition items found on MOR-6

“’Employee wages for the Debtors are paid by Allfjxe Debtors reimburse Ally for its share of the esypk wages.
The Debtors sought and received Bankruptcy Coyt@al to continue this practice post-petition.eTbebtors are
current with their reimbursements to Ally.

STATUS OF POST-PETITION TAXES

Debtors Statement with Respect to Status of Post-ft@n Taxes

Post-petition taxes for the Debtors, which aresuiifject to dispute or reconciliation, and are atizled to be paid
under the relief granted by the Bankruptcy Cougt@rrrent. There are no material tax disputesaoneiliations. Post-
petition tax information is not attached to thisntidy operating report, however if the U.S. Trusteguests copies, tl
Debtors will provide a status update on post-petitaxes as soon as practical.

The Debtors are parties to Tax Sharing AgreemeittsAdly, which provide for the filing of consolided returns by
Ally for Federal and certain state income taxesorRo the filing of bankruptcy, the Debtors woukimburse Ally for
their portion of the tax liability, if any. As @sult of the filing for Chapter 11, the Debtorsrdi have authority to pay
either pre or post petition tax obligations undese Tax Sharing Agreements.
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Case N0.12-12020
Reporting Period: May 14-31, 2012

In re Residential Capital, LLC, et al.

Debtor
ACCOUNTS RECEIVABLE RECONCILIATION
Accounts Receivable Reconciliation Amount

Total Accounts Receivable Advances, net of reserves $ 2,037,647,011

Plus: Accounts Receivable Claims/Fees, net ofvese 1,031,138,73%

Total Accounts Receivable at the end of the repomi period $ 3,068,785,744

Accounts Receivable Total Advances® Service Fees Late Fees Gov't Claim& Interest HFS Total
Primary $ 706,044,339 $ -1 $ - 19 $ -l $ 067044,384
Master 209,305,571 5,756,084 - - 5061,659
FHLMC 84,486,47p 5,793,247 3,953,038 E - 94,7837
FNMA 166,107,766 15,259,081 8,671,267 E - 190,03830
GNMA 66,910,757 12,454,703 5,665,964 969,769,12p - 1,054,800,115
Private 593,712,96¢4 11,258,844 10,947,968 E - 615,919,464
Subserviced 121,397,591 5,728,219 357,308 E - 127,4BB3
ResCap HFS 141,393,436 - 42%4 14,416,341 156,285,
Other (8,213,409) 10,220,603 10,333,138 E - 12,3382

Total Accounts Receivable $ 2,081,1830] $ 66,470,718 $ 40,403,459 $ 969,769,120 $ 14,416,34p $ 3,172,208,p3

4

14,416,34¢ $ 3,068,785,

Net Accounts Receivable $ 2,037,607, | $ 56,250,116 $ 30,070,329 $ 930,401,490 $

@primary & Master represent P&I only
®Government claims include accrued interest

Note: Due to the nature of the Debtors' businesseaging of accounts receivable is not indicativeollectability and therefore an aging of acceurgceivables is
not maintained. The majority of the Debtors' actsueceivable are comprised of servicer advanegerto investors in mortgage loans serviced bypgteors.
Such advances are made to maintain the schedudbdlows current in the event of borrower defaultielinquency and the Debtors have a priority clrthe
cash flows in the event of foreclosure or liquidati The next largest component of the Debtorgamts receivable balance is related to governmeguoeaiantees

for loans in foreclosure.
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In re Residential Capital, LLC, et al.

Debtor

PAYMENTS TO INSIDERS

AND PROFESSIONALS

Case No.12-12020

Reporting Period: May 14-31, 2012

Of the total disbursements shown on the Cash Reaipt®isbursements Report (MOR-1) list the amount maidsiders (as defined in
Section 101(31) (A)-(F) of the U.S. Bankruptcy Code) andadegsionals. For payments to insiders, identify tipe tyf compensation paid
(e.g. Salary, Bonus, Commissions, Insurance, HousliogvAnce, Travel, Car Allowance, Etc.). Attach adwitil sheets if necessary.

