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PART | — FINANCIAL INFORMATION

Iltem 1. Financial Statements

GMAC LLC
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (unaudi ted)

Three months endec Nine months endec
September 30, September 30,

(% in millions) 2008 2007 2008 2007
Revenue
Consume $1,69( $2,43: $5,27¢ $7,39¢
Commercial 59¢ 75C 1,85¢ 2,22
Loanshelc-for-sale 24¢€ 307 91¢ 1,182
Operating lease 2,10¢ 1,892 6,34¢ 5,18

Total financing revenu 4,641 5,381 14,39t 15,99«
Interest expens 2,90¢ 3,71% 8,95 11,12
Depreciation expense on operating lease

assets 1,412 1,27¢ 4,20¢ 3,53(
Impairment of investment in operating lea 93 — 80¢ —

Net financing revenu 23C 39C 42E 1,34:
Other revenue
Servicing fee: 441 54¢ 1,37 1,664
Servicing asset valuation and hedge activi

net (267) (123 (36) (57¢)
Insurance premiums and service revenue

earnec 1,12: 1,14: 3,35¢ 3,23t
Gain (loss) on mortgage and automotive

loans, ne 25 (320 (1,679 42
Investment (loss) inconr (21€) 13 (269 54¢
Other income 373 602 2,25¢ 2,25¢

Total other revenu 1,48¢ 1,86: 5,014 7,16¢
Total net revenue 1,71¢ 2,25:% 5,43¢ 8,50¢
Provision for credit losses 1,09¢ 964 2,345 2,07t
Noninterest expenst
Compensation and benefits expe 612 62¢ 1,81¢ 1,91(C
Insurance losses and loss adjustment exp 642 65¢ 1,98¢ 1,79¢
Other operating expens 1,967 1,211 4,77¢ 3,64(
Impairment of goodwil 16 45E 16 45k

Total noninterest expen: 3,23i 2,95: 8,59¢ 7,80(C
Loss before income tax (benefit) expense (2,62]) (1,669 (5,500 (1,367%)
Income tax (benefit) expen (98) (68) 94 241
Net loss ($2,529) ($1,59¢) ($5,599) ($1,609)

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of tseements.
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GMAC LLC
CONDENSED CONSOLIDATED BALANCE SHEETS (unaudited)

September 30 December 31

(% in millions) 2008 2007
Assets
Cash and cash equivalel $13,53¢ $17,67
Investment securitie 10,66 16,74(
Loanshelc-for-sale 11,97¢ 20,55¢
Finance receivables and loans, net of unearnedna

Consumer ($2,210 at fair value at September 308) 72,92t 87,76¢

Commercia 39,49] 39,74¢
Allowance for credit losse (3,139 (2,755

Total finance receivables and loans, 109,29( 124,75¢
Investment in operating leases, 30,62¢ 32,34¢
Notes receivable from General Mot 2,10¢€ 1,86¢
Mortgage servicing right 4,72¢ 4,70z
Premiums and other insurance receiva 2,25 2,03(
Other asset 26,15: 28,25¢
Total asset $211,32° $248,93!
Liabilities
Debt

Unsecurec $72,61: $102,33¢

Secured ($2,466 at fair value at September 30,)z 88,01¢ 90,80¢

Total debi 160,63: 193,14¢
Interest payabl 2,04¢ 2,25:
Unearned insurance premiums and service rev 4,77: 4,921
Reserves for insurance losses and loss adjustrrpense: 3,08( 3,08¢
Deposit liabilities 19,55 15,28:
Accrued expenses and other liabilit 10,97 13,43:
Deferred income taxe 1,022 1,25(
Total liabilities 202,07¢ 233,37
Equity
Member: interest 8,92( 8,917
Preferred interes 1,052 1,052
(Accumulated deficit) retained earnin (1,149 4,64¢
Accumulated other comprehensive inca 42C 952
Total equity 9,24¢ 15,56¢
Total liabilities and equit $211,32° $248,93!

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of tseements.
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GMAC LLC

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (unaudited)
Nine Months Ended September 30, 2008 and 2007

(Accumulated Accumulated

deficit) other
Members"  Preferred retained comprehensive Total Comprehensive

(% in millions) interest interests earnings income equity income (loss)
Balance at January 1, 200 $6,71: $7,17: $48¢ $14,36¢

Net loss (1,609) (1,609) ($1,609)
Preferred interests dividen (157) (157)

Capital contribution: 1,03t 1,03t

Other comprehensive incor 39¢ 39¢ 39¢
Balance at September 30, 201  $7,74¢ $5,40¢ $88¢ $14,03¢ ($1,209

Balance at January 1, 2008
before cumulative effect of
adjustments $8,91: $1,05: $4,64¢ $952 $15,56!
Cumulative effect of a change
accounting principle, net of
tax:
Adoption of Statement of
Financial Accounting
Standards No. 157 (. 23 23
Adoption of Statement of
Financial Accounting
Standards No. 159 (. (17¢) 178

Balance at January 1, 2008,
after cumulative effect of

adjustments $8,91: $1,05: $4,49¢ $952 $15,41(
Capital contribution: 8 8
Net loss (5,599 (5,599 ($5,59¢)
Dividends paid to membe 47 47
Other 3 3
Other comprehensive lo (532 (532 (532
Balance at September 30, 201  $8,92( $1,05: ($1,149 $42( $9,24¢ ($6,12¢)

(@) Referto Note 13 to the Condensed CongelitiRinancial Statements for further det

The Notes to the Condensed Consolidated Finantagi@ents (unaudited) are an integral part of tseements.
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GMAC LLC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)
Nine Months Ended September 30, 2008 and 2007

(% in millions) 2008 2007
Operating activities

Net cash provided by operating activit $10,27(  $5,43:
Investing activities

Purchases cavailablefor-salesecurities (12,096 (12,427
Proceeds from sales availablefor-salesecurities 12,54 5,06t
Proceeds from maturities available-for-salesecurities 4,36¢ 6,107
Net increase in finance receivables and Ic 1,071 (44,609
Proceeds from sales of finance receivables and 1,32¢  65,70(
Purchases of operating lease as (9,787 (13,309
Disposals of operating lease as 5,551 3,87¢
Sales of mortgage servicing rigl 484 165
Net increase in notes receivable from General Mx (34¢) (96)
Acquisitions of subsidiaries, net of cash acqu — (289)
Other, ne 42¢€ 1,28¢
Net cash provided by investing activiti 3,54¢  11,47¢
Financing activities

Net decrease in sh-term debi (15,56%) (8,459
Net increase in bank depos 4,05z 3,07¢
Proceeds from issuance of Iterm debr 37,34C  60,87(
Repayments of lor-term deb! (44,187 (65,999
Dividends paic (82 (12¢€)
Other, net (a 18¢ 2,37¢
Net cash used in financing activiti (18,24¢) (8,269
Effect of exchange rate changes on cash and casvaénts 284 a9
Net (decrease) increase in cash and cash equis (4,147 8,46¢
Cash and cash equivalents at beginning of 17,677  15,45¢
Cash and cash equivalents at Septembe $13,53:  $23,92

(@) Includes $1 billion capital contributiomfn General Motors during the nine months endedeBeiper 30, 2007, pursuant to the sale of 51%
of GMAC to FIM Holdings LLC.

The Notes to the Condensed Consolidated FinantatiBents (unaudited) are an integral part of teetements.
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GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1. Basis of Presentation

GMAC LLC was founded in 1919 as a wholly owned sdiasy of General Motors Corporation
(General Motors or GM). On November 30, 2006, GNlIl 051% interest in us (the Sale Transactions) to
FIM Holdings LLC (FIM Holdings). FIM Holdings is amvestment consortium led by Cerberus
FIM Investors, LLC, the sole managing member. Téwvesortium also includes Citigroup Inc., Aozora Bamé.,
and a subsidiary of The PNC Financial Services @rtnc. The terms “GMAC,” “the Company,” “we,” “olirand
“us” refer to GMAC LLC and its subsidiaries as ansolidated entity, except where it is clear thattdrms mean
only GMAC LLC.

The Condensed Consolidated Financial StatemeritSaptember 30, 2008, and for the three and nimatins
ended September 30, 2008 and 2007, are unauditeith Imianagement’s opinion, include all adjustmetssisting
of normal recurring adjustments necessary for dlirepresentation of the results for the interimiqes.

The interim-period consolidated financial statersgmtcluding the related notes, are condensed iand a
prepared in accordance with accounting principkasegally accepted in the United States of Amer@AAP) for
interim reporting. The preparation of financialtetaents in accordance with GAAP requires managetoenbke
estimates and assumptions that affect the amoeptsted in the financial statements and accompannyites.
These interim-period Condensed Consolidated FimhStatements should be read in conjunction withamdited
Consolidated Financial Statements, which are iregdid our Annual Report on Form 10-K for the yeaded
December 31, 2007, filed with the United StatesuBes and Exchange Commission (SEC) on Februar2@08.

Our funding strategy and liquidity position haveebedversely affected by the ongoing stress ircitbdit
markets that began in the middle of 2007 and rehaherecedented levels during recent months. Thitata
markets remain highly volatile, and our accessquaidiity has been significantly reduced. These dtos, in
addition to the reduction in our credit ratingsydaesulted in increased borrowing costs and alility to access
the unsecured debt markets in a cost-effective eramurthermore, we have regular renewals of oodéhg bank
loans and credit facilities. Although our matedammitted facilities due to mature in the third geawere
renewed, albeit at revised terms, some facilitegemot renewed placing additional pressure origuidity
position. Our inability to renew the remaining lsaand facilities as they mature could have a funtlegative impau
on our liquidity position. We also have significanaturities of unsecured notes each year. In addidi significant
portion of our customers are those of GM, GM desaland GM-related employees. As a result, a sicanitiadverse
change in GM’s business or financial position cchéddle a an adverse effect on our profitability findncial
condition.

Our business continues to be affected by theseitbmmsland has led us to take several actions toage
resources during this volatile environment. Certdithese steps have included the following: ahgréutomotive
originations with available committed funding saesdn the United States and abroad; streamlinirgatipns to
suit the current business plans; growing GMAC Buaitkin applicable regulatory guidelines; reduciigkrin the
balance sheet; and divesting select non-core dpasatVe are also focused on pursuing strategigstease
flexibility and access to liquidity with the primafocus of continuing to support automotive deafard customers.
Ongoing initiatives include participating in thedegal Reserve’s commercial paper purchase prodresngh our
asset-backed conduit, New Center Asset Trust (NCAQ evaluating the use of other government prograuch
as the Troubled Asset Relief Program (the TARPjtHanmore, we are engaging in discussions withridde
regulatory authorities regarding bank holding comypstatus. We also may commence a private offexthiange a
significant amount of outstanding indebtednessafoeduced principal amount of new indebtedneamadhticipated
market factors emerge or we are unable to sucdbsskecute some or all of our current plans, iilcohave a
material adverse effect on our liquidity, operasioand/or financial position.
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GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

Residential Capital, LLC (ResCap), our mortgagesgliary, has been negatively impacted by the evamds
conditions in the mortgage banking industry andiftemder economy. The market deterioration hasddewer
sources of, and significantly reduced levels gfijilility available to finance ResCap’s operationssitecently, the
widely publicized credit defaults and/or acquisigoof large financial institutions in the marketi@ahas further
restricted credit in the United States and intéona lending markets. ResCap is highly leveragdative to its cas
flow and continues to recognize substantial losssslting in a significant deterioration in capit@in
September 30, 2008, GMAC forgave $197 million o6Bap’s debt owed to GMAC, which resulted in anéase
to ResCap’s tangible net worth of the same amd\otdordingly, ResCap’s consolidated tangible nettivoas
defined, was $350 million as of September 30, 2@08, remained in compliance with its credit fagifinancial
covenants, among other covenants, requiring itamtain a monthly consolidated tangible net woith o
$250 million. For this purpose, consolidated tategiet worth is defined as ResCagonsolidated equity, excludi
intangible assets and any equity in GMAC Bank todRtent included in ResCapconsolidated balance sheet. Tl
continues to be a risk that ResCap will not be &bimeet its debt service obligations, defaulttsrfiinancial debt
covenants due to insufficient capital, and/or ba megative liquidity position in 2008.

ResCap actively manages its liquidity and capitalifons and is continually working on initiativessaddress
its debt covenant compliance and liquidity needsluding debt maturing in the next twelve monthd Hre
identified risks and uncertainties. The accompagmylondensed Consolidated Financial Statementsnuento
reflect ResCap on a going concern basis, whichetoplates the realization of assets and the satixfaaf
liabilities in the normal course of business.

ResCap’s initiatives include, but are not limitedthe following: continue to work with all of ity credit
providers to optimize all available liquidity optis; continued reduction of assets and other rasting activities;
focused production on government and prime confognproducts; exploration of strategic alternativelsas
alliances, joint ventures, and other transactioitls third parties; pursuit of possible liquidity dusapital benefits
from the TARP; and continued exploration of oppnities for funding and capital support from GMACdats
affiliates. Most of these initiatives are outsideResCap’s control resulting in an increased usaiety to their
successful execution. There are currently no sabg&binding contracts, agreements or understasdivith
respect to any particular transaction outside tirenal course of business.

ResCap remains heavily dependent on GMAC andfitatds for funding and capital support and theae be
no assurance that GMAC or its affiliates will conie such actions. If additional financing or capitare to be
obtained from GMAC, its affiliates, and/or thirdrfias, the terms may contain covenants that resReésCap’s
freedom to operate its business. Additionally, Rgs€ ability to participate in any governmentaléstment
program or the TARP, either directly or indirecifyough GMAC, is unknown at this time.

In light of ResCap’s liquidity and capital needsitbined with volatile conditions in the marketplatere is
substantial doubt about ResCap’s ability to opeaiata going concern. If GMAC no longer continuesupport the
capital or liquidity needs of ResCap or ResCamehle to successfully execute its other initiativesould have a
material adverse effect on ResCap’s business,tsasubperations, and financial position.

Recently Adopted Accounting Standards

SFAS No. 157— On January 1, 2008, we adopted Statement ohEiaBAccounting Standards No. 15ir
Value Measuremen{SFAS 157). SFAS 157 provides a definition of fafue, establishes a framework for
measuring fair value under GAAP, and requires egpdrdisclosures about fair value measurementssteimelard
applies when GAAP requires or allows assets oiliieds to be measured at fair value; thereforeloies not expand
the use of fair value in any new circumstance. \l@pted SFAS 157 on a prospective basis. SFAS hvres
retrospective adoption of the rescission of Emerdésues Task Force Issue No. 02s8ues Involved in Accountil
for Derivative Contracts Held for Trading Purposasd Contracts Involved in Energy Trading and F
Management Activitie(EITF 02-3),and certain other guidance. The impact of ado@R4S 157 and the rescissi
of EITF 02-3 on January 1, 2008, was an increageginning retained earnings through a cumulatifexeof a
change in accounting principle of approximately $&8ion, related
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GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

to the recognition of day-one gains on purchaserdgage servicing rights (MSRs) and certain residéfdgan
commitments. Refer to Note 13 to the Condensed ®@idiaged Financial Statements for further detail.

SFAS No. 158— In September 2006, the Financial Accounting &ads Board (FASB) issued
SFAS No. 158Employers’ Accounting for Defined Benefit Pensiad ®&ther Postretirement PlafSFAS 158),
which amends SFAS No. 82mployers’ Accounting for PensiorSFAS No. 88Employers’ Accounting for
Settlements and Curtailments of Defined BenefisPanPlans and for Termination Benefi&FAS No. 106,
Employer’ Accounting for Postretirement Benefits Other Tiamsionsand SFAS No. 132(REmployers’
Disclosures about Pensions and Other PostretirerBemiefits(revised 2003). This Statement requires compabies t
recognize an asset or liability for the overfundedinderfunded status of their benefit plans inrtfieancial
statements. The asset or liability is the offseidoumulated other comprehensive income, consisfipgeviously
unrecognized prior service costs and credits, aietugains or losses, and accumulated transitidigations and
assets. SFAS 158 also requires the measuremerfodalan assets and liabilities to coincide witle sponsor’s
yearend. The standard provides two transition altéveatfor companies to make the measurement-datespyos.
During the year ended December 31, 2007, we addpéekbcognition and disclosure elements of SFAS Which
did not have a material effect on our consolidditeahcial position, results of operations, or céielvs. In addition,
we will adopt the measurement elements of SFASfa5the year ending December 31, 2008. We do npeetxthe
adoption of the measurement elements to have aialatepact on our consolidated financial conditmmresults of
operations.

SFAS No. 159— On January 1, 2008, we adopted SFAS No. Th8,Fair Value Option for Financial Assets
and Financial Liabilities(SFAS 159). SFAS 159 permits entities to choosadasure at fair value many financial
instruments and certain other items that are noently required to be measured at fair value. 8gbent changes
in fair value for designated items are requiretléaeported in earnings in the current period. SEB$ also
establishes presentation and disclosure requirenfi@nsimilar types of assets and liabilities meaduat fair value.
We elected to measure at fair value certain fireragsets and liabilities, including certain catatized debt
obligations and certain mortgage loans held-foestinent in financing securitization structures. Thmulative
effect to beginning retained earnings was a deertrasugh a cumulative effect of a change in actingmrinciple
of approximately $178 million on January 1, 2008fdR to Note 13 to the Condensed Consolidated Eiahn
Statements for further detail.

FASB Staff Position (FSP) FIN 39-1— On January 1, 2008, we adopted FSP FIN 3®aiendment of
FAS Interpretation No. 3(FSP FIN 39). FSP FIN 39-1 defines “right of sétaiid specifies what conditions must
be met for a derivative contract to qualify forsthight of setoff. It also addresses the applidghif a right of setoff
to derivative instruments and clarifies the circtamses in which it is appropriate to offset amouatognized for
those instruments in the statement of financialtjpws In addition, this FSP requires an entityriake an election
related to the offsetting of fair value amountsogrized for multiple derivative instruments exeduéth the same
counterparty under a master netting arrangementaandalue amounts recognized for the right tdaioe cash
collateral (a receivable) or the obligation to rataash collateral (a payable) arising from theesamaster netting
arrangement as the derivative instruments withegard to the company’s intent to settle the tratiitsas on a net
basis. We have elected to present these items; ghessfore, upon adoption of FSP FIN 39-1, weeased
December 31, 2007, other assets and other ligsildgually by approximately $1.2 billion.

SEC Staff Accounting Bulletin No. 109— On January 1, 2008, we adopted Staff Accounting
Bulletin No. 109 Written Loan Commitments Recorded at Fair Valueotigh EarninggSAB 109). SAB 109
provides the SEC staff's views on the accountingiotten loan commitments recorded at fair valneler GAAP
and revises and rescinds portions of SAB Hiplication of Accounting Principles to Loan Conmmméints
(SAB 105). SAB 105 provided the views of the SE&ffsegarding derivative loan commitments thataseounted
for at fair value through earnings pursuant to SBS 133,Accounting for Derivative Instruments and Hedging
Activities(SFAS 133). SAB 105 states that in measuring thiesédue of a derivative loan commitment, the staff
believed it would be inappropriate to incorpordite éxpected net
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GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

future cash flows related to the associated sewyiof the loan. SAB 109 supersedes SAB 105 andessps the
current view of the SEC staff that, consistent wfith guidance in SFAS No. 158¢counting for Servicing of
Financial Assetsand SFAS 159, the expected net future cash flolasekto the associated servicing of the loan
should be included in the measurement of all written commitments that are accounted for at faline through
earnings. SAB 105 also indicated that the SEC b&lféved that internally developed intangible &s¢such as
customer relationship intangible assets) shouldeaecorded as part of the fair value of a derredban
commitment. SAB 109 retains that SEC staff view br@hdens its application to all written loan cormants that
are accounted for at fair value through earninggg impact of adopting SAB 109 did not have a makémpact on
our consolidated financial condition or resultoperations.

FSP FAS 157-3— In October 2008, the FASB issued FSP FAS 153eermining Fair Value of a Financial
Asset in a Market that is not Acti(FSP FAS 157-3). This FSP applies to financial zsséthin the scope of all
accounting pronouncements that require or pernmivédue measurements in accordance with SFAS Tbig. FSP
clarifies the application of SFAS 157 in a markleittis not active and provides key consideratiardetermining
the fair value of a financial asset when the maftethat financial asset is not active. This FSRffective upon
issuance, including prior periods for which finald@tatements have not been issued. Revisiongingstrom a
change in the valuation technique or its applicaiball be accounted for as a change in accouastigate in
accordance with FASB Statement No. 18d¢counting Changes and Error Correctiof®AS 154). The disclosure
provisions of SFAS 154 for a change in accountstieate are not required for revisions resultirmapfra change in
valuation technique or its application. The impafcadopting FSP FAS 157-3 did not have a matemiglict on our
consolidated financial condition or results of Ggigms.

Recently | ssued Accounting Standards

SFAS No. 141(R)— In December 2007, the FASB issued SFAS No. 11 Eisiness Combinations
(SFAS 141(R)), which replaces SFAS No. 1Baisiness CombinationsSFAS 141(R) establishes principles and
requirements for how an acquiring company recognére measures in its financial statements theifidate
assets acquired, the liabilities assumed, and angantrolling interest in the acquiree; recogniaed measures the
goodwill acquired in the business combination gaa from a bargain purchase; and determines wifiatmation
to disclose to enable users of the financial statémto evaluate the nature and financial effectseobusiness
combination. SFAS 141(R), effective for GMAC on dary 1, 2009, applies to all transactions or odwents in
which GMAC obtains control in one or more businses$éanagement will assess each transaction on a
case-by-case basis as they occur.

SFAS No. 160— In December 2007, the FASB issued SFAS No. NeBicontrolling Interests in
Consolidated Financial Statements — an amendmehR& No. 5{SFAS 160), which requires the ownership
interests in subsidiaries held by parties othen tha parent be clearly identified, labeled, arespnted in the
consolidated statement of financial position withiuity, but separate from the parent’s equitaldd requires the
amount of consolidated net income attributabléhéogarent and to the noncontrolling interest barttadentified
and presented on the face of the consolidatedhstaieof income. SFAS 160 will be effective for GMAG
January 1, 2009. SFAS 160 shall be applied prosgdgtas of the beginning of the fiscal year in ahit is initially
applied, except for the presentation and disclosegairements. The presentation and disclosuranergents shall
be applied retrospectively for all periods preséntddanagement is currently assessing the retraspdatpacts of
adoption and will assess new transactions as tbeyro

SFAS No. 161— In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments
and Hedging Activitie$SFAS 161). SFAS 161 requires specific disclosvegarding the location and amounts of
derivative instruments in the financial statemehtsy derivative instruments and related hedgedstare accounte
for; and how derivative instruments and relatedgeedtems affect financial position, financial pgrhance, and
cash flows. SFAS 161 will be effective for GMAC danuary 1, 2009. Early adoption is permitted. Beeau
SFAS 161 impacts the disclosure and not the acocautreatment for

10
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GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

derivative instruments and related hedged itenesatioption of SFAS 161 will not have an impact an o
consolidated financial condition or results of Ggigms.

SFAS No. 162— In May 2008, the FASB issued SFAS No. 16B¢ Hierarchy of Generally Accepted
Accounting Principle(SFAS 162). SFAS 162 identifies a consistent fraoriwor hierarchy, for selecting
accounting principles to be used in preparing fai@rstatements that are presented in conformiti WiS.
generally accepted accounting principles for nomgomental entities (the Hierarchy). The Hierarchthin
SFAS 162 is consistent with that previously defimethe AICPA Statement on Auditing Standards N&y. The
Meaning of Present Fairly in Conformity With GenlgraAccepted Accounting Principl(SAS 69). SFAS 162 is
effective 60 days following the SEC’s approval ke Public Company Accounting Oversight Board amesrimsto
AU Section 411The Meaning of Present Fairly in Conformity Withr@eally Accepted Accounting Principle$he
adoption of SFAS 162 will not have a material effee our consolidated financial statements becagskave
utilized the guidance within SAS 69.

FSP FAS No. 140-3— In February 2008, the FASB issued FSP FAS NO6-3,/Accounting for Transfers of
Financial Assets and Repurchase Financing Transeas(FSP FAS No. 140-3), which provides a consistent
framework for the evaluation of a transfer of afigial asset and subsequent repurchase agreentengceimto with
the same counterparty. FSP FAS No. 140-3 providate{ines that must be met in order for an initiahsfer and
subsequent repurchase agreement to not be corssideeed for evaluation. If the transactions do naget the
specified criteria, they are required to be acoedifibr as one transaction. This FSP will be effector GMAC on
January 1, 2009, and will be applied prospectitelyitial transfers and repurchase financingsiwbich the initial
transfer is executed on or after adoption. Manageiisecurrently assessing the impact of adoption.

FSP FAS No. 142-3— In April 2008, the FASB issued FSP No. FAS 14P8termination of the Useful Life
of Intangible Asseté=SP FAS 142-3). FSP FAS 142-3 amends the fadtatsshould be considered in developing a
renewal or extension assumptions used for purpafsgstermining the useful life of a recognized ngible asset
under SFAS 142500dwill and Other Intangible AsseiSFAS 142). FSP FAS 142-3 is intended to improee th
consistency between the useful life of a recognimtahgible asset under SFAS 142 and the peri@kpécted cash
flows used to measure the fair value of the ass@euSFAS 141(R) and other GAAP. FSP FAS 142-¥éxtve
for fiscal years beginning after December 15, 2@8lier application is not permitted. We beliekie tmpact of
adopting FSP FAS 142-3 will not have a materia¢efbn our consolidated financial condition or kessaf
operations.

FSP FAS No. 133-1 and FIN 45-4— In September 2008, the FASB issued FSP FAS B®-11and
FIN 45-4,Disclosures about Credit Derivatives and Certaina@antees: An Amendment of FASB Statement Nc
and FASB Interpretation No. 4%nd Clarification of the Effective Date of FASBt8taent No. 16{FSP
FAS No. 133-1 and FIN 45-4). FSP FAS 133-1 and #MN amends SFAS 133 to require disclosures bgrsedif
credit derivatives, including credit derivativesledded in a hybrid instrument. This FSP also ame#&B
Interpretation No. 45Guarantor’s Accounting and Disclosure RequiremédotsGuarantees, Including Indirect
Guarantees of Indebtedness of Otheisrequire an additional disclosure about theentrstatus of the
payment/performance risk of a guarantee. Furthex RSP clarifies the Board’s intent about the @ffe date of
SFAS 161. FSP FAS 133-1 and FIN 45-4 is effectoreahnual and interim reporting periods endingrafte
November 15, 2008. In addition, this FSP encourtigetsthe amendments be applied in periods edhlgr the
effective date to facilitate comparisons at iniidbption. Because this impacts the disclosurenanthe accounting
treatment for credit derivative instruments anceotuarantees, the adoption of this FSP will nethen impact on
our consolidated financial condition or resultope&rations.

EITF Issue No. 08-5— In September 2008, The Emerging Issues TaskeH&dF) issued
EITF No. 08-5]ssuer’s Accounting for Liabilities at Fair Valuativa Third-Party Credit Enhancement
(EITF 08-5). EITF 08-5 states that the issuer dftdth a third-party credit enhancement that sejparable from
the debt instrument shall not include the effedhefcredit enhancement in the fair value measuneofehe
liability. EITF 08-5 is effective on a prospectibasis for periods beginning after December 15, 2008
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The impact of adopting EITF 08-5 is not expectetidge a material impact on our consolidated firgradndition
or results of operations.

2. Other Income

Details of other income were as follows:

Three months endec Nine months endec
September 30 September 30

(% in millions) 2008 2007 2008 2007
Gain on retirement of de $5¢ $—  $1,16: $—
Real estate services, 1 (25) 24 (39 292
Interest and service fees on transactions witt

GM (a) 70 86 19z 24E
Interest on cash equivaler 61 10z 18¢ 312
Other interest revent 57 16¢€ 33¢ 46€
Full-service leasing fee 10€ 84 312 23¢
Late charges and other administrative 1 41 46 127 132
Mortgage processing fees and other mortgage

(loss) income 4 21 (24¥) 84
Interest on restricted cash depo 30 28 10€ 114
Real estate and other investments, (8 10 (46) 71
Insurance service fe: 36 37 112 11F
Factoring commissior 14 14 38 41
Specialty lending fee 11 9 33 30
Fair value adjustment on certain derivatives (60) 18 37 53
Changes in fair value for SFAS 159 elections

net (c) (72 — (200) —
Other 49 (46) 13t 61
Total other incoms $37¢ $60z  $2,25¢ $2,25¢

(@) Referto Note 12 for a description of rethparty transaction
(b) Refer to Note 9 for a description of detiva instruments and hedging activiti
(c) Referto Note 13 for a description of SFEED fair value option election

12




Table of Contents

GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

3. Other Operating Expenses

Details of other operating expenses were as follows

Three months endec Nine months endec
September 30 September 30

(% in millions) 2008 2007 2008 2007
Insurance commissiot $23¢ $237 $70¢ $70z
Technology and communications expe 164 177 47€ A47¢€
Professional service 151 104 481 303
Advertising and marketin 55 72 162 22t
Mortgage representation and warranty

expense, ne 112 (26) 213 17¢€
Premises and equipment deprecia 43 45 13€ 14¢&
Rent and storag 52 55 15€ 16¢
Full-service leasing vehicle maintenance

Costs 96 78 281 21¢
Lease and loan administrati 38 50 117 15€
Automotive remarketing and repossess 79 76 23€ 17C
Restructuring expens: 97 — 181 —
Operating lease disposal loss (g¢ 94 1 217 (6)
Other 75C 342 1,41¢ 907
Total other operating expens $1,967 $1,21: $4,77¢ $3,64(

4. Impairment of Investment in Operating Leases

We evaluate the carrying value of our operatingdesssets and test for impairment in accordande wit
SFAS No. 144Accounting for the Impairment or Disposal of Lonigdd Asset§SFAS 144), when events or
circumstances necessitate the evaluation. Gengiralhairment is determined to exist if the undisu®a expected
future cash flows are lower than the carrying valfithe asset.

In light of recent significant declines in used o prices for trucks in Canada, we concludedggéring
event had occurred during the three months endpte®der 30, 2008, requiring an evaluation of cer@anadian
operating lease assets within our North Americatofwtive Finance operations for recoverability fis o
September 30, 2008. We grouped these operating szets at the lowest level that we could reaspeabmate
the identifiable cash flows. In assessing for recability, we compared our estimates of future dishlis related to
these lease assets to their corresponding carvgilugs. We considered all of the expected cashsflaveluding
customer payments, the expected residual value tgnarketing the vehicle at lease termination, amgpayments
from GM under residual risk sharing agreementsthieoextent these undiscounted cash flows werahasstheir
respective carrying values, we discounted the flasls to arrive at an estimated fair value. As suitof this
evaluation, during the three months ended SepteBhe2008, we concluded that $604 million of thel#&llion
total net investment in Canadian operating leasesimpaired by a total of $93 million. Therefores weduced our
carrying value to equal the estimated fair valug matorded an impairment charge in the three maaidsd
September 30, 2008, for this amount. When combivitda similar impairment charge for the Unitedt8saand
Canada recorded during the three months ended3lyr#908, our North American Automotive Financeragiens
has realized impairment charges on its investmreaperating leases assets of $808 million for ihe months
ended September 30, 2008. No similar impairmentggsawere realized during the three months ended
March 31, 2008.

While we believe our estimates of discounted futtagh flows used for the impairment analysis were
reasonable based on current market conditiongrwess required the use of significant estimateésaasumptions.
In developing these estimates and assumptions,gearent used all available evidence.
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However, because of uncertainties associated witmating the amounts, timing, and likelihood o&pible
outcomes, actual cash flows could ultimately diffem those estimated as part of the recoveralality impairment
analyses.

5. Finance Receivables and Loans, and Loans Heflor-Sale

The composition of finance receivables and loaristanding was as follows:

September 30, 200: December 31, 200
(% in millions) Domestic  Foreign  Total Domestic  Foreign Total
Consumer
Retail automotive $17,59: $25,42¢  $43,01¢ $20,03( $25,57¢  $45,60¢
Residential mortgages ( 24,57t 5,331  29,90¢ 34,83¢ 7,324 42,16
Total consume 42,16¢ 30,757 72,92¢ 54,86¢ 32,90( 87,76¢
Commercial
Automotive:
Wholesale 16,35: 9,32¢ 25,67¢ 14,68¢ 8,27: 22,96
Leasing and lease financil 258 783 1,03¢ 29¢€ 93C 1,22¢
Term loans to dealers and ot 2,60¢ 657 3,261 2,47¢ 857 3,33¢
Commercial and industri 5,217 1,75¢ 6,97¢ 6,431 2,31: 8,74¢
Real estate construction and ol 2,15( 397 2,547 2,945 53¢ 3,47¢
Total commercia 26,577 12,92( 39,497 26,831 12,90¢ 39,74¢
Total finance receivables and
loans (b) $68,74! $43,67° $112,42: $81,70¢ $45,80¢ $127,51:

(a) Domestic residential mortgages include $2Ibn at fair value as a result of election mageler SFAS 159 as of September 30,
2008. Refer to Note 13 for additional informatis
(b) Net of unearned income of $3.9 billion &0 billion as of September 30, 2008, and Decer8lbeR007, respectivel

The composition of loans held-for-sale was as fedio

(% in millions) September 30, 2008 December 31, 20C
Consumer
Retail automotive $6,11¢ $8,40(
Residential mortgage 4,15z 12,07¢
Total consume 10,26¢ 20,47¢
Commercial
Automotive
Wholesale 45¢ 81
Commercial and industri; 1,251 —
Total commercia 1,71C 81
Total loanshelc-for-sale $11,97¢ $20,55¢

14




Table of Contents

GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The following tables present an analysis of théveigtin the allowance for credit losses on finameeeivables
and loans.

Three months ended September 30,

2008 2007
(% in millions) Consumer Commercial  Total Consume Commercial Total
Allowance at July 1 $1,91¢ $63( $2,54¢ $3,06: $40zZ $3,46¢
Provision for credit losse 91C 18¢ 1,09¢ 87¢ 86 964
Charge-offs
Domestic (409 (59 (45€) (59¢) (36) (632)
Foreign (79) (20) (89) (77) (23) (84)
Total charg-offs (482) (63) (54%) (667) (49 (71€)
Recoveries
Domestic 46 16 62 43 11 54
Foreign 18 1 19 13 4 17
Total recoverie: 64 17 81 56 15 71
Net charg-offs (41¢) (46) (4649) (611) (34) (645)
Reduction of allowance due
deconsolidation (e — — — (30€) — (30€)
Impacts of foreign currency
translation (43 (8 (52) 8 3 11
Allowance at September 3 $2,36" $76¢ $3,13: $3,03: $45i $3,48¢
Nine months ended September 3!
2008 2007
(% in millions) Consumer Commercial  Total Consume Commercial Total
Allowance at January $2,14: $61¢ $2,75¢ $2,96¢ $607 $3,57¢
Provision for credit losse 1,98¢ 354 2,345 1,761 314 2,07t
Charge-offs
Domestic (1,209 (209) (1,41%) (1,43%) (41¢) (1,854
Foreign (25¢) (13) (269) (159) (73) (232)
Total charg-offs (1,467 (220 (1,687) (1,597 (489 (2,086
Recoveries
Domestic 153 19 172 158 15 16€
Foreign 58 3 56 41 5 46
Total recoverie: 20€ 22 228 194 20 214
Net charg-offs (1,25%) (19¢) (1,459 (1,409 (469 (1,872)
Reduction of allowance due
deconsolidation (e — — — (30€) — (30€)
Reduction of allowance due
fair value option
election (b) (489 — (489) — — —
Impacts of foreign currency
translation (19 (5) (24) 10 5 15
Allowance at September 3 $2,36" $76¢ $3,13: $3,03: $457 $3,48¢

(@) During the three months ended Septembe2(7, ResCap completed the sale of residual ¢asis felated to a number of on-balance sheet
securitizations. ResCap completed the approvedracthat resulted in the securitization trustsatisy the qualifying special-purpose entity
requirement of SFAS No. 14Bgccounting for Transfers and Servicing of Finandakets and Extinguishments of Liabilitiékhe actions
resulted in the deconsolidation of various seaatton trusts

(b) Represents the reduction of allowance @salt of fair value option election made under SFI59 effective January 1, 2008. Refer to Note 13
for additional information

15






Table of Contents

GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

6. Mortgage Servicing Rights

The following table summarizes activity relatedviortgage servicing rights (MSRs) carried at faiuea

Nine months endec

September 30,
(% in millions) 2008 2007
Estimated fair value at January $4,70: $4,93(
Additions obtained from sales of financial as: 1,02t 1,304
Additions from purchases of servicing rig| — 3
Subtractions from sales of servicing as: (484 —
Subtractions from dispose — (165)
Changes in fair value
Due to changes in valuation inputs or assumptisesl in the valuatiol
model 12t (56)
Recognized day-one gains on previously purchaseBsvfon
adoption of SFAS 157 (: 11 —
Other changes in fair valt (65%) (46€)
Other changes that affect the bala — ©)]
Estimated fair value at September $4,72¢ $5,541

(@) Referto Note 13 for additional informatic

As of September 30, 2008, we pledged MSRs of $librbas collateral for borrowings, compared to
$2.7 billion as of December 31, 2007. For a desoripof MSRs and the related hedging strategy ritefélotes 9
and 16 to the Consolidated Financial StatementsiirP007 Annual Report on Form 10-K.

Changes in fair value, due to changes in valuatipots or assumptions used in the valuation modwettjde
all changes due to revaluation by a model or bgracbmarking exercise. Other changes in fair vatiragrily
include the accretion of the present value of tsealint related to forecasted cash flows and tba@uic runoff of
the portfolio, foreign currency translation adjustits, and the extinguishment of MSRs related teReecise of
clean-up calls of securitization transactions.

Key assumptions we use in valuing our MSRs arelksAs:

September 30
2008 2007
Range of prepayment spee 0.7-46.5% 0.4-53.6%
Range of discount ratt 4.8-31.6% 7.7-13.(%

The primary risk of our servicing rights is intereste risk and the resulting impact on prepaymehts
significant decline in interest rates could leadhigher-than-expected prepayments, which couldaedioe value of
the MSRs. Historically, we have economically hedtiedlincome statement impact of these risks with bo
derivative and nonderivative financial instrumeftsese instruments include interest rate swaps, aag floors,
options to purchase these items, futures, and folhe@ntracts and/or purchasing or selling U.S. Sueaand
principal-only securities. At September 30, 200&, fair value of derivative financial instrumented to mitigate
these risks amounted to $369 million. There weraomderivative instruments used to mitigate thédesrat
September 30, 2008. At September 30, 2007, thediie of derivative and nonderivative financiadtinments use
to mitigate these risks amounted to $534 milliod $B839 million, respectively. The change in failueaof the
derivative financial instruments amounted to a gdifi493 million and a loss of $58 million for thene months
ended September 30, 2008 and 2007, respectively,
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and is included in servicing asset valuation argbkeactivities, net in the Condensed Consolidatate®ents of
Income.

The components of servicing fees on MSRs were |ksifs:

Three months Nine months
ended ended
September 30 September 30
(% in millions) 2008 2007 2008 2007
Contractual servicing fees, net of guarantee f@ed,
including subservicin $307 $391 $95¢  $1,15¢
Late fees 27 35 94 11C
Ancillary fees 35 25 101 86
Total $36¢ $451 $1,15¢  $1,35!

During the third quarter of 2008, ResCap’s consa#d tangible net worth, as defined, fell belowoddillion
giving Fannie Mae the right to pursue certain reieednder the master agreement and contract bet&EeYC
Mortgage, LLC, its consolidated subsidiary, andrif@amMae. In light of the decline in ResCap’s coidatied
tangible net worth, as defined, Fannie Mae hasastgd additional security for some of ResCap’smik
obligations under its agreements with them. Red@apreached an agreement in principle with Fanrde,Mnder
the terms of which ResCap will provide them addisibcollateral valued at $200 million, and agreseth and
transfer the servicing on mortgage loans havingrgraid principal balance of approximately $12.Tdmil, or
approximately 9% of the total principal balancdazfns ResCap services for them. Fannie Mae hasaitedi that in
return for these actions, they will agree to forpeatil January 31, 2009, from exercising conwattemedies
otherwise available due to the decline in constdiddangible net worth, as defined. Actions basethese remedi
could have included, among other things, reducieg@ap’s ability to sell loans to them, reducingépacity to
service loans for them, or requiring it to transfervicing of loans ResCap services for them. Mansmnt believes
that selling the servicing related to the loansdbed above will have an incremental positive it ResCap’s
liquidity and overall cost of servicing, since ilno longer be required to advance delinquentnpagts on those
loans. Meeting Fannie Mae’s collateral request hae a negative impact on ResCap’s liquidity. Mees, if
Fannie Mae deems ResCsygonsolidated tangible net worth, as defined etinbdequate following the expiratior
the forbearance period referred to above, andrihieaMae then determines to exercise their contehcemedies as
described above, it would adversely affect ouripabflity and financial condition.
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7. Other Assets

Other assets consisted of:

September 30 December 31

(% in millions) 2008 2007
Property and equipment at ct $1,62¢ $1,75¢
Accumulated depreciatic (1,177 (1,200
Net property and equipme 451 55¢
Cash reserve deposhelc-for-securitizatiortrusts (a 3,521 3,35(
Fair value of derivative contracts in receivablsifion 3,12z 5,67
Real estate and other investments 1,48: 2,23
Restricted cash collections for securitizationtsys) 3,46¢ 2,39
Goodwill 1,45: 1,49¢
Deferred policy acquisition co 1,65¢€ 1,702
Accrued interest and rent receiva 644 881
Repossessed and foreclosed assets, net, at lowestadr fair valu 1,18¢ 1,34
Debt issuance cos 83¢€ 601
Servicer advance 2,15¢ 1,84
Securities lending (c — 85€
Investment in used vehicles held-for-sale, at looferost or fair

value 82¢ 792
Subordinated note receivat 252 25C
Intangible assets, net of accumulated amortiz: 73 93
Other asset 5,022 4,17(C
Total other asse $26,15. $28,25!

(@) Represents credit enhancement in the féreash reserves for various securitization trangastwe have execute

(b) Includes residential real estate investsent260 million and $1.1 billion and related awedated depreciation of $3 million and
$16 million at September 30, 2008, and DecembeR3Q7, respectively

(c) Represents cash collections from custoragments on securitized receivables. These funddistrébuted to investors as payments
on the related secured de

(d) During the three months ended June 30, 20(8Insurance operations ceased securities-lgratitivities within its investment
portfolio.
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December 31, 200

(% in millions) Unsecured Secured Total Unsecurec Securec Total
Short-term debt

Commercial pape $67¢ $— $674 $1,43¢ $—  $1,43¢

Demand note 3,87¢ — 3,87¢ 6,584 — 6,584

Bank loans and overdra 4,801 — 4,801 7,18 — 7,182

Repurchase agreement

and other (a 1,767 7,84¢ 9,61z 67¢ 17,92  18,60:

Total shor-term debr 11,12( 7,84¢  18,96¢ 15,88 17,92  33,80¢
Long-term debt

Due within one yea 13,17: 18,92 32,097 17,66: 19,86¢  37,52¢

Due after one ye: 47,95¢ 61,24¢ 109,20¢ 68,22/ 53,01¢ 121,24:
Total lon¢-term debt (b 61,13: 80,17: 141,30! 85,88t 72,88¢ 158,77:
Fair value adjustment (i 36C — 36C 571 — 571
Total debi $72,61. $88,01¢ $160,63: $102,33! $90,80¢ $193,14:

(@) Repurchase agreements consist of securadding arrangements with third parties at ResOtiper primarily includes nonbank
secured borrowings and notes payable to GM. Refiiote 12 for additional informatiol
(b)  Secured long-term debt includes $2,466iomilat fair value as a result of election made uriBfAS 159. Refer to Note 13 for

additional information

(c) To adjust designated fix-rate debt to fair value in accordance with SFAS.:

The following table presents the scheduled matafitpng-term debt at September 30, 2008, assuthatgno
early redemptions occur. The actual payment ofreecdebt may vary based on the payment activithefelated
pledged assets.

Year ended December %($ in millions) Unsecured Secured Total

2008 $1,79: $5,61:  $7,40%
2009 12,79¢ 19,747  32,54¢
2010 8,752 22,547  31,29:
2011 12,30« 12,56t  24,86¢
2012 6,06¢ 2,831 8,89t
2013 and thereaftt 19,41¢ 9,86¢ 29,28t
Long-term debi 61,13: 73,164 134,29¢
Collateralized borrowings in securitization trug} — 7,00¢ 7,00¢
Total lon¢-term deb $61,13. $80,17: $141,30!

(@) Collateralized borrowings in securitizattoasts represents mortgage lending related debighepaid upon the principal
payments of the underlying asse

Under a revolving credit facility, we are subjextet leverage ratio covenant under which adjustedaaated
debt should not exceed 11 times adjusted consetidatt worth. As of September 30, 2008, our leweratjo
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The following summarizes assets restricted asteofiafor the payment of the related debt obligatio

September 30, 2000  December 31, 200

Related Related
secured securec
(% in millions) Assets (a, debt (b) Assets debt (b)
Loanshelc-for-sale $4,49¢ $1,81¢ $10,43 $6,76¢
Mortgage assets held-for-investment and lending
receivables 38,49( 19,57¢ 45,53« 33,911
Retail automotive finance receivab 30,48: 23,04+ 23,07¢ 19,09«
Commercial automotive finance receivak 15,91( 12,01 10,09: 7,70¢
Investment securitie 817 72t 88C 78€
Investment in operating leases, 25,25¢ 19,69: 20,10" 17,92¢
Real estate investments and other as 20,44¢ 11,15 14,42¢ 4,61¢
Total $135,90 $88,01¢ $124,55! $90,80¢

(@) GMAC has a senior position on certain aspktdged by ResCap with subordinate positions nel@M, affiliates of Cerberus,
and ultimately some third partie

(b) Included as part of secured debt are rémase agreements of $1.5 billion and $3.6 billiaetigh which we have pledged as:
as collateral at September 30, 2008, and Decenthe20®7, respectivel
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Liquidity Facilities
Liquidity facilities represent additional fundingwgces. The financial institutions providing thecammitted
facilities are not legally obligated to advancedsimnder these facilities. Capacity under the settacilities is

generally available to the extent we contributeéntental collateral to a facility. The followingola summarizes
the liquidity facilities that we maintain.

Total capacity Current capacity (a) Potential capacity (b) Qutstanding
Sept 30, Dec 31, Sept 30, Dec 31, Sept 30, Dec 31, Sept 30, Dec 31,
(% in billions) 2008 2007 2008 2007 2008 2007 2008 2007
Committed unsecures
Global Automotive
Finance operatior $2.1 $8.¢ $0.1 $7.C $— $— $2.C $1.¢
ResCay — 3.6 — 1.8 — — — 1.8
Other — 0.1 — 0.1 — — —
Committed securec
Global Automotive
Finance
operations (c 61.2 62.C 0.5 0.1 17.1 22.¢ 43.€ 39.C
ResCar 9.6 33.2 — — 3.7 17.2 5.9 15.¢
Other 3.3 3.8 — — 0.8 1.7 25 21
Total committed
facilities 76.2 111.€ 0.6 9.0 21.€ 42.C 54.C 60.€
Uncommitted unsecure
Global Automotive
Finance operatior 4.4 8.5 0.1 1.2 — — 4.3 7.3
ResCag 0.4 0.6 0.3 0.2 — — 0.1 0.4
Other — 0.2 — — — — — 0.2
Uncommitted securet
Global Automotive
Finance operatior 4.4 — 0.1 — 4.1 — 0.2 —
ResCar 11.C 21.€ — — 04 9.t 10.€ 12.1
Total uncommitted
facilities 20.2 30.¢ 0.5 14 4.5 9.5 15.2 20.C
Total $96.4 $142.5 $1.1 $10.4 $26.1 $51.t $69.2 $80.€
Whole-loan forward
flow agreements (c $20.¢ $37.¢ $— $— $20.€ $37.¢ $— $—
Total commitment: $117.2 $179.¢ $1.1 $10.4 $46.¢ $88.¢ $69.2 $80.€

(@) Funding is generally available upon reqasstxcess collateral resides in certain facili

(b) Funding is generally available to the ekianremental collateral is contributed to the ligieis.

(c) Potential capacity includes undrawn credinmitments that serve as backup liquidity to suppor asset-backed commercial
paper program (NCAT). There was $9.0 billion an@.$billion of potential capacity that was suppogt$5.9 billion and
$6.9 billion of outstanding NCAT commercial papsrad September 30, 2008 and December 31, 2007atasgly. The NCAT
commercial paper outstanding is not included in@andensed Consolidated Balance Sh¢

(d) Represents commitments to purchase U.8nattve retail asset

9. Derivative Instruments and Hedging Activities

We enter into interest rate and foreign-currendyries, forwards, options, and swaps in connectiiin @ur
market risk management activities. In accordandh $FAS 133, as amended, we record derivative €iahn
instruments on the balance sheet as assets ditikshbat fair value. Accounting for changes inrfaalue depends on
the use of the derivative financial instrument argkther it is part of a qualifying hedge accountiekationship.

Effective May 1, 2007, we designated certain irgerate swaps as fair value hedges of callablelfrate debt
instruments funding our North American Automotiviednce operations. Prior to May 1, 2007, these
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swaps were deemed to be economic hedges of tiebleafixed-rate debt. Effectiveness of these hedg@assessed
using regression of thirty quarterly data pointse€ach relationship, the results of which must nieestsholds for R-
squared, slope, F-statistic, and T-statistic. Argffectiveness measured in these relationshipcrded in
earnings.

The following table summarizes the pretax earnifgct for each type of hedge classification, sgated by
the asset or liability being hedged.

Three months endec Nine months endec

September 30 September 30
(% in millions) 2008 2007 2008 2007 Income statement classificat
Fair value hedge ineffectiveness
(loss) gain:
Debt obligation:s ($10) $51 ($32) ($27) Interest expens
Loans held-for-sale — — — (1) Gain (loss) on mortgage and
automotive loans, n¢
Economic hedge change in
fair value:
Off-balance sheet securitizatic
activities:
Global Automotive Financ 8 — 23 30 Other income operatior
Foreigr-currency debt (g 3 26 1 26 Interest expens
Loans held-for-sale or 23¢ (265) 252 (86) Gain (loss) on mortgage and
investmen automotive loans, n¢
Mortgage servicing right 32¢ 58C 49¢ (58) Servicing asset valuation a
hedge activities, ne
Mortgagerelated securitie — (52) 1 (11¢) Investment (loss) inconr
Callable debt obligatior 56 8 49 43 Interest expens
Other (172 3) (46) (16) Other income, Interest
expense, Other operating
expense:
Net gains (losses $44¢ $34¢ $741 ($20¢)

(@ Amount represents the difference betweerchtanges in the fair values of the currency sweapof the revaluation of the
related foreig-denominated deb

10. Income Taxes

Effective November 28, 2006, GMAC along with cemnttl.S. subsidiaries, became pass-through entiies f
U.S. federal income tax purposes (pass-throughtiesjti Subsequent to November 28, 2006, U.S. fédsede, and
local income tax expense has generally not beanried by these entities as they ceased to be tealities in all
but a few local tax jurisdictions that continugda LLCs or partnerships. Our banking, insuranoé, fareign
subsidiaries are generally taxable corporationscamtinue to be subject to U.S. federal, stategljaand foreign
income taxes (taxable entities). The income taxeasp or benefit related to the taxable entitiesgaiwith other
miscellaneous state, local, and franchise taxemah@ded in our income tax expense in the Condi&smsolidate
Statements of Income.
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A reconciliation of the statutory U.S. federal ino® tax rate to our effective income tax rate issghn the

following table.

Three months ended

Nine months ended

September 30 September 30
2008 2007 2008 2007
Statutory U.S. federal tax ra 35.(% 35.(% 35.(% 35.(%
Change in tax rate resulting froi
LLC loss not subject to federal or state income
taxes (23.6) (29.9) (18.0) (54.9)
Effect of valuation allowance chan (6.2 — (15.9) —
Foreign income tax rate different (3.1 1.3 (4.2 3.2
State and local income taxes, net of federal income
tax benefil 1.1 0.6 0.€ 0.€
Tax-exempt incom 0.1 (2.0 0.2 (2.2
Other 0.4 (1.0 (0.2 —
Effective tax rate 3.7% 4.1% (1.7% (17.60%

Our results segregated by tax status are providemb

Three months ended September 3|

2008 2007
Pas« Pas-
through Taxable through Taxable
(% in millions) entities entities Consolidated entities entities  Consolidatec
Pretax los ($1,77Y ($84¢) ($2,627) ($1,34¢)  ($319) ($1,664)
Tax (benefit) expens (25) (73) (98) 8 (76) (68)
Net loss ($1,750) ($777) ($2,529) ($1,359) ($242) ($1,59¢)
Effective tax rate 1.4% 8.6% 3. 7% (0.60% 23.9% 4.1%
Nine months ended September 3!
2008 2007
Past Pas-
through Taxable through Taxable
(% in millions) entities entities Consolidated entities entities  Consolidatec
Pretax (loss) incom ($2,879)  ($2,629) ($5,500 ($1,957)  $58¢ ($1,36))
Tax (benefit) expens (32 12¢€ 94 6 23t 241
Net (loss) incom: ($2,84¢)  ($2,749 ($5,599) ($1,95¢  $35C ($1,609)
Effective tax rate 1.1% (4.9% (1.7% (0.9% 40.2% (17.6%

The effective rate of our taxable entities was Iofee the three months and nine months ended
September 30, 2008, compared to the same peri@B0in Our consolidated tax expense decreased Ad%12b6

for the three months and nine months ended Septe3®h@008, respectively, compared to the samegein
2007. The decrease in tax expense was primarilytaaarnings reductions in both the United Stabek a
international automotive finance and mortgage dpsis.
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Included within tax expense were additional valuatllowances in the three and nine months ended
September 30, 2008, of $99 million and $764 milliespectively. These valuation allowances rel&etkferred
tax assets of certain foreign operations, primaritrtgage operations in continental Europe, Unitedydom,
Canada, and Australia. These valuation allowanere wstablished because, based on historical lassesxpected
future taxable income, it was no longer more-likédgn-not that these net deferred tax assets wautealized.

Gross unrecognized tax benefits totaled $170 miléind $155 million as of September 30, 2008, and
December 31, 2007, respectively.

11. Share-based Compensation Plans

In 2006, the Compensation and Leadership Commiippeoved the Long-Term Phantom Interest Plan (LTIP)
and the Management Profits Interest Plan (MPIjluly 2008, the Compensation and Leadership Comanitte
approved the Long-Term Equity Compensation Incenfilan (LTECIP) to replace the LTIP and MPI. Astsuc
there will be no further MPI or LTIP awards grant&tie LTECIP provides for future grants of Res&itShare
Units (RSUs) and Share Appreciation Rights (SARgch of these compensation plans were designedvidp
our executives with an opportunity to share inftitare growth in value of GMAC, which is necesstanattract and
retain key executives. These incentive plans aaeeshased compensation plans accounted for undem$nt of
Financial Accounting Standards No. 123(Bhare-Based Payme{8FAS 123(R)).

During the third quarter of 2008, the Compensaéind Leadership Committee approved the repurchate of
majority of the MPI equity-based awards from thetipgpants. The MPI awards were held by senior akiges
throughout GMAC. At the time of the repurchaseyanbortion of the awards were vested. The totsi gaid for
the repurchased MPI awards was $28 million. Tatahgensation expense recognized during the thre¢hmende
September 30, 2008, for the MPI plan was $26 mmjlishich mainly represents the accelerated reciognét the
repurchase date of the previously unrecognized eosgtion expense associated with the repurchabke of
nonvested awards as required under SFAS 123(R)p€uasation expense recognized for the nine montthsden
September 30, 2008, was $28 million compared topsmsation expense of $3 million for the nine morthded
September 30, 2007. The MPI repurchase agreemisnts@tain provisions that were designed to enkanc
GMAC's ability to retain the senior executives who p#tited in the repurchase. These provisions cagdire th
executive to return all or a portion of the castereed under the repurchase program and requirexiseutive to
comply with certain restrictive covenants. We wintinue to recognize an insignificant amount ghpensation
expense for the awards not repurchased.

Also, during the three months ended September@8,2he Compensation and Leadership Committee
approved an exchange of the majority of outstandifig liability-based awards with RSUs. Based on &b
results and the program requirements for payoutlid@ot have any compensation expense accrugbddrTIP
awards at the time of the exchange. We recognizeduction of compensation expense for the LTIPrewaf
$12 million for the nine months ended Septembe2808, compared to compensation expense of $1bmftr
the nine months ended September 30, 2007. We rezsmbtine reduction of compensation expense dualtchne
in the estimated fair value of the liability in teecond quarter of 2008, mainly as a result of gharn assumptions
due to updated market information obtained durregderiod, as well as award forfeitures.

The RSU awards were granted to participants ingevfibasis points in the fair value of GMAC. Thejoniy
of awards vest ratably based on continued serwiee five years beginning on December 31, 2008, arehch of
the next four anniversaries thereafter. Certainrdsvaest over three years beginning on Decembe2@18, and at
each of the next two anniversaries thereafter. Ahaward payouts are made in the quarter followlegr vesting
and are based on the fair value of GMAC at each-ged as determined by the Compensation and Leaigers
Committee. Participants have the option at grate tadefer the
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valuation and payout for any tranche until thelfiyear of the award. Under SFAS 123(R), the awaedsire
liability treatment and are remeasured quarterfaiatvalue until they are paid. The compensatiostg related to
these awards are ratably charged to expense avéivéyear or three-year service period, as apple We utilize
an internal process to estimate the fair valudhhefRSU awards based on the estimated fair val@VoAC using
changes in our performance, market, and industnan@es in fair value relating to the portion of #veards that
have vested and have not been paid are recogmz=aiings in the period in which the changes octue
Compensation and Leadership Committee considesedabh and compensation expense impact of the Wdtda
repurchase program described above when deterntimnBSU award pool available for grant. The t&t&lU
awards outstanding at September 30, 2008, repegbapproximately 198 basis points of fair valuGMAC. We
recognized compensation expense of $9 millionHerthree months ended September 30, 2008, retateé RSU
awards granted during the quarter.

12. Related Party Transactions

Balance Sheet
A summary of the balance sheet effect of transastwith GM, FIM Holdings, and affiliated companies
follows:
September 30 December 31
($ in millions) 2008 2007
Assets
Available-for-saleinvestment in ass-backed security (e $3E $3E
Finance receivables and loans, net of unearnedrner
Wholesale auto financing (| 574 717
Term loans to dealers ( 121 16€
Lending receivables (« 13¢ 14t
Investment in operating leases, net 32C 33C
Notes receivable from GM (i 2,10¢ 1,86¢
Other asset:
Subvention receivables (rate and residual sup 15€ 36&
Lease pu-ahead receivabl 36 22
Other 43 60
Liabilities
Unsecured deb
Notes payable to GI 742 58E
Secured deb
Subordinated participation in ResCap Fac— GM 36¢ —
Subordinated participation in ResCap Fac— Cerberus Fun 382 —
Cerberus model home term lo 12¢ —
Accrued expenses and other liabiliti
Wholesale payabl 89¢ 46€
Deferred revenu— GM (f) 44C —
Other payable 10z 55

(@ In November 2006, GMAC retained an investhie a note secured by operating lease assetsferaed to GM. As part of the
transfer, GMAC provided a note to a trust, a wholyned subsidiary of GM. The note is classifiedhwestment securities on our
Condensed Consolidated Balance Sh¢

(b) Represents wholesale financing and termdda certain dealerships wholly owned by GM owirich GM has an interes

(c) Primarily represents loans with variousliafies of FIM Holdings

(d) Includes vehicles, buildings, and otheripment classified as operating lease assets thdeased to GM-affiliated and
FIM Holdings-affiliated entities

(e) Represents wholesale financing we provad8M for vehicles, parts, and accessories in wlithretains title while consigned to us
or dealers in the UK, Italy, and Germany. The fitiag to GM remains outstanding until the titlerartsferred to the dealers. The
amount of financing provided to GM under this agament varies based on inventory lev

(f) Represents prepayments made by GM purdoghe terms of the Sale Transactions requiringttimaggregate amount of certain
unsecured obligations of GM to us not exceed $illibrin
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I ncome Statement
A summary of the income statement effect of tratisas with GM, FIM Holdings, and affiliated compasi
follows:
Three months endec Nine months endec
September 30 September 30
(% in millions) 2008 2007 2008 2007
Net financing revenue
GM and affiliates lease residual value suppor $431 $27¢ $1,25¢ $72¢
GM and affiliates rate suppc 24¢ 35¢ 773 1,06t
Wholesale subvention and service fees from 78 62 23¢€ 19z
Interest expense on loans with C (16) (6) (37 (20
Interest (expense) income on loans with
FIM Holdings affiliates, ne (28) 3 (20 14
Consumer lease payments from GM 21 8 45 21
Other revenue
Insurance premiums earned from ( 68 63 17¢ 192
Interest on notes receivable from GM and affili 8 36 99 101
Interest on wholesale settlements 57 47 82 134
Revenues from GM leased properties, 5 3 12 10
Derivatives (d] (7 (6) 3 1
Losses on model home asset sales with an affiliate
of Cerberus 27 — (27) —
Other 2 — 6 1
Servicing fees
U.S. Automotive operating leases 8 8 22 21
Servicing asset valuatio
Losses on sales of securitized excess servicini
loans to Cerberu (24 — (24) —
Expense
Employee retirement plan costs allocated by — — — @
Off-lease vehicle selling expense
reimbursement (f (15) 12 (35 (29
Payments to GM for services, rent, and marke!
expenses (¢ 55 36 12: 112

(@) Represents total amount of residual supgudtrisk sharing earned under the residual sugpattisk-sharing programs as well as
earned revenue (previously deferred) related teétlement of residual support and risk-shariniggabions in 2006 for a portion of
the lease portfolic

(b) GM sponsors lease pull-ahead programs Vblgezensumers are encouraged to terminate leaseactearly in conjunction with the
acquisition of a new GM vehicle, with the custorseeémaining payment obligation waived. For cerfaiograms, GM compensates
us for the waived payments, adjusted based oretharnketing results associated with the underlyielgale.

(c) The settlement terms related to the whadefi@ancing of certain GM products are at shipndate. To the extent that wholesale
settlements with GM are made before the expiratianansit, we receive interest from G|

(d) Represents income or (expense) relate@ivative transactions that we enter into with Gé/caunterparty

(e) Represents servicing income related toraative leases distributed to GM on November 22,62

(f)  An agreement with GM provides for the reumgement of certain selling expenses incurred byrusff-lease vehicles sold by GM at
auction.

(@) We reimburse GM for certain services preddo us. This amount includes rental paymentstdioprimary executive and
administrative offices located in the Renaissanert€ in Detroit, Michigan, as well as exclusivéyd royalty fees
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Statement of Changesin Equity

A summary of the changes to the statement of ctsimgequity related to transactions with GM, FIMI#éiags,
and affiliated companies follows:

Nine months endec Year ende
September 30 December 31

($ in millions) 2008 2007
Equity

Dividends paid to members ( $47 $—

Preferred interests (| — 1,052

Conversion of preferred membership interest:s — 1,121

Capital contributions received ( 8 1,08(

Preferred interest dividen — 192

(@) Primarily represents remittances to GMt&éor settlements and refunds received related tpéaxds prior to the Sale Transactions as
required per the terms of the Purchase and Saleefggnt between GM and FIM Holdint

(b)  During the fourth quarter of 2007, GM arlifHoldings converted $1.1 billion of preferred mieenship interest into common equ
interests. Refer to Note 1 of the Notes to Constéid Financial Statements of our 2007 Annual Repoftorm 10-K for further
discussion

(c) During the first quarter of 2007, under teems of the Sale Transactions, GM made a captatribution of $1 billion to GMAC

Retail and Lease Programs

GM may elect to sponsor incentive programs (on bethil contracts and operating leases) by suppprti
financing rates below the standard market rateghath we purchase retail contracts and leases.eTimasketing
incentives are also referred to as rate suppatibvention. When GM utilizes these marketing invest they pay
us the present value of the difference betweeris®mer rate and our standard rate at contragpiion, which we
defer and recognize as a yield adjustment ovelifthef the contract.

GM may also sponsor residual support programsveeyao lower customer monthly payments. Under resid
support programs, the customer’s contractual resicalue is adjusted above our standard residdaésaPrior to
the Sale Transactions, GM reimbursed us at the dintlee vehicle’s disposal if remarketing salesceexds were less
than the customer’s contractual residual valuetdichto our standard residual value. In additiomearnisk-sharing
programs, GM shares equally in residual losseBd@ktent that remarketing proceeds are belowtandard
residual values (limited to a floor).

In connection with the Sale Transactions, GM setitie estimated liabilities with respect to residsigoport anc
risk sharing on a portion of our operating leasefptio and on the U.S. balloon retail receivabpestfolio in a
series of lump-sum payments. A negotiated amoualing approximately $1.4 billion was agreed toGyl under
these leases and balloon contracts and was paglitp2006. The payments were recorded as a ddfameunt in
accrued expenses and other liabilities on our Caseltt Consolidated Balance Sheets. As these canteaiotinate
and the vehicles are sold at auction, any remaipaygnents are treated as a component of salesquooe
recognizing the gain or loss on sale of the undtaglpassets. As of September 30, 2008, the remadefeyred
amount was $74 million.

In addition, with regard to North American leas@irations and balloon retail contract originati@tzurring
in the United States after April 30, 2006, and an@da after November 30, 2006, that remained vgithfter the
consummation of the Sale Transactions, GM agrebedin payment of the present value of the expaesidual
support owed to us at the time of contract origorais opposed to after contract termination atithe of sale of
the related vehicle. The residual support amountdeMally owes us is finalized as the leases dgtteriminate.
Under the terms of the residual support prograncages where the estimate was incorrect, GM maplhgated to
pay us, or we may be obligated to reimburse GM.tRker
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affected contracts originated during the three m®@aind nine months ended September 30, 2008, Givbpaigree
to pay us a total of $123 million and $590 millisaspectively.

Based on the September 30, 2008, outstanding Manttrican operating lease portfolio, the additional
maximum amount that could be paid by GM under #sdual support programs is approximately $1.5doiland
would only be paid in the unlikely event that threqeeds from the entire portfolio of lease assetevower than
both the contractual residual value and our stahdgsidual rates.

Based on the September 30, 2008, outstanding Manttrican operating lease portfolio, the maximum anto
that could be paid under the risk-sharing arrangesnis approximately $1.9 billion and would only fed in the
unlikely event that the proceeds from all outstagdease vehicles were lower than our standarduakrates.

Retail and lease contracts acquired by us thatdeel rate and residual subvention from GM, paydivktly
or indirectly to GM dealers as a percent of to®lretail and lease contracts acquired, were &sifsi

Nine months endec

September 30
2008 2007
GM and affiliates subvented contracts acqui
North American operatior 80% 85%
International operatior 40% 42%

Other

We have entered into various services agreemettisGWl that are designed to document and maintain ou
current and historical relationship. We are reqliieepay GM fees in connection with certain of thagreements
related to our financing of GM consumers and dsdlecertain parts of the world.

GM also provides payment guarantees on certain eaagiail assets we have outstanding with certaiil{barty
customers. As of September 30, 2008, and Decenih&@0®7, commercial obligations guaranteed by Giewe
$83 million and $107 million, respectively. In atidh, we have a consignment arrangement with GM for
commercial inventories in Europe. As of Septemi@gr2B08, and December 31, 2007, commercial inveggor
related to this arrangement were $143 million a®@ &illion, respectively, and are reflected in othssets on our
Condensed Consolidated Balance Sheets.

On June 4, 2008, GMAC entered into a Loan Agreer(ResCap Facility) with Residential Funding Company
LLC (RFC) and GMAC Mortgage, LLC (GMAC Mortgage)ugranteed by ResCap and certain of its subsidjaries
pursuant to which GMAC provides a senior secureditifacility with a capacity of up to $3.5 billioin connectiot
with this agreement, GMAC entered into a PartiéggaAgreement (Participation Agreement) with GM and
Cerberus ResCap Financing LLC (Cerberus Fund)upatso which GMAC sold GM and Cerberus Fund
$750 million in subordinated participations (Papations) in the loans made pursuant to the Res@apity. GM
and Cerberus Fund acquired 49% and 51% of theciatiions, respectively.

In June 2008, Cerberus Capital Management, L.Rts diesignee(s) (Cerberus) purchased certainsasket
ResCap with a carrying value of approximately $4ilion for consideration consisting of $230 miltian cash an
Series B junior preferred membership interestsnewly formed entity, CMH Holdings, LLC (CMH), whids not
a subsidiary of ResCap and the managing membehighvis an affiliate of Cerberus. CMH purchased gidtbme
and lot option assets from ResCap. CMH is constiiato ResCap, and thus GMAC, under FIN 46(R),
Consolidation of Variable Interest Entitiess ResCap remains the primary beneficiary. In ¢atjan with this
agreement, Cerberus has entered into both termeaatl/ing loans with CMH. The term loan principahaunt is
equal to $230 million and the revolving loan maximamount is
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$10 million. The loans will mature on June 30, 204:3d are secured by a pledge of all of the ag$e&@8/H. At
September 30, 2008, the outstanding balance détheloan was $125 million, and interest expensg $28 millior
and $25 million for the three months and nine memthded September 30, 2008, respectively.

During the second quarter of 2008, Cerberus corathith purchase certain assets at ResCap’s optitisting
of performing and nonperforming mortgage loans,tgaggebacked securities, and other assets for net casiegad:
of $300 million. During the third quarter, the fmNing transactions were completed with Cerberus:

e OnJuly 14 and 15, 2008, ResCap, through its cateted subsidiary GMAC Mortgage, agreed to sell
securitized excess servicing on two populationsanfs to Cerberus consisting of $13.8 billion ipaia
principal balance of Freddie Mac loans and $24ll®&hiin unpaid principal balance of Fannie Maeriea
capturing $591 million and $982 million of notioriaterest-only securities, respectively. The salesed
on July 30, 2008, with net proceeds of $175 miliofiResCap and a loss on sale of $24 mill

* On September 30, 2008, ResCap completed the sakrtafn of its model home assets to MHPool Hold
LLC (MHPool Holdings), an affiliate of Cerberusyfeash consideration consisting of approximately
$80 million, subject to certain adjustments, priftyaelating to the sales of homes between Jun2@08,
and September 30, 2008, resulting in a net purghiase from MHPool Holdings of approximately
$59 million. The loss on sale was $27 million. Thechase price is subject to further post-closing
adjustments that are not expected to be mat

These transactions entered into between ResCa@enherus satisfy the previously announced commitriogn
Cerberus to purchase assets of $300 million.

In addition, Cerberus committed to make firm bidptirchase the auction assets for net cash prooéeds
$650 million. ResCap intends, but is not obligatedindertake an orderly sale of certain of itetssonsisting of
performing and nonperforming mortgage loans andgage-backed securities in arm’s-length transastibrough
the retention of nationally recognized brokers.

On July 22, 2008, we made a dividend of 100% ofvihteng interest of GMACI Holdings LLC, the holding
company for our Insurance operations, to the ctitielders of our common membership equity, whichude
FIM Holdings and subsidiaries of GM. The dividendsamade pro rata in accordance with the currentraam
equity ownership percentages held by these entitescontinue to hold 100% of the economic interastd fully
consolidate GMACI in accordance with GAAP.

13. Fair Value
Fair Value Measurements (SFAS 157)

We adopted SFAS 157 on January 1, 2008, which gesva definition of fair value, establishes a fraso
for measuring fair value, and requires expandeclalisres about fair value measurements. The stdraghqlies
when GAAP requires or allows assets or liabilitede measured at fair value; therefore, it doéerpand the use
of fair value in any new circumstance.

SFAS 157 nullified guidance in EITF 02-3. EITF 02e8juired the deferral of day-one gains on denreati
contracts, unless the fair value of the derivatiostracts was supported by quoted market pricegmtar current
market transactions. In accordance with EITF 02«8 previously deferred day-one gains on purchas8&#/and
certain residential loan commitments. When SFASW&Z adopted on January 1, 2008, the day-one gains
previously deferred under EITF 02-3 were recognaed cumulative effect adjustment that increasegihining
retained earnings by $23 million.

SFAS 157 defines fair value as the price that whaldeceived to sell an asset or paid to transfi@bdity in an
orderly transaction between market participants@imeasurement date. SFAS 157 clarifies that
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fair value should be based on the assumptions mpakcipants would use when pricing an asseiatility and
establishes a fair value hierarchy that priorititesinformation used to develop those assumptibimes.fair value
hierarchy gives the highest priority to quoted gsi@vailable in active markets (i.e., observalpeits) and the
lowest priority to data lacking transparency (iumpbservable inputs). Additionally, SFAS 157 regsian entity to
consider all aspects of nonperformance risk, inaigithe entity’s own credit standing, when meagythre fair
value of a liability.

SFAS 157 establishes a three-level hierarchy teseel when measuring and disclosing fair value. An
instrument’s categorization within the fair valuerarchy is based on the lowest level of signiftdaput to its
valuation. Following is a description of the thigerarchy levels:

Level 1Inputs are quoted prices in active markets fortidahasset or liabilities as of the measuremeig.da
Additionally, the entity must have the ability tocess the active market, and the quoted pricesotann
be adjusted by the entit

Level 2Inputs are other than quoted prices included witlewel 1 that are observable for the asset orlitgbi
either directly or indirectly. Level 2 inputs incle quoted prices in active markets for similar tssee
liabilities; quoted prices in inactive markets fdentical or similar assets or liabilities; or inpthat are
observable or can be corroborated by observablkendata by correlation or other means for
substantially the full term of the assets or litiei.

Level 3Unobservable inputs are supported by little or raskat activity. The unobservable inputs represent
management’s best assumptions of how market gaatit$ would price the assets or liabilities.
Generally, Level 3 assets and liabilities are vadlusing pricing models, discounted cash flow
methodologies, or similar techniques that requgaicant judgment or estimatio

Following are descriptions of the valuation metHod@s used to measure material assets and liabitt fair
value and details of the valuation models, key igpa those models, and significant assumptioniz @xi.

Available-for-sale securities — Available-for-sale securities are carried at falue, which is primarily based
on observable market prices. If observable markieép are not available, our valuations are baseidternally
developed discounted cash flow models that userkerbased discount rate and consider recent market
transactions, experience with similar securitiesrent business conditions, and analysis of thetipicig
collateral, as available. In order to estimate dhshs, we are required to utilize various sigrdfint assumptior
including market observable inputs (e.g., forwameiest rates) and internally developed inputdyting
prepayment speeds, delinquency levels, and ciesties). We classified 12% of the available-for-sakurities
reported at fair value as Level 3. Available-folesgecurities account for 28% of all assets regoatdfair value
at September 30, 2008.

Trading securities — Trading securities are recorded at fair valug iaclude retained interests in assets sold
through off-balance sheet securitizations and pset securities. The securities may be asset-baclkestet-
related asset-backed securities (including semdrsaibordinated interests), interest-only, prinegrdy, or
residual interests and may be investment gradenmestment grade, or unrated securities. We base ou
valuation of trading securities on observable miapkiees when available; however, observable makiees
are not available for a significant portion of thessets due to illiquidity in the markets. Whesestable
market prices are not available, valuations amagrily based on internally developed discountech ¢sv
models that use a market-based discount rate. dlnation considers recent market transactions, resque
with similar securities, current business condsicend analysis of the underlying collateral, alable. In
order to estimate cash flows, we utilize variogmsicant assumptions including market observabjrits (e.g
forward interest rates) and internally developgalis (e.g., prepayment speeds, delinquency leamtscredit
losses). We classified 79% of the trading secwritiported at fair value as Level 3. Trading séiesraccount
for 9% of all assets reported at fair value at Seyiter 30, 2008.
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Loans held-for-sale — The entire loans held-for-sale portfolio is amsted for at the lower of cost or fair
value. Only loans that are currently being careethir value are included within the accompanying
nonrecurring fair value measurement tables. Wesiflad 49% of the loans held-for-sale reportedaat alue
as Level 3. Loans held-for-sale account for 21%lb&ssets reported at fair value at Septembe?@08.

Approximately 19% of the total loans held-for-sated carried at fair value are automotive loans.bakec
our valuation of automotive loans held-for-salemternally developed discounted cash flow modets lzawve
classified all these loans as Level 3. These viaimamhodels estimate the exit price we expect teikecin the
loan’s principal market, which depending upon chtmastics of the loans may be the whole-loan or
securitization market. Although we utilize and gpréority to market observable inputs, such asragerates
and market spreads within these models, we aredlpirequired to utilize internal inputs, suchpespayment
speeds, credit losses, and discount rates. Whiteernus controls exist to calibrate, corroborate, eadidate
these internal inputs, these internal inputs regtlie use of judgment and can have a significapagnon the
determination of the loan’s value. Accordingly, alassified all automotive loans held-for-sale agdle.

Approximately 60% of the total loans carried at failue are mortgage loans. We originate or purehas
mortgage loans in the United States that we intersell to Fannie Mae, Freddie Mac, and Ginnie Mae
(collectively, the Agencies). Additionally, we oigite or purchase mortgage loans both domestiaallly
internationally that we intend to sell into the @edary markets via whole-loan sales or securitreti

Mortgage loans held-for-sale are typically poolegether and sold into certain exit markets, dependi
upon underlying attributes of the loan, such asegeligibility (domestic only), product type, imésst rate, and
credit quality. Two valuation methodologies aredusedetermine the fair value of loans held-foresdlhe
methodology used depends on the exit market asideddelow.

Loans valued using observable market prices fontidal or similar assets— This includes all domestic
loans that can be sold to the Agencies, which aheéed predominantly by published forward agencygs
This will also include all nonagency domestic loansnternational loans where recently negotiatedkat
prices for the loan pool exist with a counterpdviirich approximates fair value) or quoted markétes
for similar loans are available. As these valuaiare derived from quoted market prices, we chasls#se
valuations as Level 2 in the fair value disclosufesof September 30, 2008, 85% of the mortgagedoa
held-for-sale currently being carried at fair vahre classified as Level 2. Due to the currerquiliity of
the mortgage market, it may be necessary to lopbklfernative sources of value, including the wHokmn
purchase market for similar loans and place mdiange on the valuations using internal models.

Loans valued using internal modelsFe-the extent observable market prices are notalaj we will
determine the fair value of loans held-for-sadéng internally developed valuation models. Theslaation
models estimate the exit price we expect to redeivbe loan’s principal market, which depending@uop
characteristics of the loan, may be the whole-lmasecuritization market. Although we utilize arideg
priority to market observable inputs such as irgerates and market spreads within these modelayeave
typically required to utilize internal inputs, suab prepayment speeds, credit losses, and discatest
While numerous controls exist to calibrate, cormalt®, and validate these internal inputs, thesariat
inputs require the use of judgment and can havgnéfisant impact on the determination of the lcafgir
value. Accordingly, we classify these valuationd.agel 3 in the fair value disclosures. As of
September 30, 2008, 15% of the mortgage loansfhelgale currently being carried at fair value are
classified as Level 3.

Due to limited sales activity and periodically usebvable prices in certain markets, certain loans
held-for-sale may transfer between Level 2 and L8ve future periods.
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Consumer finance receivables and loans, net of uneed income — Under SFAS 159, we elected the fair value
option for certain mortgage loans held-for-investin&he elected loans collateralized on-balancetshe
securitization debt in which we estimated credserges pertaining to securitized assets that duaNe, or already
had, exceeded our economic exposure. The elecied lepresent a portion of the consumer financavaile and
loans on the Condensed Consolidated Balance SHémtdalance that was not elected under SFAS 159 wa
reported on the balance sheet at the principal atrautstanding, net of charge-offs, allowance éaml losses, and
net deferred loan fees.

The mortgage loans held-for-investment that caltdied securitization debt were legally isolateshi us and
are beyond the reach of our creditors. The loa@sremasured at fair value using a portfolio appraacdin in-use
premise. The objective in fair valuing the loand aglated securitization debt is to properly ac¢danour retained
economic interest in the securitizations. As altesfureduced liquidity in capital markets, valugfshoth these loans
and the securitized bonds are expected to be Molati

Since this approach involves the use of signifieardbservable inputs, we classified all the morégagns
held-for-investment elected under SFAS 159 as L8vAls of September 30, 2008, 83% of all consunmanice
receivables and loans reported at fair value agsidied as Level 3. Consumer finance receivabidd@ans accou
for 10% of all assets reported at fair value att&mjper 30, 2008. Refer to the section within tlatertitledFair
Value Option of Financial Assets and Financial lildies (SFAS 159) for additional information.

Investment in operating leases, net— In light of the prevailing market conditions,rpeularly weakness in the
economy and the associated decline in demand ftaiceised vehicle values, we concluded triggeewngnts
occurred during the three months ended Septemb&08@, and the three months ended June 30, 208 equire
an evaluation of certain operating leases helduryNmrth American Automotive Finance operations@eordance
with SFAS 144. A $93 million impairment of vehiadperating leases was recognized by our North Araeric
Automotive Finance operations during the three ineeinded September 30, 2008, that resulted frdmar@ s
decline in used vehicle prices for trucks in Canadducing our expected residual value for the$écles. When
combined with a similar impairment charge recogdidaring the three months ended June 30, 2008ed:ta
sport-utility vehicles and trucks in the United t8&aand Canada, our North American Automotive Féean
operations realized impairment charges on its itnwest in operating lease assets of $808 milliortHernine
months ended September 30, 2008. The impaired tipgtaases were included within the nonrecurriaig ¥alue
measurement tables. We determined a lease wasrédpahen the undiscounted expected cash flows oveer|
than the carrying value of the asset. The fair ea@iithese impaired leases was then measured bpsadliscounte
cash flows. We considered all the discounted exggecash flows when determining the fair value,udaig
customer payments, the expected residual value gnarketing the vehicle at lease termination, faiwatre
payments from GM under residual risk-sharing ages@s Based upon the use of internally developscbdinted
cash flow models, we classified all the impaireaisles as Level 3. Our investment in operating leasesunts for
2% of all assets reported at fair value at Septerd®g2008. For further details with respect to &ined operating
leases, refer to Note 4 — Impairment of Investme@perating Leases.

Mortgage servicing rights — We typically retain MSRs when we sell assets the secondary market. MSRs do
not trade in an active market with observable gritlieerefore, we use internally developed discalintesh flow
models to estimate the fair value of MSRs. Thesarmal valuation models estimate net cash flowsthas internal
operating assumptions that we believe would be bgedarket participants, combined with market-based
assumptions for loan prepayment rates, interessrand discount rates that we believe approxigiatds required
by investors in this asset. Cash flows primarilglile servicing fees, float income, and late faesach case less
operating costs to service the loans. The estimzsH flows are discounted using an option-adjuspeead derived
discount rate. All MSRs are classified as Levet September 30, 2008. MSRs account for 16% ofsaibts
reported at fair value at September 30, 2008.
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Derivative instruments — We manage risk through our balance of loan petidn and servicing businesses while
using portfolios of financial instruments, includiderivatives, to manage risk related specificadlyhe value of
loans held-for-sale, loans held-for-investment, MSi&reign currency debt, and off-balance sheairg@ations.
During the nine months ended September 30, 2008eoarded net economic hedge gains of $773 million.
Derivatives economically hedging MSRs accounted# of the gains and the remaining 36% primarilgains

on economic hedges for finance receivable and |daass held-for-sale, and foreign currency debt.

We enter into a variety of derivative financialtimsnents as part of our hedging strategies. Ceafihese
derivatives are exchange traded, such as Eurodotlares, or traded within highly active dealer keds, such as
agency to-be-announced securities. In order tamé@te the fair value of these instruments, we zgikhe exchange
price or dealer market price for the particulandive contract; therefore, these contracts aassified as Level 1.
We classified 1% of the derivative assets and 4%h@ferivative liabilities reported at fair valag Level 1 at
September 30, 2008.

We also execute over-the-counter derivative cotdratich as interest rate swaps, floors, capsdoos; and
swaptions. We utilize third-party-developed valaatmodels that are widely accepted in the markeatoe these
over-the-counter derivative contracts. The spetdfims of the contract are entered into the madelyell as market
observable inputs such as interest rate forwardesuand interpolated volatility assumptions. Assajhificant
inputs into these models are market observablsgetbeer-the-counter derivative contracts are dladsas Level 2
at September 30, 2008. We classified 76% of thivalére assets and 47% of the derivative liab#itieported at
fair value as Level 2 at September 30, 2008.

We also hold certain derivative contracts thatsinectured specifically to meet a particular hedgibjective.
These derivative contracts often are utilized tddeerisks inherent within certain daance sheet securitizations
order to hedge risks on particular bond classegcuritization collateral, the derivative’s notibaeount is often
indexed to the hedged item. As a result, we tyhiaake required to use internally developed prepaym
assumptions as an input into the model, in ordéorecast future notional amounts on these stradtderivative
contracts. Accordingly, these derivative contraetse classified as Level 3. We classified 23% efdkrivative
assets and 49% of the derivative liabilities repomt fair value as Level 3 at September 30, 2008.

SFAS 157 requires an entity to consider all aspafat®nperformance risk, including the entity’s oenedit
standing, when measuring fair value of a liabilitye consider our credit risk and the credit risloof counterpartie
in the valuation of derivative instruments throwgbredit valuation adjustment (CVA). The CVA cakion utilizes
our credit default swap spreads and the spreatite afounterparty. In situations where our net pmsivith a
counterparty is a liability, our credit default epd is used to calculate the required adjustmemel asset position
the counterparty’s credit default spread is used.

CVA calculations are not utilized when securities eollateralized, when asset-backed securitieaae
liability position, or when netting arrangements ar place with our derivative counterparties. Unuaketting
arrangements, cash collateral is required to bteddsased upon the net underlying market valuaebpen
positions. The posting of cash collateral typicalbcurs daily, subject to certain dollar threshols a result, our
exposure to credit risk is considered materialltigated; therefore, we do not adjust these valnatapecifically fo
credit.

Derivative assets account for 11% of all assetsrted at fair value at September 30, 2008. Deredtabilities
account for 39% of all liabilities reported at faalue at September 30, 2008.

Repossessed and foreclosed assets Foreclosed upon or repossessed assets reduttimdoan defaults are
carried at the lower of either cost or fair valaed costs to sell and are included in other assettse Condensed
Consolidated Balance Sheets. Only assets thatamg barried at fair value less costs to sell ackuded in the fair
value disclosures.

33




Table of Contents

GMAC LLC

NOTES TO CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The majority of assets acquired due to defaulf@reclosed assets. We revalue foreclosed assetperiodic
basis. Properties that are valued based upon indepethird-party appraisals less costs to seltkssified as
Level 2. When third-party appraisals are not ol#djrvaluations are typically obtained from thirdtpdroker price
opinion; however, depending on the circumstand¢esptoperty list price or other sales price infotiomamay be
used in lieu of a broker price opinion. Based tidrical experience, these values are adjusted wavehto take
into account damage and other factors that typgicallise the actual liquidation value of foreclopeaperties to be
less than broker price opinion or other price sesird his valuation adjustment is necessary to ertbervaluation
ascribed to these assets considers unique factdrsicumstances surrounding the foreclosed a&sed.result of
applying internally developed adjustments to thedtparty-provided valuation of the foreclosed pedy, these
assets are classified as Level 3 in the fair velselosures. As of September 30, 2008, 38% and @4reclosed
and repossessed properties carried at fair vasiseciests to sell are classified as Level 2 and IL&vwespectively.
Repossessed and foreclosed assets account for 8Vae$ets reported at fair value at Septembe208.

Investment in used vehicles held-for-sale— Our investment in used vehicles is carried atlthwver of either cost
or fair value less costs to sell and is includedthrer assets on the Condensed Consolidated Bahkiremts. Only
assets that are being carried at fair value lests ¢o sell are included in the nonrecurring failue tables. The
prevailing market conditions, primarily weaknesghia economy of the United States and Canada, draated a
decline in used vehicle prices, which lowered tiealue of certain vehicles below cost, primasport-utility
vehicles and trucks. The fair value was determiveesbd on our recent remarketing experience retatedr
investment in used vehicles held-for-sale. We diasisall these assets as Level 3. Our investmensid vehicles
held-for-sale accounts for less than 1% of all mssported at fair value at September 30, 2008.

On-balance sheet securitization debt— Under SFAS 159, we elected the fair value optiorcertain mortgage
loans held-for-investment and on-balance sheetization debt. In particular, we elected the featue option on
securitization debt issued by domestic on-balaheetssecuritization vehicles as of January 1, 2D08&hich we
estimated credit reserves pertaining to securitag=ets could have, or already had, exceeded onogic
exposure. The objective in measuring the loangreladed securitization debt at fair value was tpragimate our
retained economic interest and economic expostuiteetoollateral securing the securitization delbe Temaining
on-balance sheet securitization debt that wasleotezl under SFAS 159 is reported on the balaneetstt cost, net
of premiums or discounts and issuance costs.

We value securitization debt that was elected @ntto the fair value option and any economicahained
positions using market observables prices whengessible. The securitization debt is principallythie form of
asset- and mortgage-backed securities collatedatigehe underlying mortgage loans held-for-investiimDue to
the attributes of the underlying collateral andrent market conditions, observable prices for thesguments are
typically not available in active markets. In the#@ations, we consider observed transactionsas|2 inputs in
our discounted cash flow models. Additionally, thecounted cash flow models utilize other marketewipable
inputs such as interest rates, and internally @édriwputs including prepayment speeds, credit &ysasd discount
rates. Fair value option elected financing seaaiion debt is classified as Level 3 as a resulhefreliance on
significant assumptions and estimates for modaltsmpOn-balance sheet securitization debt accdan&6% of all
liabilities reported at fair value at September 3008. As a result of reduced liquidity in capitarkets, values of
both the elected loans and the securitized del#xgrected to be volatile. Refer to the section iwithis note Fair
Value Option for Financial Assets and Financial luilities (SFAS 159) for a complete description of these
securitizations.

Collateralized Debt Obligations — We elected the fair value option for all collatiézed debt obligations (CDOSs).
CDOs are collateralized by trading securities, wtdce already carried at fair value. Due to thdlabéity of

market information on the CDO collateral, we detilve fair value of CDO debt using the CDO collatéaar value
and adjust accordingly for any retained economgitfpms. While a portion of the CDO
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collateral may utilize market observable pricesviaiuation purposes, the majority of the CDO cellat is valued
using valuation models that utilize significantamtal inputs. Further, the retained economic pmsstialso use
valuation models that utilize significant interimabuts. As a result, CDO debt is classified as L8v&DOs account
for 4% of all liabilities reported at fair value &eptember 30, 2008. Refer to the section withimribte titledFair
Value Option for Financial Assets and Financial thilties (SFAS 159)or a complete description of the CDOs.

Recurring Fair Value

The following table displays the assets and liibimeasured at fair value on a recurring bas@uding
financial instruments elected for the fair valudiap under SFAS 159. We often economically hedgefdir value
change of our assets or liabilities with derivagiead other financial instruments. The table bel@plays the
hedges separately from the hedged items; therdfatees not directly display the impact of oukrieanagement

activities.
Recurring fair value measures

September 30, 20(($ in millions) Levell Level2 Level3 Total
Assets
Investment securitie!

Available-for-salesecurities $2,07C  $5,06¢ $97( $8,10¢

Trading securitie 1 54C 2,01¢ 2,557
Consumer finance receivables and loans, net ofrnada

income (a — — 2,21( 2,21(
Mortgage servicing right — — 4,72¢ 4,72¢
Other assets

Cash reserve deposhelc-for-securitizatiortrusts — — 42 42

Derivative assets (liabilities), net ( (30 1,66¢ (60) 1,57¢

Restricted cash collections for securitizationts — — 7 7
Total asset $2,04:  $7,26¢ $9,91(  $19,22(
Liabilities
Secured deb

On-balance sheet securitization debt $— $—  ($2,287) ($2,28)H

Collateralized debt obligations ( — — (181) (187)
Other liabilities (6) — — (6)
Total liabilities (%$6) $—  ($2,466) ($2,47)

(@) Carried at fair value due to fair valueioptelection under SFAS 15

(b) At September 30, 2008, derivative assetsimievel 1, Level 2, and Level 3 were $35 milli@&2.4 billion, and $713 million,
respectively. Additionally, derivative liabilitiesithin Level 1, Level 2, and Level 3 were $65 naitli $740 million, and $773
million, respectively
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The following tables present a reconciliation fihiLavel 3 assets and liabilities measured at¥alue on a
recurring basis. We often economically hedge tlivevBdue change of our assets or liabilities widridatives and
other financial instruments. The Level 3 items présd below may be hedged by derivatives and ditencial
instruments that are classified as Level 1 or L@vdlhus, the following tables do not fully refléht impact of our
risk management activities.

Level 3 recurring fair value measurements

Net unrealized

Net realized/ gains (losses
unrealized gains (losses Purchases, included in
Fair value Included issuances Net Fair value earnings still
as of Included in other and transfers as of held as of
June 30 in comprehensive settlements, in (out) September 30 September 30
($ in millions) 2008 earnings income net of Level 3 2008 2008
Assets
Investment securitie
Available-for-salesecuritie: ~ $93€ ($47) (b) ($1) $7€ $— $97C ($34) (b)
Trading securitie 2,31« (164) (c) 2 (132 — 2,01¢€ (228) (c)
Consumer finance receivabl
and loans, net of unearne
income (a; 2,65¢ 94 (d) — (542 — 2,21( (12€) (d)
Mortgage servicing right 5,417 (589) (e) — (103%) — 4,72¢ (587) (e)

Other asset
Cash reserve deposits
helc-for-securitizatiortruste 51 (8) (c) — (0] — 42 (99) (c)
Fair value of derivativ:
contracts in receivable

(liability) position, nei 29 6 (f) 10 (59 2 (60) 13¢ (f)
Restricted cash collections
for securitization trust 92 3) (9) 4 (78) — 7 3) (9)
Total asset $11,44¢  ($705) $3 ($839) $2 $9,91( ($93¢)
Liabilities

Secured dek
On-balance sheet

securitization debt (e ($2,759)  ($87) (h) $— $55€ $— (%$2,28¢) $7 (h)
Collateralized debt
obligations (a (24¢) 47 (c) — 20 — (181) 50 (c)
Total liabilities ($3,007)  (%40) $— $57€ $— (%2,46¢) $57

(@) Carried at fair value due to fair valueioptelection under SFAS 15

(b) Reported as investment income (loss) inGbedensed Consolidated Statements of Income, egeepritization trust interests, which are repbrte
as other income in the Condensed Consolidatedri¢ats of Income

(c) Reported as investment income (loss) inGbedensed Consolidated Statements of Inci

(d) The fair value adjustment is reported d&epincome, and the related interest is reportezbasumer financing revenue in the Condensed
Consolidated Statements of Incor

(e) Reported as servicing asset valuation @algé activities, net in the Condensed Consolid&tatements of Incom

() Derivative instruments relating to risksasiated with debt are reported as interest expiertbe Condensed Consolidated Statements of Income
while derivatives relating to risks associated witbrtgage loans held-for-sale are reported as imag income (loss). The remaining derivative
earnings are reported as other income in the Caeae@onsolidated Statements of Inco

(@) Reported as other operating expenses i€timelensed Consolidated Statements of Inc

(h)  The fair value adjustment is reported &&pincome, and the related interest is reportadtasest expense in the Condensed Consolidated
Statements of Incom
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Level 3 recurring fair value measurements

Net unrealized

Net realized/ gains (losses)
unrealized gains (losses Purchases, included in
Fair value Included issuances, Net Fair value earnings still
as of Included in other and transfers as of held as of
January 1 in comprehensive  settlements, in (out) September 30 September 30
($ in millions) 2008 earnings income net of Level 3 2008 2008
Assets
Investment securitie
Available-for-salesecuritie:  $1,24¢ ($79) (b) $6 ($20¢) $— $97C ($72) (b)
Trading securitie 2,72¢ (66€) (c) 3) (41) — 2,01¢ (709) (c)
Consumer finance receivabl
and loans, net of unearne
income (a 6,68¢ (2,499 (d) — (1,980 — 2,21(C (3,3979) (d)
Mortgage servicing right 4,71: (54¢) (e) — 56( — 4,72¢ (529) (e)

Other asset
Cash reserve depos
helc-for-securitizatiortruste 30 — (c) — 12 — 42 (1817) (c)
Fair value of derivative
contracts in receivable

(liability) position, net (46) 12z (f) 27 (166) 2 (60) 33E ()
Restricted cash collections
for securitization trust 111 (15) (9) (6) (83 — 7 (15) (9)
Total asset $15,46° ($3,679 $24 ($1,909) $2 $9,91( ($4,55¢6)
Liabilities

Secured det
On-balance sheet

securitization debt (¢ ($6,739  $2,54: (h) $— $1,90¢ $— ($2,28%) $2,87¢ (h)
Collateralized debt
obligations (a (35)) 82 (c) — 88 — (183) 93 (c)
Total liabilities ($7,08Y)  $2,62¢ $— $1,99: $— ($2,46€) $2,96¢

(a) Carried at fair value due to fair valueioptelection under SFAS 15

(b) Reported as investment income in the CoseléiConsolidated Statements of Income, exceptifieation trust interests, which are reported dseot
income in the Condensed Consolidated Statemenitzome.

() Reported as investment income in the CoseléiConsolidated Statements of Inco

(d) The fair value adjustment is reported &&pincome, and the related interest is reportembasumer financing revenue in the Condensed Ciolaset!
Statements of Incom

(e) Reported as servicing asset valuation &uaigd activities, net in the Condensed Consolid&tattments of Incom

(f)  Derivative instruments relating to risksasiated with debt are reported as interest expiertbe Condensed Consolidated Statements of Incomiée
derivatives relating to risks associated with mage loans held-fosale are reported as investment income. The rentaderivative earnings are repor
as other income in the Condensed Consolidatedri¢ats of Income

(g) Reported as other operating expenses iCtirslensed Consolidated Statements of Inci

(h)  The fair value adjustment is reported &®pincome, and the related interest is reportédtasest expense in the Condensed Consolidateédns¢ats of
Income.
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Nonrecurring Fair Value

We may be required to measure certain assets abitities at fair value from time to time. Theseipdic fair
value measures typically result from the applicatdlower of cost or fair value accounting or e@rtimpairment
measures under GAAP. These items would constituteeturring fair value measures under SFAS 157.

The following table displays the assets and litibgimeasured at fair value on a nonrecurring basis

Lower of Total gains Total gains
cost or (losses) include (losses) include
fair value in earnings in earnings
September 30, 20C Nonrecurring fair value measures or credit for the three for the nine
(% in millions) Level1 Level2 Level3 Total allowance months ended months ended
Assets
Loanshelc-for-sale (a $—  $3,037 $2,94( $5,97" ($1,540 0) ()

Consumer finance receivable

and loans, net of unearnec

income (b) — 48( 94 574 (46€) (@) (@)
Commercial finance

receivables and loans, net of

unearned income (i — — 1 1 (20 (i) 0]
Investment in operating leas

net (d) — — 484 484 (h) ($99) ($80¢)
GMAC Home Services assets

helc-for-sale (€] — — 182 182 (14) () ()

Other assets
Real estate and other

investments (d — 141 — 141 (h) (30 (571)
Repossessed and foreclos
assets, net (' — 311 50C 811 (272) (@) (@)
Goodwill (g) — — — — (h) (16) (16)
Investment in used vehicle
helc-for-sale (a — — 22 22 4 (i) (i)
Total asset $—  $3,96¢ $4,227 $8,19: ($2,30¢) ($139) ($875)
n/m = not meaningft

(@) Represents assets held-for-sale that grereel to be measured at lower of cost or fair #afuaccordance with SFAS No. 6&;counting
for Certain Mortgage Banking Activities SOP 01-6Accounting by Certain Entities (Including EntitM&th Trade Receivables) That
Lend to or Finance the Activities of Other®nly assets with fair values below cost as oft€&mper 30, 2008, are included in the table
above. The related valuation allowance represéetsumulative adjustment to fair value of thosec8jeloans.

(b) Includes only receivables with a speciéserve established using the fair value of the tyidg collateral. The related credit allowance
represents the cumulative adjustment to fair valitbose specific receivable

(c) Represents the portion of the commerciatfplio impaired as of September 30, 2008, undeASNo. 114 Accounting by Creditors for
Impairment of a Loal. The related credit allowance represents the cativel adjustment to fair value of those specificeieables

(d) Represents assets impaired within ResGaptéel home portfolio as of September 30, 2008, uS#AS No. 144Accounting for the
Impairment or Disposal of Long-Lived Assefhe total loss included in earnings represeniissaients to the fair value of the portfolio
based on actual sales during the three monthsiaedmonths ended September 30, 2(

(e) GMAC Home Services is a business unit ucdetract for sale and impaired as of Septembe2@08, under SFAS No. 14Accounting
for the Impairment or Disposal of Long-Lived AsseEbe allowance amount represents the differentedsn the carrying value and the
estimated sale price and represents the impagcirtous balance sheet accoul

() The allowance provided for repossessedfaretiosed assets represents any cumulative vatuatijustment recognized to adjust the assets
to fair value less costs to se

(9) Represents goodwill impaired as of Septer8Pe2008, under SFAS No. 143podwill and Other Intangible Asset3he entire goodwill
balance of our North American Automotive Financemions and our Commercial Finance Group were ddg¢mhave a fair value of
zero as of September 30, 20

(h) The total loss included in earnings isi&st relevant indicator of the impact on earnit

(i) We consider the applicable valuation ordiréoss allowance to be the most relevant indicatdhe impact on earnings caused by the fair
value measurement. The carrying values are in@usithe respective valuation or credit loss alloeea
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Fair Value Option for Financial Assetsand Financial Liabilities (SFAS 159)

Effective January 1, 2008, we adopted SFAS 159%¢hkvhermits entities to choose to measure at féireva
many financial instruments and certain other iténas are not currently required to be measurediavélue.
Subsequent changes in fair value for designateusitere required to be reported in earnings in tineent period.
SFAS 159 also establishes presentation and diselosquirements for similar types of assets arilliiees
measured at fair value.

We elected to measure at fair value certain fir@rassets and liabilities held by our ResCap ofmarat
including certain collateralized debt obligatiom&laertain mortgage loans held-for-investmemd related debt he
in financing securitization structures that existsdf adoption. Our intent in electing fair vafoethese items was
to mitigate a divergence between accounting loaedseconomic exposure for certain assets anditiabibs
described in the paragraphs following the tablewelThe after-tax cumulative effect to retainechésgs for these
fair value elections was a decrease of $178 miltiodanuary 1, 2008.

The following table represents the carrying valtithe affected instruments before and after thexgha in
accounting related to the adoption of SFAS 159.

Cumulative effect
adjustment to

December 31, 20C January 1, 2008 January 1, 2008
carrying value retained earnings carrying value
(% in millions) before adoptiol gain (loss) after adoption
Assets
Consumer finance
receivables and loans, net
of unearned income (; $10,53: ($3,84) $6,68¢
Liabilities
Secured deb
On-balance sheet
securitization dek ($10,36) $3,63: ($6,739)
Collateralized debt
obligations (38€) 35 (35])
Pretax cumulative effect of
adopting SFAS 15 ($179)
After-tax cumulative effect
of adopting SFAS 15 ($17¢)

(@) Includes the removal from the balance sbe#te $489 million of allowance for loan loss

On-balance Sheet Securitizations

In prior years, ResCap executed certain domestigriizations that did not meet sale criteria under
SFAS No. 140Accounting for Transfers and Servicing of Finandakets and Extinguishment of Liabilities
(SFAS 140). As part of these domestic on-balaneetséecuritizations, we typically retained the eroit residual
interest in the securitization. The economic residuntitles us to excess cash flows that rema@aal distribution
date after absorbing any credit losses in the gemaiion. Because sale treatment was not achienedr SFAS 14(
the mortgage loan collateral remained on the balaheet and was classified as consumer financivabée and
loans, the securitization’s debt was classifiedessired debt, and the economic residuals wereandéd on the
balance sheet. After execution of the securitizetiove were required under GAAP to continue recgrdin
allowance for credit losses on these held-for-itmesit loans.

As a result of market conditions and deterioratingdit performance commencing in 2007, economi®sue
on certain of these domestic on-balance sheetiteations were reduced to zero or approximating zéus
indicating we expected minimal to no future caslwf to be received on the economic residual. Whédeno longer
were economically exposed to credit losses in deistizations, we were required to continue retgyédditional
allowance for credit losses on the securitizatioltateral as credit performance
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deteriorated. Further, in accordance with GAAP digenot record any offsetting reduction in the séation’s
debt balances, even though any nonperformanceagbets will ultimately pass through as a rednaifche
amount owed to the debt holders, once they argacnally extinguished. As a result, we were reeplito record
accounting losses beyond our economic exposure.

In order to mitigate the divergence between acdéngibdsses and economic exposure, we elected thedlae
option for a portion of the domestic on-balanceesisecuritizations on January 1, 2008. In particui@ elected the
fair value option for domestic on-balance sheetisgzation vehicles in which we estimated that thedit reserves
pertaining to securitized assets could, or alrdwty, exceeded our economic exposure. The fair vgitien electiol
was made at a securitization level; thus the elaatias made for both the mortgage loans held-feestment and
the related portion of on-balance sheet securitiledat for these particular securitizations.

As part of the cumulative effect of adopting SFAER lwe removed various items that were previoustjuidec
in the carrying value of the respective consumangoand on-balance sheet securitization debt. Wieved
$489 million of allowance for credit losses andesthet deferred and upfront costs included in Hreying value of
the fair value-elected loans and debt. The remof/tilese items, as well as the adjustment requiredder to have
the items carrying value equal fair value at January 18206sulted in a $3.8 billion decrease recordeduketginning
retained earnings for the fair value-elected may¢g@ans held-for-investment (of which $556 milliwas our
estimate of the decrease in fair value to credility) offset by a $3.6 billion gain related to tbkected on-balance
sheet securitization debt. These fair value optiections did not have a material impact on ouedetl tax
balances.

Subsequent to the fair value election for loandief-investment, we continued to carry the failueaelected
loans within consumer finance receivable and loaaspf unearned income, on the Condensed Consatida
Balance Sheets. We no longer record allowanceréatittlosses on these fair value-elected loans aamattization
of net deferred costs/fees no longer occurs bedhesgeferred amounts were removed as part ofuhmilative
effect of adopting SFAS 159. Our policy is to sepely record interest income on the fair value-telédoans unless
the loans are placed on nonaccrual status wherettee§0 days past due; these amounts continuassifedd withir
consumer financing revenue in the Condensed Catadeli Statements of Income. The fair value adjustme
recorded for the loans is classified as other ireamthe Condensed Consolidated Statements of lacom

Subsequent to the fair value election for the retsype on-balance sheet securitization debt, weongér
amortize upfront transaction costs on the fair gadlected securitization debt since these defemealints were
removed as part of the cumulative effect of adap8FAS 159. The fair value-elected debt balancesirage to be
recorded as secured debt on the Condensed CoriedliBlalance Sheets. Our policy is to separatelyrceinterest
expense on the fair value-elected securitizatidat,dehich continues to be classified within inteérespense in the
Condensed Consolidated Statements of Income. Tihealae adjustment recorded for this fair valueetéd debt is
classified within other income in the Condensed €&tidated Statements of Income.

Collateralized Debt Obligations

Our ResCap operations executed two collateralieéd obligation securitizations in 2004 and 2005 edm
CDO | and CDO II. Similar to the on-balance shestsitizations discussed above, we retained ceezdgnomic
interests in the CDOs that entitled us to the excash flows that remain at each distribution dafter absorbing
any credit losses in the CDOs. These CDOs werdragtjto be consolidated under FIN 46(R), thus tB&C
collateral remained on the Condensed ConsolidagdanBe Sheets as investment securities. Under SieA315,
Accounting for Certain Investments in Debt and BgSkecuritiesthe collateral is recorded at fair value on the
Condensed Consolidated Balance Sheets, with rei@iuadjustments recorded through current periodiegs. The
fair value adjustments related to investment séearare classified within investment income in @endensed
Consolidated Statements of Income. The CDO debe@$o third
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parties, which was required to be carried at amedticost, was classified as secured debt on thdebsed
Consolidated Balance Sheets. Our retained econiotei®sts are not carried on the Condensed Comsetld
Balance Sheets.

Similar to the on-balance sheet securitizationsudised above, we experienced significant devaluatiour
retained economic interests in the on-balance sPB€l transactions during 2007. The devaluationufretained
economic interests was primarily the result of démhs being contractually diverted away from oetained intere:
to build cash reserves as a direct result of geftdied securitization triggers and significatigiiidity in the CDO
market. While our economic exposure was reducegpooximately zero, as evidenced by our retained@mic
interest values, we continued writing down the C&Dateral with no offsetting reduction in the asisted CDO
debt balances. Thus, prior to fair value optiorcte, we were recording accounting losses beyamdoonomic
exposure. In order to mitigate the divergence betwsccounting losses and economic exposure, weedlte fair
value option for the debt balances recorded for G@a@d CDO Il on January 1, 2008.

As part of the cumulative effect of adopting SFAE 1we removed deferred upfront securitization coskated
to CDO | and CDO II. The removal of the deferredldmsts, as well as the adjustment required te ki item’s
carrying value equal fair value at January 1, 2068ulted in a net cumulative-effect adjustmentréed to
beginning retained earnings of $35 million. Theaie ¥alue option elections did not have a matenidact on our
deferred tax balances.

Subsequent to the fair value option election fer@O debt, we no longer amortize upfront secuaiiin cost
for these transactions, as these amounts were eghas/part of the cumulative effect of adopting SEA9. The
fair value-elected CDO debt balances continue todnged within secured debt on the Condensed Ciodlased
Balance Sheets. Our policy is to separately retdedest expense on the CDO debt, which continmée tclassifie
within interest expense in the Condensed Conselitliaitcome Statements. The fair value adjustmetded for
the CDO debt is classified within investment incoméhe Condensed Consolidated Income Statements.
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The following summarizes the fair value option &ltees and information regarding the amounts readrde
within earnings for each fair value option eledtedn.

Changes included in the Condensed Consolidated Seahents of Income
for the three months ended September 30, 20(

Consumer Total Change in
financing Interest Investment Other included in fair value due to
(% in millions) revenue expense income income earnings credit risk (a)
Assets
Consumer finance
receivables and
loans, net of
unearned incomr  $16¢ $— $— ($75) $9z ($258(b)
Liabilities
Secured deb
On-balanceshee
securitization
debt $— ($90) $— $3 ($87) $119(c)
Collateralized
debt
obligations — 2 50 — 48 —(d)
Total $54

(@) Factors other than credit quality that istdfair value include changes in market interestgand the illiquidity or marketability in the
current marketplace. Lower levels of observabla giints in illiquid markets generally result indeibid/offer spread:

(b) The credit impact for consumer finance reagles and loans were quantified by applying imé¢icredit loss assumptions to cash flow
models.

(c) The credit impact for on-balance sheet s8zation debt is assumed to be zero until oumeenic interests in a particular
securitization is reduced to zero, at which pdiet lbsses on the underlying collateral will be etpé to be passed through to third-
party bondholders. Losses allocated to third-paotydholders, including changes in the amount cfdesallocated, will result in fair
value changes due to credit. We also monitor cratiiigs and will make credit adjustments to theeekany bond classes are
downgraded by rating agencit

(d) The credit impact for collateralized debtigations is assumed to be zero until our econdni@rests in the securitization is reduce
zero, at which point the losses projected on thaetying collateral will be expected to be passedugh to the securitizationbonds
We also monitor credit ratings and will make credijustments to the extent any bond classes aragtaded by rating agencie
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Changes included in the Condensed Consolidated Seahents of Income
for the nine months ended September 30, 20!

Consumer Total Change in
financing Interest Investment Other included in fair value due to
(% in millions) revenue expense income income earnings credit risk (a)
Assets
Consumer finance
receivables and
loans, net of
unearned inconr $54¢ $— $— ($3,049) ($2,49¢) ($511) (b
Liabilities
Secured deb
On-balanceshee
securitization
debt $— ($299) $— $2,84: $2,54¢ $218 (c
Collateralized
debt
obligations — (11) 93 — 82 — (d)
Total $132

@)

Factors other than credit quality that ictdair value include changes in market interesggand the illiquidity or marketability in the cent

marketplace. Lower levels of observable data pomitiquid markets generally result in wide biffer spreads

(b)
©

The credit impact for consumer finance regigles and loans were quantified by applying iméicredit loss assumptions to cash flow moc

The credit impact for obalance sheet securitization debt is assumed tefdweuntil our economic interests in a particukrsitization is reduce

to zero, at which point the losses on the undeglgiollateral will be expected to be passed thraoghird-party bondholders. Losses allocated to
third-party bondholders, including changes in theant of losses allocated, will result in fair valechanges due to credit. We also monitor credit

ratings and will make credit adjustments to thepkany bond classes are downgraded by rating sge

(d)

The credit impact for collateralized debtigations is assumed to be zero until our econamerests in the securitization is reduced to zato
which point the losses projected on the underlyiolateral will be expected to be passed throughéosecuritization’s bonds. We also monitor

credit ratings and will make credit adjustmentthi® extent any bond classes are downgraded bygratjencies

Interest income on mortgage loans held-for-investieemeasured by multiplying the unpaid principalance
on the loans by the coupon rate and the days sitdtee. Interest expense on the on-balance shaeitsgtions is
measured by multiplying bond principal by the coupate and days interest due to the investor.
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The following table provides the aggregate faitueahnd the aggregate unpaid principal balancénéofair
value option-elected loans and long-term debt umsénts.

Unpaid Loan
September 30, 20( principal advances;  Accrued Fair value Fair
(% in millions) balance other interest allowance value
Assets
Consumer finance receivables
and loans, net of unearned
income:
Total loans $9,18¢ ($142) $9€ ($6,92¢) $2,21(
Nonaccrual loan 1,73(C (b) (b) (b) (b)
Loans 90+ days past due 1,32¢ (b) (b) (b) (b)
Liabilities
Secured deb
On-balance sheet
securitization dek ($8,777) (%2 ($20) $6,51( ($2,28%)
Collateralized debt obligatior (311) — (D) 131 (181)
Total secured del ($9,089) ($2 (%27 $6,64: ($2,46¢)

(@) Loans 90+ days past due are also preseuvitieth the nonaccrual loan balanc

(b) The fair value of loans held-for-sale iscoéated on a pooled basis, which does not allowougliably estimate the fair value of
loans 90+ days past due or nonaccrual loans. &sudtr the fair value of these loans is not inctugtethe table above. For
further discussion regarding the pooled basisy teféhe previous section of this note titled, Qamsr finance receivables, net
of unearned incom
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14. Segment Information

Financial results for our reportable segments anensarized below.

Global Automotive Finance
operations (a)

North

Three months ended Septembel American International Insurance
(% in millions) operations (a) operations (b) ResCap  operations Other (c) Consolidated
2008
Net financing (loss) revent ($32) $10¢ ($62) $— $221 $23(
Other revenue (los: 66C 218 (75) 1,147 (460) 1,48¢
Total net revenue (los 62€ 31€ (137) 1,147 (239) 1,71¢
Provision for credit losse 39C 47 652 — 10 1,09¢
Impairment of goodwill and other

intangible asset 14 — — — 2 16
Total other noninterest exper 547 34C 1,141 1,04: 15C 3,221
(Loss) income before income tax

(benefit) expens (329 (72) (1,930 104 (407) (2,62))
Income tax (benefit) expen (73) (27) (18) 7 13 (99)
Net (loss) incomt ($250) ($44) ($1,919) $97 (%419 ($2,529)
Total asset $123,39: $34,04! $57,94! $12,45¢ ($16,51¢) $211,32°
2007
Net financing revenue (los $11¢ $20: ($61) $— $12¢ $39(C
Other revenue (los: 80¢ 22t (381) 1,28: (73 1,86:
Total net revenue (los 92¢ 42¢ (442) 1,28: 56 2,25
Provision for credit losse 52 33 881 — (2 964
Impairment of goodwill and othe

intangible assel — — 45k — — 45k
Total other noninterest exper 42¢€ 26¢ 617 1,12¢ 62 2,49¢
Income (loss) before income tax

expense (benefi 44¢ 12¢ (2,395 15¢ 4) (1,669
Income tax expense (bene 10 13 (134) 41 2 (68)
Net income (loss $43¢ $11¢€ ($2,267) $117 ($6) ($1,59¢)
Total asset $127,33I $32,96¢ $110,14. $14,51: ($4,54)) $280,40!

(@) North American operations consists of auttive financing in the United States, Canada, amert® Rico. International operations consists abawtive
financing and fu-service leasing in all other countrit

(b)  Amounts include intrasegment eliminatioesaeen the North American operations and Internatioperations

(c) Represents our Commercial Finance busimessgin equity investments, other corporate atisj and reclassifications and eliminations betwibe
reportable operating segmer
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Global Automotive Finance
operations (a)

North

Nine months ended September American International Insurance
(% in millions) operations (a) operations (b) ResCap  operations Other (c) Consolidated
2008
Net financing (loss) revent ($639) $55¢€ ($167) $— $66€ $42¢
Other revenue (los: 1,93¢ 861 (55)) 3,63¢ (879 5,01¢
Total net revenue (los 1,30¢ 1,415 (714 3,63¢ (207) 5,43¢
Provision for credit losse 75& 151 1,41¢ — 23 2,34:
Impairment of goodwill and other

intangible assel 14 — — — 2 16
Total other noninterest exper 1,571 1,03¢ 2,43¢ 3,17¢ 36C 8,58(
(Loss) income before income tax

(benefit) expens (1,036 23C (4,56¢€) 464 (592) (5,500
Income tax (benefit) expen (86) 33 65 10C (18) 94
Net (loss) incom: ($950) $197 ($4,63)) $36¢ ($579) ($5,599
Total asset $123,39: $34,04! $57,94! $12,45¢ ($16,519) $211,32°
2007
Net financing revenu $18¢ $621 $16¢ $— $367 $1,34:
Other revenue (los: 2,292 637 73t 3,621 (119 7,16¢€
Total net revenu 2,47¢ 1,25¢ 90¢< 3,621 24¢ 8,50¢
Provision for credit losse 217 10¢€ 1,74¢ — 3 2,07t
Impairment of goodwill and othe

intangible assel — — 45k — — 45k
Total other noninterest exper 1,15¢ 78¢ 2,14¢ 3,08¢ 16¢ 7,34t
Income (loss) before income ta

expense (benefi 1,10t 364 (3,450 537 77 (1,367)
Income tax expense (bene 47 75 (25) 14¢€ 2 241
Net income (loss $1,05¢ $28¢ ($3,425 $391 $7¢ ($1,60¢)
Total asset $127,331 $32,96¢ $110,14: $14,51: ($4,54°) $280,40!

(@ North American operations consists of auttive financing in the United States, Canada, amekf® Rico. International operations consists of
automotive financing and fi-service leasing in all other countrit

(b) Amounts include intrasegment eliminatioe$neen the North American operations and Internatioperations

(c) Represents our Commercial Finance busimestgin equity investments, other corporate atisj and reclassifications and eliminations betwibe

reportable operating segmer

15. Restructuring Charges

On September 3, 2008, ResCap announced additiestalicturing initiatives to optimize the mortgagesiness
as the downturn in the credit and mortgage mar&edigt. In response to the conditions, ResCap tasted a plan
to significantly streamline its operations, redeosts, adjust its lending footprint, and refocsg@sources on
strategic lending and servicing. During the ninenthe ended September 30, 2008, ResCap incurredaiestng

charges of $76 million related to this plan.
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Previously on October 17, 2007, ResCap announcesitiaicturing plan that would reduce its workforce,
streamline its operations, and revise its costaire. During the nine months ended September@I8,2ResCap
incurred restructuring charges of $34 million rethto this plan.

On February 20, 2008, we announced a restructofiogr North American Automotive Finance operatiéms
reduce costs, streamline operations, and poshiemasiness for scalable growth. During the ninettoended
September 30, 2008, our North American Automotiefce operations incurred restructuring charges of
$48 million related to this plan.

In addition to the announced restructuring plarscdbed above, our International Automotive Finance
operations and Insurance operations incurred additirestructuring charges of $22 million during ttine months
ended September 30, 2008.

The restructuring charges primarily include seveegpay, the buyout of employee agreements, and leas
terminations and are classified as other operaxpgnses in our Condensed Consolidated Statenteintsome.
The following table summarizes by category, redtmicg charge activity for the nine months ended
September 30, 2008.

Cash paid
Liability Restructuring or otherwise Liability
balance a charges through settled through balance at
(% in millions) December 31, 20C September 30, 200
Restructuring charge
Employee severanc $3z $13E $87 $8C
Lease terminatio 45 30 35 40
Other — 16 15 1
Total restructuring charge $77 $181 $137 $121
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Operation

Overview

GMAC is a leading, independent, globally divergifi@inancial services firm with approximately $24illion of
assets at September 30, 2008. Founded in 191%hsly owned subsidiary of General Motors Corparati
(General Motors or GM), GMAC was established toviie GM dealers with the automotive financing nseeg to
acquire and maintain vehicle inventories and twig®retail customers the means by which to finaretdcle
purchases through GM dealers. On November 30, 2BBbsold a 51% interest in us for approximately4illion
(the Sale Transactions) to FIM Holdings LLC (FIMIHimgs), an investment consortium led by Cerberus
FIM Investors, LLC, the sole managing member. Tévesortium also includes an affiliate of Citigroupzl, Aozora
Bank Ltd., and a subsidiary of The PNC Financiavi®es Group, Inc.

Our products and services have expanded beyondatite financing as we currently operate in théofeing
lines of business — Global Automotive Finance, Mage (Residential Capital, LLC or ResCap), andrboste.
The following table summarizes the operating rasofteach line of business for the three monthsnémel months
ended September 30, 2008 and 2007. Operatingsdeukach of the lines of business are more fidlgcribed in
the Management’s Discussion and Analysis (MD&A)tgets that follow.

Three months endec Nine months endec
September 30 September 30
Favorable/ Favorable/
(unfavorable) (unfavorable)

(% in millions) 2008 2007 % change 2008 2007 % change
Total net revenue (loss

Global Automotive Financ $94¢  $1,35¢ (30) $2,72.  $3,73¢ (27)

ResCay (237 (442) 69 (714 903 are)

Insurance 1,145 1,28: (171) 3,63¢ 3,621 —

Other (239 56 n/m (207) 24¢ (189)
Total $1,71F  $2,25: (24) $5,43¢  $8,50¢ (36)
Net (loss) income

Global Automotive Financ ($294  $55¢ (1593 ($755 $1,347 (15€)

ResCag (1,912) (2,26)) 15 (4,630 (3,42Y) (35

Insurance 97 117 a7 364 391 @)

Other (414) (6) n/m (5749 79 n/m
Total ($2,529) ($1,59¢) (58) ($5,599) (%$1,609) (24¢)

n/m = not meaningft

e Our Global Automotive Finance operations offer deviange of financial services and products (dieotd
indirectly) to retail automotive consumers, autor®tealerships, and other commercial businessas. O
Global Automotive Finance operations consist of separate reportable segments — North American
Automotive Finance operations and Internationaloduttive Finance operations. The products and sesvic
offered by our Global Automotive Finance operationdude the purchase of retail installment satasracts
and leases, offering of term loans, dealer floangdinancing and other lines of credit to dealfegt leasing,
and vehicle remarketing services. Whereas mostiobperations focus on prime automotive financmgnd
through GM or GM-affiliated dealers, our Nuvell eggons, which is part of our North American Autaiine
Finance operations, focuses on nonprime autométiaacing through GM-affiliated dealers and alsovides
private-label automotive financing. Our Nationakegtions, which is also part of our North American
Automotive Finance operations, focuses on primerangprime financing through nd@M dealers. In additior
our Global Automotive Finance operations utilizeeissecuritization and whole-loan sales as a alitic
component of our diversified funding strate

In response to the current credit environment @hdranarket conditions, our North American Autonaeti
Finance operations has temporarily implemented @eroonservative purchase policy for
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consumer automotive financing. Specifically, in theited States we have generally limited purchéses
contracts with customers having a credit score06f r above, and have restricted contracts withdrig
advance rates and longer terms. We have also he@etiieased the rates we charge dealers for nentiized
consumer automotive financing. These changes aingriand underwriting are related to the currentketa
environment, which have reduced our access to fignaind increased our cost of funds. Additionally, o
International Automotive Finance operations regeatinounced plans to cease retail and wholesa@ations
in Australia, New Zealand, and retail originationgertain European markets and further plans eément a
more conservative pricing policy throughout remagnEuropean markets to more closely align lendotiyidy
with the current capital markets. We expect thesias to remain in place until the credit markstbilize anc
accessibility improves. While future market conwli$ remain uncertain, we expect global automoiiventing
volume to decrease in the near term as a resthiest actions.

» Our ResCap operations engage in the originatiorthaise, servicing, sale, and securitization of cores (i.e.,
residential) mortgage loans and mortgage-relatedyuts (e.g., real estate services). Typically,tgage loans
are originated and sold to investors in the seagnai@rket including securitization transactionsvinich the
assets are legally sold but are accounted forases financings. In response to market conditi®esCap has
significantly reduced its production of loans tHatnot conform to the underwriting guidelines ohR& Mae
and Freddie Mac. ResCap has further curtaileditieBuelated to both its business capital groupictv
provides financing and equity capital to residdri#iad developers and homebuilders and its int@ynat
business group, which includes substantially altobperations outside of the United States. @Gerta
agreements are in place between ResCap and ugshatt ResCap’s ability to declare dividends mpay
subordinated indebtedness owed to us and inhibiablity to return funds for dividend and debt pagnts.

e Our Insurance operations offer vehicle service rmmt$ and underwrite personal automobile insurance
coverages (ranging from preferred to nonstandaks)j homeowners’ insurance coverage, and selected
commercial insurance and reinsurance coveragéeibmited States and internationally. We are aithgpd
provider of vehicle service contracts with mechahireakdown and maintenance coverages. Our vehicle
service contracts offer vehicle owners and lessehanical repair protection and roadside assistiormew
and used vehicles beyond the manufacturer’s nevelealvarranty. We underwrite and market nonstandard
standard, and preferred-risk physical damage aiidlity insurance coverages for passenger autoesbil
motorcycles, recreational vehicles, and commesitdmobiles through independent agency, direcioresg
and internet channels. Additionally, we market atéslabel insurance through a long-term agencyioelship
with Homesite Insurance, a national provider of kansurance products. We provide commercial inszgan
primarily covering dealers’ wholesale vehicle intay, and reinsurance products. Internationally, ou
subsidiary ABA Seguros provides certain commergigdiness insurance exclusively in Mexi

»  Other operations consist of our Commercial FinaBogup, certain equity investments, corporate adisj and
reclassifications and eliminations between the majpde segment:

49




Table of Contents

Consolidated Results of Operations
The following table summarizes our consolidatedrafieg results for the periods shown.

Three months endec Nine months endec
September 30 September 30
Favorable/ Favorable/
(unfavorable) (unfavorable)

(% in millions) 2008 2007 % change 2008 2007 % change
Revenue
Total financing revenu $4,64. $5,38: (14) $14,39! $15,99: (10
Interest expens 2,90¢ 3,71¢ 22 8,95 11,127 20
Depreciation expense on

operating lease ass 1,412 1,27¢ (11) 4,20¢ 3,53( (19)
Impairment of investment in

operating lease 93 — n/m 80¢ — n/m

Net financing revenu 23C 39C (47) 42t 1,342 (68)
Other revenue
Net loan servicing incom 18C 42¢F (58) 1,341 1,08¢ 23
Insurance premiums and servi

revenue earne 1,12: 1,14z 2 3,35¢ 3,23¢ 4
Gain (loss) on mortgage and

automotive loans, n¢ 25 (320 10¢ (1,679 42 n/m
Investment (loss) incomr (21€) 13 n/m (263) b4¢ (14¢)
Other income 373 602 (38) 2,25¢ 2,25k —

Total other revenu 1,48¢ 1,86: (20 5,01¢ 7,16¢€ (30
Total net revenue 1,71¢ 2,25: (24) 5,43¢ 8,50¢ (36)
Provision for credit losses 1,09¢ 964 (14 2,34: 2,07t (13
Noninterest expens¢
Insurance losses and loss

adjustment expensi 642 65¢ 3 1,98¢ 1,79t (17)
Impairment of goodwil 16 45E 96 16 45E 96
Other operating expens 2,57¢ 1,83¢ (40 6,59/ 5,55( (19
Total noninterest expen: 3,23i 2,95: (20 8,59¢ 7,80( (10)
Loss before income ta

(benefit) expense (2,621) (1,669 (58) (5,500 (1,3679) n/m
Income tax (benefit) expen (98 (68) 44 94 241 61
Net loss ($2,527) ($1,59¢) (58) ($5,599) ($1,609) n/m

n/m = not meaningft

We reported a net loss of $2.5 billion and $5.8dilfor the three months and nine months ended
September 30, 2008, respectively, compared tol§illién for both the three months and nine monthdesl
September 30, 2007. Results during the three meamitisd September 30, 2008, were attributable ignifisant
loss at ResCap, caused by continued adverse comgliti the mortgage business, and increased poovisi credit
losses related to deterioration in used vehicleggrand weaker consumer and dealer credit perfeen&esults
were also adversely affected by realized lossevahdtion adjustments on assets held-for-salecartdin
investment securities as a result of illiquiditytire credit and capital markets.

Total financing revenue decreased by 14% and 108teithree months and nine months ended
September 30, 2008, respectively, compared todtre periods in 2007, primarily due to decreasesm@apced by
ResCap as a result of a decrease in the size @fahgortfolio caused by lower levels of loan protion as the
operations have focused on prime conforming oriipna, continued portfolio runoff, and reductiormised by the
deconsolidation of $27.4 billion in securitizatibnsts during the second half of 2007. Additionatiyr Global
Automotive Finance operations experienced decraasgmsumer finance
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revenue due to lower interest rates and a lowert &sse, as a result of increased securitizatidnmdmole-loan sale
activity throughout 2007 as the business moveadtorminate-to-distribute model during the secoatf bf 2007.
The asset base also declined due to declines irvabigle financing originations, due to tighter endgriting
standards and lower industry sales. Partially tifsgthis decrease was an increase in operataselencome of
11% and 22% in the three months and nine montheceSdptember 30, 2008, respectively, comparecetedme
periods in 2007. The operating lease portfolio tredassociated revenue were higher for the threghaand nine
months ended September 30, 2008, compared to Segt&d, 2007, primarily due to the continued recpwd the
operating lease portfolio from the transfer of apgmately $12.6 billion of net operating lease &s$e@ GM during
November 2006 as part of the Sale Transactionsil&Biyn depreciation expense on operating leasetasscrease
11% and 19% in the three months and nine montheceSdptember 30, 2008, respectively, comparecetedme
periods in 2007, as a result of the larger poxfdlihe increase in operating lease income wasafigrtiffset by a
significant decrease in volume during the three tm®ended September 30, 2008, as we increasedgésia resu
of the impact of significant reductions of used iethprices.

Interest expense decreased 22% and 20% in thertioeths and nine months ended September 30, 2008,
respectively, compared to the same periods in Z0B& .decrease during both periods was primarilytduewer
average borrowings at ResCap due to a $52.2 bilidnction in the asset base, which was partidfisedbby higher
funding rates due to unfavorable market conditi@ssilting in lower advance rates, and increasesshof funds o
unsecured debt due to the step-up in coupon reguitdm rating downgrades.

The impairment of vehicle operating lease assegrEzed by our North American Automotive Finance
operations during the three months and nine masrtded September 30, 2008, for $93 million and $8&0i&on,
respectively, was the result of declining vehid&s and lower used vehicle prices for certainaletiegments. The
impairment for the three months ended Septembe2@1B, was specifically driven by continued wealkrniaghe
Canadian used vehicle market, particularly trugkes impairment recognized during the six monthseend
June 30, 2008, resulted from a sharp decline inaeihand used vehicle sale prices for sport-utiigicles and
trucks in the United States and Canada. No suchimmgnt was recognized during 2007.

Net loan servicing income decreased 58% in theethrenths ended September 30, 2008, compared tathe
period in 2007, but increased 23% during the nioathns ended September 30, 2008, compared to the pariod
in 2007. The decrease during the thne@ath period was primarily due to unfavorable mage servicing valuatior
caused by a projected increase in the cost tocgeagsets. Costs were projected to increase duddworable
delinquency trends and more severe defaults. Dimirtly the three months and nine months ended
September 30, 2008, our Global Automotive Finarperations experienced a decrease driven by loweicsey
fees collected from GM, as certain operating leasesferred during the Sale Transactions readieérnd of their
lease term. The overall increase during the ninetmperiod was primarily driven by favorable hedpatctivities
and mortgage servicing rights valuations at ourdRgsoperations, compared to the same period in.2007

Insurance premiums and service revenue earnedadett®% in the three months ended September 38, 200
compared to the same period in 2007, but incred%eduring the nine months ended September 30, 2008pare
to the same period in 2007. The decrease in tleethmonth period was primarily due to challengingdstic
pricing conditions. The nine-month period increapatharily due to favorable growth in our interroatal
operations, both organically and through the adtijisof Provident Insurance in June 2007.

The net gain on mortgage and automotive loans ®&asw$llion for the three months ended
September 30, 2008, compared to a net loss of 886N for the three months ended September 3072and wa
a net loss of $1.7 billion for the nine months eh&eptember 30, 2008, compared to a net gain oh$Hidn during
the nine months ended September 30, 2007. Theslossegnized during the three months ended
September 30, 2007, reflect significant declinethenfair value of mortgage loans held-for-sale abligations to
fund mortgage loans due to lower investor demantlack of domestic and foreign market liquidity. rig the
three months ended September 30, 2008, such faie @ajustments were not as significant comparetDey .
Additionally, losses for the three months endedt&@aper 30, 2008, were curtailed by focusing loangimations
and sales primarily on our prime conforming andegyament-
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sponsored products. The net gain on mortgage aodative loans declined $1.7 billion during theetimonth
period, compared to 2007, primarily due to the séileertain mortgage loans to enhance liquiditgighificantly
lower prices due to the absence of traditional stmedemand. Additionally, unfavorable pricing anamotive
loans and decreased securitization activity impmhote North American Automotive Finance operations.

Our investment loss was $216 million and $263 onillin the three months and nine months ended
September 30, 2008, respectively, compared to imarg income of $13 million and $548 million in ttieee
months and nine months ended September 30, 20{p&atively. The decreases primarily related toesmér market
volatility that resulted in unfavorable valuatiodj@stments, higher realized losses, and impairrdeatges on
certain investments. The valuation adjustments;iipally during the nine months ended September2808,
include declines in the fair value of asset-backeclrities and retained interests held by ResCdmanNorth
American Automotive Finance operations as a refiificreased credit losses, rating agency downgatkrlines
in the value of underlying collateral, market illigity, and changes in discount rate assumption®itain foreign
markets.

Other income decreased 38% during the three memithsd September 30, 2008, compared to the sanual peri
in 2007, and remained stable during the nine moertiled September 30, 2008, compared to the sarioel frer
2007. The decrease during the three months endadr8leer 30, 2008, was primarily driven by unfavéeab
valuation adjustments related to assets and liedsilelected to be measured at fair value as db¢lg@nning of 2008
and decreased real estate-related revenue due tothinued stress in the mortgage and capital ebarkd its effect
on homebuilders. Other income remained stable duhia nine months ended September 30, 2008, cothpathe
same period in 2007, because these adverse imp&A88 were offset by debt extinguishment gain$lof billion
recognized in 2008.

The provision for credit losses unfavorably incexh§4% and 13% in the three months and nine mamtied
September 30, 2008, respectively, compared todtre periods in 2007. The increase in the providimmg both
periods was primarily caused by higher expecteidiueslosses on retail balloon contracts due teri@tating
automotive resale values and how those deterigratitues affected our various GM support agreeméihis
provision also increased for mortgage loans dued@ased frequency and severity of loss in ceftdarnational
locations. These increases were partially offsdotwer loan origination levels and the deconsolaabf various
financing securitizations during the second hal2@®7, which resulted in a lower expense during820de to a
smaller held-for-investmenortfolio. Additionally, certain fair value electis were made on January 1, 2008, w
resulted in a lower provision expense because thested assets within the held-for-investmentfpbotwere no
longer subject to an allowance.

Insurance losses and loss adjustment expensesaidedrd% in the three months September 30, 200§ areah
to the same period in 2007, but increased 11% duhie nine months ended September 30, 2008, cothpathe
same period in 2007. The decrease for the threetnpmriod was primarily due to a change in produist and
favorable reserve development within our domesticsurance business. The increase for the mioeth period wa
primarily due to growth in our international opéoat, both organically and through the Providemfuésition, and
higher spring and summer weather losses in 200Bhwddversely affected our dealer inventory insoeaand
reinsurance operations. The increase for the nioetimperiod was partially offset by a change indoiet mix and
reserve development within our domestic reinsurdousiness.

Goodwill impairment decreased 96% for both theghr®nths and nine months ended September 30, 2008,
compared to the same periods in 2007. During tfeetmonths ended September 30, 2008, our North isamer
Automotive Finance operations recognized impairneéi$l4 million and our Commercial Finance Group
operations recognized impairment of $2 million, efhresulted in a total consolidated impairment18 #illion. As
of September 30, 2008, our North American Auton®ffinance operations and Commercial Finance Graup hc
remaining goodwill. During the three months endeg@t&mber 30, 2007, the impairment charge of $4%tomi
related to our ResCap operations.

Other operating expense increased 40% and 19% ithtbe months and nine months ended
September 30, 2008, respectively, compared toaime geriods in 2007. Expenses increased in botbdser
primarily due to unfavorable foreign currency tiatisn adjustments, higher mortgage representatimhwarranty
expense, higher restructuring costs, higher prafeasservice fees, and greater losses on operigasg disposals,
as a result of less favorable remarketing resatisglitionally, remarketing costs increased due
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to an increase in returned vehicle volume. Durlmgthree months ended September 30, 2008, mortgage
representation and warranty expenses increasedrbill&h, restructuring expenses increased $97iomil
professional service expenses increased $47 mibiod operating lease disposal losses increasethifiéi,
compared to the same period in 2007. During the months ended September 30, 2008, mortgage repatsa
and warranty expenses increased $37 million, retstring expenses increased $181 million, professiservice
expenses increased $178 million, and operating ld&posal losses increased $223 million, comparéae same
period in 2007.

Our consolidated tax benefit increased 44% dutegthree months ended September 30, 2008, comiuatiee
same period in 2007, and the consolidated tax esqpdacreased 61% during the nine months ended
September 30, 2008, compared to the same perid@on. The changes during both periods were prigndtie to
earnings reductions in both the auto finance andgage operations. Included within tax expense \additional
valuation allowances in the three months and nioeths ended September 30, 2008, of $99 million and
$764 million, respectively. These valuation allowes related to deferred tax assets of certaingoreperations,
primarily mortgage operations in continental Eurdgrited Kingdom, Canada, and Australia. Theseatin
allowances were established because, based onidastosses and expected future taxable inconead no longer
more-likely-than-not that these net deferred tasetsswould be realized.

Effective November 28, 2006, GMAC and certain Wdsidiaries became pass-through entities for U.S.
federal income tax purposes. Subsequent to NoveB&he2006, U.S. federal, state, and local incometgense is
generally not incurred by these entities as thegeeé to be taxable entities in all but a few ldaaljurisdictions that
continue to tax LLCs or partnerships. Our bankingurance, and foreign subsidiaries are generagtile
corporations and continue to be subject to U.Serf@dstate, local, and foreign income taxes.

53




Table of Contents

Global Automotive Finance Operations

Results of Operations

The following table summarizes the operating rasoftour Global Automotive Finance operations for t
periods shown. The amounts presented are befoedithmation of balances and transactions withather
reportable segments and include eliminations cdrii@s and transactions among our North American and
International reportable segments.

Three months ended Nine months ended
September 30 September 30
Favorable/ Favorable/
(unfavorable) (unfavorable)

(% in millions) 2008 2007 % change 2008 2007 % change
Revenue
Consume $1,10( $1,37¢ (20 $3,367 $4,16: (19)
Commercia 46% 45F 2 1,332 1,28( 4
Loanshelc-for-sale 112 — n/m 394 — n/m
Operating lease 2,10¢ 1,89: 11 6,345 5,19( 22

Total financing revenu 3,78( 3,72¢ 1 11,43¢ 10,63 8
Interest expens 2,20t 2,12¢ 4 6,501 6,29¢ 3
Depreciation expense on

operating lease 1,411 1,27¢ (11) 4,207  3,53( 19
Impairment of investment in

operating lease 93 — n/m 80¢ — n/m

Net financing revenue (los 71 322 (78) (78) 807 (110
Other revenue
Servicing fees 72 97 (26) 228 314 (29
Gain on automotive loans, r 162 24¢ (39 274 673 (59)
Investment (loss) incormr (53) 137 (139 12z 307 (60)
Other income 691 552 25 2,18 1,63t 33

Total other revenu 873 1,03¢ (16) 2,79¢ 2,92¢ 4)
Total net revenue 944 1,35¢ (30 2,721 3,73¢ 27)
Provision for credit losses 437 85 n/m 90¢€ 323 (180)
Impairment of goodwiill 14 — n/m 14 — n/m
Noninterest expens¢ 887 694 (28) 2,607 1,94« (39
(Loss) income before incom

tax (benefit) expense (399 577 (16¢) (80€) 1,46¢ (15%)
Income tax (benefit) expen (100 23 n/m (53 122 142
Net (loss) income (%292 $55¢ (1593 ($75%) $1,34% (15€)
Total assets $157,43¢ $160,30: 2

n/m = not meaningft

Global Automotive Finance operations experiencadtdoss of $294 million and $753 million for theee
months and nine months ended September 30, 20{&atively, compared to net income of $554 milkom
$1.3 billion for the three months and nine monthdesl September 30, 2007, respectively. Our Globébrotive
Finance operations experienced an increase intecesgirves as a result of continued deterioratiarsed vehicle
prices, which affected certain retail balloon cants and leases, as well as overall weakness imoato conditions
during 2008. Also, results were impacted by an immpant related to vehicle operating lease resigiahles, weaker
consumer and dealer credit performance, and valusdsses on assets held-for-sale and certaintimeses
securities due to weaker economic conditions. Aactddtly, declines in new vehicle financing origiiwaits, due to
tighter underwriting standards and lower industales, adversely impacted results.

Total financing revenue increased 1% and 8% fothhee months and nine months ended Septembe0B8, 2
respectively, compared to the same periods in 20pérating lease revenue (along with
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the related depreciation expense) increased dbotigperiods due to an increase in the averageo$ithee operatin
lease portfolio. The operating lease portfolio #melassociated revenue were higher for the threghe@nd nine
months ended September 30, 2008, compared to Segt&®, 2007, primarily due to the continued recpwd the
operating lease portfolio from the transfer of apgmately $12.6 billion of net operating lease #és$@ GM during
November 2006 as part of the Sale Transactionsiridnease in operating lease income was partidlsedby a
significant decrease in volume during the three ttmoended September 30, 2008, as we increasedgaésia resu
of the impact of significant reductions of used iethprices. Total financing revenue for the thneenths and nine
months ended September 30, 2008, was also imphgtad increase in commercial revenue caused bydbi®
foreign currency translation adjustments and grawtbur International operations, partially offégtdecreases due
to lower interest rates in the domestic market. iflbeease in total financing revenue was also @iyrtoffset by a
decline in consumer revenue during both periodsisGmer revenue, combined with interest income oswmer
loans held-for-salejecreased approximately 12% and 10% for the thmdenme months ended September 30, 2
respectively, primarily due to a reduction in cam&u asset levels. Consumer finance receivablelsidimg loans
held-for-saledeclined by $5.1 billion, or approximately 9%, srseptember 30, 2007. Lower consumer asset |
were the result of increased securitization andledwan sale activities during 2007 and the figlf lof 2008 as the
business refocused on an originate-to-distributdehd\sset levels were also adversely impacteddajirtes in new
financing originations during the three months eh8eptember 30, 2008, due to tighter underwrittagdards and
lower industry sales. The $112 million and $394lionil of income on consumer loans held-for-saletifer three
months and nine months ended September 30, 20{j8:atively, related to interest on loans that apeeeted to be
sold in whole-loan and securitization transactioner the next twelve months. In addition to lowensumer asset
levels, consumer revenue and the related interestiie for the nine months ended September 30, 2008,
adversely impacted by lower domestic interest rates

Interest expense increased 4% and 3% for the thogghs and nine months ended September 30, 2008,
respectively, compared to the same period in 208&.expense increased during both periods primduiéy/to
unfavorable foreign currency movements, increasedifg costs related to asset growth in certairiational
markets, and increased credit spreads.

The $93 million and $808 million impairment of vela operating lease assets recognized by our North
American Automotive Finance operations for the ¢hmeonths and nine months ended September 30, 2008,
respectively, resulted from declines in demandianged vehicle sale prices for certain portfokgments,
primarily trucks and sport-utility vehicles. Thepairment for the three-month period related speiify to
additional economic weakness in the Canadian usell tnarket. The results for the nine months erigiggtember,
30, 2008, also included impairment recognized dytie three months ended June 30, 2008, relatdecines in
demand and used vehicle sale prices in both theetl §itates and Canada.

Servicing fees decreased 26% and 29% for the thoe#ths and nine months ended September 30, 2008,
compared to the same periods in 2007. The decréasiesth periods were primarily the result of de=ages in
servicing fees collected from GM, as certain opegaeases transferred during the Sale Transact&ashed the
end of their lease term.

Net gains on automotive loans decreased 34% andf@®fte three months and nine months ended
September 30, 2008, respectively, compared todtre periods in 2007. The decreases for both peweds
primarily the result of current market conditiomslaunfavorable valuation adjustments related tddhas
held-for-sale portfolio of our North American Autotive Finance operations. Results for the nine-imgetiod
were further impacted by unfavorable pricing dudeterioration in market conditions and decreasedritization
activity. The three months ended September 30, 24168 experienced fewer securitization activiiesmpared to
2007; however, certain fixed pricing arrangementgreviously established flow agreements genetaitgter gains
compared to 2007.

Investment income decreased 139% and 60% for the thonths and nine months ended September 30, 2008
respectively, compared to the same periods in Z0B&.decrease was primarily related to weak econeomndition:
affecting the performance of the investments, aa#se in the size of the investment portfolio, artcrease of
income on retained interests.

Other income increased 25% and 33% for the threghmsand nine months ended September 30, 2008,
respectively, compared to the same periods in 260& to higher interest income on intercompanydoan
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caused by higher lending levels. The intercompandihg activities represent the activity of our elbAutomotive
Finance operations before the elimination of badarand transactions with our other reportable satgnalso
contributing to the increases were favorable foreigrrency translation adjustments.

The provision for credit losses was $437 millio &906 million for the three months and nine morghded
September 30, 2008, respectively, compared to $B&mand $323 million for the three months and@imonths
ended September 30, 2007, respectively. The inesedigring both periods were primarily driven by ested credit
losses related to retail balloon contract loandeamand for used vehicles continued to decreaséncpasignificant
reduction in underlying collateral values and beeaof weakness in wholesale dealer performancaddition, both
periods experienced increased loss severity duafevorable economic conditions.

During the three months ended September 30, 2@@&ivgll impairment of $14 million for our North
American Automotive Finance operations was recaghis a result of our annual assessment. No sysairiment
was recognized in 2007.

Other noninterest expenses increased 28% and 3#tefthree months and nine months ended
September 30, 2008, respectively, compared toaime geriods in 2007. The expenses increased fbrgesiods
primarily due to increased restructuring costsuatNorth American Automotive Finance operations greater
losses on operating lease disposals as a redekofavorable remarketing experience. Additionakynarketing
costs increased due to an increase in returnedleerdlume.

Our Global Automotive Finance operations experidreéax benefit of $200 million and $53 million fibre
three months and nine months ended September 38, &¥pectively, compared to income tax expense of
$23 million and $122 million for the three and nmenths ended September 30, 2007, respectivelytabhleenefit
during both periods primarily resulted from opangtlosses, particularly in our foreign operatio@ertain of our
U.S. subsidiaries are not subject to U.S. fedstatg, or local income tax expense due to theinstas pass-through
entities for U.S. federal income tax purposes. kanking and foreign subsidiaries are generallylibxaorporations
and continue to be subject to U.S. federal, stata), and foreign income tax.

Automotive Financing Volume
The following tables summarize our new and usedclelsonsumer and wholesale financing volume and ou
share of GM consumer and wholesale volume.

Three months ended September 30, Nine months ended September 30,
Share of Share of
GMAC GM GMAC GM
volume retail sales volume retail sales
(units in thousands 2008 2007 2008 2007 2008 2007 2008 2007
Consumer financing
GM new vehicles
North America:
Retail contract:  22€ 22¢ 34% 27% 58¢ 64z 30% 26%
Leases 53 152 8% 18% 307 451 15% 19%
Total North
America 27¢ 38C 42% 45% 89¢ 1,09 45% 45%
International
(retail contracts
and leases 127 141 25% 24% 42¢ 421 25% 24%
Total GM new units
financed 40¢ 521 34% 36% 1,32 1,51¢ 36% 36%
Used units finance 122 13€ 402 39C
Non-GM new units
financed 25 31 86 81
Total consumer
automotive
financing
volume 552 69C 1,81( 1,98t

Our consumer automotive financing volume and petietr levels are significantly influenced by theure,
timing, and extent of GM’s use of rate, residual] ather financing incentives for marketing purfgosa consumer
retail automotive contracts and leases. Despitérileg vehicle sales, our total North American peaton levels
during the three months and nine months ended @éete30, 2008, generally remained
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stable due to the increase in the retail penetrd¢ieels offsetting against the decrease in theclg@netration levels.
The decline in the North American lease penetrdgorl during the three months ended Septembe2B1B, was
the result of decreased lease volume due to fundifagility in the capital markets combined witlysificant
reductions in values of certain used vehicle pridé® consumer penetration levels of our Intermati@perations
slightly increased during the three months and miaths ended September 30, 2008, compared t@ithe geriod
in 2007, primarily due to increased penetratiorelsin our Asia Pacific and European operations.

Three months endec Nine months endec
September 30 September 30
Share of Share of
GMAC GM GMAC GM
volume production volume production
(units in thousands 2008 2007 2008 2007 2008 2007 2008 2007
Wholesale financing
GM new vehicles
North America 64C 75€ 78% 78% 1,92¢ 2,381 77% 76%
Internationa 69t 71€ 83% 87% 2,25¢ 2,14. 84% 88%
Total GM units finance: 1,33t 1,47/ 80% 82% 4,182 4,52 80% 81%
Non-GM units financec 51 51 15E 151
Total wholesale volum 1,38¢ 1,52% 4,337 4,674

Our wholesale automotive financing continued taHzeprimary funding source for GM-dealer inventsrie
Penetration levels in North America continued tibei traditionally strong levels, despite increéisates charged
dealers during the three months ended Septemb&088, and the challenging economic environmeng. Th
wholesale penetration levels of our Internationmdrations decreased during the three months amdnmimths
ended September 30, 2008, compared to the sanuelpéni 2007, primarily due to decreased penetrddioals in
our European operations.

Allowance for Credit Losses
The following tables summarize activity relatedhe allowance for credit losses for our Global Anttive

Finance operations.

Three months ended September 2008 2007

(% in millions) Consumer Commercial  Total Consumel  Commercia  Total
Balance at July 1 $1,28( $74 $1,35¢ $1,36¢ $6€ $1,43:
Provision for credit losses ( 37¢€ 61 437 90 (5) 85
Chargt-offs (b) (285) ) (287) (215 (@) (21¢)
Recoveries 54 — 54 48 — 48
Other (33) 4 37) 8 1 9
Balance at September : $1,39: $12¢ $1,52: $1,297 $61 $1,35¢
Allowance coverage (¢ 3.248% 0.45% 2.08% 2.85% 0.23% 1.87%

(&) Provision for credit losses include amouatated to balloon finance contracts of $240 willand ($7) million for the three months
ended September 30, 2008 and 2007, respect

(b) Consumer charge-offs include amounts rdlsdgdump-sum payments on balloon finance contrat# 7 million and $5 million for
the three months ended September 30, 2008 and g8(p&ctively

() Represents the related allowance for cted#es as a percentage of total on-balance shgehative finance receivables and loans
excluding loans he-for-sale.
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Nine months ended September 2008 2007

(% in millions) Consumer Commercial  Total Consumel  Commercia  Total
Balance at January $1,30¢ $61 $1,37( $1,46( $6¢ $1,52¢
Provision for credit losses ( 831 75 90¢€ 32t 2 328
Chargt-offs (b) (907) (7) (9149 (659) 8) (661)
Recoveries 17t 1 17¢€ 157 2 15¢
Other (16) 1) a7) 8 — 8
Balance at September : $1,39: $12¢ $1,52: $1,297 $61 $1,35¢
Allowance coverage (¢ 3.28% 0.45% 2.08% 2.85% 0.23% 1.87%

(a) Provision for credit losses include amouetated to balloon finance contracts of $395 wmilland $1 million for the nine months
ended September 30, 2008 and 2007, respect

(b) Consumer charge-offs include amounts rdleddump-sum payments on balloon finance contrat&222 million and $7 million for
the nine months ended September 30, 2008 and 28k ctively

(c) Represents the related allowance for ctedges as a percentage of total on-balance sh&ghative finance receivables and loans
excluding loans he-for-sale.

Increases in the level of allowance from 2007 Iswedre reflective of unfavorable economic condgiahespite
the overall decrease in the size of the on-balaheet consumer portfolio. The increases in promisiod charge-
offs for the three months and nine months endede8dger 30, 2008, compared to the same periods(n, 2@ere
primarily attributable to losses incurred on ourticAmerican balloon finance contracts wherebyramaasing
number of customers are returning vehicles at tigeod the term and the vehicles are then sold etic@ufor
significant losses given the decline in pricesdertain types of used vehicles. The increasedveseelated to our
balloon finance contracts were primarily impactgdatdecrease in used vehicle prices and how theseases
affected our various GM support agreements. Intexidio the overall increase in the level of thiewhnce, the
allowance for credit losses as a percentage dbthéon-balance sheet consumer portfolio expeddran increase
in comparison with 2007. The increased use of af&ce sheet securitizations and whole-loan sakdstg within
our North American Automotive Finance operatiorsutied in the sale of contracts of a better credility as the
process of creating a pool of retail finance reakigs for securitization or sale typically excludesounts that are
greater than 30 days delinquent. In addition, floegss involves selecting from a pool of receivaltthat are
currently outstanding and thereby represent redgtiseasoned accounts. A seasoned portfolio tithdides
delinquent accounts historically results in bettedit performance than the on-balance sheet piorgbretail
finance receivables on which the allowance for itdedses is based.

Consumer Credit

The following tables summarize pertinent loss eigrare in the consumer managed and on-balance sheet
automotive retail contract portfolios. The managedfolio includes retail receivables held on-baksheet for
investment and off-balance sheet receivables. THeatance sheet portion of the managed portfaidiudes
receivables securitized and sold that we continwsetvice and in which we retain an interest de¢ oisloss but
excludes securitized and sold finance receivablaswe continue to service but in which we retairinmterest or ris
of loss.

We believe that the disclosure of the credit exgrare of the managed portfolio presents a more ampl
presentation of our risk of loss in the underlyasgets (typically in the form of a subordinateairetd interest).
Consistent with the presentation on our Condenset@idated Balance Sheets, retail contracts predén the
tables below represent the principal balance ofitteace receivables discounted for any unearnilast income
and rate support received from GM.
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Average Charge-offs,

retail net of Annualized net
Three months ended September contracts recoveries (a) charge-off rate
(% in millions) 2008 2007 2008 2007 2008 2007
Managed
North America $46,95° $49,52( $22¢ $147 1.90% 1.19%
Internationa 19,02¢ 17,33¢ 33 21 0.70% 0.49%
Total manage: $65,98t $66,85¢  $25¢ $166 1.56% 1.01%
On-balance shee
North America $31,55¢ $41,35¢ $16- $13¢ 2.09% 1.33%
Internationa 19,02¢ 17,33¢ 33 21 0.70% 0.49%
Total or-balance she¢ $50,58¢ $58,69:  $19¢ $15¢ 1.58% 1.09%

(@) Net charge-offs include amounts relateldams held-for-sale and exclude amounts relatededump-sum payments on
balloon finance contracts of $77 million and $5lior for the three months ended September 30, 20@8007, respectivel

Average Charge-offs,

retail net of Annualized net
Nine months ended September contracts recoveries (a) charge-off rate
(% in millions) 2008 2007 2008 2007 2008 2007
Managed
North America $48,58¢ $49,75. $62¢ $43€  1.71% 1.17%
Internationa 19,13¢  16,88: 104 72 0.72% 0.56%
Total manage: $67,720 $66,63. $72¢ $50¢ 1.44% 1.02%
On-balance sheet
North America $33,91¢ $42,68  $48¢ $417  1.90% 1.30%
Internationa 19,13¢  16,88: 104 72 0.72% 0.56%
Total or-balance she $50,05: $59,56{  $58¢ $48¢  1.48% 1.10%

(@) Net charge-offs include amounts relateldams held-for-sale and exclude amounts relatededump-sum payments on
balloon finance contracts of $222 million and $7lion for the nine months ended September 30, 20682007, respectivel

Charge-offs in both the North American and Inteoval managed portfolios increased during the timeaths
and nine months ended September 30, 2008, comfuated same periods in 2007. In North America, sgvef
losses increased compared to prior year levelsilyndue to significant reductions in values of usetlicle prices.
Increased charge-offs in the International portfgliimarily reflect weakness in Latin America.

The following table summarizes pertinent delinqyeexperience in the consumer automotive retail reant

portfolio.
Percent of retail contracts
30 days or more past due (a)
Managed On-balance shee
Nine months ended September 2008 2007 2008 2007
North America 2.44% 2.52% 2.63% 2.8(%
Internationa 2.47% 2.56% 2.47% 2.56%
Total 2.45% 2.53% 2.55% 2.71%

(a) Pastdue contracts are calculated on this bathe average number of contracts delinquerihg a month and exclude accot
in bankruptcy

Delinquencies in the North American managed pdadfdecreased as of September 30, 2008, compared to
September 30, 2007. We attribute much of the deertma shift in underwriting standards that hasioed since
2007. During the second half of 2006 through th&t fialf of 2007, we underwrote a number of U.&iteontracts
that resulted in an unusually high rate of earlyrpaent defaults. When the early
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defaults began, we tightened our underwriting paiecreduce this production. As a result, delinquerates have
improved. The decrease in delinquencies also tefleexpanded resources dedicated to servicing @letton
efforts. International consumer credit portfoliafjpemance remained strong as delinquencies havenddc
compared to the prior year level.

In addition to the preceding loss and delinqueratyadthe following tables summarize bankruptcy rimfation
for the U.S. consumer automotive retail contractfpbo (which represented approximately 49% anéo4@ our on-
balance sheet consumer automotive retail contiattatio as of September 30, 2008 and 2007, respey) and
repossession information for the Global Automoffreance operations consumer automotive retail eohtr

portfolio:
Managed On-balance sheet

Three months ended September 2008 2007 2008 2007
United States:
Average retail contracts in bankrupi(in units)(a) 48,27¢ 57,44t 39,99¢ 55,52:
Bankruptcies as a percentage of average number of

contracts outstandir 1.97% 2.0% 2.65% 2.41%
North America:
Retail contract repossessic(in units) 19,66¢ 19,78¢ 14,04¢ 18,19«
Annualized repossessions as a percentage of average

number of contracts outstandi 2.65% 2.4% 2.8€% 2.7%
International:
Retail contract repossessic(in units) 2,957 3,001 2,957 3,001
Annualized repossessions as a percentage of avera

number of contracts outstandi 0.6% 0.73% 0.65% 0.73%

(@ Includes those accounts where the custbaeefiled for bankruptcy and is not yet dischardkd,customer was discharged fi
bankruptcy but did not reaffirm their loan with GNIAand other special situations where the custasnarotected by
applicable law with respect to GM#'s normal collection policies and procedul

Managed On-balance shee

Nine months ended September 2008 2007 2008 2007
United States:
Average retail contracts in bankrupi(in units)(a) 49,78¢ 62,10¢ 43,154 60,65¢
Bankruptcies as a percentage of average number of

contracts outstandir 1.95% 2.14% 2.5% 2.47%
North America:
Retail contract repossessic(in units) 58,88: 56,56¢ 43,78: 52,98¢
Annualized repossessions as a percentage of average

number of contracts outstandi 2.57% 2.25% 2.81% 2.5¢%
International:
Retail contract repossessic(in units) 8,78¢ 9,261 8,78¢ 9,261
Annualized repossessions as a percentage of avera

number of contracts outstandi 0.6% 0.7€% 0.6% 0.7€%

(@ Includes those accounts where the custtiaefiled for bankruptcy and is not yet dischargkd,customer was discharged fi
bankruptcy but did not reaffirm their loan with GNIAand other special situations where the custasnerotected by
applicable law with respect to GM#'s normal collection policies and procedul

Bankruptcy filings continued to decrease duringttiree months and nine months ended Septembef@8, 2
consistent with decreases experienced througheutear ended December 31, 2007. The decreasegltaatboth
periods were related to the gradual emergencersfuroers who filed bankruptcy in 2005 prior to argf&in
bankruptcy law that made it more difficult for somensumers to qualify for certain bankruptcy protet The
significant increase of bankruptcy filings priortt® change in law resulted in a situation wheeenthmber of
contracts emerging from bankruptcy exceeds the eambcontracts entering bankruptcy.

Consistent with the decrease in delinquency tremaisinternational operations experienced decreased
repossessions for the nine months ended Septer@p2038, compared to the same period in 2007. @uihN
American Automotive Finance operation, however egignced increased repossessions primarily ataiibeito the
impact of weak economic conditions on our consucoatracts.
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Commercial Credit
The credit risk of our commercial portfolio is tiemloverall economic conditions in the countriesvinich we
operate and the particular circumstances of indisfidhorrowers.

At September 30, 2008, the commercial receivalblasttad been securitized and accounted for asatdfibe
sheet transactions primarily represented wholdsade of credit extended to automotive dealershigsch
historically have experienced low charge-offs, aothe dealer term loans. As a result, only the daroa sheet
commercial portfolio credit experience is preseritethe following table.

Total loans Impaired loans (a)
Sept 30. Dec 31, Sept30, Dec 31,
(% in millions) 2008 2007 2008 2007
Wholesale $25,67¢ $22,96.  $38¢ $44
Impaired loans as a percentage of total Ic 1.5(% 0.1%%
Other commercial financin 4,30C 4,56 97 8
Impaired loans as a percentage of total Ic 2.2€% 0.1&%
Total or-balance she $29,97¢ $27,52¢  $48: $52
Impaired loans as a percentage of total Ic 1.61% 0.1%%

(@ Includes loans where it is probable thatwilebe unable to collect all amounts due accogdio the terms of the loa

Charge-offs on the commercial portfolio remainetraditionally low levels as these receivables wgarerally
secured by vehicles, real estate, and other fofrosliateral, which help mitigate losses on thenlo@n the event of
default. Impaired loans increased between DeceBihe2007, and September 30, 2008, primarily dubdo
economic pressures placed on dealers as a residtiihing domestic sales volume, declining prdifiity, and a
challenging credit environment.
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ResCap Operations

Results of Operations
The following table summarizes the operating resigt ResCap for the periods shown. The amountepted
are before the elimination of balances and traimasivith our other reportable segments.

Three months ended Nine months ended
September 30 September 30
Favorable/ Favorable/
(unfavorable) (unfavorable)

(% in millions) 2008 2007 % change 2008 2007 % change
Revenue
Total financing revenu $76z  $1,56¢ (51) $2,68. $5,10¢ 47
Interest expens 824 1,62¢ 49 2,844  493¢ 42
Net financing (loss) revent (62 (62) (2 (1639) 16¢ (197)
Servicing fees 36¢ 451 (18) 1,15¢ 1,351 (15)
Servicing asset valuation and

hedge activities, ne (267) (123 (112 (36) (579 94
Net loan servicing incom 10¢ 32¢ (67) 1,11¢ e 45
Loss on mortgage loans, r (138 (570 76 (1,948 (63 n/m
Other (expense) incon (45) (139) 68 27¢ 593 (53
Total other expens (189) (709) 74 (1,669 (38) n/m
Total net (loss) revenue (237 (442) 69 (714 903 are)
Provision for credit losses 652 881 26 1,41¢  1,74¢ 19
Impairment of goodwiill — 45k 10C — 45& 10C
Noninterest expens¢ 1,141 617 (85) 2,438 2,14¢ 13
Loss before income tax expen: (1,930 (2,395 19 (4,56€) (3,450 (32
Income tax (benefit) expen (18 (139 (87 65 (25) n/m
Net loss ($1,917) ($2,267) 15 ($4,637) ($3,429 (35
Total assets $57,94! $110,14: (47)

n/m = not meaningft

ResCap experienced a net loss of $1.9 billion @€ Billion for the three months and nine monthdezh
September 30, 2008, respectively, compared to bsebf $2.3 billion and $3.4 billion for the terenonths and
nine months ended September 30, 2007, respectilieé/2008 results were adversely affected by caatipressu
in the domestic housing markets and the foreigrtgage and capital markets. The adverse conditiesidted in
lower net interest margins, high provisions fomdasses, lower loan production, realized lossesabes of
mortgage loans, declines in fair value related tatgage loans held-for-sale and trading securitied,continued
real estate investment impairments. As market ¢mmdi persist, particularly in the foreign markdtese
unfavorable impacts on our results of operationg ametinue.

The net financing loss was $62 million and $163ionilfor the three months and nine months
September 30, 2008, respectively, compared to finatcing loss of $61 million and net financingeaue of
$168 million for the three months and nine monthdezel September 30, 2007, respectively. The de@éasetal
financing revenue for both periods were due todtbereases in the average mortgage loan and leretirgyable
asset balances resulting from declines in mortgageduction, reductions caused by the deconsolidatio
$27.4 billion in securitization trusts in 2007, tee of ResCap’s resort finance business, andnc@t portfolio
run-off. The decreases were further attributablertancrease in nonaccrual loans caused by highgmgdiencies
and a decrease in commercial lending yields, pilynas a result of an increase in nonaccrual loarterest expens
decreased primarily due to lower average borrowipggially
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offset by higher funding rates and increased cbftrals. Funding rates were higher due to unfaveratarket
conditions generating lower advance rates, anddkeof funds increased on our unsecured debtaltrest
step-up in coupon caused by rating downgrades.tidadily, during the nine-month period, the cosfwids
increased due to refinancing initiatives completadng the second quarter of 2008.

Net loan servicing income was $108 million and $iltlon for the three months and nine months ended
September 30, 2008, respectively, compared to #8Ri®n and $773 million for the three months andenmonths
ended September 30, 2007, respectively. The dexfeathe three months ended September 30, 200&a®d to
the same period in 2007, was primarily due to riegahortgage servicing valuations as a result pfcgected
increase in the cost of servicing assets resuftomg higher delinquencies and defaults. The in@eahsing the nine
months ended September 30, 2008, compared toitie gariod in 2007, was primarily due to slower psgpent
speeds and a steeper overall yield curve durindjrdtequarter of 2008, resulting in a positive iagh on hedging
activities and a favorable valuation on the moré&gservicing rights.

The net loss on mortgage loans was $138 million&né billion for three months and nine months ehde
September 30, 2008, respectively, compared to $§ilfion and $631 million for the three months andenmonths
ended September 30, 2007, respectively. The lasshe three months ended September 30, 2008, pvienarily
the result of the sale of certain mortgage loamsdistressed assets to enhance liquidity. Additlpniasses during
the three months ended September 30, 2008, weigcteghbby a decline in the fair value of mortgagmio
held-for-sale and commitments in certain foreigrrkats. Losses for the three months ended Septeddh@008,
were curtailed by focusing loans originations aalés primarily on our prime conforming and governtre
sponsored products.

Other expense was $45 million for the three moetided September 30, 2008, compared to $139 mition
the same period in 2007. Other income was $27%amifbr the nine months ended September 30, 2Gf¥8pared
to $593 million for the same period in 2007. Thedi@ble decrease in other expense during the thaeh period
was primarily attributable to smaller losses oresiment securities compared to 2007. Additiondtig,2008 result
included a $42 million gain on the retirement oERap debt during the three months ended Septerib2088,
which resulted from our contribution of ResCap sdteat had been previously purchased in open-meggetchase
transactions. No such gains were recognized in ZD0&se positive factors were offset by decreasablastate-
related revenue and unfavorable fair value adjustsnelated to the adoption of SFAS No. 188e Fair Value
Option for Financial Assets and Financial Liabiis (SFAS 159), on January 1, 2008. Real estate-tblateenue
decreased due to the continued stress in the ngertad capital markets and its affect on homebusldehis
resulted in higher write-downs on lot option prageand model homes, declines in model home leaseria and lot
option fees, and decreases in equity earningsalrestate projects. In addition to the previoussntioned adverse
impacts on the three-month period, the nine-moetiiod was also significantly affected by highersies on
investment securities, primarily due to the declm¢he fair value of our mortgage-backed secigitied retained
interests that continue to be held through off-bedasheet securitization, resulting from increasirgglit losses,
rating agency downgrades, declines in the valuendérlying collateral, market illiquidity, and chgas in discount
rate assumptions. Additionally, the results forivee months ended September 30, 2008, includesgdazlated to
the sale of certain servicing advance receivabidsaa impairment of $255 million related to the
held-for-sale treatment of ResCap’s resort finanggness. The impairment resulted from a fair valdigistment to
the resort finance business due to its held-fag-skssification. These adverse impacts were figrtifiset by a
$1.2 billion gain on the retirement of debt recagui during the nine months ended September 30, 2008

The provision for credit losses decreased 26% &8¢l during the three months and nine months ended
September 30, 2008, compared to the same perid@0n. The provision decreased during both perioittsguily
due to the deconsolidation of $27.4 billion of ngaige loans held-for-investment. Additionally, certair value
elections were made on January 1, 2008, under 9BA%hat resulted in a lower provision expense bsedhese
elected assets were no longer subject to an alloevaihese decreases were partially offset by iseseattributable
to home price depreciation, higher delinquencied,iacreased severity and frequency assumptiotisitunited
Kingdom and continental Europe, as well as a highevision for loan losses and specific reservethen
commercial lending portfolio due to the continuedediorating market conditions.
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Noninterest expense increased 85% and 13% fohthe months and nine months ended September 38, 200
respectively, compared to the same period in 208&.increases were primarily attributable to ameéase in
unrealized and realized currency losses due tettkagthening U.S. dollar and the reduced hedgasifipn caused
by the limited availability of willing counterpaes to enter into forward arrangements. The inceeasee also
impacted by increased restructuring costs, loaarcdyase reserves due to credit deterioration indagigible for
repurchase and loss severity of repurchased laaiscaptive reinsurance reserves, partially offgdower
compensation expense, lower benefit expense, aréated commissions due to lower loan production.

The income tax benefit decreased $116 million é3@iillion for the three months and nine monthseehd
September 30, 2008, respectively, compared the pan@ds in 2007. The decreases were primarilytduke
recognition of deferred tax valuation allowanceghmsy foreign operations offset by significant preltasses in the
foreign operations throughout 2008. During theehmeonths and nine months ended September 30, 86fi8red
tax valuation allowances of $99 million and $764liom, respectively, were established. The valuattiowances
resulted primarily from further declines in thedmational markets and the likelihood that thegebenefits will not
be realized in future periods.

Mortgage Loan Production, Sales and Servicing

ResCap’s mortgage loan production was $11.9 bikind $50.8 billion for the three months and ninenths
ended September 30, 2008, respectively, comparg2a3 billion and $101.7 billion for the same pels in 2007.
ResCap’s domestic loan production decreased $Bidnbior 44%, for the three months ended Septer8Be2008,
and $31.4 billion, or 40%, for the nine months eh8eptember 30, 2008, compared to the same pen@fd7.
ResCap’s international loan production decreased §i8ion, or 93%, for the three months ended
September 30, 2008, and $19.4 billion, or 83%tternine months ended September 30, 2008, compathad
same periods in 2007. ResCap’s domestic loan ptimiudecreased due to declines in honprime, prioméorming,
prime nonconforming, and prime second-lien produetsne conforming production decreased due toimiagl
trends in the domestic mortgage origination maaket due to current market conditions and tighteditistandards
furthered by the closure of retail and wholesalenttels. These results were partially offset byaases in
government product. International production desedssignificantly due to discontinued loan origioas in the
United Kingdom, continental Europe, Latin Ameriaad Australia, and on Canadian noninsured loarisgitine
first half of 2008. Currently, ResCap now origiratmly prime conforming and government mortgagaiénUnitec
States and high quality insured mortgages in Canada
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The following summarizes mortgage loan productimntiie periods shown.

Three months endec Nine months endec
September 30 September 30
(% in millions) 2008 2007 2008 2007
Consumer
Principal amount by product typ
Prime conforming $6,76¢ $12,17- $34,39( $34,42!
Prime nonconformin 25C 4,99: 1,83¢ 27,79¢
Prime secor-lien 86 1,44( 872 6,472
Governmen 4,137 1,37¢ 9,87: 5,45¢
Nonprime — 221 3 4,24¢
Total U.S. productiol 11,23¢ 20,20¢ 46,97¢ 78,39¢
International 627 9,06¢ 3,867 23,25¢
Total $11,86¢ $29,27: $50,84: $101,65
Principal amount by origination chann
Retail and direct channe $2,59¢ $5,10¢ $12,38¢ $18,14«
Correspondent and broker chanr 8,64: 15,10: 34,58¢ 60,25
Total U.S. productiol $11,23¢ $20,20¢ $46,97¢ $78,39¢
Number of loany(in units):
Retail and direct channe 14,68t 39,02( 68,27¢ 140,71:
Correspondent and broker chanr 42,22: 78,87¢ 162,03: 341,82!
Total U.S. productiol 56,90¢ 117,89! 230,31: 482,53t

The following table summarizes the primary domestartgage loan-servicing portfolio for which we tiahe
corresponding mortgage servicing rights.

U.S. mortgage loan servicing portfolio

September 30, 200: December 31, 200
Number Dollar amount Number Dollar amoun

(% in millions) of loans of loans of loans of loans
Prime conforming 1,568,98! $236,40( 1,554,59. $227,46!
Prime nonconformin 243,94: 73,90¢ 336,31¢ 103,28!
Prime secor-lien 587,52! 25,69¢ 651,26( 28,29'
Governmen 217,68: 26,86: 180,45: 19,45
Nonprime 261,06 29,07¢ 349,69¢ 40,10t
Total primary servicing portfolio (i 2,879,19 $391,94! 3,072,32: $418,60:

(@) Excludes loans for which we acted as aewirer. Subserviced loans totaled 155,848 withigpaid principal balance of
$33.9 billion at September 30, 2008, and 205,018 am unpaid balance of $44.3 billion at Decemter2B07.

Our international servicing portfolio consisted®®4.1 billion and $43.1 billion of mortgage loarsscd
September 30, 2008, and December 31, 2007, regplycti
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Allowancefor Credit Losses
The following tables summarize the activity relatedhe allowance for credit losses.

Three months ended September 2008 2007
(% in millions) Consumer Commercial Total Consumel Commercia Total
Balance at July 1 $63¢ $48¢ $1,12¢ $1,69¢ $27¢ $1,97(
Provision for credit losse 53:& 11¢ 652 78¢ 93 881
Chargeoffs (20¢) (25) (23)) (459) (50) (509
Reduction of allowance due to

deconsolidation (e — — — (30€) — (30€)
Recoveries 10 15 25 9 9 18
Sale of resort finance business — 27 (27 — — —
Balance at September & $97E $567 $1,54: $1,73¢ $32¢ $2,06(
Allowance as a percentage of

total (c) 3.5%% (d) 7.91% 4.4 2.85% 3.7% 2.96%

(@) During the three months ended Septembe2@7, ResCap completed the sale of residual ¢asis felated to a number of on-
balance sheet securitization. ResCap completedppeved actions to cause the securitization ttossatisfy the qualifying special-
purpose entity requirement of SFAS No. 1A0¢counting for Transfers and Servicing of Finandakets and Extinguishment of
Liabilities . The actions resulted in the deconsolidation eious securitization trust

(b) During the three months ended Septembe2@08, ResCap completed the sale of their resmabfie business to our Commercial
Finance group. As a result of the sales transactiwnrelated allowance for credit losses was resdc

(c) Represents the related allowance for citediies as a percentage of tote-balance sheet residential mortgage lo

(d) As of September 30, 2008, $9.2 billionhé unpaid principal balance includes loans hefdiawalue for $2.2 billion under
SFAS 159 with no related allowance for credit IssSehese loans have been excluded from the calwal:

Nine months ended September 2008 2007
(% in millions) Consumer Commercial Total Consumel Commercia Total
Balance at January $83z $48¢ $1,317 $1,50¢ $397 $1,90¢
Provision for credit losse 1,15¢ 25€ 1,41« 1,43¢ 31z 1,74¢
Charg-offs (55€) (16%) (721) (944) (399 (1,339
Reduction of allowance due to fair

value option election (e (489 — (489) — — —

Reduction of allowance due to

deconsolidation (b — — — (30¢) — (30€)
Recoveries 30 18 48 40 9 49
Sale of resort finance business — (27) 27) — — —
Balance at September : $97¢ $567 $1,54. $1,73¢ $32¢€ $2,06(
Allowance as a percentage of

total (d) 3.55% (e) 7.97% 4.44% 2.85% 3.72% 2.9¢%

(@) Represents the reduction of allowancerasualt of fair value option election made under SF¥59,The Fair Value Option for
Financial Assets and Financial LiabilitiesRefer to Note 13 to the Condensed Consolidatedrf€ial Statements for additional
information.

(b) During the three months ended Septembe2@07, ResCap completed the sale of residual ¢asis felated to a number of on-
balance sheet securitization. ResCap completedpprved actions to cause the securitization ttossatisfy the qualifying special-
purpose entity requirement of SFAS No. 1A8¢counting for Transfers and Servicing of Finandakets and Extinguishment of
Liabilities . The actions resulted in the deconsolidation eious securitization trust

(c) During the three months ended Septembe2@08, ResCap completed the sale of their resmahfie business to our Commercial
Finance group. As a result of the sales transactienrelated allowance for credit losses was readc

(d) Represents the related allowance for cted#ies as a percentage of tote-balance sheet residential mortgage lo

(e) As of September 30, 2008, $9.2 billiont# tinpaid principal balance includes loans hefdiawvalue for $2.2 billion under
SFAS 159 with no related allowance for credit IssSehese loans have been excluded from the calwal:
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The following table sets forth the types of mortgdgans held-for-investmergxcluding those loans held at t
value, that comprise the dollar balance and thegmeage component of allowance for loan losses.

Consumer mortgage loans hel-for-investment

September 30, 200: September 30, 20(C
Allowance as & Allowance as ¢
Allowance for % of the total Allowance for % of the tota
(% in millions) loan losses asset class (a) (k loan losse:! asset class (
Prime conforming mortgage loa $22 0.0¢% $5 0.01%
Prime nonconforming mortgage
loans 44C 1.5¢ 69 0.11
Prime secor-lien mortgage loan 147 0.5: 14¢ 0.2t
Government loan 2 0.01 1 —
Nonprime mortgage loar 364 1.32 1,51(C 2.4¢
Total consumer mortgage loans
helc-for-investmen $97¢ 3.57% $1,73¢ 2.85%

(@) Represents the related allowance for ctedites as a percentage of tote-balance sheet residential mortgage lo
(b) As of September 30, 2008, $9.2 billionké tinpaid principal balance includes loans hefdiatalue for $2.2 billion under
SFAS 159 with no related allowance for credit I08sese loans have been excluded from the calcnlz

Nonperforming Assets

The following table summarizes the unpaid principalance for nonperforming assets in the on-balaheet
held-for-sale and held-for-investment residentiaktgage loan portfolios. Nonperforming assets amaacrual
loans, foreclosed assets, and restructured loaogghtje loans and lending receivables are gengrialbed on
nonaccrual status when they are 60 and 90 daysipastespectively, or when the timely collectidrihe principal
of the loan, in whole or in part, is doubtful.

September 30 December 31 September 3(
(% in millions) 2008 2007 2007
Nonaccrual loans
Mortgage loans

Prime conforming $141 $8E $74
Prime nonconformin 1,93¢ 90¢ 66¢
Prime secor-lien 42C 238 197
Governmen 75 80 78
Nonprime (& 3,35¢ 4,04( 7,53¢
Lending receivables
Construction (b 1,41F 55C 324
Warehouse (c 10z 71 112
Commercial real esta 34 10 —
Other — — —
Total nonaccrual asse 7,47¢ 5,97 8,99:
Restructured loar 12k 32 61
Foreclosed asse 893 1,11¢ 1,601
Total nonperforming asse $8,49¢ $7,12¢ $10,65!
Total nonperforming assets as a percent
of total ResCap asse 14.7% 8.6% 9.7%

(@) Includes loans that were purchased disttkaad already in nonaccrual status of $303 mikisof September 30, 2008;
$1.1 billion as of December 31, 2007; and $2.1dvilas of September 30, 2007. In addition, inclut@saccrual restructured
loans that are not included in restructured lodr#&l@7 million as of September 30, 2008; $16 millas of December 31, 20(
and $24 million as of September 30, 2C

(b) Includes nonaccrual restructured loansdhainot included in restructured loans of $82iarillas of September 30, 2008;
$47 million as of December 31, 2007; and $23.9iamlks of September 30, 20(

(c) Includes nonaccrual restructured loansdhamnot included in restructured loans of $408iomilas of September 30, 20(

The classification of a loan as nonperforming doatsnecessarily indicate that the principal amafribe loan
is ultimately uncollectible in whole or in part. éertain cases, borrowers make payments to bring
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their loans contractually current, and, in all casmur mortgage loans are collateralized by resiglereal estate. As
a result, ResCap’s experience has been that anyrdarabultimate loss for mortgage loans other thacond-lien

loans is substantially less than the unpaid praddialance of a nonperforming loan.

The following table summarizes the delinquency iinfation for our mortgage loans
held-for-investment portfolio.

As of September 30

As of December 31

As of September 3(

2008 2007 2007
% % %

(% in millions) Amount of total Amount of total Amount of total
Current $30,00: 81 $35,55¢ 83 $48,84¢ 80
Past due

30 to 59 day: 1,28 3 1,78¢ 4 3,252 5

60 to 89 day: 80¢ 2 94¢€ 2 1,56: 2

90 days or mor 2,44: 7 2,17¢ 5 3,40¢ 6
Foreclosures pendil 2,06¢ 5 1,84¢ 4 2,86¢ 5
Bankruptcies 665 2 73t 2 1,32¢ 2
Total unpaid

principal balance 37,27 10C 43,04¢ 10C 61,26« 10C
Net (discounts

premiums (52%) (88¢€) (492)
SFAS 159 fair value

adjustmen (6,929 — —
Allowance for credi

losses (97%) (832) (1,739
Total $28,84: $41,33( $59,03!

Total loan production and combined exposure reltaidgtese products recorded in finance receivadmesloans
held-for-sale are summarized as follows:

Loan production for the
nine months ended September 30,

($ in millions) 2008 2007
High loar-to-value (greater than 100%) mortgage lo $557 $2,32(
Interes-only mortgage loan 3,21( 26,59t
Payment option adjustable rate mortgage Ic — 7,571
Below market initial rate mortgag 23: 1,31¢
Total $4,00( $37,81(

Unpaid principal balance
As of As of
September 30, 200: December 31, 200

($ in millions)
High loan-to-value (greater than 100%) mortgac

loans $3,98¢ $5,89¢
Interes-only mortgage loan 13,22¢ 18,28:
Payment option adjustable rate mortgage I¢ 1,42¢ 1,691
Below market initial rate mortgag 821 733
Total $19,46¢ $26,60:
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Insurance Operations

Results of Operations
The following table summarizes the operating rasoftour Insurance operations for the periods shdwe
amounts presented are before the elimination @feals and transactions with our other operatinmeats.

Three months endec Nine months endec
September 30 September 30
Favorable/ Favorable/
(unfavorable) (unfavorable)

(% in millions) 2008 2007 % change 2008 2007 % change
Revenue
Insurance premiums and

service revenue earnt  $1,11¢ $1,13: 2 $3,32:  $3,20¢ 4
Investment (loss) incorr (6) 96 (10€) 184 272 (32
Other income 39 54 (28) 13: 142 @)
Total insurance premium

and other incom 1,145 1,28: (12) 3,63¢ 3,621 —
Expense
Insurance losses and los

adjustment expensi 61C 65¢ 7 1,91¢ 1,79¢ (7)
Acquisition and

underwriting expens 433 46€ 7 1,25¢€ 1,28¢ 3
Total expens: 1,04: 1,12¢ 7 3,17t 3,08¢ 3)
Income before income

tax expense 104 15¢ (39 464 537 (14)
Income tax expens 7 41 83 10C 14€ 32
Net income $97 $117 a7 $36¢ $391 7
Total assets $12,45¢ $14,51: 14)
Insurance premiums and

service revenue

written $1,04: $1,06: 2 $3,247  $3,09: 5
Combined ratio (a) 90.%9% 95.2% 94.2% 92.2%

(@ Management uses the combined ratio agveapyimeasure of underwriting profitability with temponents measured using
accounting principles generally accepted in thetéthStates of America. Underwriting profitabilityindicated by a combined
ratio under 100% and is calculated as the suml ai@lrred losses and expenses (excluding intaredincome tax expense)
divided by the total of premiums and service rewenearned and other incon

Net income from Insurance operations totaled $9amiand $364 million for the three months andenin
months ended September 30, 2008, respectively, a@adpgo $117 million and $391 million for the sapegiods in
2007. Net income for the three months ended SemeB) 2008, decreased compared to the same per2id7
primarily due to higher realized investment lossasich were driven by other-than-temporary impaintne
recognized on certain investment securities, losaesales of securities to reduce portfolio expesarthe financial
services sector, and unfavorable investment maddatility. The decrease was partially offset biagorable
settlement of a prior year tax return. Net incowretfie nine months ended September 30, 2008, dextemmpare
to the same period in 2007 primarily due to anéase in insurance and investment losses, partitiigt by a
favorable resolution of a tax audit and the favieaettiement of a prior year tax liability.

Insurance premiums and service revenue earnedadett@% for the three months ended September 388, 20
compared to the same period in 2007, but incred%etbr the nine months ended September 30, 2008pared to
the same period in 2007. Insurance premiums amitsaievenues earned decreased for the three-rmpenitd
primarily due to challenging domestic pricing cdratis. The nine-month period increased primarilg tiu
favorable growth in our international operationsthborganically and through the acquisition of Rdewt Insurance
in June 2007.
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The combination of investment and other income eles®d 78% and 24% for the three months and ninéghsion
ended September 30, 2008, respectively, compareztsame periods in 2007. Investment income dsedea
primarily due to actions taken during the three therended September 30, 2008, to reduce exposunaricet
volatility, which resulted in realized investmeass$es of $90 million for the three-month periode Tecrease for
the nine months ended September 30, 2008, wasilpadifset by investment income generated fromabeuisitior
of Provident Insurance in June 2007.

Insurance losses and loss adjustment expensesd@@10 million and $1.9 billion for the three mutind
nine months ended September 30, 2008, respecto@typared to $659 million and $1.8 billion for theee month
and nine months ended September 30, 2007, resplgctihe decrease for the thremnth period was primarily dt
to a change in product mix and favorable reserveldpment within our domestic reinsurance busin€ks.
increase for the nine-month period was primarilg tugrowth in our international operations, bothamically and
through the Provident acquisition, and higher gpend summer weather losses in 2008, which adyeasfelcted
our dealer inventory insurance and reinsuranceatipes. The increase for the nine-month period peatially
offset by a change in product mix and reserve agraknt within our domestic reinsurance business.

Acquisition and underwriting expense totaled $43ian and $1.3 billion for the three months andei
months ended September 30, 2008, respectively, a@dpo $466 million and $1.3 billion for the thmeenths and
nine months ended September 30, 2007, respectiVieéydecrease for the three-month period was pilyrdue to
lower volumes of U.S. business. Activity for the@imonth period remained relatively flat, compa@the same
period in 2007.

Other Operations

Other operations experienced a net loss of $41dbménd $574 million for the three months and nimenths
ended September 30, 2008, respectively, comparadéd loss of $6 million and net income of $79ionil for the
three months and nine months ended September G0, B&spectively. The decrease for both periodspriasarily
due to increased interest expense for corporaiwtaest due to increased borrowings,
other-than-temporary impairment recognized on geitevestment securities due to adverse marketitond,
decreased equity investment income, and expenlséaddo the repurchase of equity-based compemsati@rds.
The three months and nine months ended Septemb2038, also included intercompany eliminations of
$19 million and $42 million, respectively, relatedthe extinguishment of ResCap debt, which aienately
eliminated in consolidation. We experienced equntyestment net losses of $8 million and $46 millfonthe three
months and nine months ended September 30, 208 atively, compared to net income of $10 milliowl a
$71 million for the same periods in 2007. The lgssere primarily attributable to the decline inditenarket
conditions and unfavorable asset revaluations.

Other operations also include the results of oun@ercial Finance Group. Our Commercial Finance @rou
experienced net income of $26 million and $25 willfor the three months and nine months ended
September 30, 2008, respectively, compared to $lliémand $46 million for the three months ande@imonths
ended September 30, 2007, respectively. The inefeashe three-month period was primarily due &28 million
gain recognized during July 2008 related to the eébperations in Poland, offset partially by e@ses in factoring
customer loss reserves as a result of the currarkahpressures on retailers. The decrease faritieanonth perioc
was primarily due to increased interest expensa,rasult of higher asset levels and higher intesg®ads,
unfavorable asset valuation adjustments, and isettaustomer loss reserves, partially offset bygtie recognize
for the sale of operations in Poland. The decréasthe nine months ended September 30, 2008, isasmpacted
by the absence of a $12 million favorable gain iotpacognized during February 2007 related to #he sf certain
loans.
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Funding and Liquidity

Funding Strategy

Our liquidity and ongoing profitability are largetiependent upon our timely access to capital anddbkts
associated with raising funds in different segmeiithe capital markets. The goal of liquidity mgament is to
provide adequate funds to meet changes in loateasé demand, debt maturities, and unexpected ilepos
withdrawals. Our primary funding objective is tosare that we have adequate, reliable access fditgu
throughout all market cycles, including periodginéncial distress.

The ongoing stress in the credit markets interdsifiethe most recent quarter and as a result we had to
realign our priorities regarding our funding steateHistorically, a key part of our strategy wagégularly access
the public markets and to vigilantly manage ourding costs. However, due to market constraints awesthad very
limited access to public markets financing in 2608 funding costs have escalated as inter-ban& aai credit
spreads have widened. In today’s market, we areagiag our liquidity using the following practices:

Existing secured funding prograr — Over the past several years our strategy has toemaintain a
prudent amount of committed credit capacity. Latkatess to the public markets in the current tredi
environment has resulted in an increased levetilifation across our secured facilities. We madimta
access to many of our key secured funding progtaeyend 2009, including our whole loan forward flow
agreements and our secured revolving credit faciitso, in September 2008, we extended our funding
facility with Citi for one year at $13.8 billion, lvich includes $3.7 billion that could be made afali

upon successful syndication of the facili

New secured funding transactic — We continue to actively work on new secured fundiagsactions ii
the private market with various lenders both doimaly and internationally. These transactionsiare
various stages of developme

GMAC Bank— In July 2008, the Federal Deposit Insurance @@ipon (FDIC) granted a

10-year extension of GMAC Bank’s current ownersdtipicture by extending the existing disposition
requirement that was established in connection thghSale Transactions. As a regulated financial
institution, GMAC Bank has access to funding thitokgderal Home Loan Bank (FHLB) advances and
brokered certificates of deposit. GMAC Bank conéistio grow and is becoming a more prominent part of
our funding strategy. The deposit base has groam $12.8 billion at December 31, 2007, to $17.ldil

at September 30, 2008. As a regulated entity, GNBaBk is subject to significant restrictions on
transactions with, or providing any financial suggo, any affiliate, including GMAC or any of its
subsidiaries

Reduced asset originatio — While GMAC Bank is becoming a more prominent sowt&unding for thi
Company, we are still heavily reliant on fundingrfr the capital markets as well as our credit prersd
Our access to the capital markets has been extydiméted in 2008 compared to past years, and, as a
result, we have increased the utilization of ounoutted credit facilities. Given the constraintsaur
funding capacity, we have adjusted our loan oritjgms accordingly. In October 2008, we implemerded
more conservative purchase policy for consumer fiigmcing in the United States as a result ofitick

of stability in the global capital and credit maikerhe changes included limiting purchases torectg
with a credit score of 700 or above. Additionallie are restricting contracts with higher advantesrand
longer terms. Similar actions are being taken idgonally.

Participation in Governmental Relief Packa¢—

— On September 11, 2008, the automotive division A& Bank was granted access to the Federal
Reserve’s Discount Window and Term Auction Faci{ibAF). The Discount Window is the primary
credit facility under which the Federal Reservesagt collateralized loans to depository institusiat
terms from overnight up to ninety days. The TAFgsean auctions a pre-announced quantity of
collateralized credit starting with a minimum bt term funds of 28-day or 84-day maturity. The
automotive division of GMAC Bank has pledged $5l2dn of automotive loans and leasing
financings to participate in the Discount WindovddamF program at varying collateral requirements.
At September 30, 2008, GMAC Bank had no outstandorgowings under these programs with
unused capacity of $4.1 billio
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— We applied, were approved, and began selling dsssted commercial paper to the Federal Resgrve’
Commercial Paper Funding Facility (CPFF) that wetd effect on October 27, 20C

— We are currently in discussions with the FederadRee for approval to become a bank holding
company under the Bank Holding Company Act. Asekdeolding company, we would expect to
have expanded opportunities for funding and aciesapital. If we submit a formal application and
the application is approved, we would become suilbgethe consolidated supervision and regulatic
the Federal Reserve and would also be subjecetédlderal Reserve’s risk-based and leverage capital
requirements and information reporting requiremémtoank holding companies. If we were to
become a bank holding company, GMAC Bank would iooiet to be subject to Sections 23A and 23B
of the Federal Reserve Act, which currently restBMAC Bank’s ability to lend to affiliates,
purchase assets from them, or enter into certaier @iffiliate transactions, including any entitgath
directly or indirectly controls or is under commoontrol with GMAC Bank

Recent Funding Developments

Our funding strategy and liquidity position haveebedversely affected by the ongoing stress ircitbeit
markets that began in the middle of 2007 and rehoh@recedented levels during recent months. Thiata
markets remain highly volatile, and our accessquaidiity has been significantly reduced. These dios, in
addition to the reduction in our credit ratingsydaesulted in increased borrowing costs and alility to access
the unsecured debt markets in a cost-effective erafmurthermore, we have regular renewals of ooudétg bank
loans and credit facilities. Although our matedammitted facilities due to mature in the third gaawere
renewed, albeit at revised terms, some facilitegemot renewed placing additional pressure odiguidity
position. Our inability to renew the remaining Isaand facilities as they mature could have a funiegative impa
on our liquidity position. We also have significanaturities of unsecured notes each year. In adgiti significant
portion of our customers are those of GM, GM desalend GM-related employees. As a result, a sicanitiadverse
change in GM’s business or financial position cciddle an adverse effect on our profitability amaficial
condition.

Our business continues to be affected by theseitbmmsland has led us to take several actions toage
resources during this volatile environment. Certdithese steps have included the following: ahgrautomotive
originations with available committed funding saesdn the United States and abroad; streamlinirgatipns to
suit the current business plans; growing GMAC Buaitkin applicable regulatory guidelines; reduciigkrin the
balance sheet; and divesting select non-core dpasatWe are also focused on pursuing strategigsctease
flexibility and access to liquidity with the primafocus of continuing to support automotive dealerd customers.
Ongoing initiatives include participating in thedegal Reserve’s commercial paper purchase prodreoagh the
company’s asset-backed conduit, New Center Assett TNCAT), and evaluating the use of other govesmim
programs, such as the Troubled Asset Relief ProgFamhermore, we are engaging in discussions federal
regulatory authorities regarding bank holding comypstatus. We also may commence a private offexthange a
significant amount of outstanding indebtednesafoeduced principal amount of new indebtedneamadhticipated
market factors emerge or GMAC is unable to sucoéigsfxecute some or all of its current plans oitild have a
material adverse effect on our liquidity, operasipand/or financial position.

We have recently taken the following additionali@ms intended to improve liquidity and support tagital
structure of ResCap:

« During the second quarter of 2008, Cerberus corathitt purchase certain assets at ResCap’s option
consisting of performing and nonperforming mortghmns, mortgage-backed securities, and othersaasset
for net cash proceeds of $300 million. During thiedt quarter, the following transactions were costed
with Cerberus

- On July 14 and 15, 2008, ResCap, through its cateted subsidiary, GMAC Mortgage LLC
(GMAC Mortgage), agreed to sell securitized exassgicing on two populations of loans to
Cerberus consisting of $13.8 billion in unpaid pijpal balance of Freddie Mac loans and
$24.8 billion in unpaid principal balance of FanhMee loans, capturing $591 million and
$982 million of notional interest-only securitiesspectively. The sales closed on July 30, 2008y wi
net proceeds of $175 million to ResC
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- On September 30, 2008, ResCap completed the sa@atafn of its model home assets to MHPool
Holdings LLC (MHPool Holdings), an affiliate of Cwerus, for cash consideration consisting of
approximately $80 million, subject to certain adjosnts, primarily relating to the sales of homes
between June 20, 2008, and September 30, 200&jmgsn a net purchase price from MHPool
Holdings of approximately $59 milliol

*  On September 30, 2008, we contributed ResCap tiiesve had previously purchased in open-market
transactions with a face amount of $93 million arfdir value of approximately $51 million. Accordisy,
ResCap recorded a capital contribution for our pase price of $51 million and a gain of $42 millam
extinguishment of debt representing the differdmetveen the carrying value and GMAC's fair market
value purchase price. In addition, we forgave $tioniof accrued interest related to these noteseiasing
the total capital contribution to $54 millio

+  On September 30, 2008, we also forgave debt odtisigof $102 million under the loan and security
agreement (the GMAC Secured MSR Facility) with Bestial Funding Corporation LLC (RFC) and
GMAC Mortgage. The debt forgiveness reduces theadv&@ MAC Secured MSR Facility indebtedness.
This facility was due to mature on October 17, 20R&sequent to September 30, 2008, the GMAC
Secured MSR Facility matured and was renewed to M&p09, with additional amendments to the
original terms most notably the advance rates redifiom 85.0% to 76.6% and the reduction of the
amount of GMAC's lending commitment by $84 millias of October 17, 2008, with a subsequent
commitment reduction of $84 million effective as@¢tober 22, 2008, and further commitment redustion
equal to $102 million representing the outstandmfgbtedness forgiven by GMAC on September 30,
2008, as a contribution of capital to ResCap amdubsidiaries

e« OnJuly 31, 2008, ResCap and GMAC finalized thedRdsinance Sale Agreement pursuant to which
GMAC Commercial Finance LLC (GMACCF) acquired 100%ResCap’s Resort Finance business for a
cash purchase price equal to the fair market vafitlee business. On June 3, 2008, ResCap received a
initial deposit of $250 million representing estied net proceeds related to this transaction. Uipah
pricing and execution of the sale, ResCap was reduo repay a portion of the initial deposit to GEICF
in the amount of $154 million representing theeliénce between the deposit it had received and the
valuation.

< Under the Receivables Factoring Facility, GMACCE parchased an additional $167 million face amount
of receivables from ResCap during the three moatited September 30, 2008 ($754 million of purchases
since June 17, 2008), with cash proceeds fronhalsales to date totaling $641 million. ResCapnaamb e
cumulative net loss of $113 million related to ¢hésmnsactions for the nine months ended Septe@ther
2008.

¢ On October 31, 2008, the GMAC Board of Directorpraped forgiveness of ResCap’s debt related to the
GMAC Secured MSR Facility equal to the amount reggito maintain a consolidated tangible net worth,
as defined, of $350 million as of October 31, 2088a result of this debt forgiveness, ResCapreithain
in compliance with its credit facility financial eenants as of October 31, 2008, which requires Res$€
maintain a monthly consolidated tangible net waft$250 million, among other requirements. For this
purpose, consolidated tangible net worth is defag®fResCap’s consolidated equity, excluding intalagi
assets and equity in GMAC Bank to the extent inetloh ResCé's consolidated balance she

Even with the implementation of the actions desttiabove, ResCap remains heavily dependent on Gtk
its affiliates for funding and there can be no aasoe that GMAC or its affiliates will continue $uactions.

ResCap remains highly leveraged relative to ité diasv and continues to recognize substantial lesesulting
in a significant deterioration in capital. Durirftetthird quarter of 2008, ResCaponsolidated tangible net worth
defined, fell below $1.0 billion giving Fannie Méee right to pursue certain remedies under theenasgireement
and contract between GMAC Mortgage, LLC, its coiteded subsidiary, and Fannie Mae. In light ofdeeline in
ResCap’s consolidated tangible net worth, as défiRannie Mae has requested additional securitgdore of
ResCap’s potential obligations under its agreemaiitsthem. ResCap has reached an agreement icigdarwith
Fannie Mae, under the terms of which ResCap wilVijgle them additional collateral valued at $200lioml, and
agree to sell and transfer the servicing on
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mortgage loans having an unpaid principal balafi@proximately $12.7 billion, or approximately 3%fthe total
principal balance of loans ResCap services for tHeannie Mae has indicated that in return for thet®ns, they
will agree to forbear, until January 31, 2009, frerercising contractual remedies otherwise availdoie to the
decline in consolidated tangible net worth, asrasfi Actions based on these remedies could halteit, among
other things, reducing ResCap’s ability to selhi®#o them, reducing its capacity to service Idanshem, or
requiring it to transfer servicing of loans ResGapvices for them. Management believes that seflisgervicing
related to the loans described above will havenaremental positive impact on ResCap’s liquiditd averall cost
of servicing, since it will no longer be requiredadvance delinquent payments on those loans. MeE&nnie
Mae’s collateral request will have a negative immactResCap’s liquidity. Moreover, if Fannie Maesdes
ResCap’s consolidated tangible net worth, as défittebe inadequate following the expiration of thebearance
period referred to above, and if Fannie Mae theardgnes to exercise their contractual remediedeasribed
above, it would adversely affect our profitabilénd financial condition. There continues to besk that ResCap
will not be able to meet its debt service obligasipdefault on its financial debt covenants duiesafficient capital,
and/or be in a negative liquidity position in 20@8&. a result, there is substantial doubt abouhifty to continue
operating as a going concern.

ResCap actively manages its liquidity and capiteiifions and is continually working on initiativesaddress
its debt covenant compliance and liquidity neexsluding debt maturing in the next twelve monthd tre
identified risks and uncertainties. The accompagylondensed Consolidated Financial Statements pvepared
on a going-concern basis, which contemplates thizegion of assets and the satisfaction of liéib#iin the normal
course of business.

ResCap’s initiatives include, but are not limitedthe following: continue to work with all of ity credit
providers to optimize all available liquidity optis; continued reduction of assets and other rdsting activities;
focused production on government and prime confognproducts; exploration of potential alliancesjwentures,
and other transactions with third parties; puretippossible liquidity and capital benefits from thARP; and
continued exploration of opportunities for fundiagd capital support from GMAC and its affiliateso$ of these
initiatives are outside of ResCap control resultimgn increased uncertainty to their successfatetion.

If additional financing or capital were to be obitd from GMAC, its affiliates, and/or third partjelke terms
may contain covenants that restrict ResCap’s freeiooperate its business. Additionally, ResCapiftg to
participate in any governmental investment progoarthe TARP, either directly or indirectly throu@MAC, is
unknown at this time.

In light of ResCap’s liquidity and capital needsitbined with volatile conditions in the marketplatere is
substantial doubt about ResCap’s ability to opesata going concern. If GMAC no longer continuesttpport the
capital or liquidity needs of ResCap or ResCamhle to successfully execute its other initiativesould have a
material adverse effect on ResCap’s business.tsasubperations, and financial position.

GMAC Bank Matters

In connection with the change of control of GMACrRahat resulted from the Sale Transactions, theCFD
required each of Cerberus FIM, LLC; Cerberus FIMestors, LLC; and FIM Holdings LLC (collectivelyhe FIM
Entities), to enter into a two-year dispositionegment. That agreement required, among other thimg$-1M
Entities to complete, by no later than NovemberZ@8, one of the following actions: (1) becomeistaged with
the appropriate federal banking agency as a depgsitstitution holding company pursuant to the B&tolding
Company Act or the Home Owners’ Loan Act; (2) diveantrol of GMAC Bank to one or more persons dites
other than prohibited transferees; (3) terminateA&MBank’s status as an FDIC-insured depositonyitutsin; or
(4) obtain from the FDIC a waiver of the requirertseset forth in this sentence on the ground thpliegble law an
FDIC policy permit similarly situated companiesaquire control of FDIC-insured industrial banks July 15,
2008, the FDIC granted a 10-year extension of thgadition requirement. Pursuant to the extenston FIM
Entities have until November 30, 2018, to comptete of the four actions enumerated above. Certgigeanents
were entered into in connection with this extensidme agreements included a Parent Company AgreeitherPA)
among GMAC, the FIM Entities, 1B Finance Holdingr@pany, LLC, GMAC Bank, and the FDIC. The PA reqgs
GMAC to maintain its capital at a level such that tatio of its total equity to total assets iteast 5%. The PA
defines
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“total equity” and “total assets” as total equitydaotal assets, respectively, as reported on ansdaidated balance
sheet in its quarterly and annual reports filechwilite SEC. In the event that our ratio of totaligqto total assets
falls below 5%, the PA requires us to submit a ptarestore compliance. On October 30, 2008, wiiedthe
FDIC that the ratio of our total equity to totabats was 4.38% and that we would submit a plardtore
compliance in accordance with the PA.

Cash Flows

Net cash provided by operating activities was $1@ll®n for the nine months ended September 30820
compared to $5.4 billion for the same period in209et cash used by operating activities primaritiudes cash
used for the origination and purchase of certaintgage and automotive loans held-for-sale and disb proceeds
from the sales of and principal repayments on $ohs. Our ability to originate and sell mortgagaris at
previously experienced volumes has been hinderatégontinued depressed U.S. housing market atairce
foreign mortgage and capital markets. These camditcontributed to an increase in net cash flomfaperating
activities as cash inflows from collections andesadf mortgage and automotive loans held-for-satpazed cash
outflows from origination and purchases of hew kan

Net cash provided by investing activities was $8lon for the first nine months ended Septemb&r2)08,
compared to $11.5 billion for the same period i 20Considering the impact of sales activity, reticflows
associated with loans and finance receivables fogldivestment decreased approximately $18.7 hiltiaring the
nine months ended September 30, 2008, comparée ame period in 2007. This decrease in cash aréially
offset by an increase in cash from proceeds frdessend maturities of available-for-sale investnsadurities, net
of purchases, of $6.1 billion and lower net castilows from operating lease activities of $5.21ibitl in the first
nine months of 2008 compared to the same perichaago.

Net cash used in financing activities for the mimenths ended September 30, 2008, totaled $18i@rill
compared to $8.3 billion for the same period in20Chis change was largely related to lower lewélsash
provided from issuing long-term debt and a $7.ldmilincrease in net cash outflows to pay down stemm debt
during the nine months ended September 30, 2008pared to the same period in 2007. These decreasash
from financing activities were partially offset bycreases in certificate and brokered deposit lcaglsias part of our
diversified funding strategy and lower levels ofltaised to pay down long-term debt.
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Funding Sources
The following table summarizes debt and other sesiaf funding by source and the amount outstanaiintgr
each category for the periods shown.

QOutstanding

September 30 December 31

($ in millions) 2008 2007
Commercial pape $67< $1,43¢
Institutional term dek 41,92¢ 61,457
Retail debt program 21,52¢ 26,17t
Secured financings (i 88,01¢ 90,80¢
Bank loans and otht 8,12¢ 12,697

Total debt (b’ $160,27: $192,57
Bank deposits (c $17,28¢ $13,70¢
Off-balance sheet securitizatiol

Retail finance receivable $13,90¢ $14,32¢

Wholesale loan 8,18¢ 16,81

Mortgage loan: 126,64. 136,10t

Total off-balance sheet securitizatic $148,73. $167,24!

(&) Includes securitization transactions thateccounted for on-balance sheet as secured firgniotaling $62,504 million and
$60,898 million at September 30, 2008, and DecerBbeR007, respectivel:

(b) Excludes fair value adjustment as describeédote 13 to our Condensed Consolidated Finar@talements

(c) Includes consumer and commercial bank depasd dealer wholesale depos

Short-term Debt

We obtain short-term funding from the sale of fiogtrate demand notes under a program referred to a&
LLC Demand Notes. These notes can be redeemed éinamat the option of the holder thereof withoestriction.
Our domestic and international unsecured and séamamercial paper programs also provide short-fanding,
as do short-term bank loans. Renewing our sham-tlgbt maturities, particularly unsecured debtuiding
Demand Notes, has been more challenging this quéueto the heightened credit market turmoil. Dedhotes
outstanding decreased by $1.8 billion during thle¢hmonths ended September 30, 2008. As of Septe3@pb2008
we had $19.0 billion in short-term debt outstandmglecline of $14.8 billion from December 31, 20R@&fer to
Note 8 to our Condensed Consolidated Financiak8tants for additional information about our outdiag shor-
term debt.

Long-term Debt

Historically, the unsecured debt markets were adayce of long-term financing for us. However,ggivour
current ratings profile and market environment,hage been unable to access the unsecured debttsddkeing
the nine months ended September 30, 2008, we didswe unsecured long-term debt in the capitakatar
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The following table presents the scheduled matafitynsecured long-term debt at September 30, 2008,
assuming that no early redemptions occur.
Global Automotive

Year ended December &($ in millions) Finance operations (a) ResCap Total

2008 $1,52( $27¢ $1,79¢
2009 12,17¢ 621 12,79¢
2010 6,94¢ 1,80¢ 8,752
2011 12,07¢ 22t 12,30¢
2012 5,64: 421 6,064
2013 and thereaftt 18,23¢ 1,18( 19,41¢
Total unsecured lor-term debt (b $56,60: $4,52¢ $61,13:

(a) Consists of debt we or our subsidiariesitiio finance our Global Automotive Finance opemadi
(b) Debt issues totaling $13.9 billion are remiable at or above par, at our option, anytimer poidhe scheduled maturity dates,
latest of which is November 204

Secured Financings and Off-balance Sheet Securitizations

For the first nine months of 2008, more than 97%wfNorth American Automotive Finance operations
volume was funded through secured funding arrangésra automotive whole-loan sales. In the threatm
ended September 30, 2008, our North American Autiwadinance operations executed approximately B#lion
in automotive whole-loan sales and off-balance tsbeeuritizations. In addition, our North AmericAntomotive
Finance operations executed approximately $5.®bilh secured funding during the quarter. Ourrmational
Automotive Finance operations funds approximat@§63f its operations through securitizations artboforms o
secured funding.

ResCap utilizes committed and uncommitted secuaeititfes to fund inventories of mortgage loans
held-for-investment, mortgage loans held-for-skdieding receivables, mortgage servicing cash fl@ams, securitie
These facilities provide funding for residential mgage loans prior to their subsequent sale orrgzation.
Although unused capacity exists under the secusetritted facilities, use of such capacity is coiodi¢d upon
certain collateral eligibility requirements and,saesult, access to such capacity under thedéiéscmay be
limited. The unused capacity on the committed segtacilities can be utilized only upon pledge lidible assets
that ResCap may not currently have available océpacity can provide funding for future asset @&itjaons.
ResCap also utilizes off-balance sheet financiRgsCap’s total off-balance sheet financings outbtanwere
$127 billion as of September 30, 2008, and $13biks of December 31, 2007. A significant portafroff-
balance sheet financing relates to securitizatiesised in off-balance sheet trusts.

As a part of ResCag'historical capital markets activity, predomingntl its international operations, severa
its securitizations have certain servicer obligagicontingent on actions by bond holders. Thesacsgrobligations
exist in its Dutch, German, and Australian seczatibn structures. Certain of these obligationwigi®the investors
of the trust with the ability to put back theselg@tes to the trust at a specified date in thefetat par less losses
previously allocated to the bond classes. ResGagemicer of the trust, is obligated to advanesftimds required
redeem bond holders. ResCap has the option to asgdbans from the trust at their par value, tlegeds of whic
then can be used to offset the trust’s obligatorepay the servicer. The specific dates that tbptens can be
exercised range from seven to twelve years fronséoaritization date. The earliest exercise datéhiese options
the third quarter of 2009.

The total estimated amount of Dutch and German $senbject to these servicer obligations is apprasety
$7.6 billion beginning in 2009 through 2019. Théreated obligation considers contractual amorta@ati
prepayments, and defaults among other managenmmmnhastons. The portion that is exercisable prior to
December 31, 2009 and 2010, is 1.1% of the totdleah% of the total, respectively. Approximately 3% of the
total estimated bonds are eligible for this senvaadigation beginning in 2013 and after.

The total estimated amount of Australian bondsextttip these servicer obligations is approximately
$88 million, all of which are exercisable in 2011.
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The following table summarizes assets that areictsd as collateral for the payment of relatedtdeb
obligations. These restrictions primarily arisenfireecuritization transactions accounted for asreedoorrowings
and repurchase agreements. Excluded from the i3 billion of assets used to support certéobg funding
facilities. This support has been provided by tfamgg these assets to a wholly owned subsidi&GMAC, which
then provides a guarantee in favor of lenders undeain funding facilities.

September 30, 2008 December 31, 20C
Related securec Related secure
(% in millions) Assets (a debt (b) Assets debt (a)
Loanshelc-for-sale $4,49¢ $1,81¢ $10,43 $6,76¢
Mortgage assets held-for-investment and
lending receivable 38,49( 19,57¢ 45,53¢ 33,91:
Retail automotive finance receivab 30,48: 23,04 23,07¢ 19,09
Commercial automotive finance
receivables 15,91( 12,01: 10,09: 7,70¢
Investment securitie 817 72t 88C 78¢€
Investment in operating leases, 25,25¢ 19,69: 20,107 17,92¢
Real estate investments and other as 20,44¢ 11,15 14,42¢ 4,61¢€
Total $135,90! $88,01¢ $124,55! $90,80¢

(@) GMAC has a senior position on certain aspktdged by ResCap with subordinate positions k@M, affiliates of Cerberus, and
ultimately some third partie

(b) Included as part of secured debt are réyase agreements of $1.5 billion and $3.6 billiawtgh which we have pledged assets as
collateral at September 30, 2008, and Decembe2(®17, respectively

Bank Deposits

We accept commercial and consumer deposits thr@MAC Bank in the United States. As of
September 30, 2008, GMAC Bank had approximately &biflion of deposits, compared to $12.8 billiaf
December 31, 2007. Deposits are an efficient asttefbective source of funding for us so we haverbeffering
competitive rates in an effort to increase our dédevels. We also have banking operations in Atiga, Brazil,
Colombia, France, Germany, and Poland that fundnaotive assets.
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Funding Facilities
The following tables highlight credit capacity undeir secured and unsecured funding facilitiesfas o
September 30, 2008, and December 31, 2007. Weaukiith committed and uncommitted credit facilities

Unsecured Funding Facilities
The following table summarizes our unsecured comeghitapacity as of September 30, 2008, and
December 31, 2007.

Unsecured committed facilities

September 30, 2008 December 31, 20C
Unused Total Unusec  Total
(% in billions) Outstanding capacity capacity Outstandini capacity capacity
Global Automotive Finance operatiot
North American operatior

Revolving credit facility- 364 day $— $— $— $— $3.C $3.C

Revolving credit facility— multiyeau 0.5 — 0.t — 3.C 3.C

Bank lines 0.5 — 0.t 0.8 0.2 1.C
International operatior

Bank lines 1.C 0.1 1.1 1.1 0.8 1.¢
Total Global Automotive Finance

operations 2.C 0.1 2.1 1.¢ 7.C 8.6

ResCap
Revolving credit facility —

364 day — — — — 0.¢ 0.¢
Revolving credit facility- multiyear — — — — 0.¢ 0.¢
Bank term loar — — — 1.8 — 1.8
Total ResCay — — — 1.8 1.8 3.€

Other:
Commercial Finance operatio — — — — 0.1 0.1
Total Other — — — — 0.1 0.1
Total $2.C $0.1 $2.1 $3.7 $8.¢ $12.¢

Revolving credit facilities— As of December 31, 2007, we had four unsecuyadisated bank facilities
totaling approximately $7.8 billion. GMAC had a 8illion 364-day facility maturing in June 2008dsa
$3.0 billion five-year term facility maturing Ju2612. ResCap had an $875 million 364-day faciligtuming June
2008 and an $875 million three-year term facilitgtoring June 2010. In June 2008, lenders in the GNAd
ResCap unsecured revolving credit facilities wever the option of transferring their existing dtegbmmitments
to a new GMAC secured revolving credit facilityaamultiple of their existing commitment amount.t®é 38 bank:
given this option, 30 of them, composing over 90%he existing commitment amounts, exercised tptsoo. All of
the ResCap lenders opted to transfer their commitsnevhile some GMAC lenders chose not to trantsfeir
commitments; therefore, they remained in the exgsGMAC five-year term facility with amended teransd
conditions. The remaining commitments total $486iom and are available until June 2012. As of
September 30, 2008, the five-year term facility fdly drawn.

Bank lines— As of September 30, 2008, we maintained $52lianiin committed unsecured bank facilities in
Canada and $1.1 billion in International operatignsnarily in Europe.

Bank term loan— During June 2008, GMAC acquired $1.3 billiontleé outstanding $1.8 billion ResCap term
loan due to mature on July 28, 2008. This transaatias incorporated into the $3.5 billion seniarsed credit
facility extended from GMAC to subsidiaries of RegCand therefore utilizes $1.3 billion of

79




Table of Contents

the total capacity. ResCap paid the remainderefdhm loan with proceeds from the $3.5 billiondit éacility
provided by GMAC.

The following table summarizes our unsecured uncittachcapacity as of September 30, 2008, and
December 31, 2007. The financial institutions pdawj the uncommitted facilities are not legallyighted to
advance funds under them.

Unsecured uncommitted facilities

September 30, 200: December 31, 200
Unused Total Unused Total
(% in billions) Outstanding capacity capacity Outstandini capacity capacity
Global Automotive Finance operatiot
International operatior
Lines of credi+ Europe $2.2 $— $2.2 $4.70 $0.4 $5.1
Lines of credit- Latin America 1.9 0.1 2.C 2.2 0.7 2.6
Lines of credit- Asia Pacific 0.2 — 0.2 0.4 0.1 0.t
Total Global Automotive Finance
operations 4.3 0.1 4.4 7.3 1.2 8.t
ResCap
Lines of credit 0.1 0.1 0.2 0.3 — 0.2
GMAC Bank- Fed Fund: — 0.2 0.2 — 0.2 0.2
Other — — — 0.1 — 0.1
Total ResCa| 0.1 0.3 0.4 0.4 0.2 0.€
Other:
Commercial Finance operatio — — — 0.2 — 0.2
Total $4.4 $0.4 $4.¢ $7.¢ $1.4 $9.2

Global Automotive Finance lines of credit Our International operations utilize credit knfeom local banks
and local branches of multinational financial ingtons. The lines generally have a documenteditdiedt to
establish total capacity, but lenders are not aldid to fulfill loan requests if there is unutilizeapacity. Also,
lenders are not obligated to renew outstandingd@@men they mature. The outstanding loans undsetbieadit line
tend to be short-term in nature and therefore@mewed throughout the year. These credit linesypieally
supported by a parent guarantee from GMAC LLC. ASeptember 30, 2008, our nonconsolidated Chiniiata
(GMAC-SAIC Automotive Finance Company Limited) h&d.6 billion of bank line capacity and $1.0 billion
outstanding which is not included in the table ahov

ResCap lines of credit— ResCap’s lines of credit are used for generakimg capital purposes and have short-
term maturities.
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Secured Funding Facilities

The following table shows the current capacity potential capacity under our secured committedifes as
of September 30, 2008, and December 31, 2007. @wapacity represents funding capacity that islavie upon
request as excess collateral resides in certailitiEs: The potential capacity on the committediged facilities can
be utilized only upon the pledge of eligible assets

Secured committed facilities

September 30, 200: December 31, 200
Current Potential Total Current Potential Total
($ in billions) Outstanding  capacity (a) capacity (b) capacity  Outstandin¢ capacity (& capacity (b, capacity
Global Automotive Finance operatior
North American operatior
Syndicated facilities (c $14.1 $0.4 $12.¢ $27.¢ $— $— $18.C $18.C
Bilateral/multilateral banl
facilities 19.C 0.1 3.0 22.1 28.5 0.1 3.1 31.7
International operatior
Bilateral/multilateral banl
facilities 10.t — 1.3 11.€ 10.5 — 1.8 12.2
Total Global Automotive Financ
operations 43.€ 0.5 17.1 61.2 39.C 0.1 22.¢ 62.C
ResCap
Repurchase agreemel 0.7 — 2.6 8 3.6 — 5.3 8.9
Receivables Lending Agreeme
(RLA) / Mortgage Asset Lending
Agreement (MALA) — — — — 0.3 — 8.4 8.7
Facilities for construction lendir
receivables 0.7 — — 0.7 1.8 — 0.1 19
Facilities for mortgage servicir
rights 1.2 — 0.6 1.8 15 — 0.6 21
Other ) — 0.5 3.8 8.6 — 3.0 11.€
Total ResCa| ¢ — 3.7 9.6 15.€ — 17.4 33.2
Other:
Commercial Finance operatio 2.E — 0.7 3.2 2.1 — 1.6 3.7
Insurance operatior — — 0.1 0.1 — — 0.1 0.1
Total Other 2.t — 0.8 3.3 2.1 — 1.7 3.8
Total $52.( $0.5 $21.¢ $74.1 $56.¢ $0.1 $42.( $99.(
Whole-loan flow agreement $— $— $20.€ $20.¢ $— $— $37.4 $37.¢
Total commitments (c $52.( $0.E $42.¢ $94.¢ $56.¢ $0.1 $79.¢ $136.¢

(@ Funding is generally available upon reqasstxcess collateral resides in certain facili

(b) Funding is generally available to the ekianremental collateral is contributed to the litieis.

(c) Potential capacity includes undrawn credinmitments that serve as backup liquidity to suppor asset-backed commercial paper
program (NCAT). There was $9.0 billion and $12.lidn of potential capacity that was supporting®billion and $6.9 billion of
outstanding NCAT commercial paper as of Septembe2B08 and December 31, 2007 respectively. The NC&nmercial paper
outstanding is not included in our Condensed Cadatadd Balance Shee

(d) Excludes portion of bilateral secured figithat is available only upon syndicatic

Syndicated Facilities— These are facilities that include 10 or moreKsan the syndicate group. The primary
syndicated facilities include the following:

« NCAT and TACI — New Center Asset Trust (NCAT) is a special-psgentity administered by us for
the purpose of funding assets as part of our getion funding programs. This entity funds assets
primarily through the issuance of asset-backed ceroia paper. The total capacity represents credit
commitments that serve as backup liquidity to supihe outstanding commercial paper. In June 26/@8,
added a feature to this program that allows usatosfer NCAT credit commitments to another secured
facility, Total Asset Collateralized Notes LLC (TAL, which is bank funded. The purpose of this featu
is to give us the flexibility to more efficientlytilize our credit commitments and ensure accedig tiadity
in the event of market disruptions in the assekbdcommercial paper market. At September 30, 2008,
NCAT had commercial paper outstanding of $5.9dmilliwhich is not included in our Conden:
Consolidated Balance Sheets. A total of $1.0 lillbkd NCAT commitments have been transferred to
TACN. As of September 30, 2008, there was $655anilbutstanding under TACN. Total capacity for
NCAT and TACN combined was $10.0 billion as of Sepber 30, 200¢
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e Secured Revolving Credit Facility- In June 2008, we entered into a new securedviegocredit facility
with capacity of $11.4 billion. This facility is sered by U.S. and Canadian automotive finance sissed
the borrowers under the facility are structuretb@skruptcy remote special-purpose entities. Capacit
under this facility declines to $7.9 billion aftero years and ultimately matures in June 2(

This facility includes a leverage ratio covenartttequires our reporting segments, excluding thedRp
reporting segment, to have a ratio of consolidatmdowed funds to consolidated net worth not toeexic11.0:1. Fc
purposes of this calculation, the numerator istotal debt on a consolidated basis (excluding albléms of
bankruptcy-remote special-purpose entities), leeddtal debt of the ResCap reporting segmentiirconsolidated
balance sheet (excluding obligations of bankruptayete special-purpose entities). The denominatour
consolidated net worth less ResCap’s consolidageavarth and certain extensions of credit fromaRésCap. As
of September 30, 2008, the leverage ratio was 1.0Ide following table summarizes the calculatibthe leverage
ratio covenant.

September 30, 20( Less: Adjusted
(% in millions) GMAC LLC ResCap leverage metrics
Consolidated borrowed func
Total debi $160,63: $42,04: $118,58
Less:
Obligations of bankrupt«-remote SPE (62,509 (7,009 (55,495
Intersegment eliminatior — (5,979 5,974
Consolidated borrowed funds used for leverage
ratio 98,127 29,06( 69,06"
Consolidated net worth used for leverage r 9,24¢ 2,31t 6,93:
Leverage ratio (8 10.C

(@) We remain subject to a leverage ratio asipusly calculated prior to the new June 2008 s&trevolving credit facility, but ¢
significantly reduced debt balances relative tomppieriods. As of September 30, 2008, the leveratie as calculated based on
the previous methodology was 10.€

« Variable note funding facility— This facility is available to fund U.S. dealéwdr plan receivables at all
times, including in the event of GM filing for Chap 11 bankruptcy reorganization. The facility has
separate maturity dates with $3.0 billion coming duMarch 2009 and another $3.0 billion coming due
March 2010

Global Automotive Finance operations secured faesi(North American and International operations}
These are primarily private securitization faaditithat permanently fund a specific pool of as3étsy of the
facilities are revolving; therefore, they allow file funding of additional assets during the commaitt period,
usually 364 days. Internationally, there are atstused bank lines that provided $1.3 billion oftatapacity at
September 30, 2008.

Bilateral secured facility— Effective September 11, 2008, we renewed a funfiioijty with Citi under whict
we could have access to funding of up to $13.8hilfor a variety of automotive assets and mortgeggets. The
amount available for immediate funding is $10.1idnil, while the additional $3.7 billion would be dmavailable
upon successful syndication of the facility. Thai&bility under the facility is now allocated tpexific business
lines whereas previously the facility had providedre flexibility regarding the allocation of cred#pacity. As of
September 11, 2008, there was $10.6 billion alktéd fund automotive assets, while Commercial fideaand
ResCap had committed credit capacity of $1.7 ildod $1.5 billion respectively.

ResCap facilities— In June 2008, ResCap reached agreements to amiestdrstially all of its secured bilate
facilities (repurchase agreements, facilities fartgage servicing rights, and others) thus extenttie maturities c
these facilities from various dates in 2008 to May June 2009.

Prior to June 2008, certain of ResCap’s creditifaes contained a financial covenant, among otwenants,
requiring it to maintain a minimum consolidatedgdote net worth (as defined in each respectiveagent) as of
the end of each fiscal quarter. The most restegbirovision in these credit agreements requiredhammm tangible
net worth of $5.4 billion. After June 2008, and tlmnpletion of ResCap’s debt
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refinancing, this financial covenant was removexhfrall agreements that had contained it. ResCajpléednwith
these provisions up to the date it renegotiatedets obligations.

Certain of these renegotiated credit facilitiestaomfinancial covenants, among other covenantgjireg
ResCap to maintain consolidated tangible net wofff250 million as of the end of each month andsctidated
liquidity of $750 million, subject to applicableagre periods. For these purposes, consolidatedolenggt worth
means consolidated equity excluding intangibletassed any equity in GMAC Bank to the extent inelddn
ResCap’s consolidated balance sheet, and conslitlgtidity is defined as consolidated cash arshaemuivalents
excluding cash and cash equivalents of GMAC Bartkécextent included in ResCap’s consolidated lealaheet.
These financial covenants are also included iragedf ResCap’s bilateral facilities. In additiamertain of ResCap’
facilities are subject to sequential declines inaate rates if its consolidated tangible net wéatls below
$1.5 billion, $1.0 billion, and $0.5 billion, resgi@vely.

As of September 30, 2008, ResCap held consolidategible net worth of $350 million, as defined, and
remained in compliance with the most restrictivasmidated tangible net worth covenant minimum 26 million
In addition, ResCap complied with its consoliddigqdidity requirement of $750 million.

Repurchase agreementsResCap has relationships with banks and secuifitias to provide funding for
mortgage loans and securities through repurchasegnts and other similar arrangements on a danaest
international basis. In June 2008, ResCap clogehasyndicated $2.5 billion whole-loan repurchageament to
fund domestic conforming collateral. This facilityatures in June 2009.

RLA and MALA— RLA and MALA facilities were terminated duringe second quarter of 2008. Prior to the
termination, the decline in borrowings under thiesdlities reflect ResCap’s decision in 2007 tatries warehouse-
lending activities and nontraditional mortgage im@gions as well as continuing disruptions in tesed-backed
commercial paper market (which made borrowings uttds facility less available and more expensive).

Other — Other secured facilities include certain fambtto fund mortgage loans prior to their sale or
securitization. Internationally, this includes $®itlion of liquidity commitments to fund loans the United
Kingdom; $151 million of liquidity commitments taifid loans originated in the Netherlands, Germang,Zpain;
and a $212 million liquidity commitment to fund leain Australia. On September 26, 2008, the sizenefof the
international aggregation facilities in the Unit€sthgdom was reduced to $2.2 billion from $4.3 loitliin
recognition of reduced funding needs. Domesticalygured facilities to fund mortgage servicing aabes had
capacity of $700 million as of September 30, 2008.

Commercial Finance operations- Maintains conduits to fund trade receivables imctiides credit capacity of
$1.7 billion under the bilateral secured facilititwCiti.

Whole-loan forward flow agreements- These represent commitments to purchase U.8matitve retail
assets. One of our long-term strategic financingagents includes a commitment from a financiaiturton to
purchase up to $10.0 billion of U.S. retail autmafice contracts every year through June 2010. Th&¥5.0 billion
of capacity under this funding arrangement as pt&eber 30, 2008. Our other long-term strategiarfaing
agreement provides funding of up to $4.8 billiorotigh October 2010.

The following table shows the current capacity patential capacity under our secured uncommitteities
as of September 30, 2008, and December 31, 2007er@apacity represents funding capacity thavalable
upon request as excess collateral resides in pddailities. The potential capacity on the comedtsecured
facilities can be utilized only upon pledge of éig assets. The financial institutions providihge uncommitted
facilities are not legally obligated to advancedsmnder them.
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Secured uncommitted facilities

As of September 30, 200 As of December 31, 20(
Current Potential Total Current Potential Total
($ in billions) Outstanding capacity (a) capacity (b) capacity Outstandin¢  capacity (a capacity (b capacity
Global Automotive
Finance operation:
North American
operations
Federal Reserve
Board advance $— $— $4.1 $4.1 $— $— $— $—
International operatiol
Bilateral/multilatera
bank facilities 0.2 0.1 — 0.2 — — — —
Total Global Automotive
Finance operatior 0.2 0.1 41 4.4 — — — —
ResCap
FHLB advance: 10.5 — 0.2 10.€ 11.5 — 1.2 12.€
Repurchase agreeme — — 0.1 0.1 0.4 — 7.4 7.8
Other 0.1 — — 0.1 0.4 — 0.8 1.2
Total ResCaj} 10.€ — 0.4 11.C 12.1 — 9.t 21.¢
Total $10.¢ $0.1 $4.5 $15.¢ $12.1 $— $9.5 $21.¢

(a) Funding is generally available upon reqasstxcess collateral resides in certain facili
(b) Funding is generally available to the exiaoremental collateral is contributed to the litieis.

Federal Reserve Board advances On September 11, 2008, the automotive divisio@ dAC Bank was
granted access to the TAF. The Discount Windowesprimary credit facility under which the Feddralserve
extends collateralized loans to depository ingting at terms from overnight up to ninety days. TAé& program
auctions a pre-announced quantity of collateral@edit starting with a minimum bid for term funads28-day or
84-day maturity. The automotive division of GMACrBahas pledged $5.2 billion of automotive loans Eading
financings to participate in the Discount WindovdarAF program at varying collateral requirements. A
September 30, 2008, GMAC Bank had no outstandimgptings under these programs with unused capatity
$4.1 billion.

FHLB Advances— GMAC Bank has entered into an advances agreewitnEederal Home Loan Bank
(FHLB). Under the agreement, as of September 308,28nd December 31, 2007, GMAC Bank had assedg@te
and restricted as collateral totaling $32.9 billaord $28.4 billion, respectively, under the FHLBSgsting blanket
lien on all GMAC Bank assets. However, the FHLBl&llow GMAC Bank to encumber any assets restrieted
collateral not needed to collateralize existing B-Hadvances. As of September 30, 2008, and Dece®ib&007,
GMAC Bank had $15.0 billion and $12.8 billion, resfively, of assets pledged under security intetestwere not
collateralizing FHLB advances and available to beuenbered elsewhere. Subsequent to September 8, the
FHLB updated their guidelines used to determinectigacity for the advances agreement. If theseeinas had
been in place on September 30, 2008, the totalc@tgpander the advances agreement would have hE@d $illion
versus the $10.8 billion disclosed in the tablevaho

Credit Ratings

The cost and availability of unsecured financing iafluenced by credit ratings, which are intenttetie an
indicator of the creditworthiness of a particulampany, security, or obligation. Lower ratings gaiig result in
higher borrowing costs and reduced access to tapétkets. This is particularly true for certairstitutional
investors whose investment guidelines require itnuent-grade ratings on term debt and the two higtagisg
categories for short-term debt (particularly monggrket investors).
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Substantially all our debt has been rated by natipmecognized statistical rating organizationseTollowing
table summarizes our current ratings and outloothbyrespective nationally recognized rating agesci

Rating Commercial Seniot Date of
agency paper debt Outlook last action
Fitch B B+ Negative May 2, 2008 (z
Moody's Not-Prime Caal Review-Negative October 30, 2008 (
S&P C CCcC Negative November 7, 2008 (
DBRS R-5 B Watct-Negative October 30, 2008 (

(a) Fitch downgraded our senior debt to B+ fi®By affirmed the commercial paper rating of B, andintained the outlook at
Negative on May 2, 2008. Separately, on May 2, 26@8h lowered our lor-term Issuer Default Rating to i-from BB.

(b) Moody’s downgraded our senior debt to Clrat B3, affirmed the commercial paper rating oftNwime, and maintained the
outlook at Negative on October 30, 20

(c) Standard & Poor’s downgraded our seniott dating to CCC from B- affirmed the commercial paper rating of C, and cfeal
the outlook to Negative on November 7, 20

(d) DBRS affirmed our senior debt rating ofd8firmed the commercial paper rating of R-5, andred the outlook to Watch-

Negative on October 30, 20C

In addition, ResCap, our indirect wholly owned ddiasy, has ratings (separate from GMAC) from the
nationally recognized rating agencies. The follayiable summarizes ResCap’s current ratings ariddaluby the

respective agency.

Rating Commercial Senior Date of
agency paper debt Outlook last action

Fitch D D June 4, 2008 (
Moody's Not-Prime Ca Negative September 10, 2008 |
S&P C CC Negative November 7, 2008 (
DBRS R-5 C Negative November 5, 2008 (

(@) Fitch downgraded Res(Cs senior debt to D from C and affirmed the comnangaper rating of C on June 4, 20

(b) Moody's affirmed ResCap’s senior debt rqtirf Ca, affirmed the commercial paper rating of{Rame, and changed the
outlook to Under Revie-Negative on September 10, 20!

(c) Standard & Poor’s downgraded ResCap'’s sefabt to CC from CCC-, affirmed the commercial gragating of C, and
maintained the outlook at Negative on November0D82

(d) DBRS downgraded ResCap’s senior debt tm@ ICC(high), affirmed the commercial paper ratifigR-5, and maintained the
outlook at Negative on November 5, 20

Off-balance Sheet Arrangements

We use off-balance sheet entities as an integrabpaur operating and funding activities. Forther
discussion of our use of off-balance sheet entitefer to the Off-balance Sheet Arrangements @edti our 2007

Annual Report on Form 10-K.

The following table summarizes assets carried aféifice sheet in these entities.

September 30 December 31

(% in billions) 2008 2007
Securitization (a
Retail finance receivable $15.5 $15.¢
Wholesale loan 9.6 18.4
Mortgage loan: 127.¢ 138.:
Total off-balance sheet activities $152.¢ $172.:

(&) Includes only securitizations accountedaf®sales under SFAS 140, as further describedta 8Ito the Consolidated Financ
Statements in our 2007 Annual Report on Fori-K.
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Critical Accounting Estimates

We have identified critical accounting estimateat tlhs a result of judgments, uncertainties, umgas, and
complexities of the underlying accounting standaad operations involved could result in materfamges to our
financial condition, results of operations, or clstws under different conditions or using diffetassumptions.

Our most critical accounting estimates are:

» Valuation of loanthelc-for-sale

» Determination of the allowance for credit los
 Valuation of automotive lease residu

« Valuation of mortgage servicing rigr
 Valuation of interests in securitized ass

« Determination of reserves for insurance lossed@ssladjustment expens

Change in Accounting Principle

On January 1, 2008, we adopted Statement of FiabActounting Standards No. 13air Value
Measurement(SFAS 157) and Statement of Financial Accountiran8ards No. 159 he Fair Value Option for
Financial Assets and Financial Liabiliti(SFAS 159). SFAS 157 applies to assets and lisliequired to be
measured at fair value under accounting princigtserally accepted in the United States (GAAP). SBA9
permits entities to choose to measure at fair valaay financial instruments and certain other it¢inas are not
required to be measured at fair value under GAARnN lentity elects fair value for a particular fircéal instrument
under SFAS 159, the fair value measurement is wighope of the measurement and disclosure requitsroé
SFAS 157.

We follow the fair value hierarchy set forth in Mdt3 to the Condensed Consolidated Financial Statenin
order to prioritize the data utilized to measutie ¥alue. We strive to obtain quoted market priiceactive markets
(Level 1 inputs). If Level 1 inputs are not avaligbnve attempt to obtain Level 2 inputs, observabdeket prices in
inactive markets, or we derive the fair value measient using observable market prices for simizets or
liabilities. When neither Level 1 nor Level 2 inpwtre available, we use Level 3 inputs to estirfeatesalue
measurements. The Level 3 inputs are based omoblimited to, internal valuation models and masragnt’s
assumptions related to the type of instrumentctrgractual terms of the instrument, and the levdiuidity for
the instrument within the market.

We review and modify, as necessary, our fair vaieearchy classifications on a quarterly basissésh, there
may be reclassifications between hierarchy levels.

At September 30, 2008, approximately 14% of tosakss, or $29.0 billion, consisted of financiatinments
recorded at fair value. Approximately 51% of theeds reported at fair value were valued using L8veputs. At
September 30, 2008, approximately 2% of total litéds, or $4.1 billion, consisted of financial tnsments recorde
at fair value. Approximately 80% of the liabilitiesported at fair value were valued using Leveiiis. See
Note 13 to the Condensed Consolidated Financiak®tnts for descriptions of valuation methodologissd tc
measure material assets and liabilities at faweaind details of the valuation models, key inputhose models,
and significant assumptions utilized.

Due to the nature of ResCap’s mortgage bankingabipeis, a large percentage of our fair value assets
liabilities are Level 3. These mortgage bankingrapens can be broadly described as follows:

« ResCap enters into interest rate lock commitmeitts borrowers or mortgage purchase commitments with
correspondent lenders and other sellers. These tomnts typically are considered derivative insteumts
under GAAP and are accounted for at fair value.aBse of the underlying attributes of these mortdage
commitments and because they do not trade in amkatahese derivatives typically are Level 3 ite

* ResCap funds or purchases mortgage loans. We lohetected fair value for our mortgage loans
helc-for-saleportfolio. Rather, these loans are accounted ftove¢r of cost or fair value under GAA
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The loans are valued differently depending on t#eulying characteristics of the loan. Generallgaigng,
loans that will be sold to agencies and internatidmans where recently negotiated market priceshi pool
exist with a counterparty are Level 2, while dorigelstans that cannot be sold to agencies and dedimig
loans are Level 3 due to lack of observable mapkiees.

» ResCap ultimately sells its mortgage loans includetie held-for-sale portfolio, either to the agies, to
whole-loan purchasers, or securitization structéisen we sell loans, we typically will retain sieiug
rights. We have opted to carry our servicing rigittéair value under SFAS No. 158¢counting for
Servicing of Financial Assetd-urther, when the loans are sold into lndfance sheet securitizations, we o
retain residual interests and/or certain classé®pils. These retained bonds may include interdgtsirips,
principal-only securities, or principal and interpgaying bonds (typically the subordinated bond#)of
which are carried at fair value within investmeaturities on our Condensed Consolidated BalancetShe
Due to the lack of observable market prices or,daiaservicing rights and retained residual irgese
typically are Level 3 items

« ResCap has previously executed securitizationshénat not qualified for sale treatment under
SFAS No. 140Accounting for Transfers and Servicing of Finandakets and Extinguishments of
Liabilities . The collateral in these securitizations are di@ssas consumer finance receivables and loan:
the related debt is recorded on our Condensed Gdata Balance Sheets. We have elected fair Value
both the collateral and debt in certain of thesigtzations. Due to the characteristics of thdentying loan
collateral (nonprime and home equities), the ceikztand debt are both classified as Level 3. Refer
Note 13 of the Notes to Condensed Consolidatedh€iabStatements for additioninformation regarding
the fair value electior

We also have certain operations outside our moetdpamking activities that result in our holding ee8 assets
and liabilities. These include on-balance shedatmhlized debt obligation transactions, mortgaget assebackec
securities, and other financial instruments.

Due to the amount of our assets and liabilitiepméed at fair value, our Condensed Consolidatedi@a Shet
and our Condensed Consolidated Income Statemeritecaignificantly impacted by fluctuations in markeices.
While we execute various hedging strategies togaii our exposure to changes in fair value, we aafutly
eliminate our exposure to volatility caused by fliations in market prices. Beginning in 2007 andticing into
2008, the global credit markets have experiencedrsalislocation. Market demand for asset-backedriies,
particularly those backed by mortgage assets,igagisantly contracted and in many markets hagusilly
disappeared. Further, market demand for whole4manhases has also contracted. These unprecedeatkdt
conditions have adversely impacted us and our ctitope As these market conditions continue, osetsand
liabilities are subject to valuation adjustment ahdnges in the inputs we utilize to measure faiue.

For the three months and nine months ended Septe3@h2008, certain recurring changes in the faiue of
assets and liabilities have been included in marfcial results. As a result of further deteriamatin the mortgage
market and underlying collateral valuations, weerignced declines in the fair value of our mortglagas
held-for-saleresulting in significant valuation losses mateyiathpacting our financial results. At the same timel
mortgage loans held-for-investment, which are dia@ssas consumer finance receivables and loarth®n
Condensed Consolidated Statements of Income, drchdll in our on-balance sheet securitizationsyhiich we
elected the fair value option under SFAS 159, erpeed offsetting valuation declines. As the magaggoan
held-for-investment asset declines in value, rasyin losses, the securitized debt declines, tieguin offsetting
valuation gains. For the nine months ended, we hddiional increases in the fair value of mortgagevicing
rights and associated hedging derivatives primaitig to slower prepayment speeds enhancing the wélour
mortgage servicing rights and a steeper overalilyderve in the first quarter of 2008, resultingaipositive impact
of our hedging activity, and favorable valuationoof mortgage servicing right and derivative asgeistially offset
by a projected increase in the cost of servicirag tasulted from expected higher delinquenciesl@ad defaults.
The decrease in the fair value of trading securiiie the three and nine months ended were subtauittributable
to the decline in the fair value of residual instsethat continue to be held by us through oubaf&nce sheet
securitizations, resulting from increasing credgides, rating agency downgrades, declines in wdluederlying
collateral, market illiquidity, and changes in disat rate assumptions in certain foreign markets.
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For the three months and nine months ended Septed@h2008, certain nonrecurring changes in theviaue
of assets and liabilities have been included infimancial results. During the three months ended
September 30, 2008, a $93 million impairment ofislehoperating leases was recognized by our NortteAcan
Automotive Finance operations that resulted frosharp decline in used vehicle prices for truck€&mada,
reducing our expected residual value for thesecketi When combined with a similar impairment clearg
recognized during the three months ended June(®®, 2elated to sport-utility vehicles and truckghe United
States and Canada, our North American Automotivaifée operations realized impairment charges on its
investment in operating lease assets of $808 miftio the nine months ended September 30, 200&€Tteclines
in used vehicle prices are also reflected in theeloof cost of fair value adjustments related toiauestment in
used vehicles held-for-sale.

We have numerous internal controls in place to enthe appropriateness of fair value measurements.
Significant fair value measures are subject toildetanalytics and management review and appréValhave an
established model validation policy and programlace that covers all models used to generatedie
measurements. This model validation program ensuoesitrolled environment is used for the developime
implementation, and use of the models and charmgeepures. Further, this program uses a risk-bgseach to
select models to be reviewed and validated by degandent internal risk group to ensure the matelgonsistent
with their intended use, the logic within the madisl reliable, and the inputs and outputs fromehmaedels are
appropriate. Additionally, a wide array of operatbcontrols is in place to ensure the fair vallEsasurements are
reasonable, including controls over the inputs,iata the outputs from, the fair value measuremmedels. For
example, we backtest the internal assumptions wébdh models against actual performance. We alsaitor the
market for recent trades, market surveys, or atieket information that may be used to benchmaréehimputs o
outputs. Certain valuations will also be benchmdrikemarket indices when appropriate and available have
scheduled model and/or input recalibrations thatipon a periodic basis but will recalibrate eariiesignificant
variances are observed as part of the backtestihgrehmarking noted above.

Considerable judgment is used in forming conclusiimam market observable data used to estimatteusl 2
fair value measurements and in estimating inputaitanternal valuation models used to estimatelewel 3 fair
value measurements. Level 3 inputs such as intextesstmovements, prepayment speeds, credit loaségliscount
rates are inherently difficult to estimate. Chantgethese inputs can have a significant affectaanvalue
measurements. Accordingly, our estimates of fdmevare not necessarily indicative of the amoumas ¢ould be
realized or would be paid in a current market erglea

Besides elections made under SFAS 159, there heare o significant changes in the methodologies and
processes used in developing these estimates flmhwas described in our 2007 Annual Report on FOAK.

Refer to Note 1 and Note 13 of the Notes to Congl@i@®onsolidated Financial Statements for additional
information on changes in accounting principle.

Recently Issued Accounting Standards

Refer to Note 1 of the Notes to Condensed CondelitbRinancial Statements.

Forward Looking Statements

The foregoing Management’s Discussion and Analgsiinancial Condition and Results of Operationd an
other portions of this Form 10-Q contains variousviard-looking statements within the meaning oflapble
federal securities laws, including the Private $igies Litigation Reform Act of 1995, that are besegon our
current expectations and assumptions concerningef@vents, which are subject to a number of @gkss
uncertainties that could cause actual resultsfterdnaterially from those anticipated.

” o " u LINTH ” ”ou ”ou

The words “expect,” “anticipate,” “estimate,” “farast,” “initiative,” “objective,” “plan,” “goal,” ‘project,”
“outlook,” “priorities,” “target,” “intend,” “evallate,” “pursue,” “seek,” “may,” “would,” “could,” “kould,”
“believe,” “potential,” “continue,or the negative of any of those words or similgsressions is intended to ident

forward-looking statements. All statements herether than statements of historical fact, includivithout
limitation, statements about future events andnfina performance, are forward-looking statemelnés involve
certain risks and uncertainties.
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While these statements represent our current judgorewhat the future may hold, and we believeghes
judgments are reasonable, these statements agearaintees of any events or financial results,GMAC’s and
Residential Capital LLC's (ResCap) actual resuléy/miffer materially due to numerous important ¢aistthat are
described in Item 1A of our 2007 Annual Report anrfr 10-K, as updated by subsequent reports on SEC
Forms 10-Q. Such factors include, among othersfalt@wving: securing low cost funding for GMAC afesCap;
maintaining the mutually beneficial relationshipgween GMAC and GM; our ability to maintain an apgmiate
level of debt; the profitability and financial cdtidn of GM; restrictions on ResCap’s ability toypdividends to us;
recent developments in the residential mortgagecapial markets; continued deterioration in the&deal value of
off-lease vehicles; the impact on ResCap of theicoimg decline in the U.S. housing market; charigdd.S.
government-sponsored mortgage programs or dismgptiothe markets in which our mortgage subsidsaoigerate;
disruptions in the markets in which we fund GMAG@isd ResCap’s operations, with resulting negatiyeeichon
our liquidity; uncertainty concerning our ability &ccess federal liquidity programs; changes incoatractual
servicing rights; costs and risks associated \itijation; changes in our accounting assumptioas ey require c
that result from changes in the accounting rulebeir application, which could result in an impagtearnings;
changes in the credit ratings of ResCap, GMAC, gk, €hanges in economic conditions, currency exckaatg, or
political stability in the markets in which we op&s; and changes in the existing or the adoptioreaf laws,
regulations, policies, or other activities of gawaents, agencies, and similar organizations.

89




Table of Contents

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

Our automotive financing, mortgage, and insurartiwidies give rise to market risk, representing potential
loss in the fair value of assets or liabilities ®aa by movements in market variables, such assiteates, foreign-
exchange rates, and equity prices. We are primexihosed to interest rate risk arising from changésterest rates
related to financing, investing, and cash manageémivities. More specifically, we have enteretbinontracts to
provide financing, to retain mortgage servicinghtsy and to retain various assets related to gemaiion activities
all of which are exposed in varying degrees to geann value due to movements in interest ratésrdat rate risk
arises from the mismatch between assets and thiteddlabilities used for funding. We enter intaivas financial
instruments, including derivatives, to maintain tfesired level of exposure to the risk of interagt fluctuations.
Refer to Note 9 to our Condensed Consolidated EiahBtatements for further information.

We are exposed to foreign-currency risk arisingnftbe possibility that fluctuations in foreign-eseiye rates
will affect future earnings or asset and liabiliglues related to our global operations. Our migstificant foreign-
currency exposures relate to the Euro, Canadidard8Iritish pound sterling, Brazilian real, Mexicpeso, and
Australian dollar.

We are also exposed to equity price risk, primdrilpur Insurance operations, which invests in ggsgcuritie
that are subject to price risk influenced by cdpitarket movements. Our equity securities are ctamed
investments, and we do not enter into derivatieemddify the risks associated with our Insurancerations’
investment portfolio.

While the diversity of activities from our complentary lines of business may partially mitigate nedinksk,
we also actively manage this risk. We maintain nsnagement control systems to monitor interest fateign-
currency exchange rate, equity price risks, andadnlyeir related hedge positions. Positions areitoced using a
variety of analytical techniques including marketue, sensitivity analysis, and value at risk medel

Since December 31, 2007, there have been no matkaages in these market risks. Refer to our Ahnua
Report on Form 10-K for the year ended DecembeRBQ7, Iltem 7A, Quantitative and Qualitative Distlees
About Market Risk, filed with the Securities andcBange Commission, for further discussion on valugsk and
sensitivity analysis.

Iltem 4. Controls and Procedures

We maintain disclosure controls and proceduredefised in Rule 13a-15(einder the Securities Exchange
of 1934, as amended (the Exchange Act), designedduore that information required to be discloseeeports filec
under the Exchange Act is recorded, processed, suimed, and reported within the specified time qasi As of
the end of the period covered by this report, duieCExecutive Officer and our Chief Financial @#r evaluated,
with the participation of our management, the @ffeness of our disclosure controls and procediased on our
evaluation, GMACS Chief Executive Officer and Chief Financial Officeach concluded that our disclosure cor
and procedures were effective as of September(8&.2

There were no changes in our internal controls &imancial reporting (as defined in Rule 13a-1%(fthe
Exchange Act) that occurred during our most retisnal quarter that have materially affected, @ @rasonably
likely to materially affect, our internal contradser financial reporting.
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Our management, including our Chief Executive @ffiand Chief Financial Officer, does not expect tha
disclosure controls or our internal controls wilepent or detect all errors and all fraud. A cohgsstem, no matter
how well designed and operated, can provide ordgapable, not absolute, assurance that the caystdm’s
objectives will be met. Further, the design of atonl system must reflect the fact that there aswurce constraint
and the benefits of controls must be consideretivel to their costs. Because of the inherent &tiahs in all
control systems, no evaluation of controls can i®absolute assurance that all control issuesrestainces of
fraud, if any, within GMAC have been detected. Ehiherent limitations include the realities thadgments in
decision making can be faulty and that breakdovamsazcur because of simple error or mistake. Ctntian also
be circumvented by the individual acts of some @essby collusion of two or more people, or by ngamaent
override of the controls. The design of any systémontrols is based in part upon certain assumptabout the
likelihood of future events, and there can be rausce that any design will succeed in achieumgtated goals
under all potential future conditions. Over timentrols may become inadequate because of changesidiitions o
deterioration in the degree of compliance with a&ged policies or procedures. Because of the arttdimitations
in a cost-effective control system, misstatementstd error or fraud may occur and not be detected.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

Shareholder Class Actions

In the previously reported cadn,re General Motors Corporation Securities and Dative Litigation,the
parties reached an agreement in principle to sihteases, which requires General Motors to pagied
amounts. The settlement is subject to court apjprova

Bondholder Class Actions

With respect to the previously reported litigatmonsolidated under the captigrelezienski, et al. v. General
Motors Corporation, et al, on March 6, 2008, the U.S. Court of Appeals Far Sixth Circuit affirmed the dismissal
of this case by the U.S. District Court for the teas District of Michigan. Plaintiffs filed a motiofor rehearing. On
June 26, 2008, the U.S. Court of Appeals for the¢hSCircuit entered an order granting plaintiffsotion for
rehearing, but reaffirming the dismissal of pldifsticomplaint. Plaintiffs have filed a petitionrfoehearing en banc,
which was denied.

ltem 1A. Risk Factors

Other than with respect to the risk factors prodilelow, there have been no material changes tBidie
Factors described in our 2007 Annual Report on FbBAK and our Quarterly Reports on Form 1@e®the quarter
ended March 31, 2008, and June 30, 2008.

Risks Related to Our Business

Our business and the businesses of our subsidjanelsiding ResCap, require substantial capitaldan
continued disruption in our funding sources andesscto the capital markets could continue to haxeaterial
adverse effect on our liquidity and financial carah.

Our liquidity and ongoing profitability are, in Ige part, dependent upon our timely access to ¢apiththe
costs associated with raising funds in differeiginsents of the capital markets. We depend and wiltioue to
depend on our ability to access diversified fundiitgrnatives to meet future cash flow requiremeants$ to continu
to fund our operations. Our funding strategy agditlity position have been significantly adverseffected by the
ongoing stress in the credit markets that begdhemiddle of 2007 and reached unprecedented |eueisg recent
months. The capital markets remain highly volagled access to liquidity has been significantlyucesdi. These
conditions, in addition to the reduction in ourditeatings, have resulted in increased borrowingt€ and our
inability to access the unsecured debt marketscims&effective manner. This has resulted in areimged reliance
on asset-backed and other secured sources of furfsiime of these facilities have not renewed ptpathditional
pressure on our liquidity position. Our inability tenew the remaining loans and facilities as theyure could have
a further negative impact on our liquidity positié®e also have significant maturities of unsecuretdés each year.
In order to retire these instruments, we eithel mekd to refinance this debt or generate sufftaiash to retire the
debt.

In addition, continued or further negative evemiscific to us or our 49% owner and largest custQiBdf,
could further adversely impact our funding souréesthermore, we have recently provided a signifiGanount of
funding to ResCap and may provide additional fugdmResCap in the future; as a result, any negatents with
respect to ResCap could serve as a drain on camdial resources and have an adverse effect olijoidity and
consolidated financial position. We have not maahel are not making, any commitment to continueitafResCa
or to forgive ResCap debt and are not subject yocantractual obligation to do so.

ResCap’s liquidity has been significantly impairadd may be further impaired, due to circumstabes®nd
our control, such as adverse changes in the ecoaochgeneral market conditions. Continued detef@ran our
business performance could further limit, and réceductions in ResCap’s credit ratings have lichifes ability to
access the capital markets on favorable termsnQugcent volatile times in the capital and secondzarkets,
especially since August 2007, access to aggregatidrother forms of financing, as well as accesetuiritization
and secondary markets for the sale of ResCap’s|d&s been severely constricted. Furthermoreaaess to
capital has been impacted by changes in the maake¢ of our mortgage products and the willingrefamarket
participants to provide liquidity for such products
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The profitability and financial condition of our emations are heavily dependent upon the operatriGM.

A significant portion of our customers are thos&dl, GM dealers, and GM-related employees. As altes
significant adverse change in GM’s business, inolgidignificant adverse changes in GM’s liquiditysition and
access to the capital markets, the productionlerafaGM vehicles, the quality or resale value ®fl @ehicles, the
use of GM marketing incentives, GM’s relationshiyith its key suppliers, GM’s relationship with thaited Auto
Workers and other labor unions, and other factogsicting GM or its employees could have a signifilyeadverse
effect on our profitability and financial condition

We provide vehicle financing through purchasestdit automotive and lease contracts with retastomers o
primarily GM dealers. We also finance the purchafseew and used vehicles by GM dealers through edadé
financing, extend other financing to GM dealeravide fleet financing for GM dealers to buy vehgtbey rent or
lease to others, provide wholesale vehicle invegnittsurance to GM dealers, provide automotive edderservice
contracts through GM dealers, and offer other ses/to GM dealers. In 2007, our shares of GM retdés and
sales to dealers were 35% and 82%, respectiveiyiaitkets where GM operates. As a result, GM’s lefel
automobile production and sales directly impactsfimancing and leasing volume, the premium reveione
wholesale vehicle inventory insurance, the volumautomotive extended service contracts, and tbétability and
financial condition of the GM dealers to whom weyide wholesale financing, term loans, and flesaificing. In
addition, the quality of GM vehicles affects outlightions under automotive extended service cotdnatating to
such vehicles. Further, the resale value of GMalehj which may be impacted by various factorgtiregeto GM'’s
business such as brand image or the number of Mwehicles produced, affects the remarketing prdseee
receive upon the sale of repossessed vehiclesfatahsee vehicles at lease termination.

The occurrence of recent adverse developmenteimtirtgage finance and credit markets has adversely
affected ResCap’s business, liquidity and capitsiifion and has raised substantial doubt about RgsCability to
continue as a going concern.

ResCap has been negatively impacted by the evedtsanditions in the broader mortgage banking itrgtus
most severely but not limited to the nonprime aadaonforming mortgage loan markets. Fair markeatatidns of
mortgage loans held-for-sale, mortgage servicights, securitized interests that continue to bd hglResCap and
other assets and liabilities it records at faiueahave significantly deteriorated due to weakehimgsing prices,
increasing rates of delinquencies and defaultsmtgage loans. These same deteriorating factors also resulted
in higher provision for loan losses on ResCap’stgame loans held-for-investment and real estatirign
portfolios. The market deterioration has resultedating agency downgrades of asset- and mortgagieh
securities which in turn has led to fewer sourdesd significantly reduced levels of, liquidityailable to finance
ResCap’s operations. Most recently, the widely jpit#d credit defaults and/or acquisitions of lafigancial
institutions in the marketplace has further reggdacredit in the United States and internatioeatling markets.
ResCap is highly leveraged relative to its castv #md continues to recognize substantial lossestiregin a
significant deterioration in capital. Furthermairelight of the decline in ResCap’s consolidatengiale net worth,
as defined, Fannie Mae has requested additionatisefor some of ResCap’s potential obligationglenits
agreements with them. ResCap has reached an agreiempeinciple with Fannie Mae, under the termswich
ResCap will provide them additional collateral vedwat $200 million, and agree to sell and tranferservicing on
mortgage loans having an unpaid principal balarig@proximately $12.7 billion, or approximately 38fthe total
principal balance of loans ResCap services for tHeannie Mae has indicated that in return for thet®ns, they
will agree to forbear, until January 31, 2009, frerercising contractual remedies otherwise availdhle to the
decline in consolidated tangible net worth, asrasfi Actions based on these remedies could haligit, among
other things, reducing ResCap’s ability to selhw#o them, reducing its capacity to service [danshem, or
requiring it to transfer servicing of loans ResGapvices for them. Management believes that sefliegervicing
related to the loans described above will havenaremental positive impact on ResCap’s liquiditd awverall cost
of servicing, since it will no longer be requiredadvance delinquent payments on those loans. MgE&nnie
Mae’s collateral request will have a negative immacResCap’s liquidity. Moreover, if Fannie Maesdes
ResCap’s consolidated tangible net worth, as défittebe inadequate following the expiration of thibearance
period referred to above, and if Fannie Mae thdard@nes to exercise their contractual remediateasribed
above, it would adversely affect our profitability
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and financial condition. There continues to besk that ResCap will not be able to meet its dehtice obligations,
default on its financial debt covenants due tofiigent capital and/or be in a negative liquidfgsition in 2008.
Additionally, ResCars ability to participate in any governmental invesht program or the TARP, either directly
indirectly through GMAC, is unknown at this time. light of ResCap’s liquidity and capital needsnéined with
volatile conditions in the marketplace, there isstantial doubt about ResCap’s ability to continse going
concern. If unanticipated market factors emergéar@dMAC no longer continues to support ResCapfstahor
liquidity needs, or ResCap is unable to succegséxécute its other initiatives, it would have atenil adverse
effect on our business, results of operations arah€ial position.

Our profitability and financial condition has beematerially adversely affected by declines in thedeal value
of off-lease vehicles, and the residual value bfezse vehicles may continue to decrease.

Our expectation of the residual value of a vehstlbject to an automotive lease contract is a atigtement
used to determine the amount of the lease payroedes the contract at the time the customer emtost. As a
result, to the extent the actual residual valuthefvehicle, as reflected in the sales proceedsved upon
remarketing at lease termination, is less tharexpected residual value for the vehicle at leasegtion, we incur
additional depreciation expense and/or a loss etetlise transaction. General economic conditibessupply of
off-lease vehicles, and new vehicle market priczsm/My influence used vehicle prices and thus thaad residual
value of off-lease vehicles. Also contributing e tweakness in the used vehicle market are thericistly low
consumer confidence levels, which influence majochpases, and the weakening financial conditioaudd dealers
The recent sharp decline in demand and used vedatdeprices for sport-utility vehicles and truakshe United
States and Canada has affected GMAC's remarketmgepds for these vehicles, and has resulted inirmgnts of
$716 million and $93 million during the three mam#nded June 30, 2008, and September 30, 2008ctzsty.
Weak residual values also contributed to the lossigion of $109 million and $240 million duringetithree month
ended June 30, 2008, and September 30, 2008, teghewn our balloon finance contract portfolio.

These trends may continue or worsen. GM’s brandj@neonsumer preference for GM products, and GM'’s
marketing programs that influence the new and wséitle market for GM vehicles also influence leessdual
values. In addition, our ability to efficiently press and effectively market off-lease vehicles ictpéhe disposal
costs and proceeds realized from the vehicle sAlede GM provides support for lease residual valuecluding
through residual support programs, this suppor®hYydoes not in all cases entitle us to full reingmment for the
difference between the remarketing sales procewdsfrlease vehicles and the residual value spetih the lease
contract. Differences between the actual residakles realized on leased vehicles and our expextatif such
values at contract inception could continue to heawegative impact on our profitability and finaalaondition.

General business and economic conditions may fignilty and adversely affect our revenues, profiiiah
and financial condition.

Our business and earnings are sensitive to gelmesaless and economic conditions in the UnitedeStand in
the markets in which we operate outside the Urfitiedes. A downturn in economic conditions resultm@creased
short- and long-term interest rates, inflationcfuations in the debt capital markets, unemploymatets, consumer
and commercial bankruptcy filings, or a declinghia strength of national and local economies ahdrdactors that
negatively impact household incomes could decrdas®and for our financing and mortgage productsiacigase
mortgage and financing delinquency and losses oruatomer and dealer financing operations. We haen
negatively impacted due to (i) the significant stre the residential real estate and relatedalapirkets in 2007
and 2008, and, in particular, the lack of homeedppreciation in many markets in which we lend @hdecrease
in new and used vehicle purchases, which have eetlile demand for automotive retail and wholesabnting.

If the rate of inflation were to increase, or iettiebt capital markets or the economies of theddrtitates or
our markets outside the United States were to roatin their current condition or further weakenif (home prices
or new and used vehicle purchases continue atuttiertly reduced levels or experience further aedj we could
continue to be adversely affected, and it couldbbex more expensive for us to conduct our busifassexample,
business and economic conditions that negativepaghhousehold incomes or housing prices couldmoatn
their current condition or further decrease (i) dleenand for our
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mortgage loans and new and used vehicle finanaidgig the value of the collateral underlying quartfolio of
mortgage and new and used vehicle loans held ¥@stment and interests that continue to be helasbwynd furthe
increase the number of consumers who become delimiqu default on their loans. In addition, therat
delinquencies, foreclosures, and losses on ousl{especially our nonprime mortgage loans) as éxpezd
recently could be higher during more severe ecooaiwdowns.

Any sustained period of increased delinquenciagctosures, or losses could further harm our ghiitsell oul
mortgage and new and used vehicle loans, the prieagceive for our mortgage and new and used leelvians, or
the value of our portfolio of mortgage and new asdd vehicle loans held for investment or interfrsts our
securitizations, which could harm our revenuesfitaaility, and financial condition. Continued adsge business
and economic conditions could, and in the near i@ty will, further impact demand for housing,wand used
vehicles, the cost of construction, and other egldactors that have harmed, and could contintratm, the
revenues and profitability of our business capifarations.

In addition, our business and earnings are sigmifiy affected by the fiscal and monetary policéshe
U.S. government and its agencies and similar gowental authorities in the markets in which we ofgenatside
the United States. We are particularly affectedhypolicies of the Federal Reserve, which regsaldte supply of
money and credit in the United States. The Fedeeakrve’s policies influence the new and used \efiitancing
market and the size of the mortgage originationketamwhich significantly impacts the earnings of businesses
and the earnings of our business capital activilibg Federal Reserve’s policies also influenceytelel on our
interestearning assets and the cost of our interest behaibigjities. Changes in those policies are beyondcontro
and difficult to predict, and could adversely affear revenues, profitability and financial condliti

Risks Related to Our Becoming a Bank Holding Compan

Our business, financial condition and results oféigtions could be adversely affected by new regnatto
which we may become subject as a result of becoabamnk holding company, by new regulations ortmgnges in
other regulations or the application thereof.

We are currently in discussions with the FederaldRee regarding becoming a bank holding compangutid
U.S. Bank Holding Company Act of 1956. Any applioatmay not ultimately be approved. If we submibamal
application and it is approved, we expect to be abicontinue to engage in most of the activitieahich we
currently engage. However, it is possible thataierdf our existing activities will not be deemedbie permissible
under applicable regulations if our applicatiosuscessful. In addition, if we successfully convett a bank
holding company, we will be subject to the comprediee, consolidated supervision of the Federal Rese
including risk-based and leverage capital requirgsiand information reporting requirements. Thgutatory
oversight is established to protect depositorsfa@dieposit insurance funds, and the banking syatea whole, nc
security holders.

The financial services industry, in general, isvilgaegulated. Proposals for legislation furthegulating the
financial services industry are continually beinttéduced in the United States Congress and ia kgtslatures.
The agencies regulating the financial servicesstigualso periodically adopt changes to their ratiahs. In light o
current conditions in the U.S. financial marketd asonomy, regulators have increased their focub®megulation
of the financial services industry. For instanceQictober 2008, Congress passed the Emergency Bdono
Stabilization Act of 2008, which in turn create@ fRARP and the CPP. We are unable to predict hegeth
programs will be implemented or in what form or Wiex any additional or similar changes to statotes
regulations, including the interpretation or impktation thereof, will occur in the future. Any suaction could
affect us in substantial and unpredictable wayscandd have an adverse effect on our businessidiahcondition
and results of operations.

We are also affected by the policies adopted bylatgry authorities and bodies of the United States other
governments. For example, the actions of the Fé&aserve and international central banking autiesrdirectly
impact our cost of funds for lending, capital nagsiand investment activities and may impact tHeevaf financial
instruments we hold. In addition, such changesanatary policy may affect the credit quality of @ustomers.
Changes in domestic and international monetarycpaiie beyond our control and difficult to predict.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Not applicable.

Item 3. Defaults upon Senior Securitie:
Not applicable.

Item 4. Submission of Matters to a Vote of Security Holder:
The following matters were submitted to a vote MAC security holders during the third quarter o080

- Effective July 16, 2008, the holders of GMAC’s Gasand Class B Common Equity Interests approved by
joint unanimous consent GM/#'s distribution of its Class A membership interest$&SMACI Holdings LLC
to FIM Holdings LLC and the distribution of its G&B membership interests of GMACI Holdings LLC to
GM Finance Co. Holdings LLC and GM Preferred Firm@Go. Holdings, Inc., pursuant to Section 5.5 ef th

Amended and Restated Limited Liability Company @giag Agreement of GMAC LLC, dated as of
November 30, 2006, as amended from time to t

 Effective September 5, 2008, the holders of GMACIass A Common Equity Interests appointed Edward J.
Kelly, Ill as a Class A Manager to fill the vacarmmgated by the resignation of Michael S. Kleirmd3lass A
Manager, pursuant to Section 8.3(e) of the AmeraheRestated Limited Liability Company Operating
Agreement of GMAC LLC, dated as of November 30,808 amended from time to tin

Iltem 5. Other Information

None.

Iltem 6. Exhibits

The exhibits listed on the accompanying Index dfibits are filed as a part of this report. Thisdrds
incorporated herein by reference.
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Signatures

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport tc
be signed on its behalf by the undersigned thecedmlty authorized, this 10th day of November 2008.

GMAC LLC
(Registrant)

/s/ ROBERTS. HuLL

Robert S. Hull
Executive Vice President and
Chief Financial Officer

/s/ Davib J. DEBRUNNER

David J. DeBrunner
Vice President, Chief Accounting Officer, and
Corporate Controller
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INDEX OF EXHIBITS

Exhibit Description Method of Filing

10.1 GMAC Long-Term Incentive Plan LLC Long-Term Equipmpensation Filed herewith.
Incentive Plan dated July 16, 2008, and as ame8dptember 10, 20(

10.z Purchase Agreement among GMAC Mortgage, LLC anth&es Filed herewith.
International, Ltd. dated July 30, 2008 (FreddiecN&ripped Interest
Certificates, Series 25!

10.z Purchase Agreement among GMAC Mortgage, LLC and&res Partners, Filed herewith.
L.P. dated July 30, 2008 (Freddie Mac StrippedrégieCertificates, Series
256)

10.4 Purchase Agreement among Residential Capital, [ID@A Holding Filed herewith.
Properties, LLC, DOA Properties 11IB (KB Models)lL.C and MHPool
Holdings LLC dated September 30, 2(

10.t Servicing Agreement between Residential Capital; land Filed herewith.
MHPool Holdings LLC dated September 30, 2!

10.€ Limited Assignment and Assumption Agreement amoB@iKe, LLC, DOA Filed herewith.
Holdings NoteCo, LLC, Residential Funding CompadryC and MHPool
Holdings LLC dated September 30, 2(

12 Computation of Ratio of Earnings to Fixed Char Filed herewith

31.1 Certification of Principal Executive Officer pursudo Rule Filed herewith.
13e-14(a)/15-14(a)

31.2 Certification of Principal Financial Officer purquao Rule Filed herewith.

13¢-14(a)/15+14(a)

The following exhibit shall not be deemed “filedSrfpurposes of Section 18 of the Securities Exchakuag of
1934 or otherwise subject to the liability of tissction. In addition, Exhibit No. 32 shall not beedhed incorporatt
into any filing under the Securities Act of 1933tbe Securities Exchange Act of 1¢

32

Certification of Principal Executive Officer andiigipal Financial Officer
pursuant to 18 U.S.C. Section 13
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Exhibit 10.1

GMAC LONG-TERM INCENTIVE PLAN LLC

LONG-TERM EQUITY COMPENSATION INCENTIVE PLAN

As Adopted Effective July 16, 2008
As Amended September 10, 2008
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1.0

1.1

1.2

13

1.4
15

1.6

1.7

GMAC LONG-TERM INCENTIVE PLAN LLC
LONG-TERM EQUITY COMPENSATION INCENTIVE PLAN
DEFINITIONS
The following terms shall have the following meanings unless the context indicates otherwise:

“Award” shall mean a compensatory award that is granted in accordance with Section 7 below and that Vests and is paid in
accordance with Section 9 or 11 below.

“Award Letter” shall mean a written agreement between GMAC LTIP LLC and the Participant that establishes the terms,
conditions, restrictions and/or limitations applicable to an Award in addition to those established by the Plan and by the
Committee’s exercise of its administrative powers.

“Beneficiary” shall mean a beneficiary designated in writing by a Participant to receive a Payment in the event of a
Participant’s death prior to a date of Payment. If no Beneficiary is designated by the Participant, then the Participant’s
estate shall be deemed to be the Participant’s Beneficiary.

“Board” shall mean the Board of Managers of the Company.

“bps” shall mean a hypothetical ownership interest of the Company (based on basis points) where, for example (i) an Award
subject to 1.5 bps would equal an Award relating to a 0.015% hypothetical ownership interest of the Company and (ii) an
Award subject to 3.25 bps would equal an Award relating to a 0.0325% hypothetical ownership interest of the Company.

“ Cause " shall mean any one of the following:
(@) felony indictment or misdemeanor conviction; or
(b) failure to perform any material responsibility of the leadership position; or

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

(d) failure to follow lawful directions of the Board; or

(e) any material breach of fiduciary duty to the Company; or
® gross negligence; or

(9)  willful misconduct; or

(h) failure to comply with a material Company policy; or

0] any act of fraud, theft, or dishonesty; or

()] breach of any restrictive covenants, including the duty of confidentiality with respect to Company information.

“Change in Control” shall mean both :




1.8
1.9

1.10
1.11
112

1.13
1.14
1.15

1.16
1.17

(@) achange in the ownership of the Company in accordance with Treasury Regulation Section 1.409A-3(i)(5)(v); or
(b) achange in effective control of the Company in accordance with Treasury Regulation Section 1.409A-3(i)(5)(vi); or

(c) achange in the ownership of a substantial portion of the Company’s assets in accordance with Treasury
Regulation Section 1.409A-3(i)(5)(vii);

and either

0] any person who is not FIM Holdings LLC, GM Finance Co. Holdings Inc., General Motors Corporation and their
affiliates becomes the beneficial owner, directly or indirectly, of more than 50% of the combined voting power of the
then issued and outstanding securities or other ownership interests of the Company; or

(i)  the sale, transfer or other disposition of all or substantially all of the business and assets of the Company, whether by
sale of assets, merger or otherwise (determined on a consolidated basis), to a person other than FIM Holdings LLC,
GM Finance Co. Holdings Inc., General Motors Corporation and their affiliates.

“Change-in-Control Date” shall mean the date a Change in Control occurs.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, including applicable regulations
promulgated thereunder.

“Committee” shall mean the Board's Compensation and Leadership Committee.
“Company” shall mean GMAC LLC.

“Competitive Activity” shall mean an activity in which the Participant engages directly or indirectly (whether as a principal,
agent, partner, member, employee, investor, owner, consultant, board member or otherwise) that is in direct competition
with the Company or any of its Subsidiaries or affiliates in any of the States within the United States, or countries within the
world, in which the Company or any of its Subsidiaries or affiliates conducts business with respect to a business in which
the Company or any of its subsidiaries or affiliates engaged or was preparing to engage during employment and on the date
of the termination of employment; provided, however , that an ownership interest of 1% or less in any publicly held company
shall not constitute a Competitive Activity; and further provided, however , that the Participant may be employed by or
otherwise associated with a business or entity of which a subsidiary, division, segment, unit, etc. is in direct competition with
the Company or any Subsidiary or affiliate but as to which such subsidiary, division, segment, unit, etc. the Participant has
no direct or indirect responsibilities or involvement so long as the Participant does not breach the covenant of confidentiality
contained in Section 11.3 below.

“Deferral Payment Date” shall mean March 15, 2013, or any other date specified in an Award Letter.
“Disability” or “Disabled” shall mean a “disability” as defined under Code Section 409A(a)(2)(C).

“Dividend Equivalent” shall mean a case amount equal to the amount of a dividend with respect to GMAC LLC equity that is
paid to GMAC LLC equity holders on or after an IPO.

“Effective Date” shall mean July 16, 2008, the date approved by the Board.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, including
applicable regulations promulgated thereunder.
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1.18

1.19

1.20
121
1.22

1.23
1.24

1.25

1.26

1.27
1.28

1.29

1.30

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, including applicable
regulations thereunder.

“Fair Market Value” shall mean the fair market value of the Company as determined in good faith by the Board and in
accordance with Section 6 below.

“GMAC LLC” shall mean GMAC LLC, a Delaware limited liability company.
“GMAC LTIP LLC” shall mean GMAC Long-Term Incentive Plan LLC, a Delaware limited liability company.

“IPO” shall mean an underwritten sale to the public of the Company’s equity securities pursuant to an effective registration
statement filed with the Securities and Exchange Commission on Form S-1 and after which the Company’s equity securities
are listed on the New York Stock Exchange or the American Stock Exchange or are quoted on the NASDAQ Stock Market;
provided, however, that an IPO shall not include any issuance of the Company’s equity securities in any merger or other
business combination, and shall not include any registration of the issuance of such equity securities to exiting security
holders or employees of the Company on Form S-4 or Form S-8.

“Member” shall mean a person or entity that owns and holds a Membership Interest.

“Membership Interest” shall mean either a “Class A Membership Interest” or a “Class B Membership Interest” as such term
is defined under and described in the Amended and Restated Limited Liability Company Operating Agreement of GMAC
LLC dated as of November 30, 2006, as amended from time to time.

“Participant” shall mean any employee of the Company or any Subsidiary to whom an Award has been granted by the
Committee under the Plan and who is employed by the Company or any Subsidiary as of the date the Award Vests in
accordance with Section 8 or 10 below.

“Payment” or “Paid” shall mean a cash payment made to a Participant equal to:

(@) if with respect to an RSU, the product of (x) the Fair Market Value times (y) bps subject to the Payment, plus any
Dividend Equivalents, if applicable; or

(b) if with respect to an SAR, the product of (x) the Fair Market Value less the Strike Price times (y) bps subject to the
Payment.

“Plan” shall mean the GMAC Long-Term Incentive Plan LLC Long-Term Equity Compensation Incentive Plan.

“RSU” shall mean an Award designated as a full-value compensatory vehicle where compensation attributable to such
Award will be measured by the Fair Market Value as of the Payment Date, and which shall be subject to restrictions and
limitations imposed by the Committee on the date of grant.

“SAR” shall mean an Award designated as an appreciation-only compensatory vehicle where compensation attributable to
such Award will be measured by the excess, if any, of the Fair Market Value of the Award as of the Payment Date less the
Strike Price, and which shall be subject to restrictions and limitations imposed by the Committee on the date of grant.

“Strike Price” shall mean the strike price of an SAR as determined by the Committee.
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1.32

1.33
1.34
1.35
1.36

1.37
1.38

2.0
2.1

2.2

2.3

3.0
3.1

3.2

“Subsidiary” shall mean a corporation of which the Company directly or indirectly owns more than 50 percent of the Voting
Stock or any other business entity in which the Company directly or indirectly has an ownership interest of more than
50 percent.

“Treasury Regulation” shall mean the regulations promulgated under the Code by the United States Department of the
Treasury, as amended from time to time.

“Unforeseeable Emergency” shall mean an “unforeseeable emergency” as defined under Code Section 409A(a)(2)(B)(ii)(1).

“Unvested Award’ shall mean the portion of an Award that has not yet Vested.

“Valuation” shall mean a fair market valuation of the Company in accordance with Section 6.3 below.

“Vest” shall mean that the Participant has an unrestricted right, title and interest to receive the compensation attributable to
the Award (or a portion of such Award) or to otherwise enjoy the benefits underlying such Award without a “substantial risk
of forfeiture” (as such term is defined and used in Code Section 409A).

“Vesting Date” shall mean the date on which an Award Vests as specified in the Award Letter.

“Voting Stock” shall mean the capital stock of any class or classes having general voting power under ordinary
circumstances, in the absence of contingencies, to elect the directors of a corporation.

PURPOSE OF PLAN

Purpose . The purpose of the Plan is to motivate certain employees of the Company and its Subsidiaries to put forth
maximum efforts toward the growth, profitability, and success of the Company and its Subsidiaries by providing incentives
to such employees through payments that are aligned to the ownership interests of the Company. In addition, the Plan is
intended to provide incentives that will attract and retain highly qualified individuals as employees of the Company and its
Subsidiaries, and to assist in aligning the interests of such employees with the interests of the Members.

ERISA. The Plan is intended to be an unfunded “employee benefit plan” (as such term is defined and used under ERISA)
which is maintained primarily for the purpose of providing deferred compensation for a select group of management or
highly compensated employees for purposes of Title | of ERISA, and thus the Plan is intended to be treated as and subject
to the “top-hat” plan requirements under ERISA.

Code Section 409A. The Plan is intended to be a “nonqualified deferred compensation plan” as such term is defined and
used under Code Section 409A, and thus the Plan is intended to be fully subject to and fully compliant with Code
Section 409A.

TERM OF PLAN; AMENDMENT AND TERMINATION OF PLAN

Term . The Plan shall be effective as of the Effective Date and shall terminate on the earlier of (i) the date that all Awards
granted under the Plan are Paid or (ii) the 10th anniversary of the Effective Date, unless sooner terminated by the Board in
accordance with Section 3.2 below.

Termination of Plan . The Board may suspend or terminate the Plan at any time with or without prior notice; provided,
however , that no action authorized by this Section 3.2 shall reduce the amount of any outstanding Award or otherwise
adversely change the terms and conditions thereof without the Participant’s prior written consent.
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3.3

3.4

3.5

4.0
4.1

4.2

4.3

Amendment of Plan . The Board may amend the Plan at any time with or without prior notice; provided, however , that no
action authorized by this Section 3.3 shall reduce the amount of any outstanding Award or otherwise adversely change the
terms and conditions thereof without the Participant’s prior written consent.

Amendment or Cancellation of Award Letters . The Committee may amend or modify any Award Letter at any time;
provided, however, that if the amendment or modification adversely affects the Participant, such amendment or modification
shall be by mutual agreement between the Committee and the Participant or such other persons as may then have an
interest therein.

Restrictions to Amendment of Plan . Notwithstanding anything contained in the Plan to the contrary, any amendment to
the Plan or to any Award Letter that would result in compensation payable under the Plan to be subject to the penalty tax
imposed by Code Section 409A shall be null and void and of no effect as if the Plan had never been amended.

ADMINISTRATION

Responsibility . The Committee shall have the responsibility, in its sole discretion, to control, operate, manage and
administer the Plan in accordance with its terms.

Award Letter . Each Award granted under the Plan shall be evidenced by an Award Letter, which shall be signed by an
authorized agent or officer of GMAC LTIP LLC and the Participant; provided, however , that in the event of any conflict
between a provision of the Plan and any provision of an Award Letter, the provision of the Plan shall control and prevail.

Authority of the Committee . The Committee shall have all the discretionary authority that may be necessary or helpful to
enable it to discharge its responsibilities with respect to the Plan, including but not limited to the following:

(@) to determine eligibility for participation in the Plan;

(b) to determine the size of an Award granted under the Plan;

(c) to setvesting schedules for each Award;

(d) to setthe Strike Prices for SARs under the Plan;

(e) togrant Awards to, and to enter into Award Letters with, Participants;

® to supply any omission, correct any defect, or reconcile any inconsistency in the Plan in such manner and to such
extent as it shall deem appropriate in its sole discretion to carry the same into effect;

(g) toissue administrative guidelines as an aid to administer the Plan and make changes in such guidelines as it from
time to time deems proper;

(h)  to make rules for carrying out and administering the Plan and make changes in such rules as it from time to time
deems proper;

0] to the extent permitted under the Plan, grant waivers of Plan terms, conditions, restrictions, and limitations;

()] to maintain the Plan’s full compliance with Code Section 409A;
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4.4

4.5

4.6

4.7

4.8

5.0
5.1

5.2

6.0

(k)  to recommend Fair Market Value to the Board for purposes of the Plan;

)] to take any and all other actions it deems necessary or advisable for the proper operation or administration of the
Plan.

Action by the Committee . The Committee may act only by a majority of its members. Any determination of the Committee
may be made, without a meeting, by a writing or writings signed by all of the members of the Committee. In addition, the
Committee may authorize any one or more of its members to execute and deliver documents on behalf of the Committee.

Delegation of Authority . The Committee may delegate to one or more of its members, or to one or more agents, such
administrative duties as it may deem advisable; provided, however , that any such delegation shall be in writing. In addition,
the Committee, or any person to whom it has delegated duties under this Section 4.5, may employ one or more persons to
render advice with respect to any responsibility the Committee or such person may have under the Plan. The Committee
may employ such legal or other counsel, consultants and agents as it may deem desirable for the administration of the Plan
and may rely upon any opinion or computation received from any such counsel, consultant or agent. Expenses incurred by
the Committee in the engagement of such counsel, consultant or agent shall be paid by the Company or the Subsidiary
whose employees have benefited from the Plan, as determined by the Committee.

Determinations and Interpretations by the Committee . All determinations and interpretations made by the Committee
shall be binding and conclusive on all Participants and their heirs, successors, and legal representatives.

Liability . No member of the Committee and no employee of the Company shall be liable for any act or failure to act
hereunder, except in circumstances involving his or her bad faith, gross negligence or willful misconduct, or for any act or
failure to act hereunder by any other member or employee or by any agent to whom duties in connection with the
administration of the Plan have been delegated.

Indemnification . The Company shall indemnify members of the Committee and any agent of the Committee against any
and all liabilities or expenses to which they may be subjected by reason of any act or failure to act with respect to their
duties on behalf of the Plan, except in circumstances involving such person’s bad faith, gross negligence or willful
misconduct.

ELIGIBILITY AND PARTICIPATION

Eligibility . All employees of the Company and its Subsidiaries shall be eligible to participate in the Plan and to receive
Awards.

Participation . The Committee in its sole discretion shall designate who shall be a Participant and receive Awards under
the Plan. Designation of a Participant in any year shall not require the Committee to designate such person to receive an
Award in any other year or, once designated, to receive the same Award as granted to the Participant in any other year.
The Committee shall consider such factors as it deems pertinent in selecting Participants and in determining the bps
subject to each Award. Notwithstanding the Committee’s authority to determine Participants and Awards, the Chief
Executive Officer of the Company shall have the authority to grant RSUs to any Participants who do not receive SARs
Awards. The Chief Executive Officer shall present the RSU Participants and Award bps to the Committee from time to time
or upon the Committee’s request, so that the Committee may determine whether it has any objection to such compensation
for these Participants.

BPS AVAILABLE UNDER PLAN; VALUATION OF AWARDS
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6.2

6.3

7.0
7.1

7.2
7.3

7.4

7.5

8.0

Available bps for Grant . The aggregate number of bps that may be granted under all Awards during the term of the Plan
shall not exceed 1000. The aggregate number of bps that may be granted under all RSU Awards during the term of the
Plan shall not exceed 600. The aggregate number of bps that may be granted under all SAR Awards during the term of the
Plan shall not exceed 400. Awards that are cancelled or forfeited may be regranted.

Adjustment to Award . If there is any change to the Membership Interests, through merger, consolidation, reorganization,
recapitalization, dividend, split, reverse split, split-up, split-off, spin-off, combination of Membership Interests, exchange of
Membership Interests, dividend in kind or other like change in capital structure or distribution (other than normal cash
dividends) to Members, an adjustment shall be made to each Award either granted or available for grant under the Plan so
that after such adjustment each Award reflects such change to the Membership Interests. In addition, for the purpose of
preventing any dilution or enlargement of Participants’ rights under the Plan, the Committee shall have the authority to
adjust, in an equitable manner, the bps available for grant or granted under the Plan, as well as the Strike Price of
outstanding SARs or any other affected term.

Fair Market Valuation of the Company . The Board shall determine a Valuation (i) at least once a year and (ii) as of a
Change-in-Control Date. The Board may in its sole discretion determine a Valuation at any other time. Valuations shall take
into account the valuation rules under Treasury Regulation Section 1.409A-1(b)(5)(iv) if compliance with such valuation
rules are necessary for compliance with Code Section 409A.

GRANTS OF AWARDS

Grants . The Committee in its sole discretion and at any time may grant Awards to Participants. Each grant of an Award
shall be designated by a fixed bps underlying the Award.

Types of Grants . The Commiittee in its sole discretion may grant either RSUs, SARs, or a combination of both.
Award Letter . Each Award shall be evidenced by an Award Letter, stating:

(@) the bps underlying the Award,;

(b) ifthe Award is an SAR, then the Strike Price;

(c) the Vesting schedule for each Award;

(d) ifthe Award is an RSU, whether the Award is subject to a Deferral Payment Date; and

(e) any other term, condition, restriction and/or limitation with respect to the Award.

Deferral . To the extent permitted by the Committee, a Participant may elect to defer compensation attributable to an RSU
Award to the Deferral Payment Date, provided that such deferral fully complies with Code Section 409A.

Dividend Equivalents. On or after an IPO, Participants who hold RSUs shall be entitled to receive Dividend Equivalents to
the same extent and in the same manner as equity holders of the Company’s common stock, if and when such holders
receive dividends under such common stock. The Dividend Equivalent shall be subject to the same Vesting schedule and
forfeiture rules applicable to the related RSU Award.

VESTING AND PAYMENT OF AWARDS




8.1

8.2

8.3

8.4

8.5

9.0
9.1

9.2

9.3

Vesting . Each Award shall Vest in accordance with the Vesting schedule contained in each Award Letter, as determined
by the Committee in its sole discretion, unless Vesting is accelerated in accordance with Section 8.2 or 10 below.

Vesting Due to a Change in Control . During the one-year period immediately following the Change-in-Control Date, a
Participant’s unvested Awards shall 100% immediately Vest as of the date of an involuntary termination of the Participant’s
employment by the Company without Cause.

Payment of RSU Awards . RSUs that Vest shall be Paid to the Participant within 75 days after a Vesting Date, based on
the most recent Valuation, provided that if all or a portion of the RSUs are subject to a valid deferral in accordance with
Section 7.4 above, then such RSUs shall be Paid in accordance with such Deferral Payment Date based on the most
recent Valuation prior to the Deferral Payment Date.

Payment of SAR Awards . SARs that Vest shall be paid to the Participant by March 15 immediately following the
December 31, 2012 final Vesting Date, but not later than 75 days after a Vesting Date based on (i) if the Participant’s
employment has not been terminated prior to the date of Payment, then the most recent Valuation or (ii) if the Participant’s
employment has been terminated (including termination due to death) prior to the date of Payment, then the most recent
Valuation preceding the date of the termination of the Participant’s employment (including a termination due to death).

Payment of Dividend Equivalents . Dividend Equivalents (if any) shall be paid when the related RSU Award is paid to the
Participant in accordance with Section 8.3 above.

RESTRICTIVE COVENANTS

Non-Competition. While the Participant who is awarded SARs, or who participates or participated in the GMAC
Management LLC Class C Membership Interests Plan, is employed by the Company or a Subsidiary, and during the 1-year
period immediately following the date of any termination of the Participant’s employment with the Company or a Subsidiary,
such Participant shall not at any time, directly or indirectly, whether on behalf of himself or herself or any other person or
entity, engage in a Competitive Activity. The restrictions in this Section 9.1 do not apply to a Participant who is not awarded
SARs, or who does not or did not participate in the GMAC Management LLC Class C Membership Interests Plan unless the
restrictions in this Section 9.1 are specified in the Participant's Award Letter.

Non-Solicitation of Customers/Clients and Employees . While the Participant is employed by the Company or a
Subsidiary, and during the 2-year period immediately following the date of any termination of the Participant’s employment
with the Company or a Subsidiary, such Participant shall not at any time, directly or indirectly, whether on behalf of himself
or herself or any other person or entity (i) solicit any client and/or customer of the Company or any Subsidiary with respect
to a Competitive Activity or (ii) solicit or employ any employee of the Company or any Subsidiary, or any person who was
an employee of the Company or any subsidiary during the 60-day period immediately prior to the Participating Senior
Leader’s termination, for the purpose of causing such employee to terminate his or her employment with the Company or
such Subsidiary.

Confidentiality . While the Participant is employed by the Company or a Subsidiary, and at all times thereafter, a
Participant shall not disclose to anyone or make use of any trade secret or proprietary or confidential information of the
Company, including such trade secret or proprietary or confidential information of any customer or client or other entity to
which the Company owes an obligation not to disclose such information, which he or she acquires during his or her
employment with the Company, including but not limited to records kept in the ordinary course of business, except:

(@) as such disclosure or use may be required or appropriate in connection with his or her work as an employee of the
Company; or
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(b)  when required to do so by a court of law, by any governmental agency having supervisory authority over the
business of the Company or by any administrative or legislative body (including a committee thereof) with apparent
jurisdiction to order him or her to divulge, disclose or make accessible such information; or

(c) asto such confidential information that becomes generally known to the public or trade without his or her violation of
this Section 9.3; or

(d) tothe Participant’s spouse, attorney, and/or his or her personal tax and financial advisors as reasonably necessary
or appropriate to advance the Participant’s tax, financial and other personal planning (each an “Exempt Person”),
provided, however , that any disclosure or use of any trade secret or proprietary or confidential information of the
Company by an Exempt Person shall be deemed to be a breach of this Section 9.3 by the Participant.

Non-Disparagement . While the Participant is employed by the Company or a Subsidiary, and at all times thereafter, a
Participant shall not make any statements or express any views that disparage the business reputation or goodwill of the
Company and/or any of its Subsidiaries, affiliates, investors, members, officers, or employees.

Enforcement of Section 9. If a Participant materially violates any provision of this Section 9, he or she shall immediately
forfeit any right, title and interest to any Award that has not yet been paid. In addition, such Participant shall be required to
repay to GMAC LTIP LLC a cash amount equal to the value of all Payments made during the 24-month period ending on
the date the Company initiates an enforcement action under this Section 9 and shall reimburse the Company for its legal
fees and costs associated with recovery of these amounts.

Enforcement of Non-Competition, Non-Solicitation and Confidentiality Covenants. If a Participant violates or
threatens to violate any provisions of this Section 9, the Company shall not have an adequate remedy at law. Accordingly,
the Company shall be entitled to such equitable and injunctive relief, without the posting of a bond, as may be available to
restrain the Participant and any business, firm, partnership, individual, corporation or entity participating in the breach or
threatened breach from the violation of the provisions of this Section 9. Nothing in the Plan shall be construed as prohibiting
the Company from pursuing any other remedies available at law or in equity for breach or threatened breach of this

Section 9, including the recovery of damages. If the Company is successful in enforcing its rights under this provision, the
affected Participant shall reimburse the Company for its legal fees and costs associated with such enforcement action.

TERMINATION OF EMPLOYMENT; OTHER DISTRIBUTIONS

Death . If a Participant dies prior to a Payment, then the Participant’s Unvested Awards shall Vest (if at all) as of the date of
death of such Participant in accordance with the Award Letter.

Termination of Employment Due to Disability . If a Participant’s employment is terminated due to Disability prior to a
Payment, then the Participant’s Unvested Awards shall Vest (if at all) as of the date of such termination of employment in
accordance with the Award Letter.

Termination for Cause . If a Participant’s employment is terminated by the Company or a Subsidiary for Cause prior to a
Payment, then the Participant’s Vested and Unvested Awards shall be immediately forfeited as of the date of such
termination of employment.

Termination without Cause . If a Participant's employment is terminated by the Company or a Subsidiary without Cause,
including a Qualified Termination under the GMAC Senior Leadership Severance Plan effective as of June 1, 2008, prior to
a Payment, then:
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(@) the Participant’s Unvested Award shall Vest (if at all) in accordance with the Award Letter; and

(b) all other of the Participant’s Unvested Awards shall be immediately forfeited as of the date of such termination of
employment.

Termination by Participant . If a Participant’s employment is terminated by the Participant prior to a Payment, then the
Participant’s Unvested Awards shall be immediately forfeited as of the date of such termination of employment.

Disability . The Committee, in its sole discretion, may provide in the Award Letter or take such unilateral action so that
Awards will be Paid if a Participant is Disabled (even if the Participant’s employment with the Company or a Subsidiary is
not terminated), provided that such Payment fully complies with Code Section 409A.

Unforeseeable Emergency . The Committee, in its sole discretion, may provide in the Award Letter or take such unilateral
action so that all or a portion of the Awards will be Paid if a Participant has an Unforeseeable Emergency, provided that
such Payment fully complies with Code Section 409A.

Section 409A Mandatory 6-Month Delay . Notwithstanding anything contained in the Plan to the contrary, if the
Committee determines that the Participant is a “specified employee” as such term is defined and used under Code
Section 409A(a)(2)(B)(i) and Treasury Regulation Section 1.409A-3(i)(2), then all Payments based on a termination of
employment shall be subject to a mandatory delay and Paid on the first day of the 7th month following the date that would
have been the date of Payment if the Participant had not been determined by the Committee to be a “specified employee”
and based on the most recent Valuation as of the date that would have been the date of Payment had the Participant had
not been determined by the Committee to be a specified employee.

CLAIMS

Claims Procedure . If any Participant or Beneficiary, or his or her legal representative, has a claim for benefits under the
Plan which is not being paid, such claimant may file a written claim with the Committee setting forth the amount and nature
of the claim, supporting facts, and the claimant’s address. Written notice of the disposition of a claim by the Committee shall
be furnished to the claimant within 90 days after the claim is filed. In the event of special circumstances, the Committee
may extend the period for determination for up to an additional 90 days, in which case it shall so advise the claimant. If the
claim is denied, the reasons for the denial shall be specifically set forth in writing, pertinent provisions of the Plan shall be
cited, including an explanation of the Plan’s claim review procedure, and, if the claim is perfectible, an explanation as to
how the claimant can perfect the claim shall be provided.

Claims Review Procedure . If a claimant whose claim has been denied wishes further consideration of his or her claim, he
or she may request the Committee to review his or her claim in a written statement of the claimant’s position filed with the
Committee no later than 60 days after receipt of the written notification provided for in Section 11.1 above. The Committee
shall fully and fairly review the matter and shall promptly advise the claimant, in writing, of its decision within the next

60 days. Due to special circumstances, the Committee may extend the period for determination for up to an additional

60 days, in which case it shall so advise the claimant.

TAXES

Withholding Taxes . The Company and/or GMAC LTIP LLC shall be entitled to withhold from any and all payments made
to a Participant under the Plan all federal, state, local and/or other taxes or imposts which the Company determines are
required to be so withheld from such payments or by reason of any other payments made to or on behalf of the Participant
or for his or her benefit hereunder.
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Golden Parachute Excise Tax Reduction . If a Participant becomes subject to the excise tax imposed by Code

Section 4999 (the “Parachute Excise Tax”), then the Company and the Participant agree that the aggregate “parachute
payment” (as such term is used under Code Section 280G) shall be reduced to 299.99% of the Participant’s “base
amount” (as such term is used under Code Section 280G). If such reduction occurs under this Section 12.2, the Participant
may select in his or her own discretion what portion of the parachute payments will be so reduced.

Code Section 409A . The Plan is subject to Code Section 409A. Notwithstanding anything contained in the Plan to the
contrary, the Committee shall have full authority to operate the Plan and to override or amend any provision in the Plan or
any Award Letter in order for the Plan to be fully compliant — both in form and in operation — with Code Section 409A.

No Guarantee of Tax Consequences . No person connected with the Plan in any capacity, including, but not limited to,
the Company and any Subsidiary and their directors, officers, agents and employees, makes any representation,
commitment, or guarantee that any tax treatment, including, but not limited to, federal, state and local income, estate and
gift tax treatment, will be applicable with respect to amounts payable or provided under the Plan, or paid to or for the benefit
of a Participant under the Plan, or that such tax treatment will apply to or be available to a Participant on account of
participation in the Plan.

MISCELLANEOUS

Listing of Awards and Related Matters . If at any time the Committee shall determine that the listing, registration or
qualification of Awards with respect to any Award on any securities exchange or under any applicable law, or the consent or
approval of any governmental regulatory authority, is necessary or desirable as a condition of, or in connection with, the
granting of an Award, such Award may not be exercised, distributed or paid out, as the case may be, in whole or in part,
unless such listing, registration, qualification, consent or approval shall have been effected or obtained free of any
conditions not acceptable to the Committee.

No Right, Title, or Interest in Company Assets . Participants shall have no right, title, or interest whatsoever in or to any
investments which the Company may make to aid it in meeting its obligations under the Plan. Nothing contained in the Plan,
and no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary
relationship between the Company and any Participant, beneficiary, legal representative or any other person. To the extent
that any person acquires a right to receive payments from the Company under the Plan, such right shall be no greater than
the right of an unsecured general creditor of the Company. All payments to be made hereunder shall be paid from the
general funds of the Company and no special or separate fund shall be established and no segregation of assets shall be
made to assure payment of such amounts except as expressly set forth in the Plan.

Nontransferability . Awards granted under the Plan, and any rights and privileges pertaining thereto, may not be
transferred, assigned, pledged, or hypothecated in any manner, by operation of law or otherwise, other than by will or by
the laws of descent and distribution.

Voting and Distribution Rights . A Participant shall not be entitled to any voting rights, distributions or any other rights or
privileges of an equity holder as a result of the grant of an Award.

No Right to Continued Employment or Service or to Grants . The Participant’s rights, if any, to continue to serve the
Company or any Subsidiary as an officer, employee, or otherwise, shall not be enlarged or otherwise affected by his or her
designation as a Participant under the Plan, and the Company or the applicable Subsidiary reserves the right to terminate
the employment of any Employee at any time. The adoption of the Plan shall not be deemed to give any Employee or any
other individual any right to be selected as a Participant or to be granted an Award.
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13.6 Awards Subject to Foreignh Laws . The Committee may grant Awards to individual Participants who are subject to the tax

13.7

and/or other laws of nations other than the United States, and such Awards may have terms and conditions as determined
by the Committee as necessary to comply with applicable foreign laws. The Committee may take any action that it deems
advisable to obtain approval of such Awards by the appropriate foreign governmental entity; provided, however , that no
such Awards may be granted pursuant to this Section 13.4 and no action may be taken which would result in a violation of
the Exchange Act or any other applicable law.

Governing Law . The Plan, all Awards granted hereunder, and all actions taken in connection herewith shall be governed
by and construed in accordance with the laws of the State of Michigan without reference to principles of conflict of laws,
except as superseded by applicable federal law.

*k k k%
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Exhibit 10.2

EXECUTION COPY

PURCHASE AGREEMENT

FREDDIE MAC STRIPPED INTEREST CERTIFICATES, SERIEZS6

July 30, 2008

Cerberus International, Ltd.

First Commercial Centre

Second Floor, Suite No. 2, East Mall Drive
PO Box F-44656

Freeport, GBI, Bahamas

Ladies and Gentlemen:

GMAC Mortgage, LLC (the “ Compariy proposes to sell to Cerberus International, Lag. purchaser (the “ Purcha¥gthe original
notional principal balance of certain Freddie M&dpped Interest Certificates, Series 256 (the $3Clisted on Schedule | attached hereto,
and having the characteristics set forth in thee@i Documents. The SCs will be issued by Frebtithie (the “ Issuef) pursuant to the Pass-
Through Certificates Master Trust Agreement, datedf December 31, 2007 (the “ Master Trust Agredrf)eas supplemented by the Te!
Supplement, dated as of July 15, 2008 (the “ TeBmEplement, and together with the Master Trust Agreemerg, ‘tiirust Agreement) anc
will represent ownership interests in excess sangifees attributable to certain first lien, sindggenily, fixed rate conventional mortgage lo:
currently serviced by the Company on behalf oflfseier and recharacterized as excess yield pursu#ime Master Agreement
#MA08021951, dated as of March 18, 2008 (whichudek a provision titled “Release of Excess Yiel&édler”), together with a
supplementary Term Sheet with respect to the exgekbrelating to the SCs (together, the * Magtgreement). The SCs will be sold to tl
Company by the Issuer pursuant to an agreemenirah@se excess yield between the Issuer and th@&ugmdated as of July 25, 2008 (the “
Agreement to Purchase Excess Yi8ldThis Purchase Agreement (the “ Agreem@nthe related Agreement to Purchase Excess Yield
Agreement and the related Master Agreement are tsoeereferred to herein collectively as the “Tiation Documents.” The SCs will be
issued in the minimum denominations and will haheterms set forth in the offering circular dateetBmber 31, 2007 (the “ Offering
Circular”) and the related offering circular supplementediaiuly 15, 2008 (the “ Offering Circular Supplem®n

Capitalized terms used but not defined heshall have the meanings assigned to such ternhgiGkssary in Exhibit D hereto.
This is to confirm the arrangements with respe the purchase of the SCs (as defined hergigph.

1. Purchase and SalBubject to the terms and conditions and in rekampon the representations and warranties heseforsh, the
Company agrees to sell to you, and you agree tchpse from the Company, the original notional ppakcbalance of the SCs to be purche
by the Purchaser. The Company and the Purchasaditibat the conveyance of
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company’s right, title and interest in the SCs hreoentemplated shall constitute, and be constasg@ sale of the SCs and not a grant of a
security interest to secure a loan. The purchasegof the SCs shall be the prices set forth énaibplicable pricing letter (the “ Pricing Letter
"), the form of which is Exhibit B hereto.

2. Delivery and PaymenbDelivery of and payment for the notional prindipalance of the SCs to be purchased in the ofjesiall be no
later than 2:30 P.M. New York City time on the apable closing date (such date and time of deliwérgnd payment for such SCs being
hereinafter referred to as the applicable “ Clogdage”). Delivery of the SCs shall be made in boakry form, against payment by you of
purchase price thereof to or upon the order offbmpany by wire transfer in immediately availahlads.

3. Representations and Warrantiés) The Company represents and warrants to, gmees with, you that:

(i) As of the Closing Date, the Covered Docutselo not contain an untrue statement of facihait to state a material fact necessary in
order to make the statements therein, in lighhefdircumstances under which they were made, rsleading; provided however, that
the Company makes no representation or warrarty @ Purchaser Information contained in or odiftem the Covered Documents, or
as to any information as to which no person iddidtereunder as specified in the proviso to Sect{ai.

(i) The Company has been duly formed andaiglly existing in good standing as a limited ligicompany under the laws of the St
of Delaware and has the requisite power to owpridperties and to conduct its business as presemtigiucted by it.

(i) This Agreement has been duly authorizextcuted and delivered by the Company.
(iv) As of the Closing Date, the SCs will corrh in all material respects to the descriptionmgbécontained in the Covered Documents.

(v) The execution and delivery of this Agreerniey the Company and its performance and compdiavith the terms of this Agreement
will not violate the Company’s Certificate of Fortiza or Limited Liability Company Agreement or caitste a material default (or an
event which, with notice or lapse of time, wouldstitute a material default) under, or result i thaterial breach of, any material
contract, agreement or other instrument to whiehGbmpany is a party or which may be applicabliaéoCompany or any of its assets;

(vi) This Agreement, assuming due authorizgtexecution and delivery by the Purchaser, caresta valid, legal and binding
obligation of the Company, enforceable against @aécordance with the terms hereof subject to egiplé bankruptcy, insolvency,
reorganization, moratorium and other laws affecthgenforcement of creditors’ rights generally &amdeneral principles of equity,
regardless of whether such enforcement is congidara proceeding in equity or at law and to
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public policy as it relates to indemnification azwhtribution under applicable securities laws;

(vii) The Company is not in default with respt any order or decree of any court or any gnadgjulation or demand of any federal,
state, municipal or governmental agency, whichaefaight have consequences that would materiaity adversely affect the condition
(financial or other) or operations of the Companyt®properties or might have consequences thatduoaterially adversely affect its
performance hereunder;

(viii) No litigation is pending or, to the kesf the Company’s knowledge, threatened agairsCbmpany which would prohibit its
entering into this Agreement or performing its ghtions under this Agreement;

(ix) The Company will comply in all materia@spects in the performance of this Agreement; and

(x) No information, certificate of an officestatement furnished in writing or report delivetedhe Purchaser, any Affiliate of the
Purchaser will, to the knowledge of the Companytaim any untrue statement of a material fact oit amaterial fact necessary to make
the information, certificate, statement or repart misleading.

(b) The Purchaser represents and warrangtbagrees with, the Company that:
(i) This Agreement has been duly authorizeécated and delivered by the Purchaser.

(i) The Purchaser understands and agreegahtie SCs are exempted securities under Seta(R) of the Securities Act of 1933, as
amended (the “ 1933 A&}.

(iif) The Purchaser (a) is a substantial, sstidated institutional investor having such knoage and experience in financial and
business matters, and in particular in such matédased to securities similar to the SCs, suchittia capable of evaluating the merits and
risks of investment in the SCs, and (b) is abledar the economic risks of such an investment.

(iv) As of the Closing Date, (A) the Purchasspresents and warrants that it has been furnisftadand has had an opportunity to
review, (1) a copy of the Covered Documents, an@i2ther documents, financial data and inforomatiegarding the SCs, the Mortgage
Loans represented thereby and the Company th&utehaser has requested from the Company and éB)utchaser has had any
questions arising from such review answered byChimpany to the satisfaction of the Purchaser.

(v) The Purchaser will not sell, offer, pledgeotherwise transfer any of the SCs, except mual@nce with the provisions of this
Agreement. SCs are not

Purchase Agreeme— Freddie Mac Series 2




exempt from registration under “blue sky” or stageurities laws (except where the SCs will havenlmpalified for offering and sale at the
Purchasers’ direction under such “blue sky” orest®curities laws).

(vi) None of the Purchaser’s assets curregdhystitute, or in the future will constitute, “plassets” within the meaning of Section 3(42)
of the Employee Retirement Income Security Act®74, as amended.

(vii) The Purchaser Information does not conta untrue statement of a material fact or omgtate a material fact necessary to make
such statements, in light of the circumstances uwtiéch they were made, not misleading; providbédwever, that the Purchaser makes
no representation that the related Offering Cinc8lapplement (exclusive of the Purchaser Infornmtémes not include any untrue
statements of a material fact and does not onsitate any material facts necessary to make thenséatts contained therein, in light of the
circumstances under which they were made, not adshg.

(viii) Each of it and its agents has complgd will comply with all applicable laws and regidas in each country or jurisdiction
where it may purchase, offer, sell or deliver ti@s$r distribute the Offering Documents and it hasoffered, sold or delivered and will
not offer, sell or deliver, any SCs and has natithisted or published and will not distribute orytish any offering material (including the
Offering Documents) in or from any country or juliition except under circumstances that will resuttompliance with all applicable
laws and regulations and that will not impose abljgations on the Issuer or the Company that teedsor the Company shall not have
agreed to specifically in writing.

(ix) If the Purchaser satisfies the distribatrequirements with respect to the SCs offeresbtat in the United States by delivering an
electronic version of the Offering Documents, satdttronic delivery will be accomplished in a manoensistent with (i) all applicable
rules and interpretive guidance of the U.S. Seiesrdnd Exchange Commission as if the SCs werstezg under the Act, and
(i) applicable law, regulation and government pplof any applicable jurisdiction. The electron&rsion of the Offering Documents must
be obtained from the Company or reproduced in aneaihat is designed to produce, and does prodmcagcurate reproduction. The
Company, however, has no obligation to providelaotmnic version of the Offering Documents. If fRerchaser uses a version of the
Offering Documents not provided by the Company,Raechaser agrees to ensure, and to assume ahgeiitity for ensuring, that the
reproduction is an accurate reproduction of thgioal Offering Documents. The Purchaser will teratéor cause to be terminated
immediately the electronic delivery of the Offeribgcuments upon the Company’s request, in the Cagipaole discretion.

(x) Commencing July 25, 2008, if its agentssdiminate through any medium, including the Pueateisebsite, any statistical or other
information relating to the mortgage loans reldtethe SCs (the “Mortgage Loans”) or the SCs, othan
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information expressly contained in the Offering Downts, such information shall be accompanied eydhowing legend:

“The information with respect to the [Mortgalgeans] [SCs] set forth [herein] [below] has noebeollected, summarized or
provided by Freddie Mac. Freddie Mac has made degandent verification of such information, doeswarrant its truth, accuracy or
completeness and assumes no obligation or lialyiitly respect thereto.”

Anything in the immediately preceding paragrapkthi contrary notwithstanding, the requirementdarh above shall be deemed
be satisfied as to the Purchaser if, commencing2hil 2008, when such Purchaser disseminates thrayg medium any statistical or
other information relating to the Mortgage Loansgha SCs, other than information expressly conthinghe Offering Documents, su
information is accompanied by the following legend:

“The information is provided solely by [suchrBhaser], not as agent for any issuer, and altnitugay be based on data supplied to
it by an issuer, the issuer has not participatdtsipreparation and makes no representationsdigpits accuracy or completeness.”

(xi) It shall not disseminate, through any medincluding its website, any such statisticabdrer information which is based on the
notional principal balances of any SCs (or the dalexl balances of any Mortgage Loans) reflectezhin SC Trust Factors (as that term is
defined in the Offering Documents) until after FatedMac has published such SC Trust Factors orwthe made them available.

(xii) The Company did not participate in theparation of the Purchaser Information.

(c) Notwithstanding anything to the contraontained in this Agreement, the Company is not mgeiny representation, warranty or
covenant regarding the marketability of the SCs Phrchaser specifically acknowledges that anyeeddhe SCs is the Purchaser’s sole
responsibility and the Company shall not have dsiigation, express or implied, to assist the Puseh#n the marketing or sale of the SCs,
except as set forth in Sectiorh&reof.

4. Offering by Purchaseit is understood that the Purchaser will onlyeothe SCs, if it offers the SCs at all, for sal@timited number
of institutional investors and the Purchaser wit offer, sell or otherwise distribute the SCsiiry atate in which the SCs are not exempt from
registration under “blue sky” or state securitidsd (except where the SCs will have been qualfiedffering and sale at the Purchasers’
direction under such “blue sky” or state securitzsgs).

5. AgreementsThe Company agrees with the Purchaser that:

(a) If the transactions contemplated by thigse®ement are consummated, the Company will pageseto be paid all expenses incidental
to the performance of the obligations of the Conypamder this Agreement, and for expenses incunratistributing the
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Covered Documents (including any amendments anpleongnts thereto) to the Purchaser. Except asrhprevided, the Purchaser shall be
responsible for paying all costs and expenses iiady the Purchaser, including the fees and ds&lments of counsel for the Purchaser in
connection with the purchase and sale of the SCs.

(b) The Company has delivered to the Purchasepy of the Covered Documents. The Company negnd or supplement the Covered
Documents at any time, but is under no obligatidd so. Upon delivery of any amendment or suppiertethe Covered Documents to the
Purchaser by the Company, the Purchaser will diswos use of the previous version of the Coveredubaents, will return all unused copies
of such previous version to the Company and wiilvee copies of such Covered Documents as so antemdsupplemented to all recipients
of such previous version of the Covered Documents.

6. Conditions to the Obligations of the Parsdr. The obligation of the Purchaser to purchase e $hall be subject to the following
conditions with respect to such SCs:

(a) The Purchaser shall have received a cbpheaCovered Documents.

(b) Since July 1, 2008 there shall have beematerial adverse change (not in the ordinarysmof business) in the condition of the
Company.

(c) The Company shall have delivered to yeerdificate, dated the Closing Date, of the Pretide Executive Vice President, a Vice
President or an Assistant Secretary of the Compathe effect that the signer of such certificads barefully examined this Agreement and
that, to the best of his or her knowledge aftesoeable investigation: (A) the representationswaadanties of the Company in this
Agreement are true and correct in all material eetpand (B) the Company has, in all material retspeomplied with all the agreements and
satisfied all the conditions on its part to be perfed or satisfied hereunder at or prior to thesiDig Date.

(d) The Purchaser shall have received theiapiof Mayer Brown LLP, special counsel for the Gmmy, dated the Closing Date,
substantially to the effect set forth_in Exhibitl#and the opinion of Hu A. Benton, associate genamahsel for the Company, dated the
Closing Date, substantially to the effect set fantlExhibit A-2 .

(e) Deloitte & Touche LLP shall have furnishtedhe Company a letter or letters addressedet@thmpany and dated as of or prior to the
date of first use of the applicable Covered Docusianthe form and reflecting the performance @f phocedures previously agreed to by the
Issuer.

The Company will furnish you with conformedpoes of the above opinions, certificates and doaimas you reasonably request.

7. Indemnification and ContributiofNotwithstanding Section Hereof, In the event that the Purchaser sells @ev@thin six months
after the Closing Date and, in connection with stggdale, uses a copy of the Covered Documentsgisally provided, as amended or
supplemented by the Company pursuant to Section(is{teing understood and
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agreed that the Company is not obligated to proaiteupdated information with regard to the mattissussed in the Covered Documents):

(a) The Company agrees to indemnify and halunfess you and each person who controls you witiérmeaning of either Section 15 of
the 1933 Act or Section 20 of the Securities Exgeafict of 1934, as amended (the “ 1934 Acfrom and against any and all losses, claims,
damages and liabilities incurred directly in cortim@cwith resales where the Purchaser complied thighrepresentations, warranties and
agreements in Section 3(b) (iifiii) , (v), (vi) , (viii), (ix) , (x) and_(xi)herein (_providedhat the Purchaser shall not be deemed to have
violated any such representation, warranty or agege as a result of an untrue statement or allagédie statement of a material fact or the
omission or the alleged omission of a material fia¢he Covered Documents) caused by any untréensént or alleged untrue statement of a
material fact contained in the Covered Documentsf dise Closing Date or caused by any omissiorleged omission to state therein as of
the Closing Date a material fact necessary to ntakstatements therein, in light of the circumsésnender which they are made on the
Closing Date, not misleading, except insofar afidosses, claims, damages or liabilities are cabgeghy such untrue statement or omission
or alleged untrue statement or omission based Bpochaser Information; and providebdowever, that such indemnity with respect to the
Covered Documents shall not inure to the benefihefPurchaser (or any person controlling the Ragel) to the extent that such loss, claim,
damage or liability of the Purchaser results frtwn fiact that the Purchaser sold SCs to a perseham there was not sent or given at or
to the settlement date of the sale of such SCewa abthe final Covered Documents (as amended gplsmented through such date in any
case where the Company has previously furnishe@tinehaser with copies thereof on or prior to tlhse of business on the Business Day
preceding such settlement date), in any case wherentrue statement or omission of a materialvdith caused such loss, claim, damag
liability was contained in such Covered Documemid was corrected in the Covered Documents (as asdesrdsupplemented), and
provided, further, that neither the Company nor you will be liableany case to the extent that any such loss, ciamage or liability arises
out of or is based upon any such untrue statenreaiteged untrue statement or omission or allegasion made in the information
contained in the Covered Documents.

(b) The Purchaser agrees to indemnify and hafdhless the Company, their respective directosficers and any person controlling the
Company to the same extent as the indemnity stt fioiSection 7(aqbove from the Company to you for breach of anyasgntation or
warranty of the Purchaser made in Section 3(b).

(c) In case any proceeding (including any goreental investigation) shall be instituted invalyiany person in respect of which indem
may be sought pursuant to either Section @(&)b), such person (the “indemnified party”) shall pralpmotify the person against whom
such indemnity may be sought (the “indemnifyingtygrin writing and the indemnifying party, upongeest of the indemnified party, shall
retain counsel reasonably satisfactory to the indfed party to represent the indemnified party ang others the indemnifying party may
designate in such proceeding and shall pay thenease fees and disbursements of such counsetddiatsuch proceeding. In any such
proceeding, any indemnified party shall have tgbtrto retain its own counsel, but the reasonass find expenses of such counsel shall be
at the expense of such indemnified party unleshéi)
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indemnifying party and the indemnified party stelve mutually agreed to the retention of such celums(ii) the named parties to any such
proceeding (including any impleaded parties) inelbdth the indemnifying party and the indemnifiedtp and representation of both parties
by the same counsel would be inappropriate duett@mbor potential differing interests between théns understood that the indemnifying
party shall not, in connection with any proceedingelated proceedings in the same jurisdictiorljdige for the reasonable fees and expe
of more than one separate firm for all such indéiehiparties. Such firm shall be designated iningity you in the case of parties
indemnified pursuant to Section 7@)d by the Company in the case of parties indepthifursuant to Section 7(byubject to the third
preceding sentence, the indemnifying party maitsaiption, at any time upon written notice to théemnified party, assume the defense of
any proceeding and may designate counsel satisfactohe indemnifying party in connection therdwitrovidedthat the counsel so
designated would have no actual or potential condif interest in connection with such represeatatUnless it shall assume the defense of
any proceeding, the indemnifying party shall notiable for any settlement of any proceeding, dfdavithout its written consent, but if
settled with such consent or if there be a findbjment for the plaintiff, the indemnifying partyrags to indemnify the indemnified party fr
and against any loss or liability by reason of ssettlement or judgment. If the indemnifying paassumes the defense of any proceeding, it
shall be entitled to settle such proceeding withabnsent of the indemnified party or, if suchleatent provides for release of the
indemnified party in connection with all matterfating to the proceeding which have been assegaihst the indemnified party in such
proceeding by the other parties to such settlemétitout the consent of the indemnified party.

(d) If the indemnification provided for in hBection s unavailable to an indemnified party under Sec@¢a)or Section 7(bhereof or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then theemnifying party, in lieu of indemnifying such
indemnified party, shall contribute to the amouaidpor payable by such indemnified party as a tesfiduch losses, claims, damages or
liabilities, in such proportion as is appropriata¢flect not only the relative benefits receivediire Company on the one hand and the
Purchaser on the other from the offering of the B@salso the relative fault of the Company ondhe hand and of the Purchaser on the «
in connection with the statements or omissions Wwhisulted in such losses, claims, damages ofifiabj as well as any other relevant
equitable considerations. The relative fault of @mmpany on the one hand and of the Purchasereosthier shall be determined by reference
to, among other things, whether the untrue or etlegntrue statement of a material fact or the donssr alleged omission to state a material
fact relates to information supplied by the Companiy the Purchaser and the parties’ relativeninenowledge, access to information and
opportunity to correct or prevent such statemerroission.

(e) The Company and the Purchaser agreettivauld not be just and equitable if contributiaurguant to this Sectionwere determined
by pro rata allocation or by any other method tdcaltion which does not take account of the comatitens referred to in Section 7(@hove.
The amount paid or payable by an indemnified pasta result of the losses, claims, damages anititiesbreferred to in this Sectionshall
be deemed to include, subject to the limitatiorifa¢h above, any legal or other expenses reaspimaturred by such indemnified party in
connection with investigating or defending any saction or claim except where the indemnified p@stsequired to bear such expenses

pursuant to Section 7(d)which
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expenses the indemnifying party shall pay as anehvihcurred, at the request of the indemnifiedypdct the extent that the indemnifying
party believes that it will be ultimately obligatezlpay such expenses. In the event that any egpextspaid by the indemnifying party are
subsequently determined to not be required to Ieebloy the indemnifying party hereunder, the partych received such payment shall
promptly refund the amount so paid to the partyclwhihade such payment. No person guilty of fraudui@srepresentation (within the
meaning of Section 11(f) of the 1933 Act) shalldngitled to contribution from any person who was gualty of such fraudulent
misrepresentation.

8. Representations and Indemnities to SurviMee respective agreements, representations, m@saindemnities and other statements of
the Company, or the officers of any of the Compang the Purchaser set forth in or made pursuahig@greement will remain in full force
and effect, regardless of (i) any termination & thgreement, (ii) any investigation made by thedRaser or on behalf of the Purchaser ol
person controlling the Purchaser or by or on betfalfie Company and their respective directorsfficers or any person controlling the
Company and (iii) acceptance of and payment forcdrifie SCs.

9. Naotices All communications hereunder will be in writingdeffective only on receipt, and, if sent to thedhaser, will be mailed,
delivered or telegraphed and confirmed to it at@ars International, Ltd. ¢c/o Premier Fund Servidesited, First Commercial Centre,
Second Floor, Suite No. 2, East Mall Drive, P.OxBe44656, Freeport, GBI, Bahamas, and PartriddleQ¥ierseas Management, LLC c/o
Cerberus Capital Management, L.P., 299 Park Ave?2ied Floor, New York, New York 10171, Attention: Michadlisler, with a copy
(which shall not constitute notice) to Lowenstean8ler PC 1251 Avenue of the Americas, New YorkwNerk, 10020, or, if sent to the
Company, will be mailed, delivered or telegraphed eonfirmed to it at GMAC Mortgage, LLC 1100 Vinga Drive, Ft. Washington,
Pennsylvania 19034, Attention: Thomas Neary, Exeeltice President.

10. NonassignabilityThe rights and obligations under this Agreemeay mot be assigned without the prior written conséithe parties
hereto.

11. Successordhis Agreement will inure to the benefit of aneliinding upon the parties hereto and their regpesticcessors and
(subject to Section 1iereof) assigns, and no other person will haverigy or obligation hereunder.

12. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEAND INTERPRETED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

13. _CounterpartsThis Agreement may be executed in any humbeoohierparts, each of which shall for all purposesiéemed to be an
original and all of which shall together constitbi# one and the same instrument.

[SIGNATURES FOLLOW]
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andréiuwrs a counterpart hereof, whereupon
this letter and your acceptance shall represeimdirty agreement among the Company and the Punchase

Very truly yours,

GMAC MORTGAGE, LLC

By: /s/ Thomas Neary
Name: Thomas Neary
Title: Executive Vice Presider

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

CERBERUS INTERNATIONAL, LTD.

By: Partridge Hill Overseas Management, LLC,
its investment manag

By: /s/ Jeffrey L. Lomasky

Jeffrey L. Lomasky
Senior Managing Directc
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CUSIP

SCHEDULE |

Original Notional
Principal Balance

3128HU3T6
3128HU3U3
3128HU3V1
3128HU3WS
3128HU3YS
3128HU3Z2
3128HU4A6
3128HU4B4
3128HUZT79
3128HU2D2
3128HU2L4
3128HU2T7
3128HU2Y6
3128HU3ES
3128HU3L3
3128HU3S¢E

Totals

Schedule I-1

$ 45,381,006.6
$ 62,198,035.3
$ 58,751,225.3
$ 38,790,319.3
$ 45,946,848.6
$ 64,601,840.0
$ 43,456,892.6
$ 22,887,814.0
1,730,897.3
1,572,260.0
1,653,174.0

935,580.0

942,400.6
2,281,090.0
1,445,996.6
1,531,280.0

AR PP HH

$394,106,660.€
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EXHIBIT A-1

FORM OF OPINION OF MAYER BROWN LLP
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July 30, 200¢ Mayer Brown LLF
1675 Broadwa
New York, New York 1001-582(

Cerberus International, Lt Main Tel (212) 50-250(C
First Commercial Centr Main Fax (212) 26-191(
Second Floor, Suite No. 2, East Mall Dr www.mayerbrown.col

PO Box [-44656

Freeport, GBI, Baham:

Re: Freddie Mac Stripped Interest Certificates, SE2&8
Ladies and Gentlemen:

We have acted as special counsel to GMAC Mgg LLC (the “ Sellet) in connection with the sale of the original rtal principal
balance of certain Freddie Mac Stripped Interestifdates, Series 256 (the “Purchaser S{a® Cerberus International, Ltd. (the
“Purchaser”) pursuant to the Purchase Agreemeteddhuly 30, 2008 (the “ Purchase Agreenignt

The Purchaser SCs are being issued in commneeith the transactions contemplated by Purchageément and this letter is delivered
pursuant to the Purchase Agreement. Capitalizeasteot defined herein have the meanings assigniho in the Purchase Agreement.

In arriving at the opinions expressed below,have examined originals, or copies identifieduosatisfaction as being true copies, of ¢
records, documents and other instruments as ijudgment were necessary or appropriate, includmgxecuted copy of the Purchase
Agreement.

As to facts relevant to the opinions expredsaein, we have relied upon certificates of pubffecials or certificates or opinions of office
or other representatives of the Seller. We hawe ralied upon the representations and warrantiefodh in, or made pursuant to, the
Purchase Agreement. In addition, we have made iswelstigations of such matters of law as we hawaa appropriate as a basis for the
opinions expressed below. Further, we have asstimeegenuineness of all signatures and the autlitgrticthe document submitted to us as
an original and the conformity with the originaladment of all documents submitted to us as copies.

On the basis of, and subject to, the foregaamgl subject to the limitations, assumptions, ijoations and exceptions set forth herein, it is
our opinion that:
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1. The Purchase Agreement constitutes a legat] ealil binding agreement of the Seller, enforceagpenst the Seller in accordance with
its terms.

2. The execution and delivery by the Seller ofRlwechase Agreement and the consummation by ther ®lthe transactions therein
contemplated do not result in the violation of gngvisions of the Applicable Laws. As used in thignion, the term “Applicable Laws”
means those state laws of the State of New Yortk ith@ur experience and without independent irigasibn, are normally applicable to
transactions of the type contemplated by the Peeeldgreement; provided that the term “Applicablevsashall not include state
securities or blue sky laws or any rules or reguoiet thereunder and any antifraud or similar laws.

The foregoing opinions and other statemergsabject to the following limitations, qualificatis and exceptions:

A. Members of our firm are admitted to the bhthe State of New York and the foregoing opisi@ne limited to matters arising under the
laws of the State of New York as in effect on tlhéethereof. We express no opinion as to the laviss or regulations of any other
jurisdiction or as to the municipal laws or the fawwules or regulations of any local agencies megamental authorities of or within the St
of New York, or in each case as to any mattersngrisiereunder or relating thereto. We expressgldim any responsibility to advise you or
any other person of any development or circumstanegy kind including any change of law or faattimay occur after the date of this
opinion letter, even in such development, circumstaor change may affect the legal analysis, ceimiuor any matter set forth in or relating
to this opinion letter.

B. Our opinion set forth in paragraph 1 absvsubject to bankruptcy, insolvency, reorganizatimoratorium, fraudulent conveyance,
fraudulent transfer and other similar laws relatio@r affecting creditors’ rights generally andgeneral equitable principles (regardless of
whether considered in a proceeding in equity daaj, including concepts of commercial reasonatdsngood faith and fair dealing and the
possible unavailability of specific performancearmunctive relief. In addition, we advise you thigthts to indemnification may be limited by
applicable law or public policy.

C. With respect to the Purchase Agreementgoekecuted or to be executed by any party, exciptrespect to the Seller, we have
assumed, to the extent relevant to the opinionfostkt herein, that (i) such party has been duyaoized and is existing under the laws of its
jurisdiction of organization and (ii) such partyshall rights, power and authority to execute, @®liand perform its obligations under !
Purchase Agreement to which it is a party and $uaichase Agreement has been duly authorized, eeceand delivered by and, is a valid,
binding and enforceable agreement or obligatiothasase may be, of, such party.

This letter is solely for your benefit in caation with the transaction described in the fi@tagraph above and may not be quoted or 1
upon by, nor may copies be delivered to,
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any other person, nor may this letter be reliechuppyou for any other purpose, without our prigitign consent.
Very truly yours,
MAYER BROWN LLP

TS/AY
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EXHIBIT A-2

FORM OF OPINION OF IN-HOUSE COUNSEL
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July 30, 2008

Cerberus International, Ltd.

First Commercial Centre

Second Floor, Suite No. 2, East Mall Drive
PO Box F-44656

Freeport, GBI, Bahamas

Re: Freddie Mac Stripped Interest Certificates,
Series 256

Ladies and Gentlemen:

| am internal counsel employed by Residential Fngdiompany, LLC, and have acted as counsel to GMd@gage, LLC, a Delaware
limited liability company and successor by mergeGMAC Mortgage Corporation, a Pennsylvania corpona(the “Company”), and have
advised the Company with respect to certain maitteconnection with the Purchase Agreement, daseaf duly 30, 2008 (the “Purchase
Agreement”).

| have examined, or caused to be examinedinails, or a copy certified to my satisfactionttod Purchase Agreement and such other

documents, certificates and instruments which ehdaemed necessary or appropriate in connectidntiug opinion. As to matters of fact, |
have examined and relied without independent watitbn upon representations, warranties and covemduparties to the above documents
contained therein and, where | have deemed appteprepresentations or certifications of officefrparties to the Purchase Agreement or
public officials. In rendering this opinion lettéhave assumed with your permission and withodépendent verification, (i) the authenticity
of all documents submitted to me as originals géeuineness of all signatures, the legal capatimatural persons and the conformity to the
originals of all documents submitted to me as copigd the authenticity of the originals of suchiesp(ii) with respect to parties other than
the Company, the due authorization, execution aigilety of such documents, and the necessary gutityer with respect thereto, and with
respect to all parties, the enforceability of sdolouments and (iii) that there is not and will hetany other oral or written agreement, usage
of trade, or course of dealing among the partiasriodifies or supplements the agreements expréssked Purchase Agreement.
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Capitalized terms used herein, but not defimerin, shall have the meanings assigned to theheiPurchase Agreement.

Based upon the foregoing, but subject to #seimptions, exceptions, qualifications and limitasi herein expressed, | am of the opinion
that:

1. The Company has been duly formed, is validlgtixg as a limited liability company and is in gagidnding under the laws of the State of
Delaware;

2. The Company has the power and authority to éresmud deliver the Purchase Agreement and to perifisrobligations under the Purchase
Agreement;

3. The Purchase Agreement has been duly authoezeduted and delivered by the Company;

4. There are no actions, proceedings or investigatpending or, to my knowledge, threatened agamatfecting the Company before or by
any court, arbitrator, administrative agency otreothiovernmental authority which, if adversely detiered, would have a material and adverse
effect on the Company’s ability to perform its gfalfions under the Purchase Agreement;

5. No consent, approval, authorization or ordeoofjling or registration with, any state or fedecourt or governmental agency or body is
required for the execution and delivery by the Campof the Purchase Agreement or the consummayidheéoCompany of the transactions
contemplated in the Purchase Agreement, exceptasiblave been obtained or made; and

6. The Company is not in violation of any of itsited liability company organizational documentsd aeither the execution or delivery of or
performance by the Company under the Purchase Agmate nor the consummation by the Company of ahgratf the transactions
contemplated therein, will conflict with or resinta breach or violation of any term or provisidhar constitute a default (or an event which
with the passing of time or notification, or botipuld constitute a default) under, any of the laditiability company organizational
documents of the Company, or any indenture or agezement or instrument to which the Companyparéy or by which the Company is
bound, or any state or federal statute or reguiajaplicable to the Company or any order of aniestafederal court, regulatory body,
administrative agency or governmental body havimiggliction over the Company.

The opinions set forth above are subject to theviehg qualifications:

(a) I am admitted to practice in the State of Texastardistrict of Columbia, and | render no opiniwegrein as to matters involving the laws
of any jurisdiction other than the State of Texad the District of Columbia and the Federal lawshef United States of America.
However, insofar as the opinions expressed in papig 1 and 2 above relate to matters that arergeddy the laws of the State of
Delaware, | am generally familiar with the lawstloé State of Delaware as they relate to the orgéiniz and governance of limited
liability companies, and | do not feel it necessargonsult with Delaware counsel. | do not expaasg opinion with respect to the
securities laws of any jurisdiction or any othertt®manot specifically addressed abo

(b) The opinions expressed above do not address ahg dbllowing legal issues: (i) Federal securiteags and regulations administered by
the Securities and Exchan
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Commission, state “Blue Sky” laws and regulagicand laws and regulations relating to commagitgd other) futures and indices and
other similar instruments, (ii) pension and emppenefit laws and regulationge.g.,ERISA), (iii) Federal and state antitrust and unfai
competition laws and regulations, (iv) Federal atade laws and regulations concerning filing anticeaequirements€.g., Hart-Scott-
Rodino and Exon-Florio), (v) the statutes and aadies, administrative decisions and the rules egdlations of counties, towns,
municipalities and special political subdivisiomehgther created or enabled through legislativeoacit the Federal, state or regional level)
and judicial decisions to the extent that they da#i the foregoing, (vi) Federal and state taxdamd regulations, (vii) Federal and state
racketeering laws and regulations.g., RICO), (viii) Federal and state labor laws angutations, (ix) Federal and state bank regulatory
laws, (x) Federal and state laws, regulations atidips concerning (1) national and local emergeii2ypossible judicial deference to acts
of sovereign states, and (3) criminal and civifégure laws, and (xi) other Federal and stateugtatof general application to the extent
they provide for criminal prosecutiore.g., mail fraud and wire fraud statute

(c) In rendering the opinions above, | have only comigid the applicability of statutes, rules, and latipns that a lawyer in the State of
Texas and the District of Columbia exercising costoy professional diligence would reasonably retxgas being directly applicable to
the Company, to the transaction contemplated bythrehase Agreement, or ba

The opinions set forth herein are intendedlgdbr the benefit of the addressee hereof in eatian with the transactions contemplated
herein and shall not be relied upon by any othesgreor for any other purpose without my prior it consent.

Except for reproductions for inclusion in tsaripts of the documentation relating to the tratisas contemplated herein, this opinion may
not be copied or otherwise reproduced or quoted fin whole or in part, without my prior written meent.

This opinion is limited to the specific isswdressed and is limited in all respects to lawgsfacts existing on the date of this opinion.
Very truly yours,
By:

Name Hu. A. Benton
Title:  Associate Counst
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EXHIBIT B
GMAC Mortgage, LLC
Freddie Mac Stripped Interest Certificates, Serie§ |

[ 1,200[ ]

GMAC Mortgage, LLC
1100 Virginia Drive
Ft. Washington, Pennsylvania 19034

Re: Freddie Mac Stripped Interest Certificageyies [ ]
Ladies and Gentlemen:

Pursuant to Section 4 of the Purchaseément, dated July [ ], 2008, among GMAC Mortgdd&; and __ (the “ Purchas®r
relating to the Certificates referenced above uthgersigned does hereby certify that:

Section 1. The SCsThe SCs hereunder are as follows:

(a) Classes The Classes of SCs that constitute “SCs” aredistelow:

Class Allocations Proceeds

Totals

The Purchaser agrees, subject to the terms anéjmas herein and of the captioned Purchase Agregnmepurchase Classes of the SCs
listed above at the prices set forth in the segleinstatement attached hereto as Exhibit A.
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(b) The SCs shall have such other characteristickeacribed in the related Covered Documents,
(c) The “Closing Date” is July [ ], 2008,

Sincerely,

[PURCHASER]

By:

Name:
Title:
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EXHIBIT C

EXCLUDED INFORMATION

(ATTACHED HERETO)
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Modeling Assumptions
To prepare the yield table below, we have ey the following assumptions (tHdodeling Assumptions” ), among others:

. As of July 1, 2008, each Mortgage representetiénelated Mortgage Group has an Excess Yield, Ratrest rate, remaining term
to maturity and loan age equal to the weightedanyeExcess Yield Rate, interest rate, remaining termaturity and loan age for
that Mortgage Group shown in the table on pe-7.

. The Class Coupons for the WAC/IO SCs remain comstiatheir initial Class Coupon

. Payments on the Classes are always received dibtheof the month, whether or not a Business [

. Each Class is outstanding from the Closing Datretioement and no exchanges oct

. The Classes are purchased at the prices listdéa itable, plus accrued interest from the first dfethe month of the Closing Dal

When reading the table and the related tex,should bear in mind that the Modeling Assumjdike any other stated assumptions, are
unlikely to be entirely consistent with actual esipece. For example, most of the Mortgages will Imte the characteristics assumed, the
Class Coupons for the WAC/IO SC Classes will vargrdime and many Payment Dates will occur on ariass Day after the 15th of the
month.

Yield Table

The following table shows, at various percgataof CPR, pre-tax yields to maturity (corporatadequivalent) of each Class. We have
prepared this table using the Modeling Assumpteomd the assumed prices shown in the table, pluseddnterest from July 1, 2008. Actual
sales may not occur at the assumed prices.

The Mortgages will have characteristics thatraore diverse than those assumed, and Mortgagayment rates will differ from the
constant rates shown. These differences will atfeztactual payment behavior and yields of the$&lasin the case of the WAC/IO Classes,
disproportionately fast prepayments on the reldtedgages with relatively higher Excess Yield Ratesild increase the likelihood of a
reduced or negative yield.

SeePrepayment, Yield and Suitability Consideration§abular Information in Supplemeritsthe Offering Circular for a description of
yield calculations and the CPR prepayment mc
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Pre-Tax Yields of All Classes

Class Assumed Price 5.0% CPR 10.0% CPR 15.0% CPR 20.0% CPR 25.0% CPR
1 22.2%% 15.4% 9.7% 3.5% (2.2% (8.9%
2 22.2F 15.2 9.6 3.7 (2.9 (8.5)
3 22.2¢ 15.C 9.3 3k (2.5) (8.7)
4 22.2¢ 15.2 9.€ 3.7 (2.9 (8.5)
5 22.2¢ 15.2 9.5 3.7 (2.9 (8.6)
6 22.2¢ 15.1 9.4 3.€ (2.5) (8.7)
7 22.0C 18.¢ 12.€ 6.7 0.t (5.8
8 22.0C 18.1 12.4 6.t 04 (5.9
9 22.0C 18.C 12.¢ 6.3 0.2 (6.0
10 22.0C 18.2 12.F 6.€ 0.5 (5.6)
11 22.0C 18.1 12.4 6.5 0.4 (5.9
12 22.0C 18.1 12.2 6.4 0.3 (6.0)
13 21.7¢ 21.7 15.5 9.k 3.3 (3.1
14 21.7¢ 21.Z 15.4 9.4 3.2 (3.2
15 21.7¢ 21.2 15.4 9.4 3.2 3.2
16 21.7¢ 21.Z 15.4 9.4 3.2 (3.2
17 21.7¢ 21.2 15.4 9.4 3.2 (3.1
18 21.7¢ 21.2 15.4 9.4 3.2 (3.2)
19 21.7¢ 21.2 15.4 9.4 3.2 (3.2
20 21.5( 24.% 18.4 12.2 6.1 (0.4)
21 21.5(C 24.: 18.4 12.c 6.1 (0.4
22 21.5(C 242 18.4 12.4 6.1 (0.9
23 21.5(C 24.: 18.4 12.4 6.1 (0.4
24 21.5( 24.% 18.4 12.2 6.1 (0.4)
25 21.5( 24.% 18.4 12.2 6.1 (0.4)
26 21.5( 24.% 18.4 12.2 6.1 (0.4)
27 12.0C 14.7 9.1 K (2.7 (8.9
28 12.0¢ 14.E 8.¢ 3.1 (2.8 (9.0)
29 12.0¢ 15.E 9.8 4.C (2.0 (8.9)
30 12.0C 14.7 9.1 K (2.7) (8.9
31 12.0C 15.2 9.6 3.8 (2.2 (8.4)
32 12.5( 18.€ 13.1 7.2 1.1 (5.2)
33 12.5( 18.2 12.E 6.€ 0.5 (5.7)
34 12.5( 18.€ 12.€ 6.C 0.¢ (5.4)
35 12.5(C 18.4 12.7 6.8 0.7 (5.6
36 12.5C 18.€ 12.¢ 6.€ 0.6 (5.9
37 12.5(C 18.4 12.€ 6.7 0.7 (5.6
38 13.0C 22.1 16.¢ 10.¢ 4.7 (1.7)
39 13.0C 22.1 16.:2 10.: 4.2 (2.2
40 13.0( 23.7 17.4 11.2 5.2 (1.2)
41 13.0¢ 22.F 16.€ 10.€ 45 (1.9
42 13.0C 23.2 17.4 11.4 5.2 (1.2
43 13.0C 22.t 16.€ 10.€ 4.5 1.9
44 13.5(C 26.2 20.2 14.2 7.9 14
45 13.5(C 26.t 20.€ 14.¢ 8.2 1.7
46 13.5C 27.1 21.1 15.C 8.7 2.2
47 13.5C 28.2 22.2 16.1 9.8 3.2
48 13.5C 28.C 22.C 15.¢ 9.5 3.0
49 13.5( 27.4 21.4 15.c 9.C 2.5
50 22.2F 15.2 9.6 3.8 (2.2) (8.5)
51 22.0C 18.¢ 12.5 6.€ 0.t (5.8
52 21.7¢ 21.7 15.4 9.4 3.3 (3.1)
53 21.5( 24.% 18.4 12.2 6.1 (0.4)
54 22.0( 19.4 13.7 7.7 1€ (4.9)
55 12.0¢ 14.7 9.1 3.2 (2.7 (8.9
56 12.5C 18.€ 12.¢ 6.€ 0.6 (5.9
57 13.0C 22.€ 16.€ 10.€ 4.€ (1.8
58 13.5(C 26.7 20.7 14.¢€ 8.3 1.8
59 12.5( 20.4 14.€ 8.7 2.5 (3.9

CERTAIN FEDERAL INCOME TAX CONSEQUENCES



You should rea@ertain Federal Income Tax Consequences — Generd&jant Certificates —Application of the StrippeshB Rulesand
— Stripsin the Offering Circular for a general discussidrnite anticipated material federal income tax cquséces of owning an interest i
Class of SCs.
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EXHIBIT D

GLOSSARY

Covered DocumentsThe Offering Circular Supplement.

Offering DocumentsThe Offering Circular together with the relatetfe@ing Circular Supplement.

Purchaser InformatiariThe statement “to one or more funds and/or adsomanaged by affiliates of Cerberus Capital Mansgs, L.P.”
set forth in the last sentence on the cover ofifiering Circular Supplement.
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Exhibit 10.:

EXECUTION COPY

PURCHASE AGREEMENT

FREDDIE MAC STRIPPED INTEREST CERTIFICATES, SERIEZS6

July 30, 2008

Cerberus Partners, L.P.

c/o Cerberus Capital Management, L.P.
299 Park Avenue, 22nd Floor

New York, New York 1017:

Ladies and Gentlemen:

GMAC Mortgage, LLC (the “ Compariy proposes to sell to Cerberus Partners, L.Ppuashaser (the “ Purchasrthe original notional
principal balance of certain Freddie Mac Strippatgdest Certificates, Series 256 (the * SCéisted on Schedule | attached hereto, and
having the characteristics set forth in the Offgidocuments. The SCs will be issued by Freddie {#tse" Issuer’) pursuant to the Pass-
Through Certificates Master Trust Agreement, datedf December 31, 2007 (the “ Master Trust Agregri)eas supplemented by the Te!
Supplement, dated as of July 15, 2008 (the “ Té3oEplement, and together with the Master Trust Agreemerd, ‘tirust Agreement) anc
will represent ownership interests in excess sangifees attributable to certain first lien, sindggenily, fixed rate conventional mortgage lo:
currently serviced by the Company on behalf oflfseier and recharacterized as excess yield pursu#ime Master Agreement
#MA08021951, dated as of March 18, 2008 (whichudek a provision titled “Release of Excess Yiel&édler”), together with a
supplementary Term Sheet with respect to the exgekbrelating to the SCs (together, the “ Magtgreement). The SCs will be sold to t
Company by the Issuer pursuant to an agreemenirah@se excess yield between the Issuer and th@&ugmdated as of July 25, 2008 (the “
Agreement to Purchase Excess Yi8ldThis Purchase Agreement (the “ Agreem@nthe related Agreement to Purchase Excess Yield
Agreement and the related Master Agreement are tfoeeereferred to herein collectively as the “Tiaet®on Documents.” The SCs will be
issued in the minimum denominations and will haheterms set forth in the offering circular dateetBmber 31, 2007 (the “ Offering
Circular”) and the related offering circular supplementediaiuly 15, 2008 (the “ Offering Circular Supplem®n

Capitalized terms used but not defined hesball have the meanings assigned to such ternhgiGkssary in Exhibit D hereto.
This is to confirm the arrangements with respe the purchase of the SCs (as defined hergigph.

1. Purchase and Sal8ubject to the terms and conditions and in rekampon the representations and warranties heseforsh, the
Company agrees to sell to you, and you agree tchpse from the Company, the original notional ppacbalance of the SCs to be purche
by the Purchaser. The Company and the Purchasaditiat the conveyance of company’s right, titld enterest in the SCs herein
contemplated shall constitute, and be construed sale of the SCs and not a grant of a secutityast to secure a loan. The
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purchase prices of the SCs shall be the pricefothtin the applicable pricing letter (the “ Prigi Letter”), the form of which is Exhibit B
hereto.

2. Delivery and PaymenbDelivery of and payment for the notional prindipalance of the SCs to be purchased in the ofjesiall be no
later than 2:30 P.M. New York City time on the apable closing date (such date and time of deliwérgnd payment for such SCs being
hereinafter referred to as the applicable “ Clodiage”). Delivery of the SCs shall be made in boaikry form, against payment by you of
purchase price thereof to or upon the order offbmpany by wire transfer in immediately availahlads.

3. Representations and Warrantiés) The Company represents and warrants to, gregs with, you that:

(i) As of the Closing Date, the CoveregcDments do not contain an untrue statement obfagit to state a material fact neces:
in order to make the statements therein, in lighhe circumstances under which they were mademigleading; provided however, that
the Company makes no representation or warrarty e Purchaser Information contained in or odiftem the Covered Documents, or
as to any information as to which no person iddidiereunder as specified in the proviso to Sect{ai.

(ii) The Company has been duly formed snhlidly existing in good standing as a limitebility company under the laws of the
State of Delaware and has the requisite power titsyproperties and to conduct its business aseptty conducted by it.

(i) This Agreement has been duly auied, executed and delivered by the Company.

(iv) As of the Closing Date, the SCs witinform in all material respects to the descriptizereof contained in the Covered
Documents.

(v) The execution and delivery of thisrAgment by the Company and its performance and lamap with the terms of this
Agreement will not violate the Company’s Certifieatf Formation or Limited Liability Company Agreeni®r constitute a material
default (or an event which, with notice or lapseimfe, would constitute a material default) underresult in the material breach of, any
material contract, agreement or other instrumemthich the Company is a party or which may be awlie to the Company or any of its
assets;

(vi) This Agreement, assuming due auttadion, execution and delivery by the Purchaserstitutes a valid, legal and binding
obligation of the Company, enforceable against aécordance with the terms hereof subject to egiplé bankruptcy, insolvency,
reorganization, moratorium and other laws affectimgenforcement of creditors’ rights generally &amdeneral principles of equity,
regardless of whether such enforcement is congidara proceeding in equity or at law and to pupliicy as it relates to indemnification
and contribution under applicable securities laws;
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(vii) The Company is not in default wisspect to any order or decree of any court oraadgr, regulation or demand of any federal,
state, municipal or governmental agency, whichdefaight have consequences that would materiaity adversely affect the condition
(financial or other) or operations of the Companyt®properties or might have consequences thatduoaterially adversely affect its
performance hereunder;

(viii) No litigation is pending or, to éhbest of the Company’s knowledge, threatened agtiie Company which would prohibit its
entering into this Agreement or performing its ghtions under this Agreement;

(ix) The Company will comply in all mai@rrespects in the performance of this Agreemaimdt

(x) No information, certificate of an wfr, statement furnished in writing or report detied to the Purchaser, any Affiliate of the
Purchaser will, to the knowledge of the Companytaim any untrue statement of a material fact oit amaterial fact necessary to make
the information, certificate, statement or repart misleading.

(b) The Purchaser represents and warranitbagrees with, the Company that:
(i) This Agreement has been duly auttreatjzxecuted and delivered by the Purchaser.

(i) The Purchaser understands and agheg4a) the SCs are exempted securities undeio8ed{a)(2) of the Securities Act of 1933,
as amended (the “ 1933 Adt

(iif) The Purchaser (a) is a substansiaphisticated institutional investor having sudewledge and experience in financial and
business matters, and in particular in such matédased to securities similar to the SCs, suchittia capable of evaluating the merits and
risks of investment in the SCs, and (b) is abledar the economic risks of such an investment.

(iv) As of the Closing Date, (A) the Phaser represents and warrants that it has beeisechwith, and has had an opportunity to
review, (1) a copy of the Covered Documents, an@i2ther documents, financial data and inforomatiegarding the SCs, the Mortgage
Loans represented thereby and the Company th&utehaser has requested from the Company and éB)utchaser has had any
questions arising from such review answered byChimpany to the satisfaction of the Purchaser.

(v) The Purchaser will not sell, offelegige or otherwise transfer any of the SCs, exicepdmpliance with the provisions of this
Agreement. SCs are not exempt from registratioreutidlue sky” or state securities laws (except vehbie SCs will have been qualified
for offering and sale at the Purchasers’ directinder such “blue sky” or state securities laws).
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(vi) None of the Purchaser’s assets atiyreonstitute, or in the future will constitutiplan assets” within the meaning of Section 3
(42) of the Employee Retirement Income Security #fct974, as amended.

(vii) The Purchaser Information does cmtain an untrue statement of a material factait t state a material fact necessary to
make such statements, in light of the circumstanoeer which they were made, not misleading; predichowever, that the Purchaser
makes no representation that the related Offerincu@r Supplement (exclusive of the Purchaserrméttion) does not include any untrue
statements of a material fact and does not onsitate any material facts necessary to make thenséatts contained therein, in light of the
circumstances under which they were made, not adshg.

(viii) Each of it and its agents has cdiegband will comply with all applicable laws angigulations in each country or jurisdiction
where it may purchase, offer, sell or deliver ti@s$r distribute the Offering Documents and it hasoffered, sold or delivered and will
not offer, sell or deliver, any SCs and has natithisted or published and will not distribute orytish any offering material (including the
Offering Documents) in or from any country or juliction except under circumstances that will resuttompliance with all applicable
laws and regulations and that will not impose abljgations on the Issuer or the Company that teadsor the Company shall not have
agreed to specifically in writing.

(ix) If the Purchaser satisfies the disttion requirements with respect to the SCs offemesold in the United States by delivering
electronic version of the Offering Documents, salgttronic delivery will be accomplished in a manoensistent with (i) all applicable
rules and interpretive guidance of the U.S. Seiesrind Exchange Commission as if the SCs werstezgt under the Act, and
(i) applicable law, regulation and government pplof any applicable jurisdiction. The electron&rsion of the Offering Documents must
be obtained from the Company or reproduced in anmathat is designed to produce, and does prodmcaccurate reproduction. The
Company, however, has no obligation to providelantmnic version of the Offering Documents. If tRerchaser uses a version of the
Offering Documents not provided by the Company,Raechaser agrees to ensure, and to assume aheeiitity for ensuring, that the
reproduction is an accurate reproduction of thginal Offering Documents. The Purchaser will teratéor cause to be terminated
immediately the electronic delivery of the Offeribgcuments upon the Company’s request, in the Cagigpaole discretion.

(x) Commencing July 25, 2008, if its atgetisseminate through any medium, including thefRaser’'s website, any statistical or
other information relating to the mortgage loanatesl to the SCs (the “Mortgage Loans”) or the Silser than information expressly
contained in the Offering Documents, such infororaghall be accompanied by the following legend:

“The information with respect to the [Mortgageans] [SCs] set forth [herein] [below] has noebeollected, summarized or provided
by Freddie Mac.
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Freddie Mac has made no independent verificaticguoh information, does not warrant its truth, aacy or completeness and assumes
no obligation or liability with respect thereto.”

Anything in the immediately preceding paragrapkhi contrary notwithstanding, the requirementdath above shall be deemed to
satisfied as to the Purchaser if, commencing J&)y2008, when such Purchaser disseminates thraugmadium any statistical or other
information relating to the Mortgage Loans or tlésSother than information expressly containeden®ffering Documents, such
information is accompanied by the following legend:

“The information is provided solely by [suchrBhaser], not as agent for any issuer, and althitugay be based on data supplied to
it by an issuer, the issuer has not participatdatsipreparation and makes no representationsdiggits accuracy or completeness.”

(xi) It shall not disseminate, through any medincluding its website, any such statisticabdrer information which is based on the
notional principal balances of any SCs (or the dalexl balances of any Mortgage Loans) reflectezhin SC Trust Factors (as that term is
defined in the Offering Documents) until after FiledMac has published such SC Trust Factors omwise made them available.

(xii) The Company did not participate in threparation of the Purchaser Information.

(c) Notwithstanding anything to the camyrcontained in this Agreement, the Company isnmaking any representation, warranty or
covenant regarding the marketability of the SCs Phrchaser specifically acknowledges that anyeegdhe SCs is the Purchaser’s sole
responsibility and the Company shall not have drligation, express or implied, to assist the Pusehén the marketing or sale of the SCs,
except as set forth in Sectiorh&reof.

4. Offering by Purchaselt is understood that the Purchaser will onlyeothe SCs, if it offers the SCs at all, for sal@timited
number of institutional investors and the Purchaskmot offer, sell or otherwise distribute th€Sin any state in which the SCs are not
exempt from registration under “blue sky” or stadeurities laws (except where the SCs will havenliprilified for offering and sale at the
Purchasers’ direction under such “blue sky” orest#curities laws).

5._AgreementsThe Company agrees with the Purchaser that:

(a) If the transactions contemplatedtiy Agreement are consummated, the Company willgpaause to be paid all expenses
incidental to the performance of the obligationshaf Company under this Agreement, and for expeinsesred in distributing the Covered
Documents (including any amendments and supplentieertsto) to the Purchaser. Except as herein pedvithe Purchaser shall be
responsible for paying all costs and expenses iiady the Purchaser, including the fees and dé&lments of counsel for the Purchaser in
connection with the purchase and sale of the SCs.
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(b) The Company has delivered to the Paser a copy of the Covered Documents. The Compayyamend or supplement the
Covered Documents at any time, but is under nagabtin to do so. Upon delivery of any amendmergupplement to the Covered
Documents to the Purchaser by the Company, thenBsec will discontinue use of the previous versibthe Covered Documents, will rett
all unused copies of such previous version to the@any and will deliver copies of such Covered Doents as so amended or suppleme
to all recipients of such previous version of thev&€ed Documents.

6._Conditions to the Obligations of frchaser The obligation of the Purchaser to purchase @& $hall be subject to the following
conditions with respect to such SCs:

(a) The Purchaser shall have receiveabg of the Covered Documents.

(b) Since July 1, 2008 there shall haerbno material adverse change (not in the ordic@uyse of business) in the condition of the
Company.

(c) The Company shall have delivereddo & certificate, dated the Closing Date, of thesRient, a Executive Vice President, a Vice
President or an Assistant Secretary of the Compaifye effect that the signer of such certificads barefully examined this Agreement and
that, to the best of his or her knowledge aftesoeable investigation: (A) the representations\aadanties of the Company in this
Agreement are true and correct in all material eetpand (B) the Company has, in all material retspeomplied with all the agreements and
satisfied all the conditions on its part to be pearfed or satisfied hereunder at or prior to thesiDig Date.

(d) The Purchaser shall have receiveaieion of Mayer Brown LLP, special counsel foetBompany, dated the Closing Date,
substantially to the effect set forth in ExhibitlAand the opinion of Hu A. Benton, associate gensgahsel for the Company, dated the
Closing Date, substantially to the effect set fantfExhibit A-2 .

(e) Deloitte & Touche LLP shall have fistmed to the Company a letter or letters addres#te Company and dated as of or prior to
the date of first use of the applicable Coveredubeents in the form and reflecting the performarfcéhe procedures previously agreed to by
the Issuer.

The Company will furnish you with confaethcopies of the above opinions, certificates armlichents as you reasonably request.

7. _Indemnification and ContributioNotwithstanding Section Hereof, In the event that the Purchaser sells @gv@thin six months
after the Closing Date and, in connection with siegale, uses a copy of the Covered Documentdgiraily provided, as amended or
supplemented by the Company pursuant to Sectign({eing understood and agreed that the Compangtisbligated to provide any
updated information with regard to the mattersulsed in the Covered Documents):

(a) The Company agrees to indemnify amld harmless you and each person who controls ythinithe meaning of either Section 15
of the 1933 Act or Section 20 of the
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Securities Exchange Act of 1934, as amended (#8384 Act”), from and against any and all losses, claimsyaiges and liabilities incurred
directly in connection with resales where the Paseln complied with the representations, warra@tiesagreements in Section 3(b) (i{ii) ,
(V) , (vi), (viii), (ix) , (x) and_(xi)herein (_providedhat the Purchaser shall not be deemed to havatetbbny such representation, warran
agreement as a result of an untrue statementegealluntrue statement of a material fact or thession or the alleged omission of a material
fact in the Covered Documents) caused by any ustatement or alleged untrue statement of a mafadacontained in the Covered
Documents as of the Closing Date or caused by argsion or alleged omission to state therein ah®fClosing Date a material fact
necessary to make the statements therein, indigiie circumstances under which they are madéeCtosing Date, not misleading, except
insofar as such losses, claims, damages or liakilitre caused by any such untrue statement osiomisr alleged untrue statement or
omission based upon Purchaser Information; andigedy however, that such indemnity with respect to the Coveredunents shall not
inure to the benefit of the Purchaser (or any pecsmtrolling the Purchaser) to the extent thahdass, claim, damage or liability of the
Purchaser results from the fact that the PurcleddrSCs to a person to whom there was not segiven at or prior to the settlement date of
the sale of such SCs a copy of the final Coveredubwents (as amended or supplemented through stelmdany case where the Company
has previously furnished the Purchaser with cothieseof on or prior to the close of business orBthsiness Day preceding such settlement
date), in any case where the untrue statement @msmn of a material fact which caused such lolsging damage or liability was contained in
such Covered Documents and was corrected in ther€d\Documents (as amended or supplemented), aaded, further, that neither the
Company nor you will be liable in any case to theeet that any such loss, claim, damage or ligbdiises out of or is based upon any such
untrue statement or alleged untrue statement ossiam or alleged omission made in the informationtained in the Covered Documents.

(b) The Purchaser agrees to indemnifytaoid harmless the Company, their respective dirsatr officers and any person controlling
the Company to the same extent as the indemnitipghtin Section 7(above from the Company to you for breach of anyasgntation or
warranty of the Purchaser made in Section 3(b).

(c) In case any proceeding (including gayernmental investigation) shall be institutedoiring any person in respect of which
indemnity may be sought pursuant to either Secti@jor 7(b), such person (the “indemnified partyghall promptly notify the person agai
whom such indemnity may be sought (the “indemniyrarty”) in writing and the indemnifying party, aip request of the indemnified party,
shall retain counsel reasonably satisfactory taridemnified party to represent the indemnifiedypand any others the indemnifying party
may designate in such proceeding and shall pasetieonable fees and disbursements of such cowhsteld to such proceeding. In any such
proceeding, any indemnified party shall have thétrto retain its own counsel, but the reasonadss find expenses of such counsel shall be
at the expense of such indemnified party unlesh¢ilndemnifying party and the indemnified pattals have mutually agreed to the retent
of such counsel or (ii) the named parties to amhqroceeding (including any impleaded partiesjuide both the indemnifying party and the
indemnified party and representation of both parig the same counsel would be inappropriate daett@l or potential differing interests
between them. It is understood that the indemnifyiarty shall not, in connection with any procegdin
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or related proceedings in the same jurisdictiorljdi#e for the reasonable fees and expenses of than one separate firm for all such
indemnified parties. Such firm shall be designatedriting by you in the case of parties indemrdfigursuant to Section 7(apd by the
Company in the case of parties indemnified purst@®ection 7(b) Subject to the third preceding sentence, thenmdiging party may, at
its option, at any time upon written notice to théemnified party, assume the defense of any pdingeand may designate counsel
satisfactory to the indemnifying party in connenttberewith providedhat the counsel so designated would have no astysitential
conflict of interest in connection with such regmetation. Unless it shall assume the defense opamgeeding, the indemnifying party shall
not be liable for any settlement of any proceedéffgcted without its written consent, but if sedtiwith such consent or if there be a final
judgment for the plaintiff, the indemnifying parigrees to indemnify the indemnified party from agdinst any loss or liability by reason
such settlement or judgment. If the indemnifyingtpassumes the defense of any proceeding, it bhadhtitled to settle such proceeding
the consent of the indemnified party or, if suctilement provides for release of the indemnifiectypan connection with all matters relating
to the proceeding which have been asserted aghmgidemnified party in such proceeding by theepftarties to such settlement, without
consent of the indemnified party.

(d) If the indemnification provided far this Section Ts unavailable to an indemnified party under Sec#¢a)or Section 7(bhereof
or insufficient in respect of any losses, claimanages or liabilities referred to therein, thenititeemnifying party, in lieu of indemnifying
such indemnified party, shall contribute to the amtgaid or payable by such indemnified party assalt of such losses, claims, damages or
liabilities, in such proportion as is appropriata¢flect not only the relative benefits receivediire Company on the one hand and the
Purchaser on the other from the offering of the B@salso the relative fault of the Company ondhe hand and of the Purchaser on the «
in connection with the statements or omissions twhisulted in such losses, claims, damages ofitiabj as well as any other relevant
equitable considerations. The relative fault of @@mpany on the one hand and of the Purchasereootitler shall be determined by reference
to, among other things, whether the untrue or ellegntrue statement of a material fact or the domssr alleged omission to state a material
fact relates to information supplied by the Companpy the Purchaser and the parties’ relativeninenowledge, access to information and
opportunity to correct or prevent such statemermtoission.

(e) The Company and the Purchaser apegattwould not be just and equitable if contribntpursuant to this Sectiomwere
determined by pro rata allocation or by any othethad of allocation which does not take accournhefconsiderations referred to in
Section 7(dabove. The amount paid or payable by an indemnjfaatly as a result of the losses, claims, damaggdiabilities referred to in
this Section &hall be deemed to include, subject to the lindtetiset forth above, any legal or other expensesorably incurred by such
indemnified party in connection with investigatiogdefending any such action or claim except whleeandemnified party is required to b
such expenses pursuant to Section 7¢adhich expenses the indemnifying party shall psyamad when incurred, at the request of the
indemnified party, to the extent that the indeminifyparty believes that it will be ultimately ohdiged to pay such expenses. In the event that
any expenses so paid by the indemnifying partysabsequently determined to not be required to bbeebloy the indemnifying party
hereunder, the party which received such paymaeait gtomptly refund the amount so paid to the party
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which made such payment. No person guilty of fréeistumisrepresentation (within the meaning of Secfil(f) of the 1933 Act) shall be
entitled to contribution from any person who was guilty of such fraudulent misrepresentation.

8. Representations and Indemnities twi%el. The respective agreements, representations, mi@saindemnities and other statems
of the Company, or the officers of any of the Compand the Purchaser set forth in or made purdoahis Agreement will remain in full
force and effect, regardless of (i) any terminatéithis Agreement, (ii) any investigation madetbg Purchaser or on behalf of the Purchaser
or any person controlling the Purchaser or by ob@malf of the Company and their respective dimscto officers or any person controlling
the Company and (iii) acceptance of and paymenargrof the SCs.

9. _Notices All communications hereunder will be in writingdheffective only on receipt, and, if sent to thedhaser, will be mailed,
delivered or telegraphed and confirmed to it at@ars Partners, L.P. c/o Cerberus Capital Manageméh 299 Park Avenue, 22Floor,
New York, New York 10171, Attention: Michael HisJawvith a copy (which shall not constitute notice)l bwenstein Sandler PC 12
Avenue of the Americas, New York, New York, 10086, if sent to the Company, will be mailed, dele@ror telegraphed and confirmed t
at GMAC Mortgage, LLC 1100 Virginia Drive, Ft. Wasgton, Pennsylvania 19034, Attention: Thomas NeBrecutive Vice President.

10._NonassignabilityThe rights and obligations under this Agreemeay mot be assigned without the prior written comsdéhe
parties hereto.

11._Successor3his Agreement will inure to the benefit of argl llinding upon the parties hereto and their regmesticcessors and
(subject to Section 1iBereof) assigns, and no other person will haverigiy or obligation hereunder.

12. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEAND INTERPRETED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

13._CounterpartsThis Agreement may be executed in any numbeouoiiterparts, each of which shall for all purposesiéemed to k
an original and all of which shall together congétbut one and the same instrument.

[SIGNATURES FOLLOW]
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If the foregoing is in accordance with youdarstanding of our agreement, please sign andréiuwrs a counterpart hereof, whereupon
this letter and your acceptance shall represeimdirty agreement among the Company and the Punchase

Very truly yours,
GMAC MORTGAGE, LLC
By: /s/ Thomas Neary

Name: Thomas Neary
Title: Executive Vice Presider

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

CERBERUS PARTNERS, L.P.
By: Cerberus Associates, L.L.C.,
its general partne

By: /s/ Jeffrey L. Lomasky

Jeffrey L. Lomasky
Senior Managing Directc
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CUSIP

SCHEDULE |

Original Notional
Principal Balance

3128HU3T6
3128HU3U3
3128HU3V1
3128HU3WS
3128HU3YS
3128HU3Z2
3128HU4A6
3128HU4B4
3128HUZT79
3128HU2D2
3128HU2L4
3128HU2T7
3128HU2Y6
3128HU3ES
3128HU3L3
3128HU3S¢E

Totals

Schedule I-1

$ 22,690,503.3
$ 31,099,017.6
$ 29,375,612.6
$ 19,395,159.6
$ 22,973,424.3
$ 32,300,920.0
$ 21,728,446.3
$ 11,443,907.0
865,448.6
786,130.0
826,587.0
467,790.0
471,200.3
1,140,545.0
722,998.3
765,640.0

AR PP HH

$197,053,330.2
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EXHIBIT A-1

FORM OF OPINION OF MAYER BROWN LLP
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Mayer Brown LLF
1675 Broadwa

July 30, 200¢ New York, New York 1001-582(
Cerberus Partners, L.

c/o Cerberus Capital Management, L Main Tel (212) 50-250(C
299 Park Avenue, 2ndFloor Main Fax (212) 26-191(
New York, New York 1017: www.mayerbrown.col

Re: Freddie Mac Stripped Interest CertificatesieSe256
Ladies and Gentlemen:

We have acted as special counsel to GMAC Marg LLC (the “ Sellef) in connection with the sale of the original rtal principal
balance of certain Freddie Mac Stripped Interestifdates, Series 256 (the “Purchased 3s Cerberus Partners, L.P. (the “Purchaser”)
pursuant to the Purchase Agreement, dated JURR®B (the “ Purchase Agreemént

The Purchased SCs are being issued in coonestth the transactions contemplated by Purchagedment and this letter is delivered
pursuant to the Purchase Agreement. Capitalizeasteot defined herein have the meanings assigniho in the Purchase Agreement.

In arriving at the opinions expressed below,have examined originals, or copies identifieduosatisfaction as being true copies, of ¢
records, documents and other instruments as ijudgment were necessary or appropriate, includingx@cuted copy of the Purchase
Agreement.

As to facts relevant to the opinions expredsaein, we have relied upon certificates of pubffecials or certificates or opinions of office
or other representatives of the Seller. We hawe raléed upon the representations and warrantie®sh in, or made pursuant to, the
Purchase Agreement. In addition, we have made iswelstigations of such matters of law as we hawaral appropriate as a basis for the
opinions expressed below. Further, we have asstimeegienuineness of all signatures and the autligrticthe document submitted to us as
an original and the conformity with the originaladment of all documents submitted to us as copies.

On the basis of, and subject to, the foregaamgl subject to the limitations, assumptions, ifjoations and exceptions set forth herein, it is
our opinion that:

Purchase Agreeme

A-1-2




1. The Purchase Agreement constitutes a legat] ealil binding agreement of the Seller, enforceagpenst the Seller in accordance with
its terms.

2. The execution and delivery by the Seller ofRlwechase Agreement and the consummation by ther ®lthe transactions therein
contemplated do not result in the violation of gngvisions of the Applicable Laws. As used in thignion, the term “Applicable Laws”
means those state laws of the State of New Yortk ith@ur experience and without independent irigasibn, are normally applicable to
transactions of the type contemplated by the Peeeldgreement; provided that the term “Applicablevsashall not include state
securities or blue sky laws or any rules or reguoiet thereunder and any antifraud or similar laws.

The foregoing opinions and other statemergsabject to the following limitations, qualificatis and exceptions:

A. Members of our firm are admitted to the bhthe State of New York and the foregoing opisi@ne limited to matters arising under the
laws of the State of New York as in effect on tlhéethereof. We express no opinion as to the laviss or regulations of any other
jurisdiction or as to the municipal laws or the fawwules or regulations of any local agencies megamental authorities of or within the St
of New York, or in each case as to any mattersngrisiereunder or relating thereto. We expressgldim any responsibility to advise you or
any other person of any development or circumstanegy kind including any change of law or faattimay occur after the date of this
opinion letter, even in such development, circumstaor change may affect the legal analysis, ceimiuor any matter set forth in or relating
to this opinion letter.

B. Our opinion set forth in paragraph 1 absvsubject to bankruptcy, insolvency, reorganizatimoratorium, fraudulent conveyance,
fraudulent transfer and other similar laws relatio@r affecting creditors’ rights generally andgeneral equitable principles (regardless of
whether considered in a proceeding in equity daaj, including concepts of commercial reasonatdsngood faith and fair dealing and the
possible unavailability of specific performancearmunctive relief. In addition, we advise you thigthts to indemnification may be limited by
applicable law or public policy.

C. With respect to the Purchase Agreementgoekecuted or to be executed by any party, exciptrespect to the Seller, we have
assumed, to the extent relevant to the opinionfostkt herein, that (i) such party has been duyaoized and is existing under the laws of its
jurisdiction of organization and (ii) such partyshall rights, power and authority to execute, @®liand perform its obligations under !
Purchase Agreement to which it is a party and $uaichase Agreement has been duly authorized, eeceand delivered by and, is a valid,
binding and enforceable agreement or obligatiothasase may be, of, such party.

This letter is solely for your benefit in caation with the transaction described in the fi@tagraph above and may not be quoted or 1
upon by, nor may copies be delivered to,
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any other person, nor may this letter be reliechuppyou for any other purpose, without our prigitign consent.

Very truly yours,

MAYER BROWN LLP
TSIAY
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EXHIBIT A-2

FORM OF OPINION OF IN-HOUSE COUNSEL
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July 30, 2008

Cerberus Partners, L.P.

c/o Cerberus Capital Management, L.P.
299 Park Avenue, 22nd Floor

New York, New York 1017:

Re: Freddie Mac Stripped Interest Certificates
Series 256

Ladies and Gentlemen:

| am internal counsel employed by Residential Fangdiompany, LLC, and have acted as counsel to GMi@gage, LLC, a Delaware
limited liability company and successor by mergeGMAC Mortgage Corporation, a Pennsylvania corpona(the “Company”), and have
advised the Company with respect to certain maitteconnection with the Purchase Agreement, daseaf duly 30, 2008 (the “Purchase
Agreement”).

| have examined, or caused to be examinedinails, or a copy certified to my satisfactionttod Purchase Agreement and such other

documents, certificates and instruments which ehdaemed necessary or appropriate in connectidntug opinion. As to matters of fact, |
have examined and relied without independent watidbn upon representations, warranties and covsmduparties to the above documents
contained therein and, where | have deemed appteprepresentations or certifications of officefrparties to the Purchase Agreement or
public officials. In rendering this opinion lettéhave assumed with your permission and withodépendent verification, (i) the authenticity
of all documents submitted to me as originals géeuineness of all signatures, the legal capatitatural persons and the conformity to the
originals of all documents submitted to me as copied the authenticity of the originals of suchiesp(ii) with respect to parties other than
the Company, the due authorization, execution aiglety of such documents, and the necessary gutityer with respect thereto, and with
respect to all parties, the enforceability of sdolouments and (iii) that there is not and will hetany other oral or written agreement, usage
of trade, or course of dealing among the partiasrindifies or supplements the agreements expréssbd Purchase Agreement.

Capitalized terms used herein, but not defimexgtin, shall have the meanings assigned to theheiPurchase Agreement.

Based upon the foregoing, but subject to #seimptions, exceptions, qualifications and limitasi herein expressed, | am of the opinion
that:
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1. The Company has been duly formed, is validlgtaxg as a limited liability company and is in gastending under the laws of the State of
Delaware;

2. The Company has the power and authority to éreamd deliver the Purchase Agreement and to peritsrobligations under the Purchase
Agreement;

3. The Purchase Agreement has been duly authoezeduted and delivered by the Company;

4. There are no actions, proceedings or investigatpending or, to my knowledge, threatened agaimatfecting the Company before or by
any court, arbitrator, administrative agency oreotiiovernmental authority which, if adversely deti@ed, would have a material and adverse
effect on the Company’s ability to perform its gfalfions under the Purchase Agreement;

5. No consent, approval, authorization or ordeoofjling or registration with, any state or fedkcourt or governmental agency or body is
required for the execution and delivery by the Campof the Purchase Agreement or the consummajidheébCompany of the transactions
contemplated in the Purchase Agreement, exceptastibhave been obtained or made; and

6. The Company is not in violation of any of itsitied liability company organizational documentsd aeither the execution or delivery of or
performance by the Company under the Purchase Agnate nor the consummation by the Company of ahgraif the transactions
contemplated therein, will conflict with or resirta breach or violation of any term or provisidnar constitute a default (or an event which
with the passing of time or notification, or botiguld constitute a default) under, any of the laditiability company organizational
documents of the Company, or any indenture or agezement or instrument to which the Companyparéy or by which the Company is
bound, or any state or federal statute or reguiajaplicable to the Company or any order of antestafederal court, regulatory body,
administrative agency or governmental body havimiggliction over the Company.

The opinions set forth above are subject to thewiehg qualifications:

(@) | am admitted to practice in the State ofd®and the District of Columbia, and | render nmiopm herein as to matters involving the
laws of any jurisdiction other than the State okd®and the District of Columbia and the Fedenatlaf the United States of America.
However, insofar as the opinions expressed in papig 1 and 2 above relate to matters that arergeddy the laws of the State of
Delaware, | am generally familiar with the lawstloé State of Delaware as they relate to the org#iniz and governance of limited
liability companies, and | do not feel it necessargonsult with Delaware counsel. | do not expeasg opinion with respect to the
securities laws of any jurisdiction or any othertt@anot specifically addressed abo

(b) The opinions expressed above do not address ahy dbllowing legal issues: (i) Federal securitesgs and regulations administered
the Securities and Exchange Commission, state “Bkye laws and regulations, and laws and regulati@hating to commodity (and
other) futures and indices and other similar imsgnts, (ii) pension and employee benefit laws @gdlations €.g9.,ERISA),

(iii) Federal and state antitrust and unfair contjoet laws and regulations, (iv) Federal and staves and regulations concerning filing
and notice requirement®(g., Hart-Scott-Rodino and Exon-Florio), (v) the statuand ordinances, administrative decisions a@d th
rules and regulations
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counties, towns, municipalities and specialtjpall subdivisions (whether created or enabledubh legislative action at the Federal,
state or regional level) and judicial decisionsh® extent that they deal with the foregoing, Béderal and state tax laws and
regulations, (vii) Federal and state racketeeréivgsland regulationse(g., RICO), (viii) Federal and state labor laws angutations,
(ix) Federal and state bank regulatory laws, ()Jdfal and state laws, regulations and policies earieg (1) national and local
emergency, (2) possible judicial deference to atsovereign states, and (3) criminal and civifégure laws, and (xi) other Federal ¢
state statutes of general application to the extent provide for criminal prosecutiore.g., mail fraud and wire fraud statute

(c) Inrendering the opinions above, | have ardpsidered the applicability of statutes, rulesl mygulations that a lawyer in the State of
Texas and the District of Columbia exercising costoy professional diligence would reasonably recgas being directly applicable
to the Company, to the transaction contemplateth&yurchase Agreement, or bc

The opinions set forth herein are intehsielely for the benefit of the addressee hereacbimection with the transactions contemplated
herein and shall not be relied upon by any othesgreor for any other purpose without my prior it consent.

Except for reproductions for inclusiortianscripts of the documentation relating to ta@s$actions contemplated herein, this opinion
may not be copied or otherwise reproduced or quinted, in whole or in part, without my prior writteconsent.

This opinion is limited to the specifssues addressed and is limited in all respectsite &nd facts existing on the date of this opinion.
Very truly yours,
By:

Name Hu. A. Benton
Title:  Associate Counst
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EXHIBIT B
GMAC Mortgage, LLC
Freddie Mac Stripped Interest Certificates, Serie§ |

[ 1,200[ ]

GMAC Mortgage, LLC
1100 Virginia Drive
Ft. Washington, Pennsylvania 19034

Re: Freddie Mac Stripped Interest Certificageyies [ ]
Ladies and Gentlemen:

Pursuant to Section 4 of the Purchase Agreerdated July [ ], 2008, among GMAC Mortgage, LLi@a __ (the “ Purchaséy relating to
the Certificates referenced above, the undersigoned hereby certify that:

Section 1. The SCsThe SCs hereunder are as follows:

(a) Classes The Classes of SCs that constitute “SCs” aredistelow:

Class Allocations Proceeds

Totals

The Purchaser agrees, subject to the terms anéjmas herein and of the captioned Purchase Agregnmepurchase Classes of the SCs
listed above at the prices set forth in the segleinstatement attached hereto as Exhibit A.
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(b) The SCs shall have such other characteristickeacribed in the related Covered Documents,
(c) The “Closing Date” is July [ ], 2008,

Sincerely,
[PURCHASER]
By:

Name
Title:
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EXHIBIT C
EXCLUDED INFORMATION

(ATTACHED HERETO)
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Modeling Assumptions
To prepare the yield table below, we have ey the following assumptions (tHdodeling Assumptions” ), among others:

. As of July 1, 2008, each Mortgage representetiénelated Mortgage Group has an Excess Yield, Ratrest rate, remaining term
to maturity and loan age equal to the weightedanyeExcess Yield Rate, interest rate, remaining termaturity and loan age for
that Mortgage Group shown in the table on pe-7.

. The Class Coupons for the WAC/IO SCs remain comstiatheir initial Class Coupon

. Payments on the Classes are always received dibtheof the month, whether or not a Business [

. Each Class is outstanding from the Closing Datretioement and no exchanges oct

. The Classes are purchased at the prices listdéa itable, plus accrued interest from the first dfethe month of the Closing Dal

When reading the table and the related tex,should bear in mind that the Modeling Assumjdike any other stated assumptions, are
unlikely to be entirely consistent with actual esipece. For example, most of the Mortgages will Imte the characteristics assumed, the
Class Coupons for the WAC/IO SC Classes will vargrdime and many Payment Dates will occur on ariass Day after the 15th of the
month.

Yield Table

The following table shows, at various percgataof CPR, pre-tax yields to maturity (corporatadequivalent) of each Class. We have
prepared this table using the Modeling Assumpteomd the assumed prices shown in the table, pluseddnterest from July 1, 2008. Actual
sales may not occur at the assumed prices.

The Mortgages will have characteristics thatraore diverse than those assumed, and Mortgagayment rates will differ from the
constant rates shown. These differences will atfeztactual payment behavior and yields of the$&lasin the case of the WAC/IO Classes,
disproportionately fast prepayments on the reldtedgages with relatively higher Excess Yield Ratesild increase the likelihood of a
reduced or negative yield.

SeePrepayment, Yield and Suitability Consideration§abular Information in Supplemeritsthe Offering Circular for a description of
yield calculations and the CPR prepayment mc
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Pre-Tax Yields of All Classes

Class Assumed Price 5.0% CPR 10.0% CPR 15.0% CPR 20.0% CPR 25.0% CPR
1 22.2%% 15.4% 9.7% 3.5% (2.2% (8.9%
2 22.2F 15.2 9.6 3.7 (2.9 (8.5)
3 22.2¢ 15.C 9.3 3k (2.5) (8.7)
4 22.2¢ 15.2 9.€ 3.7 (2.9 (8.5)
5 22.2¢ 15.2 9.5 3.7 (2.9 (8.6)
6 22.2¢ 15.1 9.4 3.€ (2.5) (8.7)
7 22.0C 18.¢ 12.€ 6.7 0.t (5.8
8 22.0C 18.1 12.4 6.t 04 (5.9
9 22.0C 18.C 12.¢ 6.3 0.2 (6.0
10 22.0C 18.2 12.F 6.€ 0.5 (5.6)
11 22.0C 18.1 12.4 6.5 0.4 (5.9
12 22.0C 18.1 12.2 6.4 0.3 (6.0)
13 21.7¢ 21.7 15.5 9.k 3.3 (3.1
14 21.7¢ 21.Z 15.4 9.4 3.2 (3.2
15 21.7¢ 21.2 15.4 9.4 3.2 3.2
16 21.7¢ 21.Z 15.4 9.4 3.2 (3.2
17 21.7¢ 21.2 15.4 9.4 3.2 (3.1
18 21.7¢ 21.2 15.4 9.4 3.2 (3.2)
19 21.7¢ 21.2 15.4 9.4 3.2 (3.2
20 21.5( 24.% 18.4 12.2 6.1 (0.4)
21 21.5(C 24.: 18.4 12.c 6.1 (0.4
22 21.5(C 242 18.4 12.4 6.1 (0.9
23 21.5(C 24.: 18.4 12.4 6.1 (0.4
24 21.5( 24.% 18.4 12.2 6.1 (0.4)
25 21.5( 24.% 18.4 12.2 6.1 (0.4)
26 21.5( 24.% 18.4 12.2 6.1 (0.4)
27 12.0C 14.7 9.1 K (2.7 (8.9
28 12.0¢ 14.E 8.¢ 3.1 (2.8 (9.0)
29 12.0¢ 15.E 9.8 4.C (2.0 (8.9)
30 12.0C 14.7 9.1 K (2.7) (8.9
31 12.0C 15.2 9.6 3.8 (2.2 (8.4)
32 12.5( 18.€ 13.1 7.2 1.1 (5.2)
33 12.5( 18.2 12.E 6.€ 0.5 (5.7)
34 12.5( 18.€ 12.€ 6.C 0.¢ (5.4)
35 12.5(C 18.4 12.7 6.8 0.7 (5.6
36 12.5C 18.€ 12.¢ 6.€ 0.6 (5.9
37 12.5(C 18.4 12.€ 6.7 0.7 (5.6
38 13.0C 22.1 16.¢ 10.¢ 4.7 (1.7)
39 13.0C 22.1 16.:2 10.: 4.2 (2.2
40 13.0( 23.7 17.4 11.2 5.2 (1.2)
41 13.0¢ 22.F 16.€ 10.€ 45 (1.9
42 13.0C 23.2 17.4 11.4 5.2 (1.2
43 13.0C 22.t 16.€ 10.€ 4.5 1.9
44 13.5(C 26.2 20.2 14.2 7.9 14
45 13.5(C 26.t 20.€ 14.¢ 8.2 1.7
46 13.5C 27.1 21.1 15.C 8.7 2.2
47 13.5C 28.2 22.2 16.1 9.8 3.2
48 13.5C 28.C 22.C 15.¢ 9.5 3.0
49 13.5( 27.4 21.4 15.c 9.C 2.5
50 22.2F 15.2 9.6 3.8 (2.2) (8.5)
51 22.0C 18.¢ 12.5 6.€ 0.t (5.8
52 21.7¢ 21.7 15.4 9.4 3.3 (3.1)
53 21.5( 24.% 18.4 12.2 6.1 (0.4)
54 22.0( 19.4 13.7 7.7 1€ (4.9)
55 12.0¢ 14.7 9.1 3.2 (2.7 (8.9
56 12.5C 18.€ 12.¢ 6.€ 0.6 (5.9
57 13.0C 22.€ 16.€ 10.€ 4.€ (1.8
58 13.5(C 26.7 20.7 14.¢€ 8.3 1.8
59 12.5( 20.4 14.€ 8.7 2.5 (3.9

CERTAIN FEDERAL INCOME TAX CONSEQUENCES



You should rea@ertain Federal Income Tax Consequences — Generd&jant Certificates —Application of the StrippeshB Rulesand
— Stripsin the Offering Circular for a general discussidrnite anticipated material federal income tax cquséces of owning an interest i
Class of SCs.
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EXHIBIT D

GLOSSARY

Covered DocumentsThe Offering Circular Supplement.

Offering DocumentsThe Offering Circular together with the relatetfe@ing Circular Supplement.

Purchaser InformatiariThe statement “to one or more funds and/or adsomanaged by affiliates of Cerberus Capital Mansgs, L.P.”
set forth in the last sentence on the cover ofifiering Circular Supplement.
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PURCHASE AGREEMENT

among

RESIDENTIAL CAPITAL, LLC,

DOA HOLDING PROPERTIES, LLC,

DOA PROPERTIES 1lIB (KB MODELS), LLC

and

MHPOOL HOLDINGS LLC

Dated as of September 30, 2008

EXHIBIT 10.4
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PURCHASE AGREEMENT

This PURCHASE AGREEMENT is dated as of Septend@®, 2008, among Residential Capital, LLC, a val@ limited liability compan
(* ResCap’), DOA Holding Properties, LLC, a Delaware limitédbility company and indirect wholly-owned sulisigy of ResCap (* Seller
"), DOA Properties IlIB (KB Models), LLC, a Delawaitimited liability company and direct wholly-ownadbsidiary of Seller (* Subsidiary
") and MHPool Holdings LLC, a Delaware limited liity company (“ Buyer’). Each of ResCap, Seller, Subsidiary and Buyerraferred to
herein as a “ Partyyand, collectively, as the “ Partiés

RECITALS:

WHEREAS, as of June 30, 2008, Subsidiary Wastvner of all of the assets identified in Exhilifl hereto (collectively, the “ Pool 1
Assets’ or “ Pool 1), as to which Cerberus Capital Management, LuBnstted a firm bid on July 25, 2008 (the “ Bid teat");

WHEREAS, as of June 30, 2008, DOA Propertie@odels), LLC, a Delaware limited liability conapy and an Affiliate of Subsidiary (“
DOA Affiliate "), was the owner of all of the assets identifirdEixhibit A-2 hereto (collectively, the “ Pool 2 Asséter “ Pool 2", and,
together with the Pool 1 Assets, the “ Assats the “ Pools’), as to which Cerberus Capital Management, LI$b aubmitted the Bid Letter;

WHEREAS, DOA Affiliate has conveyed title toet Pool 2 Assets (other than the Excluded Assstdefined below) to Subsidiary;

WHEREAS, during the period from June 30, 26D8he date hereof, Subsidiary or (prior to thevayance of the Pool 2 Assets to
Subsidiary) DOA Affiliate, as the case may be, datered into a definitive agreement to sell, ordthgrwise sold, to a third party a portion
of the Assets, a list of which is set forth_on BbihB hereto (the “ Excluded Asséts and

WHEREAS, Seller desires to sell, and Buyeilrdsgo purchase, all of the Assets other tharEtheduded Assets (the * Subject Ass8ts
through a sale and purchase of all of the membgristerests of Subsidiary (the “ Intere®tsas contemplated by the Bid Letter, on the terms
and subject to the conditions set forth herein.




NOW, THEREFORE, in consideration of the pressiand the mutual representations, warranties neowe and undertakings contained
herein, and for other good and valuable considarathe receipt and sufficiency of which are herabynowledged, the Parties hereto,
intending to be legally bound, agree as follows:

ARTICLE |

DEFINITIONS AND TERMS

Section 1.1 Certain Definition®#\s used in this Agreement, the following termséthe meanings set forth below:

“ Additional Proceeds Amoufitmeans the aggregate amount of proceeds or othyengnts received by ResCap or any of its Affilidtes
respect of the Subject Assets in respect of thegdetween 11:59 p.m. (New York City Time) on tat-Off Date and 12:01 a.m. (New
York City Time) on the Closing Date, including piyments due after the COff Date but received on or prior to 11:59 p.m.\{N¥ork City
Time) on the Cut-Off Date.

“ Adjustment Amount means $18,949,822, which represents the totalevatcribed to the Excluded Assets by Buyer afogéton
Exhibit C hereto.

“ Affiliate " means, with respect to any Person, any Perseacttiiror indirectly controlling, controlled by, ander common control with,
such other Person as of the date on which, oryatigre during the period for which, the determionatbf affiliation is being made. For
purposes of this definition, the term “control” ¢lading the correlative meanings of the terms “colted by” and “under common control
with”), as used with respect to any Person, melampossession, directly or indirectly, of the poteedirect or cause the direction of the
management policies of such Person, whether thrthegbwnership of voting securities or by cont@cbtherwise.

“ Agreement means this Purchase Agreement, as the same mayéeded or supplemented from time to time in atawre with the
terms hereof.

“ Ancillary Transfer Documentsmeans those instruments of transfer, assumptfdimgs or documents required to be executed and
delivered by Seller or Buyer to effect the sale tradsfer of the Interests to Buyer pursuant te &greement.

“ Business Day means any day other than a Saturday, a Sundayday on which banks in New York City are authatine obligated by
Law or executive order to close.

“ CERCLA” means the Comprehensive Environmental Respor@®p€nsation and Liability Act of 1980, as amendedugh the
Closing.

“ Claims” means any and all actions, suits, petitions, afpelemands, demand letters, claims, noticestaggany right to
indemnification, liens, notices of noncompliancevimiation, investigations, proceedings, consedees or consent agreements.

“ Community” means the residential project in which a Modeht#ois located.




“ Contract’ means any contract, undertaking, commitment,deamrtgage, indenture, arrangement, plan or ddigaidly binding
agreement or understanding.

“ CutOff Date” means June 30, 2008.

“ Encumbrancé& means any lien, pledge, charge, claim, encumlaramstriction, community property interest, segurterest, option,
mortgage, easement, right of first offer, righfiodt refusal or claim of any kind and character.

“ Environment’ means surface waters, ground waters, soil, sfdseistrata and ambient air.

“ Environmental Law3 means all Laws, now or hereafter in effect an@aended, and any judicial or administrative intetation
thereof, including any judicial or administrativeder, consent decree or judgment, relating to thdrBnment, health, safety, natural
resources or Hazardous Materials, including CERCh&;Resource Conservation and Recovery Act, 420J &8 6901 eteq.; the
Hazardous Materials Transportation Act, 49 U.S&6801 eteq.; the Clean Water Act, 33 U.S.C. 88 125Fe).; the Toxic Substances
Control Act, 15 U.S.C. 8§88 2601 &tq.; the Clean Air Act, 42 U.S.C. 88 7401setq.; the Safe Drinking Water Act, 42 U.S.C. §8§ 300$e).;
the Atomic Energy Act, 42 U.S.C. 88 2011sety.; the Federal Insecticide, Fungicide and Rodergiéidt, 7 U.S.C. 88 136 skq.; and the
Federal Food, Drug and Cosmetic Act, 21 U.S.C.@E&seq.

“ Governmental Entity means any federal, state or local court, admiaiste body or other governmental or quasi-govemtiadeentity
with competent jurisdiction.

“ Guaranty’ means the Guaranty, effective as of June 5, 20@gle by Residential Funding Corporation (* RF@ favor of the Builder
(as defined in the Pool 1 MSRA) in connection wite Pool 1 MSRA.

“ Hazardous Materialsmeans (a) any element, compound or chemicalishdefined, listed or otherwise classified as adg@ollutant,
toxic or hazardous substance, extremely hazarddgstance or chemical, hazardous material, hazanlaste or biohazardous or infectious
waste under applicable Environmental Laws; (b)gletrm, petroleum-based or petroleum-derived pragyc) any substance exhibiting a
hazardous waste characteristic including but moitdid to corrosivity, ignitibility, toxicity or rectivity as well as any radioactive or explosive
materials; (d) any substance containing 50 pamtsniléon or more of polychlorinated biphenyls aleestos that is friable or damaged; and
(e) any other wastes, materials, chemicals or anbss regulated pursuant to any Environmental Law.

“Law"” means any law, statute, ordinance, rule, requtattode, order, judgment, injunction or decreectati issued, promulgated,
enforced or entered by a Governmental Entity drregjulatory organization.

“ Liabilities” means any and all debts, liabilities, commitmeamsd obligations of any kind, whether fixed, cogént or absolute, matured
or unmatured, liquidated or unliquidated, accruedat accrued, asserted or not asserted, knownlarawn, determined, determinable or




otherwise, whenever or however arising (includinbether arising out of any contract or tort basechegligence or strict liability) and
whether or not the same would be required by GA&PBet reflected in financial statements or discldedtie notes thereto.

“ Limited Assignment and Assumption Agreemeéenteans that certain Limited Assignment and AssuompfAgreement to be entered into
at Closing by RFC, DOA Holdings NoteCo, LLC, KB Qhé.C and Buyer in the form annexed hereto as h#ddereto as Exhibit F

“ MSRA" means each of the Pool 1 MSRA and Pool 2 MSRA.

“ Mutual Releas& means that certain mutual release to be entetechit Closing by ResCap, on behalf of itself aacheof its controlled
Affiliates (other than Subsidiary), on the one heemad Subsidiary, on the other hand, in the formeaed hereto as Exhibit G

“ Note” means the Amended and Restated Note, dated J@®96, issued by KBOne, LLC to KB Home, in coniatith the Pool 1
MSRA.

“ Permitted Encumbrancésneans (i) liens for real property taxes and gowant improvement assessments not yet due andlpayab
(il) covenants, easements, agreements, restricéinagights of record approved by Buyer that domaterially and adversely affect the
insurability or marketability of title to the SulsfeAsset or prohibit or interfere with the use lod tSubject Asset as a single family residential
dwelling; (iii) the standard title insurance poliexceptions for the jurisdiction to the extent ocasarily acceptable to buyers of residential
property; and (iv) any defects or other mattersdifig title that will be irrevocably extinguishbg Seller or Subsidiary prior to the Closing.

“ Persorf means an individual, a corporation, a partnershipassociation, a limited liability company, av&mmental Entity, a trust or
other entity or organization.

“Pool 1 MSRA’ means the Second Amended and Restated MasteaSdlRental Agreement, dated as of June 5, 200&8nt#petween
Subsidiary, as successor in interest to KB One, Bh@ KB Home, as further amended or modified te dat

“ Pool 2 MSRA’ means the Second Amended and Restated MasteaS@lRental Agreement, dated as of September 0d, By and
among Subsidiary, as successor in interest to GMW@el Home Finance, Inc., Dominion Homes, Inc. Bainion Homes of Kentucky,
Ltd., as further amended or modified to date.

“ Proration Amount means the amount determined in accordance withidbD .

“ Reference Ratemeans the rate per annum equal to the “Prime”"Ratehe United States as published in The Walé&t Journal,
Eastern Edition.

“ Releasé means disposing, discharging, injecting, spillilegking, leaching, dumping, emitting, escaping, sfimg, seeping, placing ai
the like into or upon any land or water or air treywise entering into the Environment.




“ ResCap Disclosure Lettérsneans the disclosure letters delivered by Sétléuyer prior to the execution and delivery ofthi
Agreement relating to Pool 1 and Pool 2, respelgtive

“ ResCajs Knowledg€' means the actual knowledge of those personsifaehin Section 1.1 of the ResCap Disclosure Lrstte

“ Subject AssetSmeans the Assets other than the Excluded Assets.

“ Tax Return$ means all reports, returns, declarations, statésner other information filed, supplied or requite be filed or supplied to
any Governmental Entity in connection with Taxes.

“ Taxes’ means all taxes, charges, fees, levies or othélasiassessments or liabilities, including withbatitation income, gross receip
ad valorem, premium, value-added, excise, realgstgppersonal property, sales, use, serviceshwaitling, employment, payroll and
franchise taxes imposed by the United States ostatg, local or foreign government, or any ageheyeof, or other political subdivision of
the United States or any such government, andrdayeist, fines, penalties, assessments or additidiax resulting from, attributable to, or
incurred in connection with any Tax or any contestispute thereof and any interest in respectuofi@amounts.

“ Transaction Documentaneans, collectively, this Agreement, the Limitéslsignment and Assumption Agreement, the Ancillary
Transfer Documents, the Mutual Release and theiGegvAgreement.

Section 1.2 Other Terms

. The following capitalized terms are definedhe following Sections of this Agreement:

Term Section
Assumed Liabilities 2.2(a)
Bid Letter RECITALS
Buyer PREAMBLE
Buyer Indemnified Part 7.2(a)
Cap 7.4(c)
Chosen Court 8.7
Claim Notice 7.3(@)
Closing 0
Closing Date 0
Code 2.€(f)
Deductible 7.4(b)
Estimated Additional Proceeds Amot 2.4(a)
Estimated Adjustment 2.4(a)
Estimated Proration Amou 2.4(a)
Estimated Purchase Pri 2.3(a)
Excluded Asset RECITALS

Final Additional Proceeds Amou 2.4(d)




Term Section
Final Proration Amoun 2.4(d)
Firm Bid Price 2.3(a)
GMAC MHF Note 2.2(c)
Indemnified Party 7.3(@)
Indemnifying Party 7.3(a)
Independent Accounting Fir 2.4(e)
Losses 7.2(a)
Model Homes 3.1(e)(ii)
Notice of Dispute 2.4(d)
Outside Dat¢ 6.1(b)
Owner 2.€(f)
Party PREAMBLE
Pool RECITALS
Pos-Closing Statemer 2.4(c)
Proceeding 7.3(@)
Required Seller Conser 3.1(c)
ResCay PREAMBLE
ResCap Indemnified Par 7.2(b)
Retained Liabilities 2.2(b)
Sale 2.1
Seller PREAMBLE
Sellel's Certificate 2.4(a)
Servicing Agreemer 4.3
Subsidiary PREAMBLE
Subject Asse RECITALS
Third-Party Claim 7.3(@)
Transfer Taxe 2.8

Section 1.3 Other Definitional Provisiondnless the express context otherwise requires:

(a) the words “hereof”, “herein”, and “here@ntiand words of similar import, when used in thgreement, shall refer to this
Agreement as a whole and not to any particulariprow of this Agreement;

(b) the terms defined in the singular havemgarable meaning when used in the plural, anduwécsa;
(c) the terms “Dollars” and “$” mean Unitechf&ts Dollars;

(d) references herein to a specific Sectiams8ction or Exhibit shall refer, respectivelySections, Subsections or Exhibits of this
Agreement;

(e) wherever the word “include,” “includes ‘tincluding” is used in this Agreement, it sha#é deemed to be followed by the words
“without limitation;” and




(f) references herein to any gender includehether gender.
ARTICLE Il

PURCHASE AND SALE OF INTERESTS

Section 2.1 Sale of Interest®n the terms and subject to the conditions gt feerein, at the Closing, Seller shall sell, canvransfer,
assign and deliver to Buyer, and Buyer shall pusetfeom Seller, all of the right, title and intere§ Seller in and to the Interests, free and
clear of all Encumbrances (the “Sale”).

Section 2.2 Assumed Liabilities; Retained llitibs; Cancellation of GMAC MHF Note

(a) On the terms and subject to the dandi set forth herein and in the Limited Assigntramd Assumption Agreement (to the extent
applicable), at the Closing, Subsidiary shall asswmretain, as applicable, perform and dischardgenndue (i) all Liabilities in respect of the
Pool 1 MSRA and the Note allocated to Subsidiamgpant to the Limited Assignment and Assumptione®gnent, (ii) all Liabilities in
respect of the Pool 2 MSRA (but only to the extrthe obligations thereunder arising from andratfte Closing Date as a result of post-
Closing ownership and operation of the Subject &3sand (iii) all Liabilities to the extent, butlely to the extent, included in the calculat
of the Proration Amount in accordance with Exhibifcollectively, the “ Assumed Liabiliti€§.

(b) From and after the Closing, Sellalshssume or retain, as applicable, perform aadhgirge when due all Liabilities that exist,
relate to or arise out of (i) all Liabilities ingect of the Pool 1 MSRA and the Note allocate8eter pursuant to the Limited Assignment
Assumption Agreement, (ii) the ownership of thestests or any of the Subject Assets or the operafithe businesses or assets of
Subsidiary or DOA Affiliate (including with respetd obligations and liabilities under the Pool 2 R¥FSexcept to the extent assumed or
retained by Subsidiary pursuant to Section 2.2jg)firior to or as of the Closing (except to the aktbut solely to the extent, included in the
calculation of the Proration Amount in accordandghExhibit D), (iii) the Excluded Assets, or (iv) any of the theas specified ifBection 2.:
of either of the ResCap Disclosure Lettghe “ Retained Liabilitie$). Notwithstanding anything to the contrary heraieither Buyer nor
Subsidiary shall assume or have any responsiloifigny nature with respect to any Retained Liabait

(c) Prior to the Closing, ResCap and Bugjmll take, or shall cause their respective adlett Subsidiaries to take, all actions necessary
to extinguish that certain loan agreement and xévglnote between KBOne, LLC and GMAC MHF referathaethe Note (the * GMAC
MHF Note") in full without any liability to Subsidiary, Bugr, ResCap, Seller, KB One, LLC or GMAC MHF.

Section 2.3 Purchase Price

(a) On the terms and subject to the damd set forth herein, at the Closing, in consitien of the sale of the Interests, Buyer shall pay
to Seller an amount (the_“ Estimated




Purchase Pric® in cash equal to: (i) $80,070,000 (the “ FirndBtrice”), (ii) as adjusted downward, for the Adjustmemrhdunt, (i) as
adjusted upward or downward, for the Estimated@imn Amount, and (iv) as adjusted downward, fer Bstimated Additional Proceeds
Amount.

(b) The allocation of the Firm Bid Priamong the Subject Assets shall be allocated ingstimm to the value ascribed to each Subject
Asset as set forth on Exhibitt@reto. The allocation of the Final Proration Amioaind Final Additional Proceeds Amount among thij&tt
Assets shall be in accordance with a schedule frdygared in good faith by Buyer and deliveredate® within 30 calendar days after the
final determinations of the Final Proration Amoand the Final Additional Proceeds Amount pursuar8dction 2.4nd shall be based on-
underlying Subject Asset directly related ther&eller shall have the right to review such schedult provide comments thereto which shall
be considered in good faith by Buyer.

Section 2.4 Adjustments to the Firm Bid Price

(a) No later than one Business Day prdhe Closing Date, Seller shall prepare and deliv Buyer a certificate (the “ Sellsr
Certificate”) that sets forth Seller’s good faith estimategéther with reasonably detailed back-up data tpadgsuch estimate) of (i) the
Proration Amount (* Estimated Proration Amotipand (ii) the Additional Proceeds Amount (the Stinated Additional Proceeds Amount
and, together with the Estimated Proration Amotirg,* Estimated Adjustment$. The calculation of the Estimated Proration Ambshall
be prepared in accordance with Exhibit Dhe calculation of the Estimated Additional Predte Amount shall be prepared in accordance with
the definition of “Additional Proceeds Amount”.

(b) During the preparation and calculatid the Estimated Adjustments, Seller shall, ard®ap shall cause Seller to, afford Buyer and
its representatives a reasonable opportunity tiewethe preparation of Estimated Adjustments; dddafter, reasonable access to the books
and records of Seller and Subsidiary to confirmhstaiculation.

(c) As promptly as practicable, but inex@nt later than thirty days following the Closingte, Seller shall prepare and deliver to Buyer
a statement (the “ Pe&tlosing Statemeri) that sets forth Seller’s calculation (togethathareasonably detailed back-up data to suppott suc
calculation) of (i) the Proration Amount and (liet Additional Proceeds Amount. The calculationhaf Proration Amount as set forth on the
Post-Closing Statement shall be prepared in acooedaith Exhibit D. The calculation of the Additional Proceeds Amoasiset forth on the
Post-Closing Statement shall be prepared in acooed@ith the definition of “Additional Proceeds Aomd”.

(d) Except as set forth below in thist®ec2.4, the Post-Closing Statement and the calculatibtiseoProration Amount and
Additional Proceeds Amount shall be deemed to fokesiiall be final, binding and conclusive on thetiathereto. Both the Post-Closing
Statement and the calculations of Proration Amaunct Additional Proceeds thereon shall be deemedifiim the purposes of this Section 2.4
upon the earlier of (i) the failure of Buyer toigel Seller a Notice of Dispute within thirty dagkthe receipt of the Post-Closing Statement,
(i) the resolution of all disputes, pursuant tst8ection 2.4 by Buyer and Seller, or (iii) the




resolution of all disputes, pursuant to this Secfial, by the Independent Accounting Firm. “ Final Ptama Amount” shall mean the
Proration Amount as finally determined pursuarthie Section 2.4 * Final Additional Proceeds Amounshall mean the Additional
Proceeds Amount as finally determined pursuartisSection 2.4 “ Notice of Dispute’ means a written notice from Buyer that disputes
Seller’s calculation of any of the Proration Amoantl/or Additional Proceeds Amount as set fortlthenPost-Closing Statement.

(e) In the event a Notice of Disputeédivkred, Buyer and Seller shall cooperate in giadtth to attempt to reconcile their differences,
and any mutually agreed resolution by them as yodisputed amounts shall be final, binding and tgsice on the Parties hereto. If Buyer
and Seller are unable to reach such a resolutitninathirty days of the delivery of the Notice ofdpute, Buyer and Seller shall submit the
items remaining in dispute for resolution to andpendent accounting firm of national reputationumlly acceptable to Seller and Buyer (the
“ Independent Accounting Firrf). If a Notice of Dispute is not delivered on afbre the expiration of such &y period (or if Buyer notifie
Seller in writing that there is no such disputhg talculations prepared by Seller shall be degméd final, binding and conclusive. In the
event a Notice of Dispute is timely delivered wigispect to only certain of the amounts or certaiipns of the amounts set forth therein but
not others, then any undisputed amount or portieneof shall be deemed to be final, binding andlemive.

(f) The Independent Accounting Firm shoalinstructed to render its written determinatisrsoon as reasonably possible (which the
Parties hereto agree should not be later than dixgg following the date on which the items renrainin dispute are submitted to the
Independent Accounting Firm) to Seller and Buydre Tndependent Accounting Firm may only resolvagiisements as to matters covered
by the Notice of Dispute. All matters not coveregdtlive Notice of Dispute shall be deemed to be fibelding and conclusive. The
Independent Accounting Firm’s determination shelfinal, binding and conclusive on the Seller amyd3. Buyer and Seller shall promptly
provide their assertions regarding the ProratioroAnt and Additional Proceeds Amount, as the caseb®ain writing to the Independent
Accounting Firm, with a copy to each other. Thedpendent Accounting Firm shall conduct its deteatiam activities in a manner wherein
all materials submitted to it are held in confidermmnd shall not be disclosed to any third partiéisef than any designated authorized
representative of a Party). The Parties agrequtigtment may be entered upon the determinatioheofridependent Accounting Firm in any
court having jurisdiction over the Party againsichsuch determination is to be enforced. The &aebdisbursements of the Independent
Accounting Firm shall be allocated between Seliet Buyer in the same proportion that the aggregateunt of such remaining disputed
items so submitted to the Independent Accountimgn inat is unsuccessfully disputed by each suctyRarfinally determined by the
Independent Accounting Firm bears to the total amofisuch remaining disputed items. In no every the Independent Accounting Firm’s
resolution of any difference be for an amount whghutside the range of disagreement between Bugesition and Selles position. Buye
and Seller shall provide the Independent Accounfimgn with access to all books and records readgrrauested by the Independent
Accounting Firm in connection with this Section @ 4subject to the execution of customary accessetiierequested, with respect to the
work product of a Party’s independent accountant).




(g) Upon final determination of the Fifabration Amount, then:

(A) in the event that the Final Proration Ambaxceeds the Estimated Proration Amount, theleiSghall pay such excess amoun
Buyer within three Business Days of such deternonagnd

(B) in the event that the Final Proration Ambis less than the Estimated Proration Amount) Beyer shall pay such excess
amount to Seller within three Business Days of sietermination.

(h) Upon final determination of the Fikadditional Proceeds Amount, then:

(A) in the event that the Final Additional Beeds Amount exceeds the Estimated Additional ds@mount, then Seller shall pay
such excess amount to Buyer within three BusinegsBf such determination; and

(B) in the event that the Final Additional Beeds Amount is less than the Estimated Additi®nateeds Amount, then Buyer shall
pay such excess amount to Seller within three BssiDays of such determination.

(i) Payment shall be made pursuant tescitions (gand (h)of this Section 2.4s follows: (i) by wire transfer of immediately dable
funds to the bank account designated in writinghgyrecipient at least two Business Days prioh®édxpiration of the applicable three-
Business Day period referenced in subsectionar{d)(h)of this Section 2.4nd (ii) to the extent such payment is not madaiwithe
applicable thredBusiness Day period, interest shall be due andipaym such payment at an annual rate equal tRéifierence Rate from a
after the Closing Date to and including the daghquayment is fully made; providedhat such amounts shall be netted to the extylge
by each of Seller and Buyer to the other Party.

Section 2.5 ClosingSubject to the terms and conditions of this Agreet, the consummation of the Sale (the “Closirstigll take place
the offices of Schulte Roth & Zabel LLP, 919 Thikdenue, New York, New York 10022 at 10:00 A.M. N&wrk City time, on
September 30, 2008, except to the extent any afdhditions set forth in Article V (other than tleosonditions that by their nature are to be
satisfied at the Closing but subject to the futfiéint or waiver of those conditions) have not begisfed or waived by such date, in which
case the Closing shall occur on the second Busbagdollowing the date on which the conditions feeth in Article V (other than those
conditions that by their nature are to be satisfiethe Closing but subject to the fulfillment oaiwer of those conditions) have been satisfied
or waived, or at such other time and place as #8d3 hereto may mutually agree. At the Closihg,Rarties shall take all actions required
under this Article Il and all other actions notyiceisly taken but required to be taken hereunder atior to the Closing. The date on which
the Closing occurs is called the “Closing Date”.

Section 2.6 Deliveries by SelleAt the Closing, Seller shall deliver (or causédéodelivered) to Buyer:
(a) the certificate required to be dal@depursuant to Section 5.3(d)




(b) an executed counterpart to the (ivisang Agreement, (ii) Limited Assignment and Assotion Agreement, (iii) the Mutual Relet
and (iv) the Ancillary Transfer Documents;

(c) the written resignations, effectived the Closing, of the current officers, managimgmber, manager or members of the board of
managers or directors, as applicable, of Subsidiary

(d) all Contracts and other documenth@possession or control of ResCap or any obitdrolled Affiliates exclusively related to, and
copies of all Contracts and other documents imptiesession or control of ResCap or any of its odlett Affiliates primarily related to or
otherwise material to, Subsidiary’s ownership ceragion of the Subject Assets (including, withootifation, permits, licenses, approvals,
certificates of occupancy, plans, specificationgrgnties and warranties);

(e) evidence of extinguishment of the GBIMHF Note in accordance with Section 2.2(c)

(f) an affidavit sworn by Seller statinmder penalty of perjury, that its sole ownerlos. Federal tax purposes (that is not disrega
(the “ Owner”) is not a foreign person as defined in SectioA5Ldf the U.S. Internal Revenue Code (the “ CHdmnd providing Owner’s
United States tax identification number;

(g) any Transfer Tax documentation reeglito be executed by Seller or Subsidiary in cotimeevith the payment of any Transfer
Taxes, if any;

(h) evidence of the receipt of all RegdiSeller Consents;

(i) the minute books, the interest ledged books and records of Subsidiary and suchr dfeiments and instruments of Subsidiary as
Buyer may reasonably request related to the owipetstoperation of Subsidiary; and

(j) such other documents and instrumaatsiay be reasonably and customarily requireddragiplicable jurisdiction to consummate
Sale pursuant to this Agreement.

Section 2.7 Deliveries by BuyeAt the Closing, Buyer shall deliver (or causd&delivered) to Seller:

(a) an amount in cash equal to the EséchBurchase Price in immediately available fundwioe transfer to an account or accounts
that have been designated by ResCap no later tihee Business Days prior to the Closing Date;

(b) the certificate required to be delaatpursuant to Section 5.2(c)

(c) an executed counterpart to the (iviBang Agreement, (ii) the Limited Assignment aAdsumption Agreement, (iii) the Mutual
Release and (iv) the Ancillary Transfer Documeatx]




(d) such other documents and instrumaatmay be reasonably and customarily requiredniswsamate the Sale pursuant to this
Agreement.

Section 2.8 Closing Cost&xcept as otherwise set forth herein, each [yl be responsible for its respective legal cd&tdler shall pa
all excise, sales, use, value added, registratams recording, documentary, conveyancing, frasehransfer, gains, transaction privilege
tax and similar Taxes, levies, charges and fedie@tively, “Transfer Taxes”)ncurred in connection with the Sale pursuant ie greemen
Buyer shall pay (i) all costs associated with ite dliligence; and (ii) all title insurance premiuarg charges, including endorsements, and all
titte examination costs for any and all title wdlyer orders. The obligations of the parties to applicable closing charges shall survive the
termination of this Agreement.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranti&esfCap and SelleResCap and Seller, jointly and severally, repreaad warrant to Buyer
as of the date hereof and as of the Closing Datef# with respect to any representation or wayrardde as of a specified date, which shall
be made only as of such date) that:

(a) Due OrganizatiarEach of ResCap, Seller and Subsidiary is dulgnéat, validly existing and in good standing underletws of its
jurisdiction of formation. Each of ResCap and Sellas all requisite limited liability company powend authority to enter into tr
Agreement and to carry out its respective obligetibereunder and to consummate the transactionsneplated hereby. Subsidiary has the
requisite limited liability company power and autitypto own its assets and to carry on its busiresspresently conducted and is duly
qualified to do business and is in good standingefe such concept exists) as a foreign limitedlitgltompany in each jurisdiction in which
the nature of its business or the ownership olingasf its properties makes such qualification rsseey.

(b)_Binding Effect The execution and delivery of this Agreement,gbhformance of its obligations hereunder and tdresammation ¢
the transactions contemplated hereby have beeragitiyrized by all requisite limited liability cormpy action on the part of each of ResCap,
Seller and Subsidiary. This Agreement has beenekgguted and delivered by each of ResCap, SelteSabsidiary. This Agreement,
assuming the due authorization, execution and eigliby Buyer, constitutes a legally binding obligatof each of ResCap, Seller and
Subsidiary, enforceable against each of ResCalerseid Subsidiary in accordance with its termbjett to bankruptcy, insolvency,
receivership, moratorium, reorganization or simiéavs affecting the rights of creditors generallg. of the Closing Date with respect to the
Limited Assignment and Assumption Agreement, Aacill Transfer Documents, Mutual Release and theiGegvAgreement (i) the
execution and delivery of each such Transactionubremnt, the performance of their respective oblayegithereunder and the consummation
of the transactions contemplated thereby shall baes duly authorized by all requisite limited Il company power on the part of each of
ResCap and Seller; (ii) each such Transaction Deoctishall have been duly executed and deliveregbboh of ResCap and Seller; and
(iii) each such Transaction Document shall congitulegally binding obligation of each of ResCap




and Seller, enforceable against each such entagdnrdance with its terms, subject to bankrugtsglvency, receivership, moratorium,
reorganization or similar laws affecting the rigbfsreditors generally.

(c)_Consents and Approvalbo consent, approval, waiver, authorization, gebr filing is required to be obtained from or readth
any Governmental Entity or self-regulatory orgatimaor any other Person by ResCap or any of itdrotied Affiliates, including Seller and
Subsidiary, in connection with the execution, defivand performance of any of the Transaction Dants) other than those set forth in
Section 3.1(c) of the ResCap Disclosure Lettdrs “ Required Seller Conseri)s

(d)_NorContravention Assuming the receipt of the Required Seller Cotsséhe execution, delivery and performance df thi
Agreement by ResCap, Seller and Subsidiary anddsCRp, Seller and each of their respective coattdffiliates of the other Transaction
Documents (to the extent executed and delivered)tlde consummation of the transactions contentplageeby and thereby, do not and will
not (i) violate any provision of the organizatiomiicuments of the applicable entity, (ii) resulthe material breach of, or constitute a
material default under, or result in the terminaticancellation, modification or acceleration (Wiestafter the filing of notice or the lapse of
time or both) of any material right or obligatiohResCap or any of its controlled Affiliates, indlng Seller and Subsidiary, under, or rest
a loss of any material benefit to which such Parntitled under, any material Contract (including MSRAS), or result in the creation of
any Encumbrance upon any of the Interests or thgeBSuAssets, or (iii) violate or result in a brhaaf or constitute a default under any Lay
which ResCap or any of its controlled Affiliatesciuding Seller and Subsidiary, is subject.

(e) Subject Assets

(i) Seller has full right to sell, assign amnansfer all of its right, title and interest iretinterests to Buyer, subject to receipt of the
Required Seller Consents. Seller is the owner®likerests, free and clear of any Encumbrancasyhature whatsoever (except for
any such Encumbrances being released prior tdfectefe upon the Closing). At the Closing, Sellealstransfer all right, title and
interest in the Interests to Buyer, free and otdamny Encumbrances of any kind (other than thogmosed by applicable securities
Laws), and, except for those Ancillary Transfer Dments executed and delivered to Buyer by Sell@i@ging, no novations or
assignments shall be necessary to vest Buyer &ltsing with such right, title and interest. Timgelrests constitute all of the
outstanding membership interests (or other formcpifity- or equity-like interests) of Subsidiary.bSidiary has good and valid title to
each Subject Asset, free and clear of any Encursbsaof any nature whatsoever except for PermittediEbrances and any other
Encumbrances being released prior to or effectpanuhe Closing. For each Subject Asset, it waptiiey of Subsidiary or
Subsidiary’s predecessor in title to obtain a fitkeurance policy in favor of (A) Subsidiary, o) @predecessor-in-title to Subsidiary,
and each predecessor-in-title to Subsidiary hasteared the Subject Asset to a subsequent prestmeisstitle to Subsidiary or to
Subsidiary using a general warranty deed. The 8eswio be performed by ResCap or its controllediatiés under the Servicing
Agreement, shall, at Closing, constitute all




services necessary to operate the Subject Assalisnraterial respects as currently operated. Dhe lsusiness conducted by Subsidiary
is and has been the ownership of the Subject Agbet&Excluded Assets and the model homes soldubgifiary prior to June 30, 2008,
and, except for obligations incurred in the ordyneourse of business consistent with past pragbieesuant to the transactions
contemplated hereby or as otherwise set forth ati@e3.1(e)(i) of the ResCap Disclosure LetteBsibsidiary has not incurred any
Liabilities other than Retained Liabilities, Assuineabilities and those Liabilities satisfied inlifprior to the Closing. None of the
Assets have been sold, transferred, conveyed erwitte disposed of since the Cut-Off Date, othantthe Excluded Assets. Subsidiary
has no employees.

(i) Except as set forth in Section 3.1(e)¢if)the ResCap Disclosure Letterthere are no pending or, to ResCap’s Knowledge,
threatened Claims concerning any Subject Assetthatitutes real property (the * Model Honigsr the MSRAs or the obligations or
rights of ResCap or any of its controlled Affiliater other Persons in and to the Model Homes oewii MSRAS. Neither ResCap nor
any of its controlled Affiliates has received ansitten notice from any Governmental Entity thatréheurrently is any pending
condemnation or eminent domain proceeding relatirthe Model Homes, or that any such proceedimgiigently contemplated. To
ResCap’s Knowledge, except as would not reasorabixpected to result, individually or in the aggte, in material liability to
Subsidiary or Buyer: (i) each Model Home has besadwand occupied only as a model home and/or ales affice for the marketing
other homes in the applicable Community or foragerof items relating to the applicable Communitaécordance with applicable
Laws and for no other purpose, (ii) the constructbthe Model Homes and all improvements in thenBwnities in which the Model
Homes are located (or the phase of the Communityhich the Model Home is located if the Commun#yoeing developed in phases)
have been completed in compliance with applicalale ko the extent necessary to allow for use oMbeel Homes as single family
residences following Retrofit (as defined in the RIS), (iii) except as set forth in Section 3.1(@)f the ResCap Disclosure Letters
the applicable builder has complied with all s@iselosure requirements and community covenantsspect of the Subject Assets and
(iv) no property underlying any of the Model Homoemtains Hazardous Materials in amounts that weidthte applicable Law.

(iif) Each MSRA is in full force and effect dnupon the execution and delivery of the Limitessiynment and Assumption
Agreement with respect to the Pool 1 MSRA, willthe valid and binding obligation of Subsidiary e textent assumed thereby and, to
ResCaps Knowledge, the other parties thereto are in c@npé in all material respects with all terms aadditions in the MSRAs an
except as set forth in Section 3.1(e)(iii) of thesRap Disclosure Lettershere does not exist under the MSRAs any mateioétion,
breach or event of default, or alleged materialation, breach or event of default, or event orditan that, after notice or lapse of time
or both, would constitute a material violation, ek or event of default thereunder on the partudis®liary or, to ResCap’s Knowledge,
any other party to the MSRAs. The MSRAs, the Notg the Guaranty constitute the only Contracts featbetween ResCap or any of
its controlled Affiliates, on the one hand, and éipplicable builder or any of its




Affiliates, on the other hand, concerning the Sabjfessets. As of the Closing, other than the MSRAs,Note and the Guaranty, there
are no Contracts or indebtedness to which ResCapyoof its controlled Affiliates is a party withspect to which the Subject Assets
are bound.

(f)_Liabilities. Except for those items included as a reductiathégpurchase price in the calculation of the RimnaAmount in
accordance with Exhibit Dall liabilities required to be paid prior to s af 12:01 a.m. (New York City Time) on the ClosiDgte by ResCa
or any of its controlled Affiliates, including Subry, in respect of any of the Interests or Sabjsssets (including under the MSRASs, the
Note or the Guaranty) have been fully paid by R@s@ahe applicable controlled Affiliate. Withotiting the generality of the previol
sentence, (i) since its formation, Subsidiary Hamgs been and is an entity disregarded from its saner for U.S. Federal tax purposes and
no deficiency for any Taxes has been assertedsesasd with respect to any of the Interests oreBtibissets that has not been satisfied by
payment, settled or withdrawn, (ii) there is noigudaim or controversy currently asserted or #teaed in writing with respect to the any of
the Interests or Subject Assets in respect of axed and (iii) there are no Encumbrances or sgdutirests on any of the Interests or
Subject Assets that arose in connection with aityréato pay any Taxes.

(g)_Brokers/FinderdNo broker, investment banker, financial advisoother Person is entitled to any broker’s, findefinancial
advisor’s or other similar fee or commission in ection with the Interests (or the transfer of colndf any of the Subject Assets as a result
thereof) pursuant to this Agreement based upomgeraents made by or on behalf of ResCap or artg abntrolled Affiliates with respect
which Buyer or Subsidiary has any obligation obiligy.

(h)_ NonrForeign PersonSeller's sole owner for U.S. Federal tax purpasem®t a “foreign person” for purposes of Sectldd5 of the
Code.

(i) No Other Representations or Warrantiexcept for the representations and warrantietagoed in this Section 3.Ineither ResCap
or any of its controlled Affiliates or other Persomakes any express or implied representation mawty on behalf of ResCap or Seller or
with respect to the Interests or Assets.

Section 3.2 Representations and Warranti@ugér. Buyer represents and warrants to ResCap as ofatieechereof and as of the Closing
Date (except with respect to any representatiomasranty made as of a specified date, which sleafhide only as of such date) that:

(a) Due OrganizatiarBuyer is duly organized, validly existing andgiood standing under the laws of its jurisdictiorfamation and
has all requisite limited liability company powerdaauthority to enter into this Agreement and tycaut its obligations hereunder and
thereunder and to consummate the transactionsroptated hereby and thereby.

(b)_Binding Effect The execution and delivery of this Agreement,gbhgformance of its obligations hereunder and tdresammation ¢
the transactions contemplated hereby have beeraditiyrized by all requisite limited liability cormpy action of Buyer.




This Agreement has been duly executed and delivieyeBlyer. This Agreement, assuming the due authtion, execution and delivery
ResCap, Seller and Subsidiary, constitutes a kegailding obligation of Buyer, enforceable agaiBayer in accordance with its terms,
subject to bankruptcy, insolvency, receivershipratmrium, reorganization or similar laws affectihg rights of creditors generally. As of
the Closing Date with respect to the Limited Assigmt and Assumption Agreement, Ancillary Transfec@ments, Mutual Release and
the Servicing Agreement, (i) the execution andwae)i of each such Transaction Document, the pedana of Buyer’s obligations
thereunder and the consummation of the transactiontemplated thereby shall have been duly authdri all requisite limited liability
company or corporate power, as applicable, on #éinegh Buyer; (ii) each such Transaction Documéwatishave been duly executed and
delivered by Buyer; and (iii) each such TransacBmtument shall constitute a legally binding oliiga of Buyer, enforceable against
Buyer in accordance with its terms, subject to lbapicy, insolvency, receivership, moratorium, remigation or similar laws affecting the
rights of creditors generally.

(c)_Consents and Approvalbo consent, approval, waiver, authorization, gebr filing is required to be obtained from or readth
any Governmental Entity or self-regulatory orgaticmaor any other Person, by Buyer in connectiothwhe execution, delivery and
performance of any of the Transaction Documents.

(d)_NorContravention The execution, delivery and performance by Bwferach of the Transaction Documents, and the
consummation of the transactions contemplated eard thereby, do not and will not (i) violate gmpvision of the organizational
documents of Buyer, (ii) result in the materialdwie of, or constitute a material default underesult in the termination, cancellation,
modification or acceleration (whether after thanfjlof notice or the lapse of time or both) of angterial right or obligation of Buyer under,
or result in a loss of any material benefit to vwhRuyer is entitled under, any material Contractesult in the creation of any Encumbrance
upon any of assets of Buyer, or (iii) violate osukt in a breach of or constitute a default undsrlzaw to which Buyer is subject.

(e) Brokers/FindersNo broker, investment banker, financial advisootier Person is entitled to any broker’s, findefinancial
advisor’s or other similar fee or commission in gection with the transfer of Interests (or the $fan of control of any of the Subject Assets
as a result thereof) pursuant to this Agreemergdapon arrangements made by or on behalf of Buithrrespect to which ResCap or an
its controlled Affiliates has any obligation orBitity.

() No Other Representations or Warrantiexcept for the representations and warrantietagoed in this Section 3.2neither Buyer
nor any of its Affiliates or other Persons makeg express or implied representation or warrantpeinalf of Buyer.

ARTICLE IV

COVENANTS
Section 4.1 Commercially Reasonable Efforts




(a) Each of the Parties shall cooperateusse commercially reasonable efforts to takeaose to be taken, all actions and to do, or
cause to be done, and assist and cooperate wititithe Parties to this Agreement in doing, all ¢fsimecessary or desirable under applicable
Law to consummate, in the most expeditious manraatigable, the transactions contemplated by tlgisedment. Without limiting the
generality of the foregoing, ResCap shall use cororalty reasonable efforts to obtain, prior to tkesing Date, all Required Seller Conse
provided, that, ResCap shall not have any obligation tograymaterial fee to any Person for the purposetdining any Required Seller
Consent or any material costs and expenses of arspR resulting from the process of obtaining aegued Seller Consent. Neither Buyer
nor any of its Affiliates shall have any obligatitmobtain any Required Seller Consents; providiat, Buyer shall, and shall cause its
Affiliates to, provide reasonable cooperation immection with ResCap'’s efforts to obtain such RegliBeller Consents. In connection with
seeking or obtaining any Required Seller Consegithaer ResCap nor any of its controlled Affiliassll consent to the imposition of any
limitations, restrictions or conditions applicalbeBuyer, Subsidiary or any of the Subject Assitsl{ding any modification of the MSRAS).

Section 4.2 Additional Covenants

(a) From the date of this Agreement tigiothe Closing, (i) Seller shall not, directly adirectly, sell or enter into any definitive
agreement to sell any of the Interests or the StiBjssets, and (ii) neither Seller nor any of if§il&ates shall, directly or indirectly, terminat
amend or modify the MSRAs.

(b) From the date of this Agreement tigtothe period ending 60 days after the ClosingeBshall use its reasonable best efforts to
perform its obligation set forth in Section 4.2¢fthe ResCap Disclosure Lettensd, if it fails to satisfy such obligations duritigt period,
Buyer and Subsidiary shall have the rights desdrtherein.

Section 4.3 Servicing and Asset Manageménthe Closing, Buyer, Subsidiary and ResCapl €dér into the servicing agreement
attached hereto as Exhibit E (the “Servicing Agrestf). From and after the Closing, ResCap sha#lalithe applicable builder to pay to
Buyer in accordance with Buyer’'s payment instruggiall amounts due to “Owner” with respect to thibj8ct Assets under the MSRAS,
except as otherwise requested in writing by Bugerannection with ResCap’s performance of servizgsuant to the Servicing Agreement.
If at any time after the Closing, ResCap or anitoo€ontrolled Affiliates receives proceeds or othayments in respect of any of the Subject
Assets, ResCap shall, or shall cause its contréifétiate to (if applicable), (i) accept and hasdich proceeds or payments in trust for the
account and sole benefit of Buyer and have no abjeitor beneficial interest in any such proceedsayments and (ii) deliver such proceeds
and payments (free of any withholding, setoff, tgmoent or deduction of any kind) promptly (but myaevent no later than three Business
Days after the date on which such Person receiwds groceeds or payment) to Buyer or at Buyer'siest] to Subsidiary.

Section 4.4 Excluded Asset Sal@&uyer acknowledges that ResCap and Seller sitalirall beneficial ownership interest in any HExigc
Assets that are not sold to a third party beforesitp, notwithstanding Subsidiary’s continuing metownership of such Excluded




Assets after the Closing. In accordance therew8itiysidiary shall, and Buyer shall cause Subsidi@r{a) sell, transfer or otherwise dispose
of the Excluded Assets, including completion of aale pursuant to any outstanding contract of @alé any such contract of sale termina
transfer to Seller or any of its Affiliates or athyrd Person at Seller's expense all right, tithel anterest in such Excluded Asset, in each case
in accordance with the written instructions of Rag®r Seller, and (b) to collect for the accounResCap and/or Seller all payments and
other benefits under the MSRAs or the Note relatinguch Excluded Assets, including any lease paysneith respect to such Excluded
Assets pursuant to the MSRAs or any proceeds redeipon the sale of any Excluded Asset. If at ang after the Closing, Subsidiary,
Buyer or any of their respective controlled Afftka receives proceeds or other payments in respacty of the Excluded Assets, Buyer and
Subsidiary shall, or shall cause the controlledliate to (if applicable), (i) accept and hold symoceeds or payments in trust for the account
and sole benefit of ResCap and have no equitaliferweficial interest in any such proceeds or payswand (ii) deliver such proceeds and
payments (free of any withholding, setoff, recouptrer deduction of any kind) promptly (but in anyeat no later than three Business Days
after the date on which such Person receives sudegds or payment) to ResCap. From and afterltisn@, Subsidiary shall not, and Bu:
shall cause Subsidiary not to, cause or permittxgyuded Asset to become subject to any Encumbrpariceto the sale thereof pursuant to
this Section 4.4. Notwithstanding anything to tlhatcary set forth in this Section 4.4, (i) Subsidiahall be under no obligation to (x) take
any action that would be in violation of applicahkw or any contract with respect to which Subsidia bound or subject or (y) except as
forth in those Contracts executed and deliverdiuger prior to the date hereof, or in any other ttaxt (including deeds) substantially in the
form attached hereto as Exhibit H, make any repitasiens or warranties or provide any indemnificatin respect of any of the Excluded
Assets or otherwise relating to any sale or trartbiereof, and (ii) any Liability incurred by Sub&ry in connection with any sale, transfer,
assignment or other disposition of any Excludedefssr otherwise arising from Subsidiayompliance with this Section 4.4 shall consti
“Retained Liabilities” for purposes of Section ‘@x(ii).

Section 4.5 Tax Matters

(a) Seller shall be liable for and Se#lkall pay, or cause to be paid, any and all Tapgésicable to the Interests or Subject Assets
attributable to periods (or portions thereof) egdim or before the Closing Date. Buyer shall beldéidor and shall pay all Taxes applicable to
the Interests or Subject Assets attributable t@gsr(or portions thereof) beginning on the dagratihe Closing Date.

(b) Except with respect to Taxes incluigtethe calculation of the Proration Amount hereemdeller or Buyer, as the case may be,
promptly reimburse any Tax paid by the other patftyr a portion of which Tax is the responsibildfSeller or Buyer in accordance with the
terms of this Section 4.AVithin a reasonable time prior to the paymeramf such Tax, the party paying such Tax shall gistéice to the
other party of the Tax payable and the portion ig#hte liability of each party, although failuedo so shall not relieve the other party from
its liability hereunder except to the extent thas imaterially prejudiced by such delay.




(c) After the Closing, Seller and Buyhah, as reasonably requested by the other, (i3tathe other party in preparing any Tax Returns
relating to the Interests or Subject Assets whigthther party is responsible for preparing atiadi (i) cooperate fully in preparing for any
audit of, or dispute with taxing authorities regagj and any judicial or administrative proceediatating to, liability for Taxes, in the
preparation or conduct of litigation or investigattiof claims, and in connection with the preparatbfinancial statements or other
documents to be filed with any taxing authorityesch case with respect to the Interests or SuBgs#ts; (iii) make available to the other
to any taxing authority as reasonably requesteihf@imation, records, and documents relating teeBarelating to the Interests or Subject
Assets; (iv) provide timely notice to the othertgan writing of any pending or threatened Tax asidir assessments relating to the Interes
Subject Assets for taxable periods for which theepparty is responsible under this Section;4dd (v) furnish the other party with copies of
all correspondence received from any taxing autjpariconnection with any taxable audit or inforinatrequest with respect to any Tax
periods for which the other is responsible undisr 8ection 4.4 Until the seventh anniversary of the Closing D&&ller will, to the extent
necessary in connection with any Taxes (includiregtax basis of any acquired asset) or other nsatdating to the Interests or Subject
Assets for any period ending at or prior to thes@ig, and without charge to Buyer, retain all oradibooks, records and other documents and
all electronically archived data not deliverableBigyer at Closing related to the Interests or Stthjessets. Any information obtained pursu
to this_Section 4.4r pursuant to any other Section hereof providmglie sharing of information or review of any TR&turn or other
schedule relating to Taxes shall be kept confidébiy the Parties, except to the extent such infion is required to be disclosed by Law,
regulation or judicial order.

(d) Seller shall prepare and file, angy&ushall cooperate in the preparation and filifigah Tax Returns, if any, relating to any
Transfer Taxes that become payable in connectitintié transactions contemplated by this Agreement.

Section 4.6 Further Assurancégom time to time after the Closing, each Pa#dseto shall, and shall cause its Affiliates, prampd
execute, acknowledge and deliver any other assesasrcdocuments or instruments of transfer reaspmafpuested by the other Party hereto
and necessary for the requesting Party to sathifgations hereunder or to obtain the benefithefttansactions contemplated hereby.

ARTICLE V
CONDITIONS TO CLOSING

Section 5.1 Conditions to the Obligations afle of the PartiesThe obligations of the Parties hereto to effeet€losing are subject to the
satisfaction of the following conditions:

(a) No Injunctions or Restraints; llleigal No judgment, order, injunction or decree issugdty court or agency of competent
jurisdiction or other legal restraint or prohibitipreventing the transactions contemplated byAgieement or the other Transact
Documents shall be in effect and no statute, relgulation, order, injunction or decree shall hbgen enacted, promulgated or enforced by
any Governmental Entity that prohibits or makes




illegal the consummation of the transactions coplated by this Agreement or the other Transactionunents.

Section 5.2 Conditions to the Obligations eSRap and SellerThe obligations of ResCap and Seller to effeet@osing are subject to
the satisfaction of the following conditions:

(a) Representations and WarrantiBlse representations and warranties of Buyer aoedain this Agreement shall be true and correct
(without giving effect to any qualifications asrt@teriality or similar qualifications therein) il enaterial respects as of the date hereof and a
and as of the Closing, as if made at and as of songh(or if made as of a specific date, at andfasich date); providedthat the
representations and warranties set forth in Sesto®(a), 3.2(b)and 3.2(ekhall be true and correct in all respects.

(b)_CovenantsBuyer shall have performed in all material resped of its obligations hereunder required tgeeformed by Buyer at
or prior to the Closing Date and shall have debdeall documentation required to be delivered byeByursuant to Section 2.7

(c) Certificate Buyer shall have delivered to ResCap a certdicsigned by a duly authorized representative gfeBand dated the
Closing Date, to the effect that the conditionsfegth in Sections 5.2(and 5.2(bhave been satisfied.

Section 5.3 Conditions to the Obligations afyBr. The obligations of Buyer to effect the Closing aubject to the satisfaction of the
following conditions:

(a) Representations and WarrantiBlse representations and warranties of ResCajsalher contained in this Agreement shall be true
and correct (without giving effect to any qualificans as to materiality or similar qualificatiorfgetein) in all material respects as of the date
hereof and at and as of the Closing, as if ma@daaias of such time (or if made as of a specifie,dzt and as of such date); providekat the
representations and warranties set forth in Sextdoh(a), 3.1(b), 3.1(e)(i), 3.1(f)and_3.1(gkhall be true and correct in all respects.

(b) CovenantsResCap and Seller shall have, and shall haveedaeech of their respective controlled Affiliateshiave, performed in
all material respects all of their respective offigns hereunder required to be performed by seckdn at or prior to the Closing Date and
shall have delivered all documentation requirebealelivered by ResCap or Seller pursuant to Seetie.

(c) Consents and Approvalsll Required Seller Consents shall have beeninbthor made (without the imposition of any limitets,
restrictions or conditions applicable to Buyer, Sidkary, the Interests or the Subject Assets (idlg any modification of the MSRAs or the
Note)).

(d)_Certificate ResCap and Seller shall have delivered to Buyertificate, signed by a duly authorized officéResCap and dated
the Closing Date, to the effect that the conditisessforth in Sections 5.3(#)rough (c)have been satisfied.




ARTICLE VI

TERMINATION
Section 6.1 TerminatianThis Agreement may be terminated at any timerpadhe Closing:
(a) by written agreement of ResCap angeBu

(b) by any Party, upon written noticelie other Parties, in the event that the Closirgsdwt occur on or before 5:00 p.m. (New York
City Time) on October 6, 2008 (the “ Outside Dgteor

(c) by any Party, upon written noticdhe other Parties, in the event that any Law dieknacted or any Governmental Entity shall
have issued any order, decree or injunction omtale other action restraining, enjoining or pratimily any of the transactions contemplated
by this Agreement or the other Transaction Docusyeanid such order, decree, injunction or othepacthall have become final and
nonappealable.

Section 6.2 Effect of Terminatiorin the event of any termination of this Agreemasfprovided in Section 6.1, this Agreement (othan
this Section 6.2 and Sections 8.1 through 8.11¢kvkhall remain in full force and effect) shalltfowith become wholly void and of no furtt
force and effect.

ARTICLE VIl

INDEMNIFICATION

Section 7.1 Survival of Representations, Weiea and CovenantsThe representations and warranties set forthriicla 111 of this
Agreement shall survive the Closing until the setanniversary of the Closing Date, except thatrépeesentations and warranties set for
Sections 3.1(a), 3.1(b), 3.1(e)(i), 3.1(g), 3.2&2(b) and 3.2(e) shall survive the Closing utid expiration of the applicable statute of
limitations. The covenants in this Agreement shatlvive the Closing in accordance with their terms.

Section 7.2 Indemnificatian

(a) From and after the Closing, ResCal gidemnify and defend Buyer, its Affiliates (loding, for the avoidance of doubt,
Subsidiary), managing member, officers, directemsployees, agents, successors and assigns (edhyar‘Indemnified Party) from and
against any and all actions, suits, claims, procgsd damages, losses, deficiencies, liabilitiesatties, fines, interest, costs, damages,
judgments, amounts paid in settlement and expgirsgsading, without limitation, the cost and expea®f any litigations, actions, judgme
and settlements related thereto, and the reasooaste and expenses of attorneys and accountantsed in the investigation or defense
thereof or the enforcement of rights hereunderjéctively, “ Losses)) related to or arising out of any one or morehadf following:




(i) any breach of any representation or wayramade by ResCap or any of its controlled Afféimin this Agreement (without giving
effect to any qualifications as to materiality ansar qualifications contained in such representa or warranties);

(ii) any breach by ResCap or Seller of anyerant to be performed or complied with by ResCapailer under this Agreement; or
(i) the Retained Liabilities.

(b) From and after the Closing, Buyerlsindemnify and defend ResCap, its Affiliates, raging member, officers, directors,
employees, agents, successors and assigns (ed®bsCap Indemnified Party from and against any and all Losses related tarising out
of any one or more of the following:

(i) any breach of any representation or wayramade by Buyer in this Agreement (without givieffect to any qualifications as to
materiality or similar qualifications containeddnch representations or warranties);

(ii) any breach by Buyer of any covenant tqpbeformed or complied with by Buyer under this égment;
(i) the Assumed Liabilities; or
(iv) the ownership or use of the Subject Assdter the Closing, except to the extent such éossenstitute Retained Liabilities.

Section 7.3 Notice of Claim; Defense

(a) If any third party institutes or agseny claim, demand, investigation, action orcpealing (each of the foregoing, a “ Proceed)ng
against any Person entitled to indemnification uridis Agreement (an “ Indemnified Paifythat may give rise to Losses for which a party
(an “ Indemnifying Party) may be liable for indemnification under this #&te VII (a “ Third-Party Claim”), then the Indemnified Party shall
promptly send to the Indemnifying Party a writtestioe specifying (to the extent such informatioméasonable available) the nature of such
claim and, if available, the estimated amount bfedated Liabilities, which estimate shall be sdbjto change (a* Claim Noti¢g The
Indemnifying Party shall be relieved of its indefigg@tion obligations under this Article Vtb the extent that it is materially prejudiced hg t
failure of the Indemnified Parties to provide aginand adequate Claim Notice. If a Claim Notice haen given prior to the expiration of
applicable representations and warranties, therelbgant representation and warranties shall geras to such claim until such claim has
been finally resolved.

(b) The Indemnifying Party will have 28ys (or such lesser number of days as set fottheitClaim Notice as may be required by c
proceeding in the event of a litigation mattergafieceipt of the Claim Notice to notify the Inddfied Party that it desires to assume and
thereafter conduct the defense of the Third-PalynCwith counsel of its choice




reasonably satisfactory to the Indemnified Pantyess the Indemnified Party has notified the Indéymyg Party that it has determined in
good faith that (i) there is a reasonable probigtiiiat such claim may materially and adverselgetfit or its Affiliates other than as a
result of money damages, (ii) a conflict of intéresists in respect of such claim, or (iii) there apecific defenses available to the
Indemnified Party that are different from or aduiital to those available to the Indemnifying Party ¢hat could be adverse to the
Indemnifying Party. If the Indemnifying Party asssrthe defense of the Third Party Claim, it shalldhconclusively established its
obligation to indemnify the Indemnified Party wittispect to such Third Party Claim. The Indemniffedities may participate, at their own
expense and through legal counsel of their chaicany such Proceeding; providethat the Indemnified Parties and their counsallsh
reasonably cooperate with the Indemnifying Party ismcounsel in connection with such Proceedirge hdemnifying Party shall not

(i) consent to, or enter into, any compromise tilesment which commits the Indemnified Party toetaér to forbear to take, any action or
does not provide for a full and complete writtelease by such third party of the Indemnified P&(ityconsent to, or enter into, any
compromise or settlement, consent to the entrngfiadgment, or admit any liability or wrongdoingtivrespect to any Third-Party Claim
unless it involves only the payment of money damsagkof which will be borne by the IndemnifyingrmBain accordance with its
indemnification obligations hereunder and doesimgibse an injunction or other equitable relief uplos Indemnified Party or otherwise
involve any admission of liability or wrongdoing bye Indemnified Party, in each case, without tidemnified Party’s prior written
consent, which shall not be unreasonably withheddditioned or delayed. Notwithstanding the foregeif the Indemnifying Party elects
not to retain counsel and assume control of sutdnde or if both the Indemnifying Party and anydmahified Party are parties to or
subjects of such Proceeding and conflicts of irsiisrexist between the Indemnifying Party and sadeinnified Party, then the
Indemnified Parties shall retain counsel reasonabbeptable to the Indemnifying Party in connectidgth such Proceeding and assume
control of the defense in connection with such Bedling, and, to the extent the Indemnified Pargntitled to indemnification hereunder
in connection with such Proceeding, the fees, @wegd disbursements of not more than one firnnes sounsel per jurisdiction selected
by the Indemnified Parties shall be reimbursedhgylndemnifying Party. Under no circumstances thidl Indemnifying Party have any
liability in connection with any settlement of aRyoceeding that is entered into without its prieitten consent (which shall not be
unreasonably withheld, conditioned or delayed).

(c) From and after the delivery of a @ldilotice, at the reasonable request of the IndgmmgifParty, each Indemnified Party shall
(i) reasonably cooperate with the Indemnifying Partconnection with the defense of any Third-P&tgim and (ii) grant the Indemnifying
Party and its counsel, experts and representatasonable access, during normal business houtg twoks, records, personnel (including
as witnesses or deponents at trial and during idwdery process) and properties of the Indemnifietty to the extent reasonably related to
the Claim Notice, in the case of each of claugesn(@_(ii) of this sentence, at no cost to the IndemnifyingyP@ther than for reasonable out
of pocket expenses of the Indemnified Parties).

(d) From and after the Closing, excephim case of fraud, the indemnification obligatises forth in this Article Vllare the exclusive
remedy of the




Indemnified Parties (a) for any inaccuracy in ahthe representations or any breach of any of thgamties or covenants contained herein or
(b) otherwise with respect to this Agreement argdtthnsactions contemplated by this Agreement aaitens arising out of, relating to or
resulting from the subject matter of this Agreemeritether based on statute, contract, tort, prgmerotherwise, and whether or not arising
from the relevant Party’s sole, joint or concurreagligence, strict liability or other fault.

Section 7.4 Limitations on Indemnification

(a) To the extent that a Party heretdl $laae any obligation to indemnify and hold harsdeny other Person hereunder, such
obligation shall not include lost profits or ottEmsequential, special, punitive, incidental oliriect damages (and the injured Party shall not
recover for such amounts), except to the extertt antounts are required to be paid to a third pathigr than an Indemnified Party or a
Person affiliated therewith.

(b) Except in the case of fraud or iniem&l misrepresentation, ResCap shall not haveoatigation to indemnify any Buyer
Indemnified Party pursuant to Section 7.2(aglating to or arising out of a breach of any & thpresentations and warranties made by
ResCap and Seller pursuant to Section 3.1(@)(iflii) unless and until the aggregate amount of all Lossbject to indemnification
thereunder shall exceed 0.5% of the Firm Bid Paseadjusted pursuant to Sections#hd 2.4(the “ Deductible’), and once the Deductible
is exceeded, ResCap shall be liable for only thasses in excess of the Deductible.

(c) Except in the case of fraud or ini@mél misrepresentation, in no event shall the egate liability of ResCap for Losses pursuant to
Section 7.2(a)(iyelating to or arising out of a breach of any & tepresentations and warranties made by ResCapedied pursuant to
Section 3.1(e)(iipr (iii) exceed an amount equal to the Firm Bid Price, astatl pursuant to Sections 23d 2.4(the “ Cap”).

¢l) Notwithstanding anything to the contrary in tAigreement, the Parties agree that neither the &#adiel nor the Cap shall apply wi
respect to any Losses pursuant to which any Bunydarhnified Party is entitled to indemnification puant to Section 7.2(a)(iii)

(e) Notwithstanding anything containedei® to the contrary, the amount of any Lossesriteclior suffered by an Indemnified Person
shall be calculated after giving effect to (i) angurance proceeds actually received by the IndéednPerson (or any of its controlled
Affiliates that are Indemnified Persons) with respie such Losses and (ii) any other recoveriesyamnt to indemnification rights directly
relating to such Loss obtained by the IndemnifiedsBn (or any of its controlled Affiliates that dnelemnified Persons) from any other third
party, less, in the case of each of clausean(@) (i) of this sentence, all Losses related to the pugsaird receipt of such recoveries and any
related recoveries. If any such net proceeds avexées are actually received by an Indemnifieds®ei(or any of its controlled Affiliates that
are Indemnified Persons) with respect to any Loa#fes an Indemnifying Person has made a paymehetindemnified Person with respect
thereto, the Indemnified Person (or such Affilisgball pay to the Indemnifying Person the amourguah net proceeds or recoveries (up to
the amount of the Indemnifying Person’s payment).




(f) Upon making any payment to an IndefiediPerson in respect of any Losses, the Indenmgjfierson shall, to the extent of such
payment, be subrogated to all rights of the IndéiethiPerson (and its Affiliates) against any insiw&company from which the Indemnified
Person (and its controlled Affiliates that are Imohéfied Persons) has insurance in respect of thesé®to which such payment relates. Such
Indemnified Person (and its controlled Affiliatést are Indemnified Persons) and Indemnifying Restall execute upon request all
instruments reasonably necessary to evidence trefuperfect such subrogation rights. To the extemexercise of rights under this
Section 7.4(fdirectly results in higher insurance premiums far Indemnified Person, the incremental cost of $ugher premiums shall
constitute “Losses.”

(9) If (i) the Indemnifying Party has e&psly confirmed in writing its obligation to indeify an Indemnified Party for a Third Party
Claim (or been deemed to have confirmed its ohibigatib indemnify by assuming the defense of sucindlRarty Claim) and (ii) the
Indemnified Party is entitled to indemnificatiomin a third party unaffiliated with such IndemnifiBdrty, then, promptly at the written
request of the Indemnifying Party, the Indemnifigatty shall use commercially reasonable efforesntforce its rights in respect of such third
party indemnification; providedthat (x) any out-ofsocket costs or expenses incurred by the Indendhiferty in connection with such effo
shall constitute Losses hereunder and (y) the Imifead Party shall not be required to bring anyi@cor pursue any claim under arbitration
or mediation to enforce its rights or otherwisestaky action that the Indemnified Party determinéts reasonable judgment would be
detrimental in any material respect to any ongdinginess relationship with such third party. Natsiainding anything to the contrary in this
Section 7.4 ResCap shall not have any right, directly orriedily, to pursue any indemnification rights of Buyr Subsidiary under the
MSRAs or otherwise, except to the extent directedriting by Buyer pursuant to the Servicing Agresm

(h) Each Indemnified Party shall use caruially reasonable efforts to mitigate any Lossédsether by asserting claims against a third
party (subject to clause (gpove) or by otherwise qualifying for a benefittthuld reduce or eliminate an indemnified matpegvided, that
no party shall be required to use such effortsichsefforts (i) would require such party to pay aoy-of-pocket amount; providechowever,
that if an Indemnified Party has actual knowledfaroopportunity to mitigate any Loss that involyeg/ing an out-of-pocket amount, then
such Indemnified Party shall provide reasonabléipation to the Indemnifying Party of such opparity and if, after receipt of such
notification, the Indemnifying Party elects to pide an Indemnified Party with immediately availahlads with instructions to use such
funds to mitigate any Losses, such IndemnifiedyPsirall use such funds for purposes of satisfyim@bbligations under this subsection ifn)
accordance with the reasonable instructions ofrtiemnifying Party (it being understood and agréwd funds supplied by an Indemnifying
Party to an Indemnified Party and used to mitigateses shall not represent payment by the Indeingifyarty to the Indemnified Party for
reimbursement of indemnified Losses); providedthfer, that failure by the Indemnified Party to pd®vany such notification shall not relie
the Indemnifying Party of any of its indemnificatiobligations hereunder except to the extent, alalysto the extent, the Indemnified Party
fails to use commercially reasonable efforts tafpahe Indemnifying Party of an opportunity to igéte any Loss as contemplated hereby
and the Indemnifying Party is materially prejudidsdsuch




failure, or (ii) otherwise would be detrimentalany material respect to any ongoing business ogishiip of the Indemnified Party with a
third party.

ARTICLE ViII

MISCELLANEOUS

Section 8.1 NoticesAll notices, requests, claims, demands and atbermunications hereunder shall be in writing aralldye given (and
shall be deemed to have been duly given upon r@dwipelivery in person, by overnight courier grfacsimile (with confirmation copies
delivered personally or by courier on or beforetthied Business Day after such facsimile delivan/)he respective Parties at the following
addresses (or at such other address for a Pastyatlde specified by like notice):

If to Seller, Subsidiary (prior to Closing), ResCap: Residential Funding Company, LLC
One Meridian Crossings Suite 1
Minneapolis, MN 5542:
Attention: Presider
Business Capital Grot
Telephone No.: (952) 8-6958
Telecopier No.: (952) 856943

With a copy to Residential Funding Company, LL
One Meridian Crossing
Suite 10C
Minneapolis, MN 5542:
Attention: Chief Counse

Business Capital Grc

Telephone No.: (952) 8-6911
Telecopier No.: (952) 856949

and

Skadden, Arps, Slate, Meagher & Flom L
One Rodney Squal

Wilmington, DE 1980!

Attention: Allison Lanc

Facsimile: 88-32¢-3021




If to Buyer or Subsidiary (after the Closing): Cerberus Capital Management, L.P.
299 Park Avenue New York, NY 101
Attention: Mark A. Neporer
Facsimile: (212) 8¢-1540

With a copy to Schulte Roth & Zabel LLI
919 Third Avenue
New York, New York 1002:
Attention: John M. Pollac
Facsimile: (212) 5¢-5955

Copies to be sent as indicated above shalbbaesy copies and failure to deliver any suchtesy copies shall not invalidate any notice
properly delivered to ResCap or Buyer as set fabibve.

Section 8.2 Amendment; Waivefny provision of this Agreement may be amendedaived if, and only if, such amendment or wai\s
in writing and signed, in the case of an amendnt®nResCap and Buyer, or in the case of a waiwethé Party against whom the waiver is
to be effective. No failure or delay by any Partyekercising any right, power or privilege hereursteall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude @her or further exercise thereof or the exerofsany other right, power or privilege.

Section 8.3 No Assignment or Benefit to Thakties. This Agreement shall be binding upon and inurthébenefit of the Parties hereto
and their respective successors, legal represesdadind permitted assigns. No Party to this Agre¢meay assign any of its rights or delegate
any of its obligations under this Agreement, byragien of Law or otherwise, without the prior weitt consent of the other Parties hereto.
Nothing in this Agreement, express or impliedniended to confer upon any Person other than Resedipr, Buyer and Subsidiary a
each of their respective successors, legal repiasers and permitted assigns, any rights or reesedinder or by reason of this Agreement;
provided, that, the Buyer Indemnified Parties (sokgth respect to their indemnification rights guant to this Agreement) and the ResCap
Indemnified Parties (solely with respect to thanlemnification rights pursuant to this Agreemehglkbe third party beneficiaries of such
Sections of this Agreement, entitled to enforcestéhspecified provisions hereof.

Section 8.4 Entire Agreemerithis Agreement (including the Exhibits, the Res@ésclosure Letters hereto and any certificate or
document required to be executed and deliverednnection with the execution of this Agreementh@ tonsummation of the transactions
contemplated hereby), the other Transaction Doctsrentain the entire agreement between the Pdgieto with respect to the subject
matter hereof and thereof and supersedes all pgimements and understandings, oral or writtein, kegpect to such matters.

Section 8.5 Fulfillment of Obligation#Any obligation of any Party to any other Partygeanthis Agreement, which obligation is perforn
satisfied or fulfilled completely by an




Affiliate of such Party, shall be deemed to haverbperformed, satisfied or fulfilled by such Party.

Section 8.6 Expense&xcept as otherwise specified in this Agreemalht;osts and expenses, including fees and disimests of counse
financial advisors and accountants, incurred imeation with this Agreement and the transactiomgeroplated hereby and thereby shall be
paid by the Party incurring such costs and expengasther or not the Closing shall have occurred.

Section 8.7 Governing Law; Submission to diction; Selection of Forum; Waiver of Trial by yurTHIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE STATE OF DELAWARE WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAW. Any action omopeeding in respect of any claim arising out ofedated to this Agreement or
the transactions contained in or contemplated lyesghinst any Party hereto shall be brought incthancery Court of the State of Delaware,
any other state court of the State of Delawardefinited States District Court for the Districtélaware (the “Chosen Courts”), and solely
in connection with claims arising under this Agresrnor the transactions that are the subject efAlgreement, each Party: (i) irrevocably
submits to the exclusive jurisdiction of the Cho§aurts, (ii) waives any objection to laying verineny such action or proceeding in the
Chosen Courts, (iii) waives any objection that@esen Courts are an inconvenient forum or do aeg ljurisdiction over any Party hereto
and (iv) agrees that service of process upon sadly i any such action or proceeding shall beagffe if notice is given in accordance with
Section 8.1 of this Agreement. Each Party heregwacably waives any and all right to trial by junyany legal proceeding arising out of or
relating to this Agreement or the transactions eotiated hereby.

Section 8.8 Counterpart¥his Agreement may be executed in one or morateoparts, each of which shall be deemed an oftigamal all
of which shall constitute one and the same Agreénfiexecuted signature pages to this Agreement reajelivered by facsimile and such
facsimiles will be deemed as sufficient as if atBignature pages had been delivered.

Section 8.9 Headings'he heading references herein and the tablergéots hereof are for convenience purposes ontyshall not be
deemed to limit or affect any of the provisionsdudr

Section 8.10 SeverabilityThe provisions of this Agreement shall be dees@atrable and the invalidity or unenforceabilityaafy
provision shall not affect the validity or enforbddy of the other provisions hereof. If any preian of this Agreement, or the application
thereof to any Person or any circumstance, is idwalunenforceable, (a) a suitable and equitaldgipion shall be substituted therefor in
order to carry out, so far as may be valid and reefable, the intent and purpose of such invalidnenmforceable provision and (b) the
remainder of this Agreement and the applicatiosuath provision to other Persons or circumstancak bt be affected by such invalidity or
unenforceability, nor shall such invalidity or ufierceability affect the validity or enforceabilitf such provision, or the application thereof,
in any other jurisdiction.




Section 8.11 Commitment Regarding Actions ohttolled Affiliates. With respect to any covenant requiring any cdledoParty or
controlled Affiliate of a Party to take an actionamit to take an action, such Party shall causé sentrolled Affiliate to comply with such
covenant. Any failure by any Party’s controlled ifdites to do so shall also constitute a breacsuch covenant by such Party.

Section 8.12 Specific Performandeach Party acknowledges that money damages wvbeuibibth incalculable and an insufficient remedy
for any breach of this Agreement by such Partythatlany such breach would cause the other Parggdigreparable harm. Accordingly,
each Party hereto also agrees that, in the eveartyobreach or threatened breach of the provisibtiis Agreement by such Party, the other
Party hereto shall be entitled to equitable relighout the requirement of posting a bond or oeaurity, including in the form of injunctiol
and orders for specific performance.

[ Signature page follow$.




IN WITNESS WHEREOF, each of the Parties hascated or caused this Agreement to be executefithe date first written above.
RESIDENTIAL CAPITAL, LLC
By: /s/ James Young
Name: James Young
Title: Chief Financial Officer
DOA HOLDING PROPERTIES, LLC
By: /s/ David Flavin
Name: David Flavin
Title: Chief Financial Officer
DOA PROPERTIES IllIB (KB MODELS), LLC
By: /s/ David Flavin
Name: David Flavin
Title: Chief Financial Officer
MHPOOL HOLDINGS LLC
By: /s/ Ronald J. Kravit

Name: Ronald J. Kravit
Title: Vice President




EXHIBIT A

List of Assets

Pool 1— All Assets

File Numbe Allocated Firm Bid File Number Allocated Firm Bid
691z $131,22: 1263: $106,97:
691¢ $118,52: 1263¢ $113,92°
691¢ $ 97,35t 1263t $125,37(
742¢ $185,40¢ 1263¢ $111,79¢
742¢ $161,74: 1208- $149,22°
743( $123,41! 1208: $163,81°
7431 $ 94,677 1234: $138,89¢
7521 $121,02! 1234« $138,89¢
7042 $143,83! 1234t $365,46¢
7045 $141,35! 1234¢ $380,29:-
7441 $109,94: 11681 $147,20¢
7442 $128,12¢ 1168: $154,06°
785:¢ $157,06: 1221¢ $109,46!
785¢ $162,84¢ 1222( $136,99:-
785t $185,99¢ 11361 $134,52(
785¢ $177,72¢ 1136: $119,56¢
7857 $197,57( 1136: $112,80:
756¢€ $132,20° 1058t $105,16:
756 $112,28: 1058¢ $122,23:
756¢ $ 99,59t 10587 $ 81,27(
756¢ $117,14: 1059t $ 88,157
757( $133,73! 1059¢ $ 84,77¢
7571 $149,48° 11452 $ 97,75¢
746t $113,62- 11457 $ 88,66
746¢€ $ 89,86: 1058¢ $ 89,03¢
7467 $102,61! 1162¢ $ 76,47¢
857( $103,46¢ 1162¢ $ 83,44¢
8571 $138,39¢ 1163( $ 89,76
874z $108,08° 11631 $120,69(
874z $133,62¢ 1163: $ 84,93
929¢ $175,88( 1163: $ 80,17¢
8117 $122,62! 1163¢ $ 77,58¢
811¢ $127,75! 1163¢ $ 82,24:
8331 $197,22¢ 1163¢ $ 72,37¢
832t $136,02- 1163¢ $ 88,01¢
832¢ $143,18¢ 1146¢ $213,22(
925¢ $133,00¢ 1146¢ $196,66:
925¢ $148,13! 1125( $160,10¢
820~ $118,87! 1258¢ $103,24°
8207 $127,66! 12817 $204,82¢
835~ $107,37: 1281¢ $163,35:
835¢ $121,74° 1225( $251,21(
8357 $112,37( 1077¢ $188,11¢
835¢ $ 92,15: 1077 $184,43¢
883t $104,71: 1077¢ $169,75°
883¢ $107,18! 1077¢ $142,37"
883 $ 76,34¢ 1078( $250,28!
883¢ $ 97,47¢ 10781 $238,98¢
883¢ $133,15¢ 1078: $184,43¢
884( $103,90( 1078: $163,21!
884¢ $178,58¢ 1078¢ $273,06¢

9051 $129,03( 1078¢ $275,08:






Pool 1— All Assets

File Numbe Allocated Firm Bid File Number Allocated Firm Bid
9052 $180,28: 1078¢ $303,27"
905: $143,37" 10791 $261,60(
905¢ $146,73¢ 1079z $288,04(
905¢ $143,50¢ 1079¢ $196,15:
905¢ $143,50- 1080( $182,34:
9057 $141,18: 1080z $268,03°
809¢ $110,28t¢ 1078 $192,82-
809¢ $156,16¢ 1078¢ $180,46:
8571 $195,06: 1078¢ $176,81°
857¢ $176,57- 1079( $167,40:
892¢ $127,69° 1186( $271,43:
885t $128,83: 1186: $125,92¢
885¢ $159,85! 1186« $158,76:
938¢ $ 76,93¢ 1186¢ $137,84¢
9397 $158,31: 1186¢ $122,98(
853¢ $153,05: 11867 $150,25:
853¢ $163,17¢ 1186¢ $163,92¢
961¢ $138,78° 1186¢ $168,86¢
970¢ $ 93,67« 1187( $173,32°
977¢ $157,59: 1191¢ $193,29:
977~ $148,94: 1079: $156,73"
977¢ $246,50- 1079¢ $171,39:
9771 $136,66¢ 1187¢ $141,38:
977¢ $193,89: 1187¢ $137,36¢
963¢ $156,01¢ 1293¢ $182,07:
964( $186,16¢ 1294( $240,61°
9887 $161,33( 1338¢ $238,52¢
988¢ $182,12: 1338t $276,84«
988¢ $242,01: 1338¢ $222,72¢
989( $220,21¢ 13387 $156,23"

10731 $124,27¢ 1097 $168,43¢
980( $115,91° 1097¢ $171,88:
9801 $107,89° 1097¢ $172,27!

1070: $181,18( 1162« $166,64¢

1070¢ $187,85¢ 1162¢ $127,88t¢
9562 $155,10¢ 1162¢ $134,09!
982¢ $209,46- 11967 $242,27:
983( $198,27( 1196¢ $246,27¢
9831 $200,37¢ 1196¢ $248,27"

1022: $175,00¢ 1197: $278,93¢

1047« $143,95( 1197: $261,60¢

1047¢ $145,84: 1197¢ $230,96(
1047¢ $154,30: 1197¢ $229,94¢

1104 $153,17: 1197¢ $270,20:

1104¢ $148,65¢ 10611 $152,79:
953t $104,05: 1061¢ $ 97,52«
953¢ $ 77,05: 1061¢ $108,83°
9537 $ 98,79: 1062( $125,51:
953¢ $139,12° 1267¢ $201,85:
9544 $ 97,34 1267 $163,71:
954~ $ 83,61¢ 1357¢ $214,74-

954¢ $ 95,20¢ 1357 $166,15(




Pool 1— All Assets

File Numbe Allocated Firm Bid File Number Allocated Firm Bid
9547 $117,61- 1357¢ $125,20:
9697 $ 95,92¢ 1357¢ $121,31-
969¢ $ 98,86: 1358( $112,96:
980¢ $ 89,73 13581 $123,18:
9811 $ 67,68 1069( $ 91,93¢

1057« $104,08! 10691 $ 96,74(
1057¢ $ 85,32( 10692 $108,07:
10577 $ 86,34: 1069: $195,52:
1057¢ $ 79,79¢ 11531 $108,12°
1058( $103,84¢ 11532 $101,88t!
10581 $ 82,51« 1153: $ 96,22¢
1058: $ 77,48 1153¢ $ 89,30¢
1058¢ $ 80,49t 1153¢ $ 83,91¢
1059: $ 84,98( 1153¢ $ 88,27
1059¢ $ 81,59: 1153; $ 94,85¢
968¢ $174,27¢ 1153¢ $ 96,99¢
1063( $129,66: 1153¢ $212,05:
9641 $257,73: 1154( $166,38¢
965¢ $137,36: 11582 $109,42:
1065¢ $ 88,53 1068: $129,76(
1033t $223,32¢ 1068¢ $ 97,75¢
1033¢ $185,91¢ 1068¢ $119,64:
1033 $215,58! 1099; $168,36(
1033¢ $178,61: 1099¢ $177,79:
1033¢ $221,70¢ 1099¢ $276,12°
1048( $221,32¢ 1100( $238,32!
10481 $253,94¢ 11001 $216,25(
1048 $257,56: 1100z $287,98°
1048z $339,90: 1100:¢ $296,89¢
9872 $236,34¢ 1100¢ $302,01(
987: $184,06! 1208¢ $132,02:
987¢ $174,98¢ 1208¢ $117,55(
987t $128,72¢ 1209( $107,85°
987¢ $232,76: 12091 $125,45¢
9871 $229,29: 1278¢ $222,16¢
987¢ $156,05¢ 1278¢ $145,05:
987¢ $145,42- 1247 $188,94¢
10601 $127,93( 1247¢ $195,65¢
1060z $122,41¢ 1247¢ $200,75¢
1060’ $160,70( 1248( $216,66:
1060¢ $161,92° 12481 $229,31¢
1060¢ $172,08t¢ 1190¢ $169,82:
10663 $201,24: 1190¢ $164,33!
1066¢ $146,05( 1190¢ $159,73:
1066¢ $142,03! 1190: $203,71.
963( $111,56° 1190¢ $175,66:
1067t $100,61° 1188¢ $180,36!
1067¢ $107,36° 1188t $182,22°
1067 $ 81,87( 1188¢ $193,66¢
1067¢ $102,77" 11887 $184,51!
1067¢ $ 98,08( 1188¢ $194,37°

1068( $105,81° 1188¢ $208,09:




Pool 1— All Assets

File Numbe Allocated Firm Bid File Number Allocated Firm Bid
10681 $110,63( 1083: $451,04!
1068 $123,17¢ 1083¢ $510,32¢

978¢ $141,20:- 1083t $413,08¢
9787 $126,39: 9947 $327,08(
978¢ $121,85- 1228¢ $185,21:
978¢ $116,62- 1229( $175,98¢
979( $123,77( 12291 $169,75°
988t $118,03: 1229; $147,09°
988¢ $108,49¢ 1277: $229,20:
958¢ $188,76¢ 1277¢ $221,82°
958t $201,89: 1277¢ $184,28:
958¢ $221,97° 1277¢ $409,10:
9587 $251,38t¢ 1277 $402,83!
9941 $398,32¢ 1277¢ $428,92:
9947 $414,11¢ 1093¢ $209,03¢
994: $332,29: 10937 $195,73°
994¢ $412,17° 1093¢ $214,21:
994t $381,12¢ 1093¢ $200,48t¢
994¢ $415,98: 1094( $209,84:
981¢ $120,25¢ 10941 $211,95:
981¢ $129,84: 1094: $160,66¢
9817 $169,69¢ 1094 $167,77¢
981¢ $145,21° 1094¢ $169,76!
1101z $132,90: 1094¢ $174,79:
1101z $118,91: 1094 $189,54¢
1101« $112,56° 1095( $168,15!
951¢ $218,82° 10951 $183,24(
951¢ $213,27! 10952 $210,01¢
952( $218,82° 1095: $194,73-
9521 $195,89: 1095¢ $170,64¢
1075¢ $131,68° 1095t $109,89:
1075t $134,77! 1095¢ $108,58(
1027 $146,62 1095i $119,49(
1027¢ $178,86! 1095¢ $137,61°
1027¢ $187,20: 1095¢ $132,51:
1028( $192,61: 1096( $149,34:
10281 $209,52- 1149¢ $107,66(
1063: $122,34° 1149¢ $ 98,357
1063: $163,14¢ 1150( $316,93!
1063¢ $200,47¢ 11501 $264,55¢
1222: $103,62: 1149; $ 94,58:
1222: $132,76¢ 1149¢ $111,35°
12221 $ 74,66¢ 1149¢ $134,73:
1222¢ $ 75,18 1204¢ $103,41!
1222¢ $102,36¢ 1205( $ 82,07
1223( $ 93,457 1184: $118,75:
12231 $120,57: 1184« $234,52:
1223: $153,70¢ 1184t $179,28:
1223¢ $128,22: 1184¢ $135,23(
1222¢ $ 86,277 1184¢ $251,69:
1222¢ $ 75,21¢ 1184 $205,57:

1222¢ $ 89,18¢ 13531 $ 73,19(




Pool 1— All Assets

File Numbe Allocated Firm Bid File Number Allocated Firm Bid
12221 $108,28:- 1353¢ $ 73,177
1223: $ 69,51¢ 1353¢ $ 79,51(
1181( $169,46° 1354( $ 78,45«
1283: $129,71¢ 13541 $182,36¢
1283¢ $152,44¢ 1354: $168,25(
1283t $172,24¢ 1291¢ $272,94:
1283¢ $151,91: 1291¢ $260,68¢
1073¢ $159,76: 1292( $318,26¢
1073 $144,17- 12921 $312,52!
1275¢ $168,15: 1292: $319,29:
1276( $150,22¢ 1292: $682,58t¢
12761 $171,19¢ 1292« $358,17:
1073z $ 96,41( 1292t $391,08¢
1073: $ 85,707 1167 $258,97"
1073¢ $ 83,07« 1167: $233,71¢
1276: $ 96,95 1167¢ $228,94!
1276¢ $ 98,007 1167¢ $196,99¢
1234¢ $112,30: 1167¢ $218,12:
1235( $119,11: 1167 $193,34:
1090’ $132,44: 1166¢ $176,74¢
1090t $137,73: 1166¢ $186,52-
1090¢ $153,76¢ 1167( $184,64:
1262¢ $174,62: 11671 $165,89:
1262t $198,39° 11241 $ 86,771
1087¢ $134,89( 1124: $ 87,37¢
1087¢ $117,00! 1074« $147,74-
1088( $143,18: 1074¢ $125,19¢
10881 $150,66¢ 1074¢ $137,39:
1088: $195,15¢ 1074¢ $115,45¢
1088: $195,80¢ 1074¢ $108,33°
1238: $147,10° 1074 $102,82-
1238¢ $120,92° 12271 $123,11:
12631 $104,65! 12272 $151,31!

1227: $148,37:




Pool 2— All Assets

File Numbe Allocated Firm Bic
8711 $ 260,55¢
1002z $ 122,26:
1003« $ 244,59

1003¢ $ 92,59




EXHIBIT B

Excluded Assets

Pool 1— Excluded Assets

File Numbe Allocated Bid Price File Number Allocated Bid Price
691z $131,22: 1033i $215,58!
742¢ $185,40¢ 1033¢ $178,61:
7431 $ 94,677 1033¢ $221,70¢
7521 $121,02! 1048: $339,90:
7042 $143,83! 958¢ $188,76¢
7043 $141,35! 9941 $398,32¢
7441 $109,94: 9942 $414,11¢
744z $128,12¢ 994: $332,29:
785% $157,06: 10732 $ 96,41(
785¢ $162,84¢ 1073: $ 85,70
785t $185,99¢ 1073¢ $ 83,07«
785¢€ $177,72¢ 1276: $ 96,95
7851 $197,57( 1276¢ $ 98,007
756¢ $ 99,59¢ 1088( $143,18:
756¢ $117,14: 12631 $104,65!
7571 $149,48° 1281 $204,82¢
746¢ $113,62- 1225( $251,21(
746¢ $ 89,86: 1077¢ $188,11¢
7467 $102,61! 10791 $261,60(
857( $103,46¢ 1079z $288,04(
8571 $138,39¢ 1080z $268,03"
874z $108,08° 1186( $271,43:
874z $133,62¢ 1191¢ $193,29:
8117 $122,62! 1079: $156,73°
811¢ $127,75! 1079t $171,39:
8331 $197,22¢ 1294( $240,61°
832t $136,02- 1338¢ $238,52¢
832¢ $143,18¢ 1338t $276,84«
925¢ $133,00¢ 1338¢ $222,72¢
925¢ $148,13! 1097¢ $171,88:
883¢ $107,18! 1097¢ $172,27!
883¢ $ 97,47¢ 1162« $166,64¢
883¢ $133,15¢ 1162¢ $127,88t¢
884( $103,90( 1162¢ $134,09!
884¢ $178,58¢ 1069: $195,52:
9052 $180,28: 1153¢ $212,05:
905¢ $143,37° 1154( $166,38¢
905¢ $146,73¢ 1083t $413,08¢
905¢ $143,50- 1229( $175,98¢
9057 $141,18: 12291 $169,75°
809¢ $156,16¢ 1149¢ $107,66(
8571 $195,06: 1149¢ $ 98,357
885t $128,83: 1204¢ $103,41!
885¢ $159,85! 1205( $ 82,07
938¢ $ 76,93¢ 1184: $118,75:
9397 $158,31: 1184« $234,52:
970t $ 93,67« 1184¢ $135,23(
963¢ $156,01¢ 1184¢ $251,69:
964( $186,16¢ 1184 $205,57:
9641 $257,73: 13541 $182,36¢
965¢ $137,36: 1354: $168,25(

1033t $223,32¢ 1292: $682,58t¢

1033¢ $185,91¢ 1292t $391,08¢




Pool 2— Excluded Assets

File Numbe Allocated Bid Pric
8711 $ 260,55¢




EXHIBIT C
See the column entitled Allocated Bid Pricd&ithibit B to the Purchase Agreement.




EXHIBIT D

Calculation of Proration Amount

1. The following adjustments and prorationalishe apportioned between Seller and Buyer ati@dpas of 11:59 p.m. (New York City
Time) on the Cut-Off Date (the_ * G@ff Time ") (with Seller being responsible for reimbursingyer for all of the following costs and
expenses incurred by Buyer (or Subsidiary afteiGlosing) to the extent such costs and/or experedate to the period of ownership or
maintenance of the Subject Assets prior to the@@ifFime and with Buyer being responsible for reumging Seller for all of the following
costs and expenses incurred by Seller to the extefit costs and/or expenses relate to the periodieérship or maintenance of the Subject
Assets after the Cut-Off Time), to the extent tloator prior to Closing, either Party has paideneed or is due any of the following amounts
directly arising from the ownership, operation axintenance of the Subject Assets:

(a) all real estate taxes or persongb@rty taxes, water charges, sewer rents and Vlaatges, if any, on the basis of the fiscal years,
respectively, for which same have been assessed;

(b) utilities, including, without limitadn, telephone, steam, electricity and gas, orb#ss of the most recently issued bills therefor,
subject to adjustment after the Closing when thé bills are available, or if current meter readirage available, on the basis of such
readings;

(c) any prepaid items, including, withdiatitation, insurance for each Subject Assetss fiee licenses which are transferred to Buyer at
the Closing and annual permit and inspection faed;

(d) all casualty repairs, maintenancdscand repair costs and other property-level otgaufket costs and expenses incurred and pz
third parties in the ordinary course consistenhwist practice for the purpose of maintainingShbject Assets in proper condition.

2. Seller and Buyer shall cooperate to makeattjustments and prorations required under _thibixD in accordance with the provisions
of this Agreement and otherwise on a cash basis@ual basis, as appropriate, and in accordartbeseuind accounting practices and the
local customs regarding title closings as recomredray the Real Estate Board of New York.

3. Notwithstanding anything to the contrarghis Exhibit D, to the extent that any amounts referenced ini@egtof this Exhibit Dare
included in the calculation of the Additional Preds Amount, such amounts shall be disregardeduignoges of calculating the Proration
Amount.




SERVICING AGREEMENT

between

RESIDENTIAL CAPITAL, LLC

and

MHPOOL HOLDINGS LLC

dated as of

September 30, 2008

EXHIBIT E




SERVICING AGREEMENT

THIS SERVICING AGREEMENT (this “ Agreemetfjtis made and entered into as of September 30,2&ong Residential Capital,
LLC, a Delaware limited liability company (“* ResCgpon behalf of itself and its controlled Affilias (as defined in the Purchase Agreement
(as defined below)) and MHPool Holdings LLC, a Dedae limited liability company (“ Buyeh), on behalf of itself and Subsidiary.

RECITALS

A. ResCap, DOA Holding Properties, LLC,, a&vehre limited liability company and indirect wholbwvned subsidiary of ResCap, DOA
Properties 11IB (KB Models), LLC, a Delaware limitdiability company and a subsidiary of HoldingsStibsidiary’) and Buyer entered into
that certain Purchase Agreement, dated as of Septe®0, 2008 (the “ Purchase Agreemgnpursuant to which, on the Closing Date, Buyer
purchased from ResCap, and ResCap sold to Buyehtdrests.

B. The parties desire to enter into this Agreet on the terms and subject to the conditionfostt herein.
C. Capitalized terms used but not definedihesieall have the respective meanings set fortherPurchase Agreement.

NOW, THEREFORE, in consideration of the foriegorecitals and the mutual covenants and agreenoemtained in this Agreement, and
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledggmhruthe terms and subject to the
conditions set forth in this Agreement, the partieseto, intending to be legally bound, hereby agiefollows:

ARTICLE IXAgreement to Provide Services

Section 9.1 AgreemerResCap hereby agrees to provide, or cause itsotled Affiliates to provide, or use its commeitja
reasonable efforts to cause other third partiggdwide, to Subsidiary and Buyer, the Servicesd@ed below) with the same degree of ¢
skill, and diligence and in substantially the samanner as such services have been obtained bydgarlgsir any of the Prior Owners with
respect to the Subject Assets during the six-mpatiod ended September 30, 2008 (from ResCap ooiitsolled Affiliates or by virtue of
third party services made available by ResCapsarantrolled Affiliates) (the “ Required Servicisgandard); provided, however, that
ResCap may only use third parties to provide Ses/8p long as such third parties (or similar thadies) provided such Services (directly or
indirectly) to Subsidiary as of the Closing DatéeTerm “ Prior Owner$ means, collectively, DOA Properties 1l (Models),C€ and GMAC
Model Home Finance, LLC.

Section 9.2 ServiceAs used in this Agreement, the term “ Servitawans all services obtained by Subsidiary oriarwner
with respect to the Subject Assets during the sixtm period ended September 30, 2008 (from Res€ap controlled Affiliates or by virtue
of third party services made available by ResCafsor




controlled Affiliates) that are necessary or advieain the reasonable judgment of Buyer, to ovgrate and maintain the Subject Assets as
owned, operated and maintained by Subsidiary afca Bwner during the six-month period ended Sejien30, 2008, including, without
limitation, the services described in the schedatésched hereto (the * Schedules

Section 9.3 Change in Servicdsly material change in the manner in which thevi8es are provided (a *“ Material Change in
Service”), including any change in the employees or tipiagties providing such Services, shall require Bisygrior written consent, which
consent shall not be unreasonably withheld, delayaxanditioned. To the fullest extent practicalidayer shall receive a written request for
consent from ResCap at least five business dags torany proposed Material Change in Service,ttogyewith reasonable documentation
describing the material terms of such proposed N&t€hange in Service. Notwithstanding the foregeiBuyer acknowledges that certain
Material Changes in Service may be outside of RpsGmntrol (“ Involuntary Changé$, including the resignation of any employee a& th
termination by any third party service provideiitsfprovision of services to ResCap, and that ampluntary Change shall not require
Buyer’s prior written consent; provided, that (@$Cap shall confer with Buyer in determining thprapriate course of conduct in addressing
any Involuntary Changes and (ii) ResCap shall abBaiyer’s written consent (not to be unreasonabtiiveld, delayed or conditioned) prior
to taking any action in response to such Involyn@nange that, if taken, would constitute a MateZilaange in Service.

ARTICLE XPayment of Services

Section 10.1 Service CosEsom Closing until the thirty (30) day annivergé#inereof, ResCap shall bear all costs of providireg
Services. Thereafter, in consideration for eaclwiSer Buyer shall reimburse ResCap as set fortBaredule hereto.

Section 10.2 Invoicing of Services®o During the applicable term of each Service, Res€ell invoice Buyer for the Applicable
Service Cost promptly after the end of each calendanth during such term. Buyer shall include vdtth invoice a reasonably detailed
description of the Services performed, the costsgdd, and such other details as may be necesssmpport the invoice. All undisputed
invoices shall be paid by Buyer to ResCap by waeadfer of immediately available funds not latenttsixty (60) calendar days after receipt
by Buyer of ResCap’s invoice, in accordance withwhring instructions provided by ResCap to Buyer.

Section 10.3 Service Cost Disputiesthe event that Buyer has a good faith dispuitk regard to any costs invoiced by ResCap
hereunder, Buyer shall provide ResCap with writietice of such dispute, together with a reasondbtgiled explanation of such dispute, at
or prior to the time payment would have otherwiserbdue, and Buyer may withhold payment of anyudesbamounts pending resolution of
the dispute. Buyer’s failure to pay amounts disguteaccordance with the preceding
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sentence shall not be grounds for a claim of breacuspension of the provision of Services by Rgs@s controlled Affiliates or any third
party service provider.

Section 10.4 Records and Inspectbuaring the term of this Agreement, ResCap shalintain complete and accurate records o
Services provided, costs invoiced to Buyer and paysimade thereunder. All such records shall biade for inspection by Buyer or its
representative.

ARTICLE XlIRelationship between the Parties

Section 11.1 Independent Contract®ssCap, its controlled Affiliates and any thiaty service providers in the performance of
the Services, shall be acting as independent aintsato Subsidiary and Buyer and its Affiliatesgdanot as partners, joint venturers or agents
of Buyer. Neither ResCap nor Buyer intends to erégtthis Agreement an employer-employee relatipngtach of ResCap, its controlled
Affiliates and any third party service providers, the one hand, and Subsidiary and Buyer, on ther étand, shall retain control over their
respective personnel, and their respective emptogkall not be considered employees of the other|it as expressly provided pursuant to
any signing authority granted pursuant to any pasettorney or written consent of the board oédiors of Buyer, neither ResCap, any ¢
controlled Affiliates or any third party servicegpiders, on the one hand, nor Subsidiary or Buyetthe other hand, shall have any right,
power or authority to create any obligation, expresimplied, on behalf of the other pursuant ise fkgreement.

Section 11.2 CooperatioResCap shall, and shall cause its controllediafiis to, and shall use its commercially reasanafforts
to cause its, employees, agents, representathves party service providers and subcontractors@operate fully with Buyer, its Affiliates
and their respective employees, agents and refadises to facilitate, in all respects, the prosisdf Services to Buyer and its Affiliates.
Buyer shall and shall use its commercially reastmafiorts to cause its respective employees, agespresentatives and subcontractors to,
cooperate fully with ResCap, its controlled Affika and their respective employees, agents andsemiatives to facilitate, in all respects, the
provision of Services to Buyer.

Section 11.3 Steering Committées promptly as practicable, ResCap and Buyel &trah a steering committee (the “ Steering
Committee”), which shall consist of two individuals, onewwhom shall be nominated by ResCap and one of whaih lse nominated by
Buyer. Subject to Section 1.3, to the fullest ekf@acticable, ResCap shall keep the Steering Ctteenieasonably informed of all proposed
changes to the provision of Services and constilt thie Steering Committee prior to taking any saction that would reasonably be
expected to adversely affect the provision of Smwihereunder.




ARTICLE XllService Standard; Compliance with Laws

Section 12.1 Service StandaResCap shall, or shall cause its controlled #tids to, or shall use its commercially reasonable
efforts to cause its third party service providergrovide the Services.

Section 12.2 Compliance With Lawdeither ResCap nor any of its controlled Affi#atshall violate any applicable Laws in
connection with its performance of the Services.

Section 12.3 Third Party ServicevRter . In each instance hereunder where ResCap shadl théel party service provider to
provide the Services, ResCap shall use its comalBrceasonably efforts to cause such third pagtyise providers to provide the Service:
accordance with the Required Servicing Standardo#imel applicable terms hereof. Notwithstandingftregoing, any failure of any such
third party service provider to perform any Sersige accordance with the Required Servicing Stathdaother applicable terms hereof shall
constitute a breach by ResCap of the Requisitei@egvStandard or such other term, as the casebmagnd Subsidiary and Buyer shall be
entitled to the remedies provided in this Agreenveith respect to such ResCap breach.

ARTICLE XIlI Service DisruptionsIf ResCap, its controlled Affiliates’ or any tHiparty service provider’'s performance of any
Services is interrupted in whole or in part for @egson for more than three (3) full Business Dthexy Subsidiary and Buyer has the right (in
addition to any other remedies available underAlgigeement or by Law), at ResCap’s sole cost apemese, to make commercially
reasonable arrangements to procure such interr@erdces from an alternative source for the peaiod to the extent reasonably necessi
by such interruption, or, if longer, for the ducatiof the contract entered into with such altexrsasiource (_providedthatBuyer shall use
commercially reasonable efforts to limit the duratdf the contract with such alternate source ¢osthortest period of time that is reasonably
practical).

ARTICLE XIVIndemnification.

Section 14.1 Buyer Indemnitguyer shall indemnify, defend and hold harmless®ap, its controlled Affiliates and its and their
respective officers, directors, managers, partmeesnbers, employees, successors and assigns {jeellgcthe “ ResCap Indemnified Parties
") from and against all Losses arising out of amyd party claims in connection with or arisingrtdhe performance of the obligations of
ResCap and its controlled Affiliates under this égment, except to the extent such Losses arisef ¢iithe gross negligence or willful
misconduct of ResCap or any of its controlled Adfiés in the performance of its obligations untés Agreement, or (i) any claim that any
of the Services violates or infringes on any irtetial property rights of any third party.

Section 14.2 ResCap IndemniResCap shall indemnify, defend and hold harntBeseer, its Affiliates (including, for the avoidar
of doubt, Subsidiary) and




its and their respective officers, directors, mamagpartners, members, employees, successorssigdsa(collectively, the “ Buyer
Indemnified Partie) from and against all Losses arising out of i@ gross negligence or willful misconduct of Res@apny of its
controlled Affiliates in the performance of its @ations under this Agreement, or (ii) any claimtthny of the Services violates or infringes
on any intellectual property rights of any thirdtya

Section 14.3 Procedurehe indemnified party shall promptly notify thedemnifying party of any action for which an inddfiad
party intends to claim indemnification hereundgrdvided, however, that the failure to so notify the indemnifyingriyawill not relieve the
indemnifying party from its indemnification obligahs, except to the extent (and only to the extda) the indemnifying party is prejudiced
by such failure). The indemnified party agrees that the indemnifying party will have the rightaesume and control the defense or
settlement of such action, with counsel choserhbyindemnifying party and reasonably acceptabteéandemnified party; provided
however, that (i) if the indemnifying party assumes théetise of any action, it shall have conclusivelabkshed its obligation to indemnify
the indemnified party with respect to such actiod éi) the indemnifying party shall not enter irgny settlement or compromise of any such
claim in the event such settlement or compromigeoses any liability or obligation on the indemnifiparty without the indemnified party’s
prior written consent (which consent shall not besasonably withheld, conditioned or delayed). ifldemnified party agrees to cooperate in
all reasonable respects with the indemnifying partg its legal representatives in the investigadiod defense of any action covered by
indemnification hereunder.

Section 14.4 Limitation of LiabilityNEITHER RESCAP NOR BUYER SHALL BE REQUIRED TO INDMNIFY THE OTHER
OR THE OTHER’S CONTROLLED AFFILIATES FOR ANY EXEMPARY, PUNITIVE, TREBLE, SPECIAL, INDIRECT,
CONSEQUENTIAL, REMOTE OR SPECULATIVE DAMAGES, LOSHROFITS OR INTERNAL COSTS; PROVIDEREOWEVER,
THAT, IF ANY INDEMNIFIED PARTY IS HELD LIABLE PURSWANT TO A THIRD-PARTY CLAIM FOR ANY OF SUCH DAMAGES
AND THE INDEMNIFYING PARTY IS OBLIGATED TO INDEMNIFY SUCH INDEMNIFIED PARTY UNDER SECTION 6.OR
SECTION 6.20F THIS AGREEMENT, THEN THE INDEMNIFYING PARTY SHAL BE LIABLE FOR AND OBLIGATED TO
REIMBURSE THE INDEMNIFIED PARTY FOR SUCH DAMAGES.

ARTICLE XVTerm and Termination.

Section 15.1 TernThis Agreement shall be effective from and afiter Closing Date and continue until the earlieijofhe date on
which all Services have been terminated in accarelavith the terms hereof and (i) the dissolutidBuayer. This Agreement shall terminate
automatically (without further action by any of tharties hereto) at the end of the term set fartié preceding sentence. ResCap shall
provide, or cause to be provided to, Buyer and lidry each Service until the earlier to occuripttfe date on which Buyer notifies ResCap
in writing to terminate such Service pursuant totlea 7.2 hereof and (ii) the dissolution of Buyer.
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Section 15.2 Termination of ServicBsiyer may terminate its right to receive any ipatar Service for any or no reason by
providing ResCap not less than thirty (30) day®mpwritten notice setting forth the terminationteléor such Service.

Section 15.3 Obligations on Termimat Upon any termination of this Agreement or anywRey, (i) ResCap shall cooperate, and
cause its controlled Affiliates to cooperate, ahdllsuse its commercially reasonably efforts togsaits third party service providers to
cooperate, with all reasonable requests by Buyeomnection with the transition of such Servicas|uding the transfer and retention of
records and data pertaining to the Services oSthmsidiary to Buyer or its designees (in a mutualyeed industry standard electronic
format), (ii) ResCap shall return to Buyer or, lhe extent permitted by applicable Law, destroB@ater’s option, all Confidential Informatic
(including data) relating to the Subsidiary or 8ervices that is in ResCap’s, any of its controAdfiliates’ or any third party service
provider’s possession or control; (iii) no partyéte shall be relieved of any liability for any bt or nonfulfillment of any of its obligations
hereunder with respect to such Service prior tmitgation of such Service; and (iv) Section 2 (aany unpaid amounts), Sections 6, 8 and 9
and this Section 7 shall survive any terminatioth Agreement or of any Service.

ARTICLE XVIConfidentiality.

Section 16.1 Confidential InformaiticAs used in this Agreement, “ Confidential Infoina " means any and all non-public
information, in any form, furnished or made avaiatiirectly or indirectly by one party hereto oyaof its Affiliates (the “ Disclosing Party)
to the other hereto or any of its Affiliates orrthparty service providers (the “ Receiving Pdjtpursuant to this Agreement, and in the case
of Buyer as the Disclosing Party the term Confiddnhformation shall also include any non-publiédrmation concerning Buyer, any of its
Affiliates (including, without limitation, Subsidig) or any of the Subject Assets.

Section 16.2 Obligations of Confitlality . The Receiving Party shall protect the Confiddntiformation of the Disclosing Party
by using the same degree of care to prevent thetlhmidzed use, dissemination, or publication ofhsGonfidential Information as the
Receiving Party uses to protect its own Confidémtitormation of a similar nature, but in no evehill the Receiving Party use less than a
reasonable standard of care in its treatment df Qanfidential Information. The Receiving Party Itlige the Confidential Information sole
for the purposes contemplated by this Agreemett shiall limit its disclosure of such Confidentiafdrmation to those employees, other
personnel and third party service providers wheetawneed to know such Confidential Informationdoch purposes and who are informel
the confidential nature of such Confidential Infation and directed to use, hold and protect suaffi@ential Information in accordance wi
this Agreement. The Receiving Party shall be resjda for any breach of this Section &2 any Person to whom it discloses or provides
access to Confidential Information.

Section 16.3 Exclusions




(i) This Agreement imposes no obligatigpon the Receiving Party with respect to Confidantiformation which (i) is or
becomes a matter of public knowledge without violabf this Agreement by the Receiving Party or ather Person to whom the
Receiving Party disclosed or provided access t&Cthaidential Information of the other party oritsf Affiliates; (i) is received on a
non-confidential basis by the Receiving Party frathird party that, to the knowledge of the ReeejwParty, is rightfully in possession
of, and with a right to make an unrestricted disate of, such information; or (iii) is independgndeveloped by the Receiving Party
without the use of Confidential Information dis@dsby the Disclosing Party.

(ii) If the Receiving Party is requirdaly(applicable law, rule or regulation or a subpoeoart order, similar judicial process,
regulatory agency, Governmental Entity, self-retpriaorganization or stock exchange rule) to diselany Confidential Information,
the Receiving Party will, to the extent consist&ith legal and regulatory requirements: (i) promptbtify the Disclosing Party of the
existence, terms and circumstances surroundingreaghrement, (ii) reasonably consult with the sing Party on the advisability of
taking legally available steps to resist or narsaeh requirement and (iii) if disclosure of sucfoimation is required, to furnish only
that portion of the Confidential Information whithe Receiving Party is required to disclose aneg&sonably cooperate with the
Disclosing Party, at the Disclosing Party’s solst@nd expense, to obtain an appropriate proteotiyer or other reliable assurance that
confidential treatment will be accorded the Contfiigd Information.

Section 16.4 Ownership of Confidahitihformation. Neither the Receiving Party nor any of its colie Affiliates or third party
service providers shall obtain any rights with exggo the Confidential Information of the DisclogiParty, and in all cases the Disclosing
Party shall retain all right, title and interesit&® Confidential Information.

Section 16.5 Return of Confidentidbrmation. Upon termination of this Agreement, or at anydinpon request by the Disclosing
Party, the Receiving Party shall return to the Dising Party or, to the extent permitted by apfilies_aw, destroy, at the Disclosing Party’s
option, all Confidential Information of the Disciag Party that is in the possession or under timrabof the Receiving Party or any of its
controlled Affiliates or third party service proeds (including all copies thereof).

ARTICLE XVII General Provisions

Section 17.1 Miscellaneous ProvisioBections 8.1, 8.2, 8.5, 8.8, 8.9, 8.10, 8.11&fd of the Purchase Agreement shall apply to
this Agreemeninutatis mutandiss if set forth herein.

Section 17.2 Successors and Assighg provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective




successors, legal representatives and assignsafjolereto may assign any of its rights or delegaty of its obligations under this
Agreement, by operation of Law or otherwise, withitie prior written consent of the other party bererovided, however, that Buyer may
assign or delegate, in whole or in part, its riginid obligations under this Agreement to any onmare of its Affiliates so long as Buyer
remains responsible for the performance of itsgattiobns hereunder. Nothing in this Agreement, eso implied, is intended to confer uy
any Person other than ResCap, Buyer and eachadritsolled Affiliates, successors, legal repreagwes and permitted assigns, any rights or
remedies under or by reason of this Agreement;igeal; that, the Buyer Indemnified Parties (solely with reggecdheir indemnification

rights pursuant to this Agreement) and the Res@derhnified Parties (solely with respect to thettamnification rights pursuant to this
Agreement) shall be third party beneficiaries affs@ections of this Agreement, entitled to enfdhmese specified provisions hereof.

Section 17.3 Interpretatiofihe words “hereof,” “herein” and “hereunder” andrds of like import used in this Agreement shall
refer to this Agreement as a whole and not to amiqular provision of this Agreement. Terms define the singular in this Agreement shall
also include the plural and vice versa. The captamd headings herein are included for conveniehoeference only and shall be ignored in
the construction or interpretation hereof. Refeesno Articles, Sections, and Schedules are talagj Sections, and Schedules of this
Agreement unless otherwise specified. Whenevewtirds “include,” “includes” or “including” are used this Agreement, they shall be
deemed to be followed by the words “without limibat” whether or not they are in fact followed lhose words or words of like import. The
phrases “the date of this Agreement,” “the dateb®rand phrases of similar import, unless the eghttherwise requires, shall be deemed to
refer to the date set forth in the Preamble toAlgeeement. The parties hereto have participatiedlyan the negotiation and drafting of this
Agreement. If any ambiguity or question of intenirderpretation arises, this Agreement shall bestwed as if drafted jointly by the parties
hereto, and no presumption or burden of proof sréde favoring or disfavoring any party by virtofethe authorship of any of the provisions
of this Agreement.

Section 17.4 Governing LaWwHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TORINCIPLES OF CONFLICTS OF LAW.

Section 17.5 DisputeAny controversy or dispute arising out of thisrdgment (each, a_* Disputk including, without limitation,
any dispute under Section t8reof, shall be submitted to the Steering Commiticthe Steering Committee fails to reach unaniso
agreement on the resolution of such Dispute witlignty (20) Business Days, then either ResCap geBmnay seek remedies under
Delaware law, and in connection therewith, suchpbie shall be brought in the Chancery Court ofStege of Delaware, any other state court
of the State of Delaware or the United States BisGourt for the District of Delaware (the * Chos€ourts’), and solely in connection with
claims arising under this Agreement or the transastthat are the subject of this Agreement, eaatyP(i) irrevocably submits to the
exclusive




jurisdiction of the Chosen Courts, (ii) waives abjection to laying venue in any such action orcpexding in the Chosen Courts, (i) wai
any objection that the Chosen Courts are an inagauweforum or do not have jurisdiction over anyti&ereto and (iv) agrees that service of
process upon such Party in any such action or pobeg shall be effective if notice is given in amance with Section 8.df the Purchase
Agreement. Each Party hereto irrevocably waivesaard/all right to trial by jury in any legal procieg arising out of or relating to this
Agreement or the transactions contemplated hereby.

Section 17.6 Entire Agreemeiihis Agreement (including the Schedules heré¢h® Purchase Agreement and the other Transactiol
Documents contain the entire agreement betweepatiges hereto with respect to the subject matteedf and thereof and supersedes all
prior agreements and understandings, oral or wwritééth respect to such matters.

Section 17.7 Force Majeut®ubject to Section &f this Agreement, neither party shall be respdedibthe other for any delay in or
failure of performance of its obligations undeisthigreement (other than payment obligations undeti& 2) to the extent such delay or
failure is attributable to any cause beyond itso@able control, including any act of God, firertequake, failures of its computers or
electronic transmissions (but solely to the extariside its reasonable control), strike or othbotalisputes, war, embargo or other
governmental act, or riot; providedhowever, that the party affected thereby gives the otlaetypprompt written notice of the occurrence of
any event that is likely to cause any delay oufailsetting forth a reasonable estimate of thetfeafany delay and any expectation that it
shall be unable to resume performance; and proviflather, that said affected party shall use its commdscialasonable efforts to
expeditiously overcome the effects of that evenlt @@sume performance with the least possible délaythe avoidance of doubt, Buyer shall
not be obligated to pay ResCap or any of its cdiettcAffiliates for Services during the period aht when ResCap is not providing, or
causing to be provided, such Services.

Section 17.8 Conflict$n case of conflict between the terms and cooiaktiof this Agreement and the Purchase Agreentent, t
Purchase Agreement shall control.

Section 17.9 Schedulelll Schedules annexed hereto or referred to heas hereby incorporated in and made a part sf thi
Agreement as if set forth in full herein.

[SIGNATURE PAGE FOLLOWS THIS PAGE]
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EXHIBIT F
IN WITNESS WHEREOF, the parties hereto havecexed or caused this Agreement to be executefithe date first written above.

RESIDENTIAL CAPITAL, LLC,
on behalf of itself and its controlled Affiliat

By:
Name:
Title:

MHPOOL HOLDINGS LLC,
on behalf of itself and Subsidia

By:
By:

Name:
Title:




Schedule |

SERVICES TO BE PROVIDED
Employees, including support of asset managers RestCa’s Special Assets Group and internal ResCap legalsesd;
Third party professional service providers, inchgllegal,
Cash management servic
IT services
Accounting services
Insurance

Use of the Richmond, Virginia headquarters fagithe Dallas, Texas servicing facility and/or lswther facilities as determined by
ResCap; providedhowever, that if there is a material reduction in the parfance of Services at the Richmond, Virginia oild¥a Texas
facility, taken as a whole, then ResCap’s designatif replacement facilities to perform such Sersishall require Buyer’s prior written
consent, which shall not be unreasonably withhedthyed or conditioned; ar

Such other Services as may be necessary or imaide own, operate and maintain the Subject Adeetthe benefit of Buyer consistent
with the ordinary course of business consistert wést practice relating to the Subject Ass

PRICING
$300 per month per REO model; p

For all models under lease as of the end of pipdiGable calendar month, 30 basis points per anomiwealue allocated to such models as
per Exhibit C of the Purchase Agreement; |

Reimbursement for direct, out-of-pocket costs expenses incurred during the applicable calenaeatimin connection with providing for
Services, including, without limitation, taxes,liigs, insurance premiums, fees and expensesteideucounsel, accountants, and other
outside professionals and advisors, and all costdees incurred in pursuing any insurance claindyding costs of professional
adjusters)
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EXHIBIT F

LIMITED ASSIGNMENT AND ASSUMPTION AGREEMENT

This Limited Assignment and Assumption Agreeatr{¢his “Assignment”) is made and executed ahef30th day of September, 2008, by
and amond&BOne, LLC , a Delaware limited liability company (“KBOne'pOA Holdings NoteCo, LLC, a Delaware limited liability
company (“Holdings”)Residential Funding Company, LLC, a Delaware limited liability company (“RFC"), ahiHPool Holdings LLC ,

a Delaware limited liability company (“Buyer”).

RECITALS:

A. KBOne entered into a certain Second AmeratetiRestated Master Sale and Rental Agreemeet dahe 5, 2006 (the “MSRA'ith
KB Home, a Delaware corporation (“KB Home”), andta@ other affiliates of KB Home identified in thdSRA (KB Home and such other
affiliates being sometimes hereinafter collectivedferred to as the “Builder”).

B. Pursuant to the terms of the MSRA, KBOneead to purchase certain single family residemtiathes from Builder, and to lease such
homes back to Builder for use as model homes idertial developments in which Builder develops andstructs additional fasale homes

C. In connection with the proposed purchaseonfies pursuant to the MSRA, KBOne made and deld/&y KB Home a certain Amended
and Restated Note, dated June 5, 2006 (the “KB Hdate"), evidencing KBOne's obligation to pay thgsmtions of the purchase price of
homes purchased by KBOne pursuant to the MSRAwRet not paid in cash by KBOne to KB Home upondlosing of the purchase of st
homes by KBOne.

D. In connection with the KB Home Note, Resitii@ Funding Corporation, the predecessor of Rf&ve a performance and payment
guaranty (the “Guaranty”) to KB Home, effectiveaislune 5, 2006, in connection with KBOne’s obligas under the MSRA and the Note.

E. Effective as of June 9, 2008, all of thaiggof KBOne was transferred indirectly to CMH Idoigs LLC (the “CMH Transfer”)
pursuant to that Purchase Agreement, dated asef@L2008, among Residential Capital, LLC, GMACddbHome Finance I, LLC and
CMH Holdings LLC (the “June Purchase Agreement’dl,an connection therewith, KBOne conveyed to DQAgerties IIIB (KB Models),
LLC, a Delaware limited liability company and a
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subsidiary of Holdings (“DOA IlIB"), those certamodel homes and real property on which they arstcaocted described on attached
Schedule Ithe “DOA Models”), and KBOne retained title to #®certain model homes and real property on whiei are constructed
described on attached Schedulghz “CMH Models”).

F. In connection with the CMH Transfer, (i) KiBe desires to assign to Holdings certain rightsabligations under the MSRA and the
KB Home Note, effective as of June 9, 2008, togkient set forth herein, and Holdings desires sume the same, and KBOne desires to
retain certain rights and obligations under the M&Rd the KB Home Note, to the extent set fortrelrgrand (i) RFC desires to assign to
KBOne, effective as of June 9, 2008, certain rigimd obligations under the Guaranty, to the exgenforth herein, and KBOne desires to
assume the same, and RFC desires to retain caghta and obligations under the Guaranty, to ttterd set forth herein.

G. Effective as of the date hereof, Holdinghéreby assigning to Buyer (the “DOA Transfer”jquant to that Purchase Agreement, dated
as of September 30, 2008, among Residential Capli&l (“ResCap”), DOA Holding Properties, LLC, DOMB and Buyer (the “September
Purchase Agreement”) all of its right, title antkirest in and to those DOA Models described orch#éd Schedule @he “Pool 1 Models”py
way of a transfer of all of the outstanding equitypOA I1IB, and DOA Holding Properties, LLC, andeBRCap are retaining beneficial
ownership of those certain DOA Models describeaivached Schedule(the “Excluded Models™).

H. In connection with the DOA Transfer, Holggand RFC desire to assign to Buyer certain rightsobligations under the MSRA, the
KB Home Note and the Guaranty, effective as ofdate hereof, to the extent set forth herein, anldiHgs and RFC desire to retain certain
rights and obligations under the MSRA, the KB Holwe and the Guaranty, to the extent set forthihere

NOW, THEREFORE, for good and valuable consitlen, the receipt and sufficiency of which aredigracknowledged, each of KBOne,
Holdings, RFC and Buyer hereby agree as follows:

Section 1. Assignment and Assumption of Olbiiges .

(a) Effective as of June 9, 2008, (i) Ki&Chereby assigns and conveys to Holdings ceiitgtitsrand obligations in, to and under the
MSRA and the KB Home Note, but only to the extesitferth opposite Holdings’ name on Exhibit A hereand Holdings hereby

13




assumes all of such rights and obligations, and K&@ereby retains certain rights and obligatiordeuthe MSRA and the KB Home Note,
but only to the extent set forth opposite KBOnedsne on Exhibit A hereto, and (i) RFC hereby assignd conveys to KBOne certain rights
and obligations under the Guaranty, but only toetktent set forth opposite KBOne’s name on Extibiitereto, and KBOne hereby assumes
all of such rights and obligations, and RFC henedtgins all other rights and obligations under@uaranty, as set forth on Exhibit A.

(b) Effective as of the date hereofH9ldings hereby assigns and conveys to Buyer cerigints and obligations in, to and under the
MSRA and the KB Home Note, but only to the extezitferth opposite Buyer's name on Exhibit B heretagd Buyer hereby assumes all of
such rights and obligations, and Holdings hereltgims certain rights and obligations under the MSid8l the KB Home Note, but only to
extent set forth opposite Buyer’'s name on ExhibiiteBeto, and (ii) RFC hereby assigns and conveuyer certain rights and obligations
under the Guaranty, but only to the extent sehfopposite Buyer's name on Exhibit B hereto, angéBinereby assumes all of such rights
and obligations, and RFC hereby retains all ottggrts and obligations under the Guaranty, as s#t fm Exhibit B.

Section 2. Other Covenants of the Partigsch of KBOne, Holdings, RFC and Buyer herebyagand covenants that it shall not a
to any modification or amendment of, or waiver affyts rights under, the Note, the MSRA or the gurly, without the prior written consent
of each of the other parties hereto.

Section 3. Further Assuranc&BOne, Holdings, RFC and Buyer agree to coopesdtte each other and to execute such other
documents and take such other actions as may bernalaly required to give effect to the intent agceaments of the parties as set forth in
this Assignment.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have etextand delivered this Limited Assignment and Asstiom Agreement as of the
date set forth above.

KBOne, LLC

By
Its

DOA Holdings NoteCo, LLC

By
Its

Residential Funding Company, LL

By
Its

MHPOOL HOLDINGS LLC

By
Name
Title:
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EXHIBIT G

MUTUAL RELEASE

Dated as of September 30, 2008

Pursuant to Sections 2.6(b) and 2.7(c) of ¢tkatiain Purchase Agreement, dated as of Septe3Gb2008 (the “ Purchase Agreem&ntby
and among Residential Capital, LLC, a Delawaretiahiiability company (* ResCap), DOA Holding Properties, LLC, a Delaware limited
liability company and an indirect wholly-owned sigiary of ResCap (* Sell€®), DOA Properties I1IB (KB Models), LLC, a Delawar
limited liability company and direct wholly-ownedissidiary of Seller (“Subsidiary’and MHPool Holdings LLC, a Delaware limited liabjl
company (“Buyer”), this Mutual Release (the " Rale’§, dated as of the Closing Date, is being enteredbiptBesCap, on behalf of itself ¢
its controlled Affiliates (other than Subsidiary) the one hand, and Subsidiary, on the other Haxakpt as otherwise defined herein, terms
used herein with initial capital letters are sodugéth the meanings ascribed thereto in the PucAageement.

Effective as of the Closing, each of ResCaphehalf of itself and its controlled Affiliatestf@r than Subsidiary), on the one hand, and
Subsidiary, on the other hand, hereby irrevocabty anconditionally releases and forever dischaogesanother and each of their respective
past and present parents, subsidiaries and A&#jabgether with each of their respective officdiectors, members, managers, employees,
agents, representatives and attorneys, predecessocgssors and assigns from any and all Liaslith one another, including all Liabilities
arising out of or in connection with the assetspprties, businesses or operations of the Subgijdia Interests and/or the Subject Assets,
prior to, or as of, the Closing or otherwise fromeets, actions, omissions, failures to act or eirstances occurring or existing prior to, or as
of, the Closing; providedhowever, that, notwithstanding anything to the contraryefire nothing herein shall release or dischargeeor
construed or otherwise deemed to release or digelaany rights, Liabilities, claims, agreementsaagements or undertakings of any Person
arising pursuant to any of the Transaction Docum@ntluding, without limitation, the indemnificati obligations of ResCap pursuant to
Article VIl of the Purchase Agreement) or any daréite or document required to be executed in cotimre with the execution of the Purchi
Agreement or the consummation of the transactionseenplated thereby or otherwise expressly contaraglby any of the Transaction
Documents to continue after the Closing.

Each of ResCap, on behalf of itself and itstamled Affiliates (other than Subsidiary) and Sigbary hereby irrevocably covenants to, and
shall cause its respective controlled Affiliatesrifrain from, directly or indirectly, asserting@mmencing, instituting or causing to be
commenced, any claim for Liabilities of any natwigatsoever based upon any matter covered by théage (other than Liabilities excluded
pursuant to the proviso set forth in the paragapbve).

Each of ResCap and Subsidiary hereby expressles, and shall cause its respective contr@d\ifiiates to waive any rights it may have
under any statute, law, rule or regulation applieab the Liabilities released hereby. Each of Rgs@nd Subsidiary, on behalf of itself anc
respective controlled Affiliates, assumes the askhe subsequent discovery or




understanding of any matter, fact or law whiclknbwn or understood, would in any respect havectdtethe releases and waivers made
herein. In furtherance of the foregoing:

EACH PARTY HERETO ACKNOWLEDGES THAT IT IS FAMIAR WITH THE PROVISIONS OF CALIFORNIA CIVIL
CODE SECTION 1542, WHICH PROVIDES AS FOLLOW

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIM®/HICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE REEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOF”

[Signature Page Follows]




IN WITNESS WHEREOF, each of the undersignesi dhaly executed this Release as of the date widtbewe.

ResCap (on behalf of itself and its controlled Affiates, other than
Subsidiary):

RESIDENTIAL CAPITAL, LLC

By:

Name:
Title:

Subsidiary:
DOA PROPERTIES IlIB (KB MODELS), LLC

By:

Name:
Title:



EXHIBIT 10.5

SERVICING AGREEMENT
between
RESIDENTIAL CAPITAL, LLC
and
MHPOOL HOLDINGS LLC
dated as of
September 30, 2008




SERVICING AGREEMENT

THIS SERVICING AGREEMENT (this “ Agreemigh) is made and entered into as of September 3(8,280ong Residential Capital,
LLC, a Delaware limited liability company (* ResCgpon behalf of itself and its controlled Affilias (as defined in the Purchase Agreement
(as defined below)) and MHPool Holdings LLC, a Dedae limited liability company (“ Buyeh), on behalf of itself and Subsidiary.

RECITALS

A. ResCap, DOA Holding Properties, LLMealaware limited liability company and indirect ally-owned subsidiary of ResCap,
DOA Properties 1l1IB (KB Models), LLC, a Delawarerlited liability company and a subsidiary of Holdén@ Subsidiary’) and Buyer
entered into that certain Purchase Agreement, deted September 30, 2008 (the “ Purchase Agreethegmirsuant to which, on the Closing
Date, Buyer purchased from ResCap, and ResCaps8ldyer, the Interests.

B. The parties desire to enter into fhgseement on the terms and subject to the conditsan forth herein.
C. Capitalized terms used but not definektin shall have the respective meanings sédt fiotthe Purchase Agreement.

NOW, THEREFORE, in consideration of tbeefyoing recitals and the mutual covenants anceaggats contained in this Agreement,
and other good and valuable consideration, thaéptard sufficiency of which are hereby acknowlediggpon the terms and subject to the
conditions set forth in this Agreement, the partieseto, intending to be legally bound, hereby agiefollows:

1. Agreement to Provide Services

1.1. AgreementResCap hereby agrees to provide, or cause itsotied Affiliates to provide, or use its commeltjaeasonable effor
to cause other third parties to provide, to Subsjdand Buyer, the Services (as defined below) thithsame degree of care, skill, and
diligence and in substantially the same manneuels services have been obtained by Subsidiaryyofthe Prior Owners with respect to
the Subject Assets during the six-month period dri@iptember 30, 2008 (from ResCap or its contr@d\iitiates or by virtue of third party
services made available by ResCap or its contré{fftiates) (the “ Required Servicing Standdidprovided, however, that ResCap may
only use third parties to provide Services so laaguch third parties (or similar third partiegypded such Services (directly or indirectly) to
Subsidiary as of the Closing Date. The term “ P@aners’ means, collectively, DOA Properties Il (Models),€ and GMAC Model Hom
Finance, LLC.

1.2. ServicesAs used in this Agreement, the term “ Servitegans all services obtained by Subsidiary oriar®wner with respect
to the Subject Assets




during the six-month period ended September 303 ZHOM ResCap or its controlled Affiliates or biytue of third party services made
available by ResCap or its controlled Affiliatelsat are necessary or advisable, in the reasonadidenient of Buyer, to own, operate and
maintain the Subject Assets as owned, operatednaimttained by Subsidiary or a Prior Owner during $ix-month period ended
September 30, 2008, including, without limitatitime services described in the schedules attachretbhighe “ Schedul€y.

1.3. Change in Service8ny material change in the manner in which thes8es are provided (a *“ Material Change in Servjce
including any change in the employees or thirdieagproviding such Services, shall require Buy@rior written consent, which consent sl
not be unreasonably withheld, delayed or conditiofi®@ the fullest extent practicable, Buyer shedlgive a written request for consent from
ResCap at least five business days prior to anygsed Material Change in Service, together witsgaable documentation describing the
material terms of such proposed Material Chandgeirvice. Notwithstanding the foregoing, Buyer acklgalges that certain Material
Changes in Service may be outside of ResCap’saldfitinvoluntary Change¥), including the resignation of any employee a& th
termination by any third party service provideiitsfprovision of services to ResCap, and that ampluntary Change shall not require
Buyer’s prior written consent; provided, that (@$Cap shall confer with Buyer in determining thprapriate course of conduct in addressing
any Involuntary Changes and (ii) ResCap shall abBaiyer’s written consent (not to be unreasonabtilveld, delayed or conditioned) prior
to taking any action in response to such Involyn@inange that, if taken, would constitute a MateZilaange in Service.

2. Payment of Services

2.1. Service Cost$rom Closing until the thirty (30) day annivernsénereof, ResCap shall bear all costs of providirgServices.
Thereafter, in consideration for each Service, Bsjall reimburse ResCap as set forth on Schechdeeto.

2.2. Invoicing of Service CostBuring the applicable term of each Service, Res€ell invoice Buyer for the Applicable Servicesto
promptly after the end of each calendar month dusinch term. Buyer shall include with each invaaeasonably detailed description of the
Services performed, the costs charged, and sueh d#tails as may be necessary to support thedaevail undisputed invoices shall be paid
by Buyer to ResCap by wire transfer of immediatatgilable funds not later than sixty (60) calendiays after receipt by Buyer of ResCap’s
invoice, in accordance with the wiring instructigarevided by ResCap to Buyer.

2.3. Service Cost Disputelm the event that Buyer has a good faith dismuitke regard to any costs invoiced by ResCap hereynd
Buyer shall provide ResCap with written notice otls dispute, together with a reasonably detailgdagration of such dispute, at or prior to
the time payment would have otherwise been dueBarydr may withhold payment of any disputed amopetsding resolution of the
dispute. Buyer's failure to pay amounts disputeddnordance with the preceding
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sentence shall not be grounds for a claim of breacuspension of the provision of Services by Rgs@s controlled Affiliates or any third
party service provider.

2.4. Records and Inspectidduring the term of this Agreement, ResCap shalintain complete and accurate records of the Sesvic
provided, costs invoiced to Buyer and payments ntlagieeunder. All such records shall be availabltdrfspection by Buyer or its
representative.

3. Relationship between the Parties

3.1. Independent ContractoResCap, its controlled Affiliates and any thiatty service providers in the performance of thev/iges,
shall be acting as independent contractors to 8iasgiand Buyer and its Affiliates, and not as pars, joint venturers or agents of Buyer.
Neither ResCap nor Buyer intends to create byAgigement an employ-employee relationship. Each of ResCap, its colenloAffiliates
and any third party service providers, on the cmredhand Subsidiary and Buyer, on the other hdrad| ietain control over their respective
personnel, and their respective employees shalb@abnsidered employees of the other. Excepta®essly provided pursuant to any sign
authority granted pursuant to any power of attormewritten consent of the board of directors ofy/Buy neither ResCap, any of its controlled
Affiliates or any third party service providers, the one hand, nor Subsidiary or Buyer, on therdthed, shall have any right, power or
authority to create any obligation, express or iathlon behalf of the other pursuant to this Agreetmn

3.2. CooperationResCap shall, and shall cause its controllediafifis to, and shall use its commercially reasamefforts to cause its,
employees, agents, representatives, third panycgeproviders and subcontractors to, cooperate fith Buyer, its Affiliates and their
respective employees, agents and representativasilitate, in all respects, the provision of Sees to Buyer and its Affiliates. Buyer shall
and shall use its commercially reasonable effortsalise its respective employees, agents, repatisestand subcontractors to, cooperate
fully with ResCap, its controlled Affiliates andelin respective employees, agents and represerddtviacilitate, in all respects, the provision
of Services to Buyer.

3.3. Steering Committeds promptly as practicable, ResCap and Buyel $biath a steering committee (the “ Steering Comeat),
which shall consist of two individuals, one of whaimall be nominated by ResCap and one of whom bbhalbminated by Buyer. Subject to
Section 1.3, to the fullest extent practicable, Bgsshall keep the Steering Committee reasonafadynired of all proposed changes to the
provision of Services and consult with the Stee@ugnmittee prior to taking any such action that ldaeasonably be expected to adversely
affect the provision of Services hereunder.




4. Service Standard; Compliance with Laws

4.1, Service Standar&esCap shall, or shall cause its controlled #afi#éls to, or shall use its commercially reasonefflerts to cause
its third party service providers to, provide ther\ices.

4.2, Compliance With Laws$Neither ResCap nor any of its controlled Affiiatshall violate any applicable Laws in connectidth its
performance of the Services.

4.3, Third Party Service Providdn each instance hereunder where ResCap shadl teed party service provider to provide the
Services, ResCap shall use its commercially reddpredforts to cause such third party service pdevs to provide the Services in accorde
with the Required Servicing Standard and otheriagbple terms hereof. Notwithstanding the foregoengy failure of any such third party
service provider to perform any Services in accocdavith the Required Servicing Standard or otlpptieable terms hereof shall constitut
breach by ResCap of the Requisite Servicing Stanalasuch other term, as the case may be, anddsatysand Buyer shall be entitled to the
remedies provided in this Agreement with respestutth ResCap breach.

5. Service Disruptiondf ResCap, its controlled Affiliates’ or any tHiparty service provider's performance of any Smwiis interrupted
in whole or in part for any reason for more thare¢h(3) full Business Days, then Subsidiary andeBinas the right (in addition to any other
remedies available under this Agreement or by LaiviResCap’s sole cost and expense, to make conathereasonable arrangements to
procure such interrupted Services from an alteraaource for the period and to the extent reaspmazessitated by such interruption, or, if
longer, for the duration of the contract enterdd imith such alternative source (_providdgtiatBuyer shall use commercially reasonable
efforts to limit the duration of the contract wihch alternate source to the shortest period & timat is reasonably practical).

6. Indemnification

6.1. Buyer IndemnityBuyer shall indemnify, defend and hold harmless®ap, its controlled Affiliates and its and thespective
officers, directors, managers, partners, membenp|a@y/ees, successors and assigns (collectively, ResCap Indemnified Partiésfrom
and against all Losses arising out of any thirdypelaims in connection with or arising from therfeemance of the obligations of ResCap
its controlled Affiliates under this Agreement, eptto the extent such Losses arise out of (igtilies negligence or willful misconduct of
ResCap or any of its controlled Affiliates in therfpormance of its obligations under this Agreementji) any claim that any of the Services
violates or infringes on any intellectual propaithts of any third party.

6.2. ResCap IndemnityresCap shall indemnify, defend and hold harmBeseer, its Affiliates (including, for the avoidanoé doubt,
Subsidiary) and its




and their respective officers, directors, manageagners, members, employees, successors andassidiectively, the “ Buyer Indemnified
Parties’) from and against all Losses arising out of [ gross negligence or willful misconduct of Res@apny of its controlled Affiliates
in the performance of its obligations under thigégment, or (ii) any claim that any of the Servieedates or infringes on any intellectual
property rights of any third party.

6.3. ProcedureThe indemnified party shall promptly notify thedemnifying party of any action for which an inddfied party intend:
to claim indemnification hereunder ( provideldowever, that the failure to so notify the indemnifyingriyawill not relieve the indemnifying
party from its indemnification obligations, excéptthe extent (and only to the extent) that themdifying party is prejudiced by such
failure). The indemnified party agrees that thatitidemnifying party will have the right to assuaral control the defense or settlement of
such action, with counsel chosen by the indemnifyiarty and reasonably acceptable to the indendniféety; provided however, that (i) if
the indemnifying party assumes the defense of atigrg it shall have conclusively established i¢igation to indemnify the indemnified
party with respect to such action and (ii) the maéying party shall not enter into any settlementompromise of any such claim in the
event such settlement or compromise imposes abiitijaor obligation on the indemnified party withbthe indemnified party’s prior written
consent (which consent shall not be unreasonatihyjheid, conditioned or delayed). The indemnifiedyagrees to cooperate in all
reasonable respects with the indemnifying partyienigal representatives in the investigation defénse of any action covered by
indemnification hereunder.

6.4. Limitation of Liability NEITHER RESCAP NOR BUYER SHALL BE REQUIRED TO INIMNIFY THE OTHER OR THE
OTHER’'S CONTROLLED AFFILIATES FOR ANY EXEMPLARY, PNITIVE, TREBLE, SPECIAL, INDIRECT, CONSEQUENTIAL,
REMOTE OR SPECULATIVE DAMAGES, LOST PROFITS OR INRRAL COSTS; PROVIDEDHOWEVER, THAT, IF ANY
INDEMNIFIED PARTY IS HELD LIABLE PURSUANT TO A THIRD-PARTY CLAIM FOR ANY OF SUCH DAMAGES AND THE
INDEMNIFYING PARTY IS OBLIGATED TO INDEMNIFY SUCH NDEMNIFIED PARTY UNDER SECTION 6.DR SECTION 6.20F
THIS AGREEMENT, THEN THE INDEMNIFYING PARTY SHALL B LIABLE FOR AND OBLIGATED TO REIMBURSE THE
INDEMNIFIED PARTY FOR SUCH DAMAGES.

7. Term and Termination.

7.1. Term This Agreement shall be effective from and afiter Closing Date and continue until the earlietilofhe date on which all
Services have been terminated in accordance watketims hereof and (ii) the dissolution of BuydrisTAgreement shall terminate
automatically (without further action by any of tharties hereto) at the end of the term set fartié preceding sentence. ResCap shall
provide, or cause to be provided to, Buyer and [lidry each Service until the earlier to occuripttfe date on which Buyer notifies ResCap
in writing to terminate such Service pursuant totlea 7.2 hereof and (ii) the dissolution of Buyer.
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7.2. Termination of ServiceBuyer may terminate its right to receive any ipatar Service for any or no reason by providing®ap
not less than thirty (30) days’ prior written netisetting forth the termination date for such Smrvi

7.3. Obligations on Terminatioblpon any termination of this Agreement or anyw#ey, (i) ResCap shall cooperate, and cause its
controlled Affiliates to cooperate, and shall usecommercially reasonably efforts to cause itgltparty service providers to cooperate, with
all reasonable requests by Buyer in connection thightransition of such Services, including tha@sfar and retention of records and data
pertaining to the Services or the Subsidiary to@wor its designees (in a mutually agreed industapdard electronic format), (i) ResCap
shall return to Buyer or, to the extent permittgdapplicable Law, destroy, at Buyer’s option, atiffidential Information (including data)
relating to the Subsidiary or the Services that iResCap’s, any of its controlled Affiliates’ omathird party service provider's possession or
control; (iii) no party hereto shall be relievedanfy liability for any breach or nonfulfillment ahy of its obligations hereunder with respec
such Service prior to termination of such Servarg] (iv) Section 2 (as to any unpaid amounts),i&es6, 8 and 9 and this Section 7 shall
survive any termination of this Agreement or of &eyvice.

8. Confidentiality.

8.1. Confidential InformatianAs used in this Agreement, “ Confidential Infoitina * means any and all ngpdblic information, in an
form, furnished or made available directly or irditly by one party hereto or any of its Affiliat@se “ Disclosing Party) to the other hereto
or any of its Affiliates or third party service piders (the “ Receiving Part) pursuant to this Agreement, and in the casewfeB as the
Disclosing Party the term Confidential Informatisimall also include any non-public information camieg Buyer, any of its Affiliates
(including, without limitation, Subsidiary) or amf the Subject Assets.

8.2. Obligations of ConfidentialityThe Receiving Party shall protect the Confidddtiformation of the Disclosing Party by using the
same degree of care to prevent the unauthorizedlissemination, or publication of such Confidenitidiormation as the Receiving Party u
to protect its own Confidential Information of andliar nature, but in no event shall the ReceiviagtyPuse less than a reasonable standard of
care in its treatment of such Confidential Inforimat The Receiving Party shall use the Confidentitdrmation solely for the purposes
contemplated by this Agreement, and shall limititclosure of such Confidential Information togh@mployees, other personnel and third
party service providers who have a need to knova §ianfidential Information for such purposes anawahe informed of the confidential
nature of such Confidential Information and dirélcte use, hold and protect such Confidential Infation in accordance with this Agreems
The Receiving Party shall be responsible for ampabin of this Section 8t# any Person to whom it discloses or provides scte
Confidential Information.

8.3. Exclusions




(a) This Agreement imposes no obligatipon the Receiving Party with respect to Confiddntiformation which (i) is or becomes
a matter of public knowledge without violation bfg Agreement by the Receiving Party or any otles® to whom the Receiving Party
disclosed or provided access to the Confidentif@rination of the other party or of its Affiliate§i) is received on a non-confidential basis
by the Receiving Party from a third party thattte knowledge of the Receiving Party, is rightfutlypossession of, and with a right to
make an unrestricted disclosure of, such infornmatiw (iii) is independently developed by the Reigj Party without the use of
Confidential Information disclosed by the DisclasiRarty.

(b) If the Receiving Party is required @pplicable law, rule or regulation or a subpoewayt order, similar judicial process,
regulatory agency, Governmental Entity, self-rethriaorganization or stock exchange rule) to diselany Confidential Information, the
Receiving Party will, to the extent consistent wébal and regulatory requirements: (i) promptlyifyahe Disclosing Party of the
existence, terms and circumstances surroundingreaghrement, (ii) reasonably consult with the sing Party on the advisability of
taking legally available steps to resist or narsaeh requirement and (iii) if disclosure of suctformation is required, to furnish only that
portion of the Confidential Information which thegeiving Party is required to disclose and to reably cooperate with the Disclosing
Party, at the Disclosing Party’s sole cost and ergpgeto obtain an appropriate protective ordettloeroreliable assurance that confidential
treatment will be accorded the Confidential Infotimia.

8.4. Ownership of Confidential InformatioNeither the Receiving Party nor any of its coltiab Affiliates or third party service
providers shall obtain any rights with respectit® Confidential Information of the Disclosing Pariyd in all cases the Disclosing Party shall
retain all right, title and interest in its Confid&l Information.

8.5. Return of Confidential Informatiotdpon termination of this Agreement, or at anyeiapon request by the Disclosing Party, the
Receiving Party shall return to the Disclosing Yart to the extent permitted by applicable Lawstdsy, at the Disclosing Party’s option, all
Confidential Information of the Disclosing Partyaths in the possession or under the control oReeeiving Party or any of its controlled
Affiliates or third party service providers (incling all copies thereof).

9. General Provisions

9.1. Miscellaneous ProvisionSections 8.1, 8.2, 8.5, 8.8, 8.9, 8.10, 8.11&f# of the Purchase Agreement shall apply to this
Agreemenimutatis mutandiss if set forth herein.

9.2. Successors and Assigiibe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties lveaed
their respective successors, legal representaiveésssigns. No party hereto may assign any of its
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rights or delegate any of its obligations undes thjreement, by operation of Law or otherwise, withthe prior written consent of the other
party hereto; providedhowever, that Buyer may assign or delegate, in whole gran, its rights and obligations under this Agreeirto any
one or more of its Affiliates so long as Buyer rémsaesponsible for the performance of its obligasi hereunder. Nothing in this Agreement,
express or implied, is intended to confer uponResson other than ResCap, Buyer and each of itsotied Affiliates, successors, legal
representatives and permitted assigns, any rightsnoedies under or by reason of this Agreemeoyiged, that, the Buyer Indemnified
Parties (solely with respect to their indemnifioatrights pursuant to this Agreement) and the Rpsd@demnified Parties (solely with respect
to their indemnification rights pursuant to thisrAgment) shall be third party beneficiaries of s8elations of this Agreement, entitled to
enforce those specified provisions hereof.

9.3. InterpretationThe words “hereof,” “herein” and “hereunder” andrds of like import used in this Agreement shafkr to this
Agreement as a whole and not to any particulariprav of this Agreement. Terms defined in the siagin this Agreement shall also include
the plural and vice versa. The captions and headiegein are included for convenience of referemdg and shall be ignored in the
construction or interpretation hereof. ReferenoceArticles, Sections, and Schedules are to Artjckestions, and Schedules of this Agreer
unless otherwise specified. Whenever the worddide” “includes” or “including” are used in thisgheement, they shall be deemed to be
followed by the words “without limitation,” whether not they are in fact followed by those wordsvords of like import. The phrases “the
date of this Agreement,” “the date hereof” and pbeaof similar import, unless the context otherwespuires, shall be deemed to refer to the
date set forth in the Preamble to this Agreemelmne Farties hereto have participated jointly inribgotiation and drafting of this Agreement.
If any ambiguity or question of intent or interggon arises, this Agreement shall be construatidaafted jointly by the parties hereto, and
no presumption or burden of proof shall arise fangor disfavoring any party by virtue of the autslup of any of the provisions of this
Agreement.

9.4, Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAW¢S
OF THE STATE OF DELAWARE WITHOUT REGARD TO PRINCIHS OF CONFLICTS OF LAW.

9.5, DisputesAny controversy or dispute arising out of thisrégment (each, a “ Disputk including, without limitation, any dispute
under_Section 2.Bereof, shall be submitted to the Steering Committithe Steering Committee fails to reach unanisnagreement on the
resolution of such Dispute within twenty (20) Busss Days, then either ResCap or Buyer may seeldiesnender Delaware law, and in
connection therewith, such Dispute shall be broimgkttie Chancery Court of the State of Delawarg,@her state court of the State of
Delaware or the United States District Court far Bistrict of Delaware (the * Chosen Couttsand solely in connection with claims arising
under this Agreement or the transactions thatteetibject of this Agreement, each Party: (i) io@bly submits to the exclusive jurisdiction
of the Chosen Courts, (ii) waives any objectiotaidng venue in any such action or proceeding ®@hmosen Courts, (iii) waives any
objection that the Chosen Courts are




an inconvenient forum or do not have jurisdictiaeioany Party hereto and (iv) agrees that senfigeazess upon such Party in any such
action or proceeding shall be effective if notisgiven in accordance with Section 8fthe Purchase Agreement. Each Party hereto
irrevocably waives any and all right to trial byyjun any legal proceeding arising out of or reigtio this Agreement or the transactions
contemplated hereby.

9.6. Entire Agreemen(This Agreement (including the Schedules her¢h® Purchase Agreement and the other Transactionrbents
contain the entire agreement between the partietdeith respect to the subject matter hereofthrdceof and supersedes all prior
agreements and understandings, oral or writtem, i@gpect to such matters.

9.7. Force MajeureSubject to Section &f this Agreement, neither party shall be respdedibthe other for any delay in or failure of
performance of its obligations under this Agreenfettier than payment obligations under Sectidric?the extent such delay or failure is
attributable to any cause beyond its reasonablgapmcluding any act of God, fire, earthquaka|dres of its computers or electronic
transmissions (but solely to the extent outsidegiésonable control), strike or other labor disputear, embargo or other governmental act, or
riot; provided, however, that the party affected thereby gives the otlaetypprompt written notice of the occurrence of awgnt that is likely
to cause any delay or failure setting forth a reabte estimate of the length of any delay and apgetation that it shall be unable to resume
performance; and providedurther, that said affected party shall use its commdycialasonable efforts to expeditiously overcomedtfiects
of that event and resume performance with the [gastible delay. For the avoidance of doubt, Beyatl not be obligated to pay ResCap or
any of its controlled Affiliates for Services dugithe period of time when ResCap is not providorg;ausing to be provided, such Services.

9.8. Conflicts In case of conflict between the terms and cooutiof this Agreement and the Purchase AgreentenBtrchase
Agreement shall control.

9.9. SchedulesAll Schedules annexed hereto or referred to heass hereby incorporated in and made a part sfAbreement as if s
forth in full herein.

[SIGNATURE PAGE FOLLOWS THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto havecexed or caused this Agreement to be executefithe date first written above.

RESIDENTIAL CAPITAL, LLC,
on behalf of itself and its controlled Affiliates

By: /s/ James Young
Name: James Younc
Title: Chief Financial Officer

MHPOOL HOLDINGS LLC,
on behalf of itself and Subsidiary

By:
By: /s/ Ronald J. Kravit

Name: Ronald J. Kravit
Title: Vice President
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Schedule |

SERVICES TO BE PROVIDED
Employees, including support of asset managers ResCa’s Special Assets Group and internal ResCap legauised;
Third party professional service providers, inchgllegal,
Cash management servic
IT services
Accounting services
Insurance

Use of the Richmond, Virginia headquarters fagcilhe Dallas, Texas servicing facility and/or swther facilities as determined by
ResCap; providedhowever, that if there is a material reduction in the parfance of Services at the Richmond, Virginia old3a Texas
facility, taken as a whole, then ResCap’s designatif replacement facilities to perform such Sersishall require Buyer’s prior written
consent, which shall not be unreasonably withhddthyed or conditioned; ar

Such other Services as may be necessary or imaide own, operate and maintain the Subject Adeetthe benefit of Buyer consistent
with the ordinary course of business consisterth wést practice relating to the Subject Ass

PRICING
$300 per month per REO model; p

For all models under lease as of the end of pipdiGable calendar month, 30 basis points per anomiwealue allocated to such models as
per Exhibit C of the Purchase Agreement; |

Reimbursement for direct, out-of-pocket costs exgkenses incurred during the applicable calenaeatimin connection with providing for
Services, including, without limitation, taxes,litigs, insurance premiums, fees and expensesteideucounsel, accountants, and other
outside professionals and advisors, and all costdees incurred in pursuing any insurance claimdyding costs of professional
adjusters)
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Exhibit 10.6

LIMITED ASSIGNMENT AND ASSUMPTION AGREEMENT

This Limited Assignment and Assumptionrégment (this “Assignment”) is made and executeof &ise 30th day of September, 2008,
by and amondgBOne, LLC , a Delaware limited liability company (“KBOne'pOA Holdings NoteCo, LLC, a Delaware limited liability
company (“Holdings”)Residential Funding Company, LLC, a Delaware limited liability company (“RFC"), ahiHPool Holdings LLC ,

a Delaware limited liability company (“Buyer”).

RECITALS:

A. KBOne entered into a certain Second AmeratetiRestated Master Sale and Rental Agreemeet] dahe 5, 2006 (the “MSRA"ith
KB Home, a Delaware corporation (“KB Home"), andta@ other affiliates of KB Home identified in théSRA (KB Home and such other
affiliates being sometimes hereinafter collectivelferred to as the “Builder”).

B. Pursuant to the terms of the MSRA, KBOneead to purchase certain single family residemiiahes from Builder, and to lease such
homes back to Builder for use as model homes ideatial developments in which Builder develops andstructs additional fasale homes

C. In connection with the proposed purchadeoofies pursuant to the MSRA, KBOne made and deld/gy KB Home a certain Amended
and Restated Note, dated June 5, 2006 (the “KB Hdate”), evidencing KBOne’s obligation to pay thgsmtions of the purchase price of
homes purchased by KBOne pursuant to the MSRAwRked not paid in cash by KBOne to KB Home upondlesing of the purchase of st
homes by KBOne.

D. In connection with the KB Home Note, Resitil@ Funding Corporation, the predecessor of Rfgve a performance and payment
guaranty (the “Guaranty”) to KB Home, effectiveaslune 5, 2006, in connection with KBOne's obligas under the MSRA and the Note.

E. Effective as of June 9, 2008, all of thaiggof KBOne was transferred indirectly to CMH Hdaigs LLC (the “CMH Transfer”)
pursuant to that Purchase Agreement, dated asef@ 2008, among Residential Capital, LLC, GMACddbHome Finance |, LLC and
CMH Holdings LLC (the “June Purchase Agreement’gl,an connection therewith, KBOne conveyed to DGAgerties IIIB (KB Models),
LLC, a Delaware limited liability company and a sidiary of Holdings (“DOA 11IB”), those certain metlhomes and real property on which
they are constructed described on attached Schédiiie “DOA Models”), and KBOne retained title to #®certain model homes and real
property on which they are constructed describedttathed Schedule(the “CMH Models™).

F. In connection with the CMH Transfer, (i) KBe desires to assign to Holdings certain rightsabligations under the MSRA and the
KB Home Note, effective as of June 9, 2008, togkient set forth herein, and Holdings desires soime the same, and KBOne desires to
retain certain rights and obligations under the MSRd the KB Home Note, to the extent set fortrelrgrand (ii) RFC desires to assign to
KBOne, effective as of June 9, 2008, certain rights




and obligations under the Guaranty, to the extentosth herein, and KBOne desires to assume time sand RFC desires to retain certain
rights and obligations under the Guaranty, to tiierd set forth herein.

G. Effective as of the date hereof, Holdinghéreby assigning to Buyer (the “DOA Transfer”jquant to that Purchase Agreement, dated
as of September 30, 2008, among Residential Caplt&l (“ResCap”), DOA Holding Properties, LLC, DOMB and Buyer (the “September
Purchase Agreement”) all of its right, title antkirest in and to those DOA Models described orch#éd Schedule @he “Pool 1 Models"py
way of a transfer of all of the outstanding equifyDOA I1IB, and DOA Holding Properties, LLC, anceBCap are retaining beneficial
ownership of those certain DOA Models describeaivached Schedule(the “Excluded Models™).

H. In connection with the DOA Transfer, Holggand RFC desire to assign to Buyer certain rightsobligations under the MSRA, the
KB Home Note and the Guaranty, effective as ofdate hereof, to the extent set forth herein, anldiHgs and RFC desire to retain certain
rights and obligations under the MSRA, the KB Holwe and the Guaranty, to the extent set forthihere

NOW, THEREFORE, for good and valuablesideration, the receipt and sufficiency of which bereby acknowledged, each of
KBOne, Holdings, RFC and Buyer hereby agree asvid|

Section 1. Assignment and Assumption bfigations.

(a) Effective as of June 9, 2008, (i) Ki&Chereby assigns and conveys to Holdings ceiitgtitsrand obligations in, to and under the
MSRA and the KB Home Note, but only to the exteritferth opposite Holdings’ name on Exhibit A hereand Holdings hereby assumes all
of such rights and obligations, and KBOne herelgime certain rights and obligations under the MSiR@ the KB Home Note, but only to
the extent set forth opposite KBOne’s name on EklAithereto, and (i) RFC hereby assigns and cosweyKBOne certain rights and
obligations under the Guaranty, but only to theeekset forth opposite KBOne’s name on Exhibit Aethe, and KBOne hereby assumes all of
such rights and obligations, and RFC hereby retinsther rights and obligations under the Guaraas set forth on Exhibit A.

(b) Effective as of the date hereof H9ldings hereby assigns and conveys to Buyer cerigiits and obligations in, to and under the
MSRA and the KB Home Note, but only to the extezitferth opposite Buyer's name on Exhibit B heretagd Buyer hereby assumes all of
such rights and obligations, and Holdings hereltgims certain rights and obligations under the MSid8l the KB Home Note, but only to
extent set forth opposite Buyer's name on ExhiblitdBeto, and (ii) RFC hereby assigns and conveuy@r certain rights and obligations
under the Guaranty, but only to the extent sehfopposite Buyer's name on Exhibit B hereto, angéBinereby assumes all of such rights
and obligations, and RFC hereby retains all ottggrts and obligations under the Guaranty, as s#t fm Exhibit B.
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Section 2. Other Covenants of the Partiesch of KBOne, Holdings, RFC and Buyer herebyagrand covenants that it shall not a

to any modification or amendment of, or waiver afyts rights under, the Note, the MSRA or the gurly, without the prior written consent
of each of the other parties hereto.

Section 3. Further Assuranc&BOne, Holdings, RFC and Buyer agree to coopesidtte each other and to execute such other

documents and take such other actions as may berraaly required to give effect to the intent agrkaments of the parties as set forth in
this Assignment.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have etextand delivered this Limited Assignment and Asstiom Agreement as of the
date set forth above.

KBOne, LLC
By /s/ Ronald J. Kravit

Name: Ronald J. Kravit
Title:

DOA Holdings NoteCo, LLC

By /s/ David Flavin
Its Chief Financial Officel

Residential Funding Company, LLC

By /s/ James Young
Its Chief Financial Officel

MHPOOL HOLDINGS LLC

By /s/ Ronald J. Kravit
Name:Ronald J. Kravit
Title: Vice President




SCHEDULE 1
DOA MODELS
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Schedule 1 to Limited Assignment and Assumption Agement (Pool 1)
Models Conveyed from KBOne to DOA Properties 11I1B

Count FILE# BUILDER AGREEMENT COMMUNITY NAME STREET ADDRESS CITY STATE ZIP
1 6913 KB HOME KB EL CAMINO REAL 111 SALERNO DRIVE San Marco: TX 7866¢
2 6914 KB HOME KB EL CAMINO REAL 113 SALERNO DRIVE San Marco: X 7866¢
3 6915 KB HOME KB EL CAMINO REAL 115 SALERNO DRIVE San Marco: TX 7866¢
4 7042 KB HOME KB FIRST CREEK HEARTHSTONE 5795 BISCAY STREE1 Denver Cco 8024¢
5 7043 KB HOME KB FIRST CREEK HEARTHSTONE 5793 BISCAY STREE1 Denver co 8024¢
6 7428 KB HOME KB SUMMERFIELD 606 YOSEMITE TRAIL Taylor TX 7657¢
7 7429 KB HOME KB SUMMERFIELD 608 YOSEMITE TRAIL Taylor TX 76574
8 7430 KB HOME KB SUMMERFIELD 610 YOSEMITE TRAIL Taylor X 7657
9 7431 KB HOME KB SUMMERFIELD 612 YOSEMITE TRAIL Taylor TX 76574
10 7441 KB HOME KB FIRST CREEK RIDGELINE (CONDOS 18818 EAST 58TH AVENUE. #/ Denver Cco 8024¢
11 7442 KB HOME KB FIRST CREEK RIDGELINE (CONDOS 18818 EAST 58TH AVENUE. #l Denver co 8024¢
12 7463 KB HOME KB BRIDGEWOOD 7722 BARHILL POST San Antonic TX 7825¢
13 7465 KB HOME KB MEADOWS OF BRIDGEWOOD E 7734 BARHILL POST San Antonic TX 7825¢
14 7466 KB HOME KB MEADOWS OF BRIDGEWOOD E 7738 BARHILL POST San Antonic X 7825¢
15 7467 KB HOME KB BRIDGEWOOD VILLAS 7714 BARHILL POST San Antonic TX 7825¢
16 7521 KB HOME KB LAKE PARKS 5315 MAVERICK DR. Grand Prairie TX 7505:
17 7566 KB HOME KB LEGENDS RUN 29619 LEGENDS BLUFF DRIVE Spring X 7737¢
18 7567 KB HOME KB LEGENDS RUN 29623 LEGENDS BLUFF DRIVE Spring TX 7737¢
19 7568 KB HOME KB LEGENDS RUN 29627 LEGENDS BLUFF DRIVE Spring TX 7737¢
20 7569 KB HOME KB LEGENDS RUN 29326 LEGENDS BLUFF DRIVE Spring X 7737¢
21 7570 KB HOME KB LEGENDS RUN 29622 LEGENDS BLUFF DRIVE Spring TX 7737¢
22 7571 KB HOME KB LEGENDS RUN 29618 LEGENDS BLUFF DRIVE Spring TX 7737¢
23 7853 KB HOME KB PARKFIELD LODGE 5531 LEWISTON COUR1 Denver co 8023¢
24 7854 KB HOME KB PARKFIELD LODGE 5529 LEWISTON COUR1 Denver Cco 8023¢
25 7855 KB HOME KB PARKFIELD LODGE 5527 LEWISTON COUR1 Denver Cco 8023¢
26 7856 KB HOME KB PARKFIELD CAPITOL 5523 LEWISTON COUR1 Denver Cco 8023¢
27 7857 KB HOME KB PARKFIELD CAPITOL 5521 LEWISTON COUR1 Denver Cco 8023¢
28 8021 KB HOME KB HUNT CROSSING 1247 HUNTERS PLANE San Antonic TX 7824t
29 8098 KB HOME KB CHASTEIN 3101 MARCONY WAY Raleigh NC 2761¢
30 8099 KB HOME KB CHASTEIN 3013 BEN HILL CIRCLE Raleigh NC 2761(
31 8117 KB HOME KB SAINT JOHNS FORES® 212 WATERLEMON WAY Monroe NC 2811(
32 8118 KB HOME KB SAINT JOHNS FORES® 214 WATERLEMON WAY Monroe NC 2811(
33 8205 KB HOME KB NORTHERN POINT 12226 WINDSOR BAY CT1 Tomball TX 7737¢
34 8207 KB HOME KB NORTHERN POINT 12230 WINDSOR BAY C1 Tomball TX 7737¢
B5 8325 KB HOME KB HAMILTON LAKES | 35" 15428 SUPERIOR STREE Charlotte NC 2827:
36 8326 KB HOME KB HAMILTON LAKES | 30 15432 SUPERIOR STREE Charlotte NC 2827:¢
37 8330 KB HOME KB VERSAGE 5607 VERSAGE DRIVE Mint Hill NC 28227
38 8331 KB HOME KB VERSAGE 50° 5613 VERSAGE DRIVE Indian Trail NC 28221
39 8355 KB HOME KB CYPRESS SPRING 7131 CYPRESS PRAIRIE DRIV Houston TX 77438
40 8356 KB HOME KB CYPRESS SPRING 7127 CYPRESS PRAIRIE DRIV Houston TX T743¢
41 8357 KB HOME KB CYPRESS SPRING 7119 CYPRESS PRAIRIE DRIV Houston X 7743
42 8358 KB HOME KB CYPRESS SPRING 7115 CYPRESS PRAIRIE DRIV Houston TX T743¢
43 8538 KB HOME KB SANTO TOMAS 1330 W. PLACITA TECOLOTE MES/ Tucson AZ 8562¢
44 8539 KB HOME KB SANTO TOMAS 1338 W. PLACITA TECOLOTE MES/ Tucson AZ 8562¢
45 8570 KB HOME KB MEADOWS OF BERDOLL 12905 PERCONTI Del Valle TX 78617
46 8571 KB HOME KB MEADOWS OF BERDOLL 12909 PERCONTI Del Valle TX 78617
47 8577 KB HOME KB RAVENSTONE 407 RAVENSTONE LANE Durham NC 2770
48 8578 KB HOME KB RAVENSTONE 405 RAVENSTONE LANE Durham NC 27704
49 8742 KB HOME KB WESTWOOD 2002 WOODWAY LEANDER TX 78641
50 8743 KB HOME KB WESTWOOD 2004 WOODWAY LEANDER X 78641
51 8835 KB HOME KB REMINGTON RANCH- 707 535 REMINGTON GREEN C” Houston TX 7707¢
52 8836 KB HOME KB REMINGTON RANCH- 707 531 REMINGTON GREEN C* Houston TX 7707¢
53 8837 KB HOME KB REMINGTON RANCH- 708 523 REMINGTON GREEN C” Houston X 7707
54 8838 KB HOME KB REMINGTON RANCH- 708 519 REMINGTON GREEN C” Houston TX 7707¢
55 8839 KB HOME KB REMINGTON RANCH- 709 526 REMINGTON GREEN C” Houston TX 7707¢
56 8840 KB HOME KB REMINGTON RANCH- 709 530 REMINGTON GREEN C” Houston X 7707%
57 8846 KB HOME KB TIMBER CREEK 76177 TIMBER CREEK BOULEVARL Yulee FL 32091
58 8855 KB HOME KB SPRINGTREE Ill 148 SPRINGTREE COVI Cibolo TX 7810¢
59 8856 KB HOME KB SPRINGTREE IlI 144 SPRINGTREE COVI Cibolo > 7810¢
60 8928 KB HOME KB CHASTAIN 5805 CARRETTA COUR1 Raleigh NC 2761(
61 9051 KB HOME KB LIBERTY AT HUNTINGTON 476 HAUNTS WALK AVENUE Las Vegas NV 8914¢
62 9052 KB HOME KB LIBERTY AT HUNTINGTON 470 HAUNTS WALK AVENUE Las Vegas NV 8914¢
63 9053 KB HOME KB LIBERTY AT HUNTINGTON 464 HAUNTS WALK AVENUE Las Vegas NV 8914¢
64 9054 KB HOME KB VILLAS AT HUNTINGTON 465 HAUNTS WALK AVENUE Las Vegas NV 8914¢




Count FILE# BUILDER AGREEMENT COMMUNITY NAME STREET ADDRESS CITY STATE ZIP
65 9055 KB HOME KB VILLAS AT HUNTINGTON 471 HAUNTS WALK AVENUE Las Vegas NV 8914¢
66 9056 KB HOME KB VILLAS AT HUNTINGTON 477 HAUNTS WALK AVENUE Las Vegas NV 8914¢
67 9057 KB HOME KB VILLAS AT HUNTINGTON 483 HAUNTS WALK AVENUE Las Vegas NV 8914¢
68 9258 KB HOME KB PRAIRIE MEADOWS VILLAS 9071 APACHE PLUME DRIVE #t Parker Cco 8013¢
69 9259 KB HOME KB PRAIRIE MEADOWS VILLAS 9071 APACHE PLUME DRIVE #E Parker co 8013¢
70 9296 KB HOME KB EAGLE RUN 200 COMMENCEMENT BLVD. Summerville SC 2948t
71 9389 KB HOME KB GREENWAY TERRACE 10815 TERRACE WALK San Antonic TX 7822¢
72 9397 KB HOME KB STAGE RUN H 24306 BRAZOS STAGE San Antonic X 7825¢
73 9518 KB HOME KB CAMPO HILLS 32250 EVENING PRIMROSE TRAII Campo CA 9190¢
74 9519 KB HOME KB CAMPO HILLS 32238 EVENING PRIMROSE TRAII Campo CA 9190¢
75 9520 KB HOME KB CAMPO HILLS 32226 EVENING PRIMROSE TRAII Campo CA 9190¢
76 9521 KB HOME KB CAMPO HILLS 32214 EVENING PRIMROSE TRAII Campor CA 9190¢
7 9535 KB HOME KB LIBERTY LAKES F - 104 6914 LIBERTY CREEK TRAIL Houston TX 7704¢
78 9536 KB HOME KB LIBERTY LAKES F - 104 6918 LIBERTY CREEK TRAIL Houston X 7704¢
79 9537 KB HOME KB LIBERTY LAKES S- 105 6902 LIBERTY CREEK TRAIL Houston TX 7704¢
80 9538 KB HOME KB LIBERTY LAKES S- 105 6906 LIBERTY CREEK TRAIL Houston TX 7704¢
81 9544 KB HOME KB SKYVIEW FOREST I- 908 2703 SKYVIEW MILL DRIVE Houston X 77047
82 9545 KB HOME KB SKYVIEW FOREST I- 908 2707 SKYVIEW MILL DRIVE Houston TX 77047
83 9546 KB HOME KB SKYVIEW FOREST F- 909 2715 SKYVIEW MILL DRIVE Houston TX 77047
84 9547 KB HOME KB SKYVIEW FOREST F- 909 2719 SKYVIEW MILL DRIVE Houston X 77047
85 9562 KB HOME KB SOMERSET VILLAGE PAIRED 17205 E. ARIZONA DRIVE Aurora co 8001
86 9584 KB HOME KB AUTUMN RIDGE 3330 SORKSBILL DRIVE Hemet CA 9254¢
87 9585 KB HOME KB AUTUMN RIDGE 3331 SORKSBILL DRIVE Hemet CA 9254%
88 9586 KB HOME KB AUTUMN RIDGE 3361 SORKSBILL DRIVE Hemet CA 9254¢
89 9587 KB HOME KB AUTUMN RIDGE 3391 SORKSBILL DRIVE Hemet CA 9254¢
90 9615 KB HOME KB CEDAR GROVE 6238 WAVERLY LANE Fairburn GA 3021
91 9630 KB HOME KB PRESERVE @SANTARR/ 25660 PLEASANT LN Buckeye AZ 8532¢
92 9639 KB HOME KB EVANTON 40S 10400 GLENBURN LANE Charlotte NC 2827¢
93 9640 KB HOME KB EVANTON 40S 10322 GLENBURN LANE Charlotte NC 2827¢
94 9641 KB HOME KB PARADISE POINTE 1143 HIGHBURY GROVE STREE' Hendersor NV 8901¢
95 9656 KB HOME KB LOS LAGOS 3326 LOS LAGOS DR Edinburg TX 7853¢
96 9689 KB HOME KB SAMARA LAKES 309 BOSTWICK CIRCLE Saint Augustine FL 3209z
97 9697 KB HOME KB NORTHERN POINT 12222 WINDSOR BAY COUR’ Tomball X 7737%
98 9698 KB HOME KB REMINGTON RANCH 534 REMINGTON GREEN COUR’ Houston TX 7707¢
99 9705 KB HOME KB CHISOLM CROSSING 1734 EAST MESA PARK COVI Round Roct X 7866¢
100 9774 KB HOME KB SILVERADO 500 TRAIL DUST Cedar Parl X 7861
101 9775 KB HOME KB SILVERADO 501 TRAIL DUST Cedar Parl TX 7861¢
102 9776 KB HOME KB SILVERADO 502 TRAIL DUST Cedar Parl X 7861
103 9777 KB HOME KB SILVERADO 503 TRAIL DUST Cedar Parl X 7861
104 9778 KB HOME KB SILVERADO 505 TRAIL DUST Cedar Parl TX 7861¢
105 9786 KB HOME KB MESQUITE COVE 17086 N. 184TH DRIVE Surprise AZ 8537¢
106 9787 KB HOME KB MESQUITE COVE 17074 N. 184TH DRIVE Surprise AZ 8537¢
107 9788 KB HOME KB MESQUITE COVE 17062 N. 184TH DRIVE Surprise AZ 8537¢
108 9789 KB HOME KB MESQUITE COVE 17050 N. 184TH DRIVE Surprise AZ 8537¢
109 9790 KB HOME KB MESQUITE COVE 17038 N. 184TH DRIVE Surprise AZ 8537¢
110 9800 KB HOME KB MONTERREY PARK 632 CANCUN STREE1 Grand Prairie TX 75051
111 9801 KB HOME KB MONTERREY PARK 636 CANCUN STREET Grand Prairie X 75051
112 9805 KB HOME KB AUTUMN GLEN E - 305 4107 AUTUMN VIEW Houston X 7704¢
113 9811 KB HOME KB SKYVIEW FOREST- | - 908 2711 SKYVIEW MILL DRIVE Houston TX 77047
114 9815 KB HOME KB FOX GROVE 4518 MANITOU BAY San Antonic X 7825¢
115 9816 KB HOME KB FOX GROVE 4522 MANITOU BAY San Antonic X 7825¢
116 9817 KB HOME KB FOX GROVE 4506 MANITOU BAY San Antonic TX 7825¢
117 9818 KB HOME KB FOX GROVE 4510 MANITOU BAY San Antonic X 7825¢
118 9829 KB HOME KB STAPLETON 2927 EMPORIA STREE’ Denver Cco 8023¢
119 9830 KB HOME KB STAPLETON 2925 EMPORIA STREE" Denver Cco 8023¢
120 9831 KB HOME KB STAPLETON 2917 EMPORIA STREE’ Denver Cco 8023¢
121 9872 KB HOME KB ARBOR RIDGE 2248 REEFVIEW LOOF Apopka FL 3271z
122 9873 KB HOME KB ARBOR RIDGE 2238 REEFVIEW LOOF Apopka FL 3271
123 9874 KB HOME KB ARBOR RIDGE 2232 REEFVIEW LOOF Apopka FL 3271z
124 9875 KB HOME KB ARBOR RIDGE 2226 REEFVIEW LOOF Apopka FL 3271z
125 9876 KB HOME KB SOUTHERN FIELDS 4400 ARUBA BLVD Clermont FL 34711
126 9877 KB HOME KB SOUTHERN FIELDS 4404 ARUBA BLVD Clermont FL 34711
127 9878 KB HOME KB SOUTHERN FIELDS 4408 ARUBA BLVD Clermont FL 34711
128 9879 KB HOME KB SOUTHERN FIELDS 4412 ARUBA BLVD Clermont FL 34711
129 9885 KB HOME KB STONEHILL 921 OBSIDIAN WAY Durham NC 2770
130 9886 KB HOME KB STONEHILL 919 OBSIDIAN WAY Durham NC 2770
131 9887 KB HOME KB HAMILTON LAKES 15420 SUPERIOR STREE Charlotte NC 2827¢
132 9888 KB HOME KB HAMILTON LAKES 15416 SUPERIOR STREE Charlotte NC 2827¢
133 9889 KB HOME KB MADISON GREEN 1188 MADISON GREEN DRIVE Fort Mill SC 2971¢
134 9890 KB HOME KB MADISON GREEN 1180 MADISON GREEN DRIVE Fort Mill SC 2971¢
135 9941 KB HOME KB VALDEMOSA 30982 SANJAY COURT1 Temecule CA 92591
136 9942 KB HOME KB VALDEMOSA 30972 SANJAY COURT1 Temecule CA 92591




Count FILE# BUILDER AGREEMENT COMMUNITY NAME STREET ADDRESS CITY STATE ZIP
137 9943 KB HOME KB VALDEMOSA 30962 SANJAY COURT1 Temecule CA 92591
138 9944 KB HOME KB BRIDGEPORT 16303 YARMOUTH CIRCLE Riverside CA 9250%
139 9945 KB HOME KB BRIDGEPORT 16321 YARMOUTH CIRCLE Riverside CA 9250¢
140 9946 KB HOME KB BRIDGEPORT 16339 YARMOUTH CIRCLE Riverside CA 9250¢
141 9947 KB HOME KB BRIDGEPORT 16252 YARMOUTH CIRCLE Riverside CA 9250%
142 10223 KB HOME KB STAPLETON 2915 EMPORIA STREE" DENVER Cco 8023¢
143 10277 KB HOME KB OAK KNOLL PLACE 3231 PAMMA COURT LIVE OAK CA 9595¢
144 10278 KB HOME KB CASTLEWOOD 3210 PAMMA COURT LIVE OAK CA 9595%
145 10279 KB HOME KB OAK KNOLL PLACE 3232 PAMMA COURT LIVE OAK CA 9595¢
146 10280 KB HOME KB OAK KNOLL PLACE 3266 PAMMA COURT LIVE OAK CA 9595¢
147 10281 KB HOME KB OAK KNOLL PLACE 3278 PAMMA COURT LIVE OAK CA 9595¢
148 10335 KB HOME KB MEADOW GLEN 509 HEATHER CREEK COUR’ LOS BANOS CA 9363t
149 10336 KB HOME KB MEADOW GLEN 513 HEATHER CREEK COUR’ LOS BANOS CA 9363t
150 10337 KB HOME KB MEADOW GLEN 517 HEATHER CREEK COUR’ LOS BANOS CA 9363¢
151 10338 KB HOME KB MEADOW GLEN 521 HEATHER CREEK COUR’ LOS BANOS CA 9363t
152 10339 KB HOME KB MEADOW VISTA 2301 S. CREEKSIDE DRIVI LOS BANOS CA 9363t
153 10474 KB HOME KB OAKVILLE GROVE 5407 W. PERALTA WAY FRESNO CA 9372z
154 10475 KB HOME KB OAKVILLE GROVE 5415 W. PERALTA WAY FRESNO CA 9372
155 10476 KB HOME KB OAKVILLE GROVE 5421 W. PERALTA WAY FRESNO CA 9372
156 10480 KB HOME KB STANFORD PLACE 2339 FREED AVENUE PITTSBURG CA 9456¢
157 10481 KB HOME KB STANFORD PLACE 2351 FREED AVENUE PITTSBURG CA 9456¢
158 10482 KB HOME KB STANFORD PLACE 2363 FREED AVENUE PITTSBURG CA 9456¢
159 10483 KB HOME KB TEAL COVE 40 SANDHILL CRANE COURT OAKLEY CA 94561
160 10574 KB HOME KB WILLOW SPRINGS 11706 NEWELL ELM STREE" HOUSTON X 7703¢
161 10576 KB HOME KB WILLOW SPRINGS 11710 NEWELL ELM STREE? HOUSTON TX 7703¢
162 10577 KB HOME KB WILLOW SPRINGS 11719 NEWELL ELM STREE" HOUSTON X 7707%
163 10578 KB HOME KB WILLOW SPRINGS 11722 NEWELL ELM STREE™ HOUSTON X 7707%
164 10580 KB HOME KB FOREST RIDGE 3018 TALL TREE RIDGE WAY HOUSTON TX 7738¢
165 10581 KB HOME KB FOREST RIDGE 3022 TALL TREE RIDGE WAY HOUSTON X 7738¢
166 10582 KB HOME KB FOREST RIDGE 3026 TALL TREE RIDGE WAY HOUSTON X 7738¢
167 10585 KB HOME KB WESTGATE 18218 WESTRIDGE BEND LANE HOUSTON TX 77438
168 10586 KB HOME KB WESTGATE 18222 WESTRIDGE BEND LANE HOUSTON X 7743
169 10587 KB HOME KB WESTGATE 18234 WESTRIDGE BEND LANE HOUSTON X 7743
170 10588 KB HOME KB WESTGATE 18238 WESTRIDGE BEND LANE HOUSTON TX T743¢
171 10589 KB HOME KB CRESCENT PARK TOWNHOME! 13102 STRATFORD SKIES LI HOUSTON X 7707z
172 10593 KB HOME KB LAKEWOOD TOWNHOMES 16040 SWEETWATER FIELD¢ TOMBALL X 77371
173 10594 KB HOME KB LAKEWOOD TOWNHOMES 16042 SWEETWATER FIELD¢ TOMBALL TX 77371
174 10595 KB HOME KB LAKEWOOD TOWNHOMES 16044 SWEETWATER FIELD¢ TOMBALL X 77371
175 10596 KB HOME KB LAKEWOOD TOWNHOMES 16046 SWEETWATER FIELD¢ TOMBALL X 77371
176 10601 KB HOME KB AVALON 13001 AUBURN COVE LANE ORLANDO FL 3282¢
177 10602 KB HOME KB AVALON 13005 AUBURN COVE LANE ORLANDO FL 3282¢
178 10607 KB HOME KB MALLARD POND 3525 PINTAIL LANE ST. CLOUD FL 3477:
179 10608 KB HOME KB MALLARD POND 3523 PINTAIL LANE ST. CLOUD FL 34772
180 10609 KB HOME KB MALLARD POND 3521 PINTAIL LANE ST. CLOUD FL 3477:
181 10611 KB HOME KB STRATFORD POINTE 10121 STRATFORD POINTE AVENUI ORLANDO FL 3283:
182 10618 KB HOME KB AMBER POINTE 2502 AVENTURINE STREE1 KISSIMMEE FL 34744
183 10619 KB HOME KB AMBER POINTE 2500 AVENTURINE STREE1 KISSIMMEE FL 3474«
184 10620 KB HOME KB CRESTWYND BAY 2666 ANDROS LANE KISSIMMEE FL 34745
185 10630 KB HOME KB BELLA TOSCANA 105 Verdi Stree DAVENPORT FL 33831
186 10632 KB HOME KB THE OAKS AT TWIN CREEKS 305 ISLAND OAK DRIVE AUSTIN X 78741
187 10633 KB HOME KB THE OAKS AT TWIN CREEKS 309 ISLAND OAK DRIVE AUSTIN X 78741
188 10634 KB HOME KB THE OAKS AT TWIN CREEKS 313 ISLAND OAK DRIVE AUSTIN TX 78741
189 10658 KB HOME KB WOODCREST 5302 HUISACHE AVENUE PHARR X 78571
190 10663 KB HOME KB TIMBERCREEK 13871 EARPOD DRIVE ORLANDO FL 3282¢
191 10664 KB HOME KB TIMBERCREEK 13865 EARPOD DRIVE ORLANDO FL 3282¢
192 10665 KB HOME KB TIMBERCREEK 13859 EARPOD DRIVE ORLANDO FL 3282¢
193 10675 KB HOME KB MUIRFIELD VILLAGE 1250 S. RIALTO #¢ MESA AZ 8520¢
194 10676 KB HOME KB MUIRFIELD VILLAGE 1250 S. RIALTO #¢ MESA AZ 8520¢
195 10677 KB HOME KB MUIRFIELD VILLAGE 1250 S. RIALTO #£ MESA AZ 8520¢
196 10678 KB HOME KB INDIGO TRAILS 21125 E. PICKETT STREE QUEEN CREEK AZ 85247
197 10679 KB HOME KB INDIGO TRAILS 21121 E. PICKETT STREE QUEEN CREEK AZ 8524:
198 10680 KB HOME KB INDIGO TRAILS 21117 E. PICKETT STREE QUEEN CREEK AZ 85247
199 10681 KB HOME KB INDIGO TRAILS 21113 E. PICKETT STREE QUEEN CREEK AZ 8524:
200 10682 KB HOME KB INDIGO TRAILS 21109 E. PICKETT STREE QUEEN CREEK AZ 8524:
201 10687 KB HOME KB HUNTER RIDGE 7510 S. 29TH WAY PHOENIX AZ 8504(
202 10688 KB HOME KB HUNTER RIDGE 7506 S. 29TH WAY PHOENIX AZ 8504(
203 10689 KB HOME KB HUNTER RIDGE 7514 S. 29TH WAY PHOENIX AZ 8504(
204 10690 KB HOME KB TALLADERA 22848 S. 218TH STREE QUEEN CREEK AZ 85247
205 10691 KB HOME KB TALLADERA 22840 S. 218TH STREE QUEEN CREEK AZ 8524:
206 10692 KB HOME KB TALLADERA 22832 S. 218TH STREE QUEEN CREEK AZ 8524:
207 10693 KB HOME KB TALLADERA 22824 S. 218TH STREE QUEEN CREEK AZ 8524:
208 10707 KB HOME KB BAYBERRY LAKES 212 BAYBERRY LAKES BOULEVARD Daytona FL 3211«
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209 10708 KB HOME KB BAYBERRY LAKES 216 BAYBERRY LAKES BOULEVARD Daytona FL
210 10731 KB HOME KB ST. JOHN'S 208 WATERLEMON WAY MONROE NC
211 10732 KB HOME KB WATERLYNN TOWNHOMES 22E-A EAST WATERLYNN ROAD MOORESVILLE NC
212 10733 KB HOME KB WATERLYNN TOWNHOMES 22E-B EAST WATERLYNN ROAD MOORESVILLE NC
213 10734 KB HOME KB WATERLYNN TOWNHOMES 225-C EAST WATERLYNN ROAD MOORESVILLE NC
214 10736 KB HOME KB WATERLYNN 112 WATERLYNN CLUB DRIVE MOORESVILLE NC
215 10737 KB HOME KB WATERLYNN 110 WATERLYNN CLUB DRIVE MOORESVILLE NC
216 10741 KB HOME KB CREEKSIDE AT INVERNESS RIDGt 1067 RIDGEVIEW INVERNESS IL
217 10744 KB HOME KB SANTO TOMAS 1346 W. PLACITA TECOLOTE MES/ SAHUARITA AZ
218 10745 KB HOME KB PRESIDIO DEL CIELC 730 W PASEO CELESTIAI SAHUARITA AZ
219 10746 KB HOME KB PRESIDIO DEL CIELC 734 W PASEO CELESTIAL SAHUARITA AZ
220 10747 KB HOME KB PRESIDIO DEL CIELC 738 W PASEO CELESTIAI SAHUARITA AZ
221 10748 KB HOME KB PRESIDIO DEL CIELC 784 W PASEO CELESTIAL SAHUARITA AZ
222 10749 KB HOME KB PRESIDIO DEL CIELC 792 W PASEO CELESTIAL SAHUARITA AZ
223 10754 KB HOME KB TIERRA DEL SOL 9128 GABLEWOOD PLACE LAND O LAKES FL
224 10755 KB HOME KB TIERRA DEL SOL 9124 GABLEWOOD PLACE LAND O LAKES FL
225 10774 KB HOME KB VILLAS AT TIERRA LINDA 65 WOOD CLIFF AVENUE LAS VEGAS NV
226 10777 KB HOME KB VILLAS AT CHACO CANYON 7059 HICKORY POST AVENUE LAS VEGAS NV
227 10778 KB HOME KB VILLAS AT CHACO CANYON 7067 HICKORY POST AVENUE LAS VEGAS NV
228 10779 KB HOME KB VILLAS AT CHACO CANYON 7075 HICKORY POST AVENUE LAS VEGAS NV
229 10780 KB HOME KB CHACO CANYON 11166 ASH MOUNTAIN STREE1 LAS VEGAS NV
230 10781 KB HOME KB CHACO CANYON 11174 ASH MOUNTAIN STREE1 LAS VEGAS NV
231 10782 KB HOME KB CHACO CANYON 11182 ASH MOUNTAIN STREET LAS VEGAS NV
232 10783 KB HOME KB CHACO CANYON 11199 ASH MOUNTAIN STREE1 LAS VEGAS NV
233 10784 KB HOME KB CHACO CANYON 11183 ASH MOUNTAIN STREE1 LAS VEGAS NV
234 10785 KB HOME KB CHACO CANYON 11175 ASH MOUNTAIN STREET LAS VEGAS NV
235 10786 KB HOME KB CHACO CANYON 11167 ASH MOUNTAIN STREE1 LAS VEGAS NV
236 10787 KB HOME KB SILVER HILLS 10052 NATCHEZ TRACE STREE LAS VEGAS NV
237 10788 KB HOME KB SILVER HILLS 10044 NATCHEZ TRACE STREE LAS VEGAS NV
238 10789 KB HOME KB SILVER HILLS 10036 NATCHEZ TRACE STREE LAS VEGAS NV
239 10790 KB HOME KB SILVER HILLS 10028 NATCHEZ TRACE STREE LAS VEGAS NV
240 10791 KB HOME KB SIERRA RANCH 308 POCONO RANCH AVENUE NORTH LAS VEGAS NV
241 10792 KB HOME KB SIERRA RANCH 312 POCONO RANCH AVENUE NORTH LAS VEGAS NV
242 10793 KB HOME KB SIERRA RANCH 5833 CRYSTAL POND STREE NORTH LAS VEGAS NV
243 10795 KB HOME KB SIERRA RANCH 5837 CRYSTAL POND STREE NORTH LAS VEGAS NV
244 10799 KB HOME KB LADERA CREST 5391 CANDLESPICE WAY LAS VEGAS NV
245 10800 KB HOME KB LADERA CREST 5399 CANDLESPICE WAY LAS VEGAS NV
246 10802 KB HOME KB LADERA RIDGE 5369 CANDLESPICE WAY LAS VEGAS NV
247 10833 KB HOME KB ALICANTE 16898 NANDINA AVENUE RIVERSIDE CA
248 10834 KB HOME KB ALICANTE 16874 NANDINA AVENUE RIVERSIDE CA
249 10835 KB HOME KB ALICANTE 16850 NANDINA AVENUE RIVERSIDE CA
250 10878 KB HOME KB OAKPOINT 2301 OKLAHOMA LANE PLANO X
251 10879 KB HOME KB OAKPOINT 2305 OKLAHOMA LANE PLANO T
252 10880 KB HOME KB OAKPOINT 2309 OKLAHOMA LANE PLANO X
253 10881 KB HOME KB OAKPOINT 2313 OKLAHOMA LANE PLANO X
254 10882 KB HOME KB OAKPOINT 2313 SHINGLE LANE PLANO X
255 10883 KB HOME KB OAKPOINT 2309 SHINGLE LANE PLANO X
256 10905 KB HOME KB MILLSTREAM 112 MILL WHEEL DRIVE LEXINGTON SC
257 10906 KB HOME KB MILLSTREAM 108 MILL WHEEL DRIVE LEXINGTON SC
258 10907 KB HOME KB SWEETGRASS 7103 SWEETGRASS BLVC HANNAHAN SC
259 10936 KB HOME KB THE HAMPTONS TRADITIONAL 5433 DUCK WALK WAY SACRAMENTO CA
260 10937 KB HOME KB THE HAMPTONS TRADITIONAL 5427 DUCK WALK WAY SACRAMENTO CA
261 10938 KB HOME KB THE HAMPTONS TRADITIONAL 5421 DUCK WALK WAY SACRAMENTO CA
262 10939 KB HOME KB THE HAMPTONS TRADITIONAL 5415 DUCK WALK WAY SACRAMENTO CA
263 10940 KB HOME KB THE HAMPTONS TRADITIONAL 5409 DUCK WALK WAY SACRAMENTO CA
264 10941 KB HOME KB THE HAMPTONS TRADITIONAL 5403 DUCK WALK WAY SACRAMENTO CA
265 10943 KB HOME KB THE HAMPTONS ALLEYS 3227 HAYGROUND WAY SACRAMENTO CA
266 10944 KB HOME KB THE HAMPTONS ALLEYS 3233 HAYGROUND WAY SACRAMENTO CA
267 10945 KB HOME KB THE HAMPTONS ALLEYS 3239 HAYGROUND WAY SACRAMENTO CA
268 10946 KB HOME KB THE HAMPTONS ALLEYS 3245 HAYGROUND WAY SACRAMENTO CA
269 10947 KB HOME KB THE HAMPTONS ALLEYS 3251 HAYGROUND WAY SACRAMENTO CA
270 10950 KB HOME KB THE HAMPTONS CLUSTEF 11 GREAT PECONIC PLACI SACRAMENTO CA
271 10951 KB HOME KB THE HAMPTONS CLUSTEF 17 GREAT PECONIC PLACE SACRAMENTO CA
272 10952 KB HOME KB THE HAMPTONS CLUSTEF 18 GREAT PECONIC PLACt SACRAMENTO CA
273 10953 KB HOME KB THE HAMPTONS CLUSTEF 12 GREAT PECONIC PLACI SACRAMENTO CA
274 10954 KB HOME KB THE HAMPTONS CLUSTEF 6 GREAT PECONIC PLACE SACRAMENTO CA
275 10955 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA
276 10956 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA
277 10957 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA
278 10958 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA
279 10959 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA
280 10960 KB HOME KB THE HAMPTON VILLAGE CONDOS 3301 NORTH PARK DRIVE SACRAMENTO CA

ZIP
3211«
2811(
28117
28117
28111
2811¢
2811¢
6001(
8562¢
8562¢
8562¢
8562¢
8562¢
8562¢
34631
34631
8912¢
8912«
8912«
8912«
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
8917¢
89031
89031
89031
89031
8913t
8913t
8913t
9250
9250+
9250+
7507
7507
7507
7507
7507
7507
2907z
2907z
2940¢
9583t
9583t
9583t
9583¢
9583t
9583t
9583t
9583t
9583t
9583¢
9583t
9583t
9583t
9583¢
9583t
9583t
9583t
9583t
9583t
9583¢
9583t
9583t




Count FILE# BUILDER AGREEMENT COMMUNITY NAME STREET ADDRESS CITY STATE ZIP
281 10977 KB HOME KB DISCOVERY TRAILS BELMONT 6402 EXPLORER WAY PALMDALE CA 9355(
282 10978 KB HOME KB DISCOVERY TRAILS BELMONT 6424 EXPLORER WAY PALMDALE CA 9355(
283 10979 KB HOME KB DISCOVERY TRAILS BELMONT 6438 EXPLORER WAY PALMDALE CA 9355(
284 10997 KB HOME KB TWIN LAKES 117 High Tide Cour CARY NC 2751¢
285 10998 KB HOME KB TWIN LAKES 119 High Tide Cour CARY NC 2751¢
286 10999 KB HOME KB TWIN LAKES 111 High Tide Cour CARY NC 2751¢
287 11000 KB HOME KB TWIN LAKES 109 High Tide Cour CARY NC 2751¢
288 11001 KB HOME KB TWIN LAKES 105 High Tide Cour CARY NC 2751¢
289 11002 KB HOME KB TWIN LAKES 113 High Tide Cour CARY NC 2751¢
290 11003 KB HOME KB TWIN LAKES 112 High Tide Cour CARY NC 2751¢
291 11004 KB HOME KB TWIN LAKES 114 High Tide Cour CARY NC 2751¢
292 11012 KB HOME KB WOODCREST 6503 ASHBY POINT LIVE OAK TX 7823:¢
293 110183 KB HOME KB WOODCREST 6505 ASHBY POINT LIVE OAK TX 7823
294 11014 KB HOME KB WOODCREST 6507 ASHBY POINT LIVE OAK X 7823t
295 11047 KB HOME KB OLIVE LANE 2285 S. ADRIAN AVENUE FRESNO CA 93727
296 11048 KB HOME KB OLIVE LANE 2297 S. ADRIAN AVENUE FRESNO CA 93727
297 11241 KB HOME KB ST CHARLES PLACE 10816 Great Carlisle Cou RIVERVIEW FL 3356¢
298 11242 KB HOME KB ST CHARLES PLACE 10818 Great Carlisle Cou RIVERVIEW FL 3356¢
299 11250 KB HOME KB ADAMS LAKE 2490 TANNER LAKE COURT JACKSONVILLE FL 32221
300 11361 KB HOME KB BERKSHIRE 157 SHENANDOAH WAY LOCHBUIE Cco 8060%
301 11362 KB HOME KB BERKSHIRE 145 SHENANDOAH WAY LOCHBUIE co 8060:
302 11363 KB HOME KB BERKSHIRE 133 SHENANDOAH WAY LOCHBUIE Cco 8060:¢
303 11452 KB HOME KB WESTGATE 18230 WESTRIDGE BEND LANE HOUSTON X 7743
304 11457 KB HOME KB FOREST RIDGE 3014 TALL TREE RIDGE WAY HOUSTON X 7738¢
305 11468 KB HOME KB CEDAR GLEN 3907 CEDAR BLUFF LANE JACKSONVILLE FL 3222¢
306 11469 KB HOME KB GRAND CAY 101 CAMDEN CAY DRIVE Saint Augustine FL 3208¢
307 11495 KB HOME KB CAMBRIDGE 7611 DUSTY DIAMOND SAN ANTONIO X 7824¢
308 11496 KB HOME KB CAMBRIDGE 7615 DUSTY DIAMOND SAN ANTONIO TX 7824¢
309 11497 KB HOME KB SUNDANCE 1103 SUNDANCE FALLS SAN ANTONIO X 7824%
310 11498 KB HOME KB SUNDANCE 1107 SUNDANCE FALLS SAN ANTONIO X 7824%
311 11499 KB HOME KB SUNDANCE 1111 SUNDANCE FALLS SAN ANTONIO TX 7824¢
312 11500 KB HOME KB QUARRY 19218 BARTLETT BAY SAN ANTONIO X 7825¢
313 11501 KB HOME KB QUARRY 19222 BARTLETT BAY SAN ANTONIO X 7825¢
314 11531 KB HOME KB JUNIPER 18500 N. DAVIS DR MARICOPA AZ 8523¢
315 11532 KB HOME KB JUNIPER 18512 N. DAVIS DR MARICOPA AZ 8523¢
316 11533 KB HOME KB JUNIPER 18524 N. DAVIS DR MARICOPA AZ 8523¢
317 11534 KB HOME KB JUNIPER 18534 N. DAVIS DR. MARICOPA AZ 8523¢
318 11535 KB HOME KB SAGE 18531 N. DAVIS DR MARICOPA AZ 8523¢
319 11536 KB HOME KB SAGE 18521 N. DAVIS DR MARICOPA AZ 8523¢
320 11537 KB HOME KB SAGE 18509 N. DAVIS DR MARICOPA AZ 8523¢
321 11538 KB HOME KB SAGE 18497 N. DAVIS DR MARICOPA AZ 8523¢
322 11539 KB HOME KB Smith Farms 40291 W. LOCOCO STREE MARICOPA AZ 8523¢
323 11540 KB HOME KB Smith Farms 40271 W. LOCOCO STREE MARICOPA AZ 8523¢
324 11582 KB HOME KB Smith Farms 40241 W. LOCOCO STREE MARICOPA AZ 8523¢
325 11624 KB HOME KB SUGARLAND 1529 CANDY LANE EDINBURG X 7853¢
326 11625 KB HOME KB MEADOW RIDGE 4609 N. 47TH STREE’ MCALLEN TX 7850¢
327 11626 KB HOME KB MEADOW RIDGE 4605 N. 47TH STREE’ MCALLEN X 7850
328 11628 KB HOME KB WESTGATE 18022 REXINE LANE HOUSTON X 7743
329 11629 KB HOME KB WESTGATE 18018 REXINE LANE HOUSTON TX 77438
330 11630 KB HOME KB WESTGATE 18014 REXINE LANE HOUSTON X 7743
331 11631 KB HOME KB WESTGATE 18214 WESTRIDGE BEND LANE HOUSTON X 7743%
332 11632 KB HOME KB LAKEWOOD PLACE 16028 SWEETWATER FIELD¢ TOMBALL TX 77371
333 11633 KB HOME KB LAKEWOOD PLACE 16030 SWEETWATER FIELD¢ TOMBALL X 77371
334 11634 KB HOME KB LAKEWOOD PLACE 16032 SWEETWATER FIELD¢ TOMBALL X 77371
335 11635 KB HOME KB LAKEWOOD PLACE 16034 SWEETWATER FIELD¢ TOMBALL TX 77371
336 11636 KB HOME KB WILLOW SPRINGS 11715 NEWELL ELM STREE" HOUSTON X 7707%
337 11638 KB HOME KB WILLOW SPRINGS 11702 NEWELL ELM STREE™ HOUSTON T 7703¢
338 11668 KB HOME KB MOSSDALE LANDING-WOODHAVEN 17219 WOOD CREEK LANE LATHROP CA 9533(
339 11669 KB HOME KB MOSSDALE LANDING-WOODHAVEN 17243 WOOD CREEK LANE LATHROP CA 9533(
340 11670 KB HOME KB MOSSDALE LANDING-WOODHAVEN 17242 WOOD CREEK LANE LATHROP CA 9533(
341 11671 KB HOME KB MOSSDALE LANDING-WOODHAVEN 17220 WOOD CREEK LANE LATHROP CA 9533(
342 11672 KB HOME KB RIVERBEND 2822 TWIN BRIDGES LANE STOCKTON CA 9521%
343 11673 KB HOME KB RIVERBEND 2830 TWIN BRIDGES LANE STOCKTON CA 9521:
344 11674 KB HOME KB RIVERBEND 2838 TWIN BRIDGES LANE STOCKTON CA 9521
345 11675 KB HOME KB RIVERBEND 2846 TWIN BRIDGES LANE STOCKTON CA 95212
346 11676 KB HOME KB RIVERBEND 2854 TWIN BRIDGES LANE STOCKTON CA 9521:
347 11677 KB HOME KB RIVERBEND 2847 TWIN BRIDGES LANE STOCKTON CA 9521
348 11681 KB HOME KB ORCHARD POINT 843 Kiwi Streel MADERA CA 9363¢
349 11682 KB HOME KB ORCHARD POINT 853 Kiwi Streel MADERA CA 9363¢
350 11810 KB HOME KB EAGLE BLUFF 1302 SONG SPARROW WA' HANAHAN SC 2944t
351 11842 KB HOME KB HERFF RANCH 125 CLEAR WATER BOERNE T 7800¢
352 11843 KB HOME KB HERFF RANCH 121 CLEAR WATER BOERNE X 7800¢
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353 11844 KB HOME KB HERFF RANCH 113 CLEAR WATER BOERNE TX 7800¢
354 11845 KB HOME KB HERFF RANCH 109 CLEAR WATER BOERNE X 7800¢
355 11846 KB HOME KB HERFF RANCH 101 CLEAR WATER BOERNE TX 7800¢
356 11847 KB HOME KB HERFF RANCH 105 CLEAR WATER BOERNE TX 7800¢
357 11848 KB HOME KB HERFF RANCH 117 CLEAR WATER BOERNE X 7800¢
358 11860 KB HOME KB MARIPOSA PLACE 10078 CHASEWOOD AVENUE LAS VEGAS NV 8914¢
359 11861 KB HOME KB MARIPOSA PLACE 10070 CHASEWOOD AVENUE LAS VEGAS NV 8914¢
360 11862 KB HOME KB MARIPOSA PLACE 10062 CHASEWOOD AVENUE LAS VEGAS NV 8914¢
361 11863 KB HOME KB STERLING RIDGE 9992 PIMERA ALTA STREET LAS VEGAS NV 8917¢
362 11864 KB HOME KB STERLING RIDGE 9986 PIMERA ALTA STREET LAS VEGAS NV 8917¢
363 11865 KB HOME KB STERLING RIDGE 9980 PIMERA ALTA STREET LAS VEGAS NV 8917¢
364 11866 KB HOME KB STERLING RIDGE 9974 PIMERA ALTA STREET LAS VEGAS NV 8917¢
365 11867 KB HOME KB SUNSET RIDGE 10076 GLEN AIRE AVENUE LAS VEGAS NV 8914¢
366 11868 KB HOME KB SUNSET RIDGE 10068 GLEN AIRE AVENUE LAS VEGAS NV 8914¢
367 11869 KB HOME KB SUNSET RIDGE 10060 GLEN AIRE AVENUE LAS VEGAS NV 8914¢
368 11870 KB HOME KB SUNSET RIDGE 10052 GLEN AIRE AVENUE LAS VEGAS NV 8914¢
369 11874 KB HOME KB SIERRA RANCH 137 ICY RIVER AVENUE NORTH LAS VEGAS NV 89031
370 11875 KB HOME KB SIERRA RANCH 141 ICY RIVER AVENUE NORTH LAS VEGAS NV 89031
371 11884 KB HOME KB MISSION CREEK 11155 DALLAS PLACE LOMA LINDA CA 9235¢
372 11885 KB HOME KB MISSION CREEK 11149 DALLAS PLACE LOMA LINDA CA 9235¢
373 11886 KB HOME KB MISSION CREEK 11143 DALLAS PLACE LOMA LINDA CA 9235¢
374 11887 KB HOME KB MISSION CREEK 11146 DALLAS PLACE LOMA LINDA CA 9235¢
375 11888 KB HOME KB MISSION CREEK 11152 DALLAS PLACE LOMA LINDA CA 9235¢
376 11889 KB HOME KB MISSION CREEK 11158 DALLAS PLACE LOMA LINDA CA 9235¢
377 11904 KB HOME KB FAIRFIELD 32645 SAN JOSI LAKE ELSINORE CA 9253(
378 11905 KB HOME KB FAIRFIELD 32635 SAN JOSI LAKE ELSINORE CA 9253(
379 11906 KB HOME KB FAIRFIELD 32625 SAN JOSI LAKE ELSINORE CA 9253(
380 11907 KB HOME KB MADISON 32620 SAN JOSI LAKE ELSINORE CA 9253(
381 11908 KB HOME KB MADISON 32630 SAN JOSI LAKE ELSINORE CA 9253(
382 11919 KB HOME KB MONTECITO 9314 ASPEN SHADOW STREE LAS VEGAS NV 8917¢
383 11967 KB HOME KB BELLA FLORA 284 MALCOLM DRIVE RICHMOND CA 94801
384 11968 KB HOME KB BELLA FLORA 278 MALCOLM DRIVE RICHMOND CA 94801
385 11969 KB HOME KB BELLA FLORA 272 MALCOLM DRIVE RICHMOND CA 94801
386 11972 KB HOME KB PACIFIC TERRACE 35041 11TH STREE’ UNION CITY CA 94587
387 11973 KB HOME KB PACIFIC TERRACE 35045 11TH STREE’ UNION CITY CA 94581
388 11974 KB HOME KB PACIFIC TERRACE 35049 11TH STREE’ UNION CITY CA 94581
389 11975 KB HOME KB PACIFIC TERRACE 35053 11TH STREE® UNION CITY CA 94587
390 11976 KB HOME KB PACIFIC TERRACE 35057 11TH STREE’ UNION CITY CA 94581
391 12049 KB HOME KB LAGO VISTA 8907 REDBIRD SUN SAN ANTONIO X 7822¢
392 12050 KB HOME KB LAGO VISTA 8911 REDBIRD SUN SAN ANTONIO TX 78224
393 12082 KB HOME KB CASTLEWOOD 13694 E. WEAVER PLACE CENTENNIAL co 80111
394 12083 KB HOME KB CASTLEWOOD 13696 E. WEAVER PLACE CENTENNIAL Cco 80111
395 12088 KB HOME KB WESTPORT @ TWIN LAKES 2017 RAPID FALLS ROAC MORRISVILLE NC 2756(
396 12089 KB HOME KB WESTPORT @ TWIN LAKES 2019 RAPID FALLS ROAC MORRISVILLE NC 2756(
397 12090 KB HOME KB WESTPORT @ TWIN LAKES 2021 RAPID FALLS ROAC MORRISVILLE NC 2756(
398 12091 KB HOME KB WESTPORT @ TWIN LAKES 2023 RAPID FALLS ROAC MORRISVILLE NC 2756(
399 12219 KB HOME KB LEISURE LAKES 1990 LEISURE LANE LEAGUE CITY X 7757¢
400 12220 KB HOME KB LEISURE LAKES 1992 LEISURE LANE LEAGUE CITY X 7757
401 12221 KB HOME KB MCKINNEY HEIGHTS 8709 ALUM ROCK AUSTIN TX 78747
402 12222 KB HOME KB MCKINNEY HEIGHTS 8705 ALUM ROCK DRIVE AUSTIN X 78741
403 12223 KB HOME KB MCKINNEY HEIGHTS 8701 ALUM ROCK DRIVE AUSTIN X 7874
404 12224 KB HOME KB UNIVERSITY PARK 1921 ASHBERRY DRIVE GEORGETOWN TX 7862¢
405 12225 KB HOME KB UNIVERSITY PARK 1917 ASHBERRY DRIVE GEORGETOWN X 7862¢
406 12226 KB HOME KB UNIVERSITY PARK 1909 ASHBERRY DRIVE GEORGETOWN X 7862¢
407 12227 KB HOME KB UNIVERSITY PARK 1905 ASHBERRY DRIVE GEORGETOWN TX 7862¢
408 12228 KB HOME KB WATERLEAF 575 GINA DRIVE KYLE X 7864(
409 12229 KB HOME KB WATERLEAF 565 GINA DRIVE KYLE X 7864(
410 12230 KB HOME KB WATERLEAF 601 GINA DRIVE KYLE TX 7864(
411 12231 KB HOME KB WATERLEAF 611 GINA DRIVE KYLE X 7864(
412 12232 KB HOME KB WATERLEAF 591 GINA DRIVE KYLE X 7864(
413 12233 KB HOME KB SPRING TRAILS 18421 STAR GAZER WAY PFLUGERVILLE TX 7866(
414 12234 KB HOME KB SPRING TRAILS 18425 STAR GAZER WAY PFLUGERVILLE X 7866(
415 12250 KB HOME KB TYLER'S RIDGE 11307 60TH PLACE KENOSHA wi 53142
416 12271 KB HOME KB RANCHO VALENCIA 4818 E. CHICKWEED DRIVE TUCSON AZ 8570¢
417 12272 KB HOME KB RANCHO VALENCIA 4824 E. CHICKWEED DRIVE TUCSON AZ 8570¢
418 12273 KB HOME KB RANCHO VALENCIA 4830 E. CHICKWEED DRIVE TUCSON AZ 8570¢
419 12289 KB HOME KB MONTEVINA 3634 FREESIA STREE PERRIS CA 92571
420 12290 KB HOME KB MONTEVINA 3628 FREESIA STREE PERRIS CA 92571
421 12291 KB HOME KB MONTEVINA 3622 FREESIA STREE' PERRIS CA 92571
422 12292 KB HOME KB MONTEVINA 3616 FREESIA STREE PERRIS CA 92571
423 12343 KB HOME KB WALNUT GROVE 9158 104TH CIRCLE WESTMINSTER co 80021
424 12344 KB HOME KB WALNUT GROVE 9164 104TH CIRCLE WESTMINSTER Cco 80021
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425 12345 KB HOME KB CANYON VIEW 601 JOSEPH CIRCLI GOLDEN Cco 8002z
426 12346 KB HOME KB CANYON VIEW 781 JOSEPH CIRCLI GOLDEN Cco 8002z
427 12349 KB HOME KB BLUFFS AT SPRING CREE} 2143 BABBLING STREAM HEIGHTS COLORADO SPRING¢ co 8091(
428 12350 KB HOME KB BLUFFS AT SPRING CREE} 2149 BABBLING STREAM HEIGHTS COLORADO SPRING¢ Cco 8091(
429 12383 KB HOME KB CASCADES PATIOS 5805 STONE MOUNTAIN ROAL COLONY X 7505¢
430 12384 KB HOME KB CASCADES PATIOS 5809 STONE MOUNTAIN ROAL COLONY TX 7505¢
431 12477 KB HOME KB G CURTI RANCH 465 MANCIANO WAY RENO NV 89521
432 12478 KB HOME KB G CURTI RANCH 455 MANCIANO WAY RENO NV 89521
433 12479 KB HOME KB G CURTI RANCH 445 MANCIANO WAY RENO NV 89521
434 12480 KB HOME KB G CURTI RANCH 435 MANCIANO WAY RENO NV 89521
435 12481 KB HOME KB G CURTI RANCH 425 MANCIANO WAY RENO NV 89521
436 12585 KB HOME KB TUSCANY VILLAGE 328 WEST PISA PLACE Saint Augustine FL 3208¢
437 12624 KB HOME KB SETTLERS POINT 305 PLYMOUTH PASS LEXINGTON SC 2907:
438 12625 KB HOME KB SETTLERS POINT 301 PLYMOUTH PASS< LEXINGTON SC 2907z
439 12631 KB HOME KB CASCADES 6310 CEDAR FALLS DRIVE COLONY TX 7505¢
440 12632 KB HOME KB CASCADES 6318 CEDAR FALLS DRIVE COLONY TX 7505¢
441 12634 KB HOME KB CASCADES 6314 CEDAR FALLS DRIVE COLONY X 7505¢
442 12635 KB HOME KB CASCADES 6302 CEDAR FALLS DRIVE COLONY TX 7505¢
443 12636 KB HOME KB CASCADES 6322 CEDAR FALLS DRIVE COLONY TX 7505¢
444 12676 KB HOME KB LOCH LEVEN 1852 STRATHMORE CIRCLE MT. DORA FL 3272¢
445 12677 KB HOME KB LOCH LEVEN 1848 STRATHMORE CIRCLE MT. DORA FL 3272¢
446 12759 KB HOME KB PROSPERITY RIDGE 10027 ROCKY FORD CLUB ROAL CHARLOTTE NC 2826¢
447 12760 KB HOME KB PROSPERITY RIDGE 10023 ROCKY FORD CLUB ROAL CHARLOTTE NC 2826¢
448 12761 KB HOME KB PROSPERITY RIDGE 10019 ROCKY FORD CLUB ROAL CHARLOTTE NC 2826¢
449 12763 KB HOME KB WATERLYNN TOWNHOMES 225-D EAST WATERLYNN ROAD MOORESVILLE NC 28117
450 12764 KB HOME KB WATERLYNN TOWNHOMES 22E-E EAST WATERLYNN ROAD MOORESVILLE NC 28117
451 12773 KB HOME KB BONITA RIDGE 16489 GALA AVENUE FONTANA CA 92331
452 12774 KB HOME KB BONITA RIDGE 16483 GALA AVENUE FONTANA CA 92331
453 12775 KB HOME KB BONITA RIDGE 16475 GALA AVENUE FONTANA CA 92331
454 12776 KB HOME KB STERLING HEIGHTS 5660 STONEVIEW PLACE RANCHO CUCAMONGA CA 9173(
455 12777 KB HOME KB STERLING HEIGHTS 5673 STONEVIEW PLACE RANCHO CUCAMONGA CA 9173(
456 12778 KB HOME KB STERLING HEIGHTS 5663 STONEVIEW PLACE RANCHO CUCAMONGA CA 9173(
457 12788 KB HOME KB TWIN LAKES 103 BRIGHT SAND COUR1 CARY NC 2751¢
458 12789 KB HOME KB TWIN LAKES 402 TRANQUIL SOUND DRIVE CARY NC 2756(
459 12817 KB HOME KB WOODBRIDGE 2905 BENT BOW LANE MIDDLEBURG FL 3206¢
460 12818 KB HOME KB WOODBRIDGE 2901 BENT BOW LANE MIDDLEBURG FL 3206¢
461 12833 KB HOME KB FOXBANK 204 WOODBROOK WAY MONCKS CORNER SC 29461
462 12834 KB HOME KB FOXBANK 202 WOODBROOK WAY MONCKS CORNER SC 29461
463 12835 KB HOME KB FOXBANK 400 GLENMORE DRIVE MONCKS CORNER SC 29461
464 12836 KB HOME KB FOXBANK 402 GLENMORE DRIVE MONCKS CORNER SC 29461
465 12918 KB HOME KB CIELO @ TERRA SEREN/ 198 ALVAREZ COMMON MILPITAS CA 9503¢
466 12919 KB HOME KB CIELO @ TERRA SEREN/ 190 ALVAREZ COMMON MILPITAS CA 9503¢
467 12920 KB HOME KB CIELO @ TERRA SEREN/ 182 ALVAREZ COMMON MILPITAS CA 9503¢
468 12921 KB HOME KB CIELO @ TERRA SEREN/ 174 ALVAREZ COMMON MILPITAS CA 9503¢
469 12922 KB HOME KB CIELO @ TERRA SEREN/ 166 ALVAREZ COMMON MILPITAS CA 9503¢
470 12923 KB HOME KB VIENTO @ TERRA SEREN/ 230 ALVAREZ COMMON MILPITAS CA 9503¢
471 12924 KB HOME KB VIENTO @ TERRA SEREN/ 222 ALVAREZ COMMON MILPITAS CA 9503¢
472 12925 KB HOME KB VIENTO @ TERRA SEREN/ 214 ALVAREZ COMMON MILPITAS CA 9503¢
473 12938 KB HOME KB CLIFFS EDGE 10740 BEACH HOUSE AVENUE LAS VEGAS NV 8916¢
474 12939 KB HOME KB CLIFFS EDGE 10744 BEACH HOUSE AVENUE LAS VEGAS NV 8916¢
475 12940 KB HOME KB CLIFFS EDGE 10748 BEACH HOUSE AVENUE LAS VEGAS NV 8916¢
476 13384 KB HOME KB MANCHESTER PARK 7510 PINE HARBOR STREE LAS VEGAS NV 8916¢
477 13385 KB HOME KB MANCHESTER PARK 7514 PINE HARBOR STREE' LAS VEGAS NV 8916¢
478 13386 KB HOME KB MANCHESTER PARK 7516 CLIFTON GARDENS STREE LAS VEGAS NV 8916¢
479 13387 KB HOME KB MANCHESTER PARK 7512 CLIFTON GARDENS STREE LAS VEGAS NV 8916¢
480 13537 KB HOME KB MESA CREEK 10131 ANCIENT ANCHOF SAN ANTONIO X 7824%
481 13538 KB HOME KB MESA CREEK 10135 ANCIENT ANCHOF SAN ANTONIO X 7824%
482 13539 KB HOME KB MESA CREEK 10143 ANCIENT ANCHOR SAN ANTONIO TX 7824t
483 13540 KB HOME KB MESA CREEK 10147 ANCIENT ANCHOF SAN ANTONIO X 7824%
484 13541 KB HOME KB SADDLE MOUNTAIN 1415 SADDLE BLANKET SAN ANTONIO X 7825¢
485 13542 KB HOME KB SADDLE MOUNTAIN 1411 SADDLE BLANKET SAN ANTONIO TX 7825¢
486 13576 KB HOME KB BLACKSTONE 4908 STONE ACRES CIRCL ST. CLOUD FL 34771
487 13577 KB HOME KB BLACKSTONE 4906 STONE ACRES CIRCL ST. CLOUD FL 34771
488 13578 KB HOME KB THE PRESERVE AT EAGLE LAKE 221 PERCHING POST COV SANFORD FL 3277¢
489 13579 KB HOME KB THE PRESERVE AT EAGLE LAKE 225 PERCHING POST COV SANFORD FL 3277:
490 13580 KB HOME KB THE PRESERVE AT EAGLE LAKE 229 PERCHING POST COV SANFORD FL 3277:
491 13581 KB HOME KB THE PRESERVE AT EAGLE LAKE 233 PERCHING POST COV SANFORD FL 3277
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Schedule 2 to Limited Assignment and Assumption Agement (Pool 1)

CMH Models
COUNT FILE # BUILDER AGREEMENT STREET ADDRESS CITY STATE ZIP
1 5666 KB Home KB 5509 TESSA COVE Austin TX 78617
2 6133 KB Home KB 21527 DALTON SPRINGS LANE Katy TX 77449
3 6502 KB Home KB 21214 LINDEN HILLS Humble TX 77338
4 6503 KB Home KB 21218 LINDEN HILLS Humble X 77338
5 6504 KB Home KB 21202 LINDEN HILLS Humble TX 77338
6 6505 KB Home KB 21206 LINDEN HILLS Humble X 77338
7 6506 KB Home KB 2610 MIDNIGHT STAR CIRCLE Friendswooc TX 77546
8 6518 KB Home KB 18110 SHADY CYPRESS LANI Cypress TX 77429
9 6519 KB Home KB 18114 SHADY CYPRESS LANI Cypress TX 77429
10 6520 KB Home KB 18118 SHADY CYPRESS LANI Cypress X 77429
11 6649 KB Home KB 10654 BUTTE DRIVE Longmont Cco 80504
12 6904 KB Home KB 61 JAN LANE Georgetowr TX 78626
13 6909 KB Home KB 111 CERMENO COVE Kyle TX 78640
14 6912 KB Home KB 110 CERMENO COVE Kyle TX 78640
15 7518 KB Home KB 5323 MAVERICK DR. Grand Prairie TX 75052
16 7520 KB Home KB 5319 MAVERICK DR. Grand Prairie X 75052
17 7564 KB Home KB 6003 Wildsage Cou Spring TX 77379
18 8141 KB Home KB 5430 SABLE BAY POINTE Union City GA 30291
19 8202 KB Home KB 15706 KING CYPRES:! Cypress TX 77429
20 8203 KB Home KB 12214 WINDSOR BAY C1 Tomball X 77375
21 8204 KB Home KB 12218 WINDSOR BAY C1 Tomball TX 77375
22 8206 KB Home KB 12227 WINDSOR BAY C1 Tomball X 77375
23 8208 KB Home KB 12231 WINDSOR BAY C1 Tomball TX 77375
24 8584 KB Home KB 404 RAMBLE WAY Acworth GA 30102
25 8814 KB Home KB 6243 TRINITY CREEK DR Dallas TX 75217
26 8816 KB Home KB 18341 PINE NUT COUR" LeHigh Acres FL 33936
27 8820 KB Home KB 965 CHIQUITA BOULEVARD. UNIT 63 Cape Cora FL 33914
28 8822 KB Home KB 13225 RAGGED SPUR COUR Fort Worth X 76119
29 8823 KB Home KB 13229 RAGGED SPUR COUR Fort Worth TX 76119
30 8842 KB Home KB 8119 LIBERTY POINT LANE Humble TX 77338
31 8843 KB Home KB 8123 LIBERTY POINT LANE Humble TX 77338
32 8868 KB Home KB 7 BROOKVIEW DRIVE Newnan GA 30263
33 8869 KB Home KB 3 BROOKVIEW DRIVE Newnan GA 30263
34 8983 KB Home KB 1124 GARLAND WAY Corona CA 92879
85 9046 KB Home KB 599 WEALDSTON COUR1 Las Vegas NV 89148
36 9295 KB Home KB 109 SASSAFRAS SPRINGS DRIV Columbia SC 29229
37 9304 KB Home KB 2978 FARMSTEAD COURT1 Graysor GA 30017
38 9408 KB Home KB 37507 PIPPIN LANE Palmdale CA 93551
39 9409 KB Home KB 37501 PIPPIN LANE Palmdale CA 93551
40 9410 KB Home KB 37469 PIPPIN LANE Palmdale CA 93551
41 9514 KB Home KB 690 CASCADING CREEK LANE Winter Garder FL 34787
42 9515 KB Home KB 684 CASCADING CREEK LANE Winter Garder FL 34787
43 9533 KB Home KB 20722 SPRING LIGHT LANE Spring TX 77379
44 9534 KB Home KB 20718 SPRING LIGHT LANE Spring X 77379
45 9539 KB Home KB 22807 TWISTING PINE DRIVE Spring TX 77373
46 9540 KB Home KB 4103 FAIRHOPE OAK ST Pasaden TX 77503
47 9541 KB Home KB 4107 FAIRHOPE OAK ST Pasaden TX 77503
48 9542 KB Home KB 29530 LEGENDS GREEN DRIV Houston X 77386
49 9543 KB Home KB 29534 LEGENDS GREEN DRIV Houston TX 77386
50 9578 KB Home KB 12019 FERN BLOSSOM DRIVI Gibsontor FL 33534
51 9582 KB Home KB 33062 CANOPY LANE Lake Elsinore CA 92532
52 9595 KB Home KB 1776 BARNEY AVENUE Olivehurst CA 95961
53 9609 KB Home KB 6488 WATERFORD STREE Atlanta GA 30331
54 9610 KB Home KB 2813 BROOKFORD LN Atlanta GA 30331
55 9611 KB Home KB 2809 BROOKFORD LANE Atlanta GA 30331




Schedule 2 to Limited Assignment and Assumption Agement (Pool 1)

CMH Models
COUNT FILE # BUILDER AGREEMENT STREET ADDRESS CITY STATE ZIP
56 9643 KB Home KB 1135 HIGHBURY GROVE STREE Hendersor NV 89015
57 9699 KB Home KB 20726 SPRING LIGHT LANE Spring TX 77379
58 9806 KB Home KB 4111 AUTUMN VIEW Houston X 77048
59 9807 KB Home KB 4110 AUTUMN VIEW Houston X 77048
60 9808 KB Home KB 4106 AUTUMN VIEW Houston TX 77048
61 9809 KB Home KB 19806 BREEZY COVE COUR’ Tomball X 77375
62 9810 KB Home KB 19802 BREEZY COVE COUR’ Tomball X 77375
63 9838 KB Home KB 7342 PARKS TRAIL Fairburn GA 30213
64 9857 KB Home KB 37313 VERBENA COURI Palmdale CA 93551
65 9858 KB Home KB 37319 VERBENA COURT Palmdale CA 93551
66 9859 KB Home KB 37325 VERBENA COURI Palmdale CA 93551
67 9860 KB Home KB 37338 PAINTBRUSH DRIVE Palmdale CA 93551
68 9861 KB Home KB 37340 PAINTBRUSH DRIVE Palmdale CA 93551
69 9862 KB Home KB 37344 PAINTBRUSH DRIVE Palmdale CA 93551
70 9863 KB Home KB 17742 GOLDEN SPIKE TRAIL Lathrop CA 95212
71 9864 KB Home KB 17764 GOLDEN SPIKE TRAIL Lathrop CA 95212
72 9865 KB Home KB 17788 GOLDEN SPIKE TRAIL Lathrop CA 95212
73 9896 KB Home KB 874 MANUEL ORTIZ AVENUE El Centro CA 92243
74 9898 KB Home KB 82-047 HIGHLAND DRIVE Indio CA 92203
75 9900 KB Home KB 82-075 HIGHLAND DRIVE Indio CA 92203
76 9901 KB Home KB 82-089 HIGHLAND DRIVE Indio CA 92203
77 9934 KB Home KB 36360 BASTIANO LANE Winchestel CA 92596
78 9938 KB Home KB 4518 LUIGL COURT Riverside CA 92501
79 9940 KB Home KB 4506 LUIGL COURT Riverside CA 92501
80 9961 KB Home KB 3541 EMMA COURT Yuba CA 95993
81 9962 KB Home KB 3531 EMMA COURT Yuba CA 95993
82 9965 KB Home KB 380 CRESCENT MOON DRIVI Lathrop CA 95330
83 9966 KB Home KB 376 CRESCENT MOON DRIVI Lathrop CA 95330
84 9967 KB Home KB 364 CRESCENT MOON DRIVI Lathrop CA 95330
85 10267 KB Home KB 1556 EDMON WAY RIVERSIDE CA 92501
86 10268 KB Home KB 1536 EDMON WAY RIVERSIDE CA 92501
87 10340 KB Home KB 2305 S. CREEKSIDE DRIVI LOS BANOS CA 93635
88 10341 KB Home KB 2309 S. CREEKSIDE DRIVI LOS BANOS CA 93635
89 10477 KB Home KB 5416 W. PERALTA WAY FRESNO CA 93722
90 10478 KB Home KB 5408 W. PERALTA WAY FRESNO CA 93722
91 10479 KB Home KB 5394 W. PERALTA WAY FRESNO CA 93722
92 10487 KB Home KB 40 GULL VIEW COURT OAKLEY CA 94561
93 10569 KB Home KB 9384 AEGEAN CIRCLE LEHIGH ACRES FL 33936
94 10570 KB Home KB 9386 AEGEAN CIRCLE LEHIGH ACRES FL 33936
95 10571 KB Home KB 8994 AEGEAN CIRCLE LEHIGH ACRES FL 33936
96 10572 KB Home KB 8996 AEGEAN CIRCLE LEHIGH ACRES FL 33936
97 10573 KB Home KB 11703 MADISON OAK STREE" HOUSTON X 77038
98 10575 KB Home KB 11707 MADISON OAK STREE™ HOUSTON TX 77038
99 10583 KB Home KB 4307 BRAZOS BEND DRIVE PEARLAND X 76248
100 10584 KB Home KB 4309 BRAZOS BEND DRIVE PEARLAND X 76248
101 10590 KB Home KB 13106 STRATFORD SKIES LI HOUSTON TX 77072
102 10591 KB Home KB 13110 STRATFORD SKIES LI HOUSTON X 77072
103 10592 KB Home KB 13114 STRATFORD SKIES LI HOUSTON X 77072
104 10597 KB Home KB 9515 LOWER RIDGE WAY HOUSTON TX 77075
105 10603 KB Home KB 13009 AUBURN COVE LANE ORLANDO FL 32828
106 10604 KB Home KB 13013 AUBURN COVE LANE ORLANDO FL 32828
107 10610 KB Home KB 3519 PINTAIL LANE ST. CLOUD FL 34772
108 10617 KB Home KB 2504 AVENTURINE STREET KISSIMMEE FL 34744
109 10622 KB Home KB 2662 ANDROS LANE KISSIMMEE FL 34747
110 10627 KB Home KB 5213 PARADISE CAY CIRCLE KISSIMMEE FL 34746




Schedule 2 to Limited Assignment and Assumption Agement (Pool 1)
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COUNT FILE # BUILDER AGREEMENT STREET ADDRESS CITY STATE ZIP
111 10631 KB Home KB 125 Verdi Stree DAVENPORT FL 33837
112 10641 KB Home KB 6387 S. POTOMAC STREE CENTENNIAL CO 80111
113 10642 KB Home KB 6391 S. POTOMAC STREE CENTENNIAL CO 80111
114 10655 KB Home KB 53-943 AMETHYST COURT COACHELLA CA 92236
115 10657 KB Home KB 53-913 AMETHYST COURT COACHELLA CA 92236
116 10667 KB Home KB 13847 EARPOD DRIVE ORLANDO FL 32828
117 10669 KB Home KB 25675 N. SANDSTONE WA\ SURPRISE AZ 85375
118 10694 KB Home KB 6343 W. SOPHIE LANE LAVEEN AZ 85339
119 10695 KB Home KB 6347 W. SOPHIE LANE LAVEEN AZ 85339
120 10696 KB Home KB 6351 W. SOPHIE LANE LAVEEN AZ 85339
121 10697 KB Home KB 6355 W. SOPHIE LANE LAVEEN AZ 85339
122 10698 KB Home KB 6350 W. VALENCIA DRIVE LAVEEN AZ 85339
123 10709 KB Home KB 220 BAYBERRY LAKES BOULEVARD Daytona FL 32114
124 10718 KB Home KB 14063 TOURMALINE STREE1 HESPERIA CA 92345
125 10719 KB Home KB 14051 TOURMALINE STREE1 HESPERIA CA 92344
126 10720 KB Home KB 14039 TOURMALINE STREE1 HESPERIA CA 92345
127 10750 KB Home KB 812 W PASEO CELESTIAIL SAHUARITA AZ 85629
128 10751 KB Home KB 820 W PASEO CELESTIAL SAHUARITA AZ 85629
129 10752 KB Home KB 828 W PASEO CELESTIAL SAHUARITA AZ 85629
130 10753 KB Home KB 804 W PASEO CELESTIAL SAHUARITA AZ 85629
131 10756 KB Home KB 9120 GABLEWOOD PLACE LAND O' LAKES FL 34637
132 10757 KB Home KB 10825 LAKE ST. CHARLES BLVLC RIVERVIEW FL 33569
133 10758 KB Home KB 10823 LAKE ST. CHARLES BLVL RIVERVIEW FL 33569
134 10759 KB Home KB 10821 LAKE ST. CHARLES BLVLC RIVERVIEW FL 33569
135 10760 KB Home KB 10819 LAKE ST. CHARLES BLVL RIVERVIEW FL 33569
136 10765 KB Home KB 68 DARK CREEK AVENUE LAS VEGAS NV 89183
137 10767 KB Home KB 55 DARK CREEK AVENUE LAS VEGAS NV 89123
138 10775 KB Home KB 11673 PRIDE HILL STREE" LAS VEGAS NV 89123
139 10776 KB Home KB 11665 PRIDE HILL STREE" LAS VEGAS NV 89123
140 10794 KB Home KB 4 SNOW DOME AVENUE NORTH LAS VEGAS NV 89031
141 10801 KB Home KB 5361 CANDLESPICE WAY LAS VEGAS NV 89135
142 10836 KB Home KB 16429 ORY CIRCLE RIVERSIDE CA 92503
143 10837 KB Home KB 16447 ORY CIRCLE RIVERSIDE CA 92503
144 10903 KB Home KB 307 CHARTER OAK COURI1 LEXINGTON SC 29072
145 10904 KB Home KB 209 INDIGO SPRINGS DRIVE COLUMBIA SC 29229
146 10927 KB Home KB 2788 BENDER PLACE WOODLAND CA 95776
147 10928 KB Home KB 2792 BENDER PLACE WOODLAND CA 95776
148 10929 KB Home KB 2796 BENDER PLACE WOODLAND CA 95776
149 10930 KB Home KB 2800 BENDER PLACE WOODLAND CA 95776
150 10931 KB Home KB 2799 BENDER PLACE WOODLAND CA 95776
151 10932 KB Home KB 2795 BENDER PLACE WOODLAND CA 95776
152 10933 KB Home KB 2791 BENDER PLACE WOODLAND CA 95776
153 10934 KB Home KB 2787 BENDER PLACE WOODLAND CA 95776
154 10935 KB Home KB 2783 BENDER PLACE WOODLAND CA 95776
155 10964 KB Home KB 10847 DUTCH TULIP DRIVE STOCKTON CA 95209
156 10965 KB Home KB 10841 DUTCH TULIP DRIVE STOCKTON CA 95209
157 10966 KB Home KB 10835 DUTCH TULIP DRIVE STOCKTON CA 95209
158 10967 KB Home KB 5200 VIEWCREST DRIVE BAKERSFIELD CA 93313
159 10969 KB Home KB 5110 VIEWCREST DRIVE BAKERSFIELD CA 93313
160 10970 KB Home KB