INSIDERS
TOTAL PAID TO
NAME TYPE OF PAYMENT AMOUNT PAID DATE
Ally Bank Servicing Related $ 36,749,701 36,749,701
Ally Commercial Finance LLC Servicing Related 370,806 370,806
Ally Financial Inc. Payroll 7,059,376 7,059,316
Ally Investment Management, LLC Derivatives Collaters 5,705,189 5,705,149
Debtors' Officers & Directors, paid via Ally Payroll 409,639 409,639
TOTAL PAYMENTS TO INSIDERS $ 50,294,711 $ 50,294,711
PROFESSIONALS
TOTAL
DATE OF COURT ORDER TOTAL PAID TO INCURRED &
NAME AUTHORIZING PAYMENT AMOUNT APPROVED AMOUNT PAID DATE UNPAID*
Kurtzman Carson Consultants L{*C 5/16/2012 $ 1,260,000 $ 1,260,000 1,260,000% 2,520,00
TOTAL PAYMENTS TO PROFESSIONALS$ 1,260,000] $ 1,260,000 1,260,000$ 2,520,00

* INCLUDE ALL FEES INCURRED, BOTH

APPROVED AND UNAPROVED

) The Debtors are authorized to compensate the Claithdlaticing Agent in accordance with the terms offflngagement Agreement upon the receipt of reasonalaifeteinvoices setting forth the
services provided by the Claims and Noticing Agehe Ppayments only include invoiced fees, no accrualdisted.

POST-PETITION STATUS OF SECURED NOTES, LEASES PAYABLE
AND ADEQUATE PROTECTION PAYMENTS

SCHEDULED MONTHLY AMOUNT PAID DURING |TOTAL UNPAID POST|
NAME OF CREDITOR PAYMENT DUE MONTH PETITION
American Mortgage Consultants, Inc. $ 57,120( $ 57,1P& -
Barclays Bank, PLC 34,114,684 34,114,684 -
Barclays Bank, PLC 467,855,015 467,855,015 -
BMMZ Holdings, LLC 250,000,000 250,000,000 -
BNY Mellon 5,453 5,453 -
Clayton Services LLC 114,745 114,745 -
Digital Lewisville 117,968 117,968 -
Hunton and Williams 109,112 109,1)2 -
MapleFS 5,550 5,550 -
Maples and Calder 30,417 30,417 -
McGuireWoods 25,000 25,000 -
Pentalpha Funding LLC 40,000 40,000 -
Skadden, Arps, Slate, Meagher & Flom 1,377,817 - 1,377,817
TOTAL AMOUNTS| $ 753,852,880 $ 752,475,068 1,377,877

Note: Adequate Protection Payments consisting of cup@st-petition payments of interest at the non-defatdt is calculated based on the Revolver balanceGif dllion. If the Plan Support
Agreement is terminated pursuant to its terms, the émsnshall be entitled to payment of interest on theafabunt outstanding under the Revolver, includingetrued and unpaid interest thereon.
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In re Residential Capital, LLC, et al. Case N0.12-12020

Debtor Reporting Period: May 14-31, 2012

DEBTOR QUESTIONNAIRE

Must be completed each month. If the answer to angf the questions is “Yes”, Yes No
provide a detailed explanation of each item. Attdtadditional sheets if necessary.*

1] Have any assets been sold or transferred outsidearmal course of business this X
reporting period?

N

Have any funds been disbursed from any accouet tlan a debtor in possession accqunt X
this reporting period?

3]s the Debtor delinquent in the timely filing afyapost-petition tax returns? X

41 Are workers compensation, general liability orasthecessary insurance coverages expired X
or cancelled, or has the debtor received noti@xpiration or cancellation of such
policies?

Is the Debtor delinquent in paying any insuranesrum payment? X

(6)]

)]

Have any payments been made on pre-petitionitiabithis reporting period? X

7]Are any post petition receivables (accounts, natdésans) due from related parties? X

o]

Are any post petition payroll taxes past due?

(o]

Are any post petition State or Federal incomedaest due?

10} Are any post petition real estate taxes past due?

X X] X| X

114 Are any other post petition taxes past due?

12} Have any pre-petition taxes been paid duringrépsrting period? X

13 Are any amounts owed to post petition creditelgyquent?

X

14} Are any wage payments past due? X

15 Have any post petition loans been received bp#igtor from any party? X

16] Is the Debtor delinguent in paying any U.S. Teadees? X
17} Is the Debtor delinquent with any court orderagnpents to attorneys or other X
professionals?

18 Have the owners or shareholders received any@asation outside of the normal courd
of business?

®
x

*See Global Notes Section C. Notes to Debtor Qoestire (MOR-7) for form explanations
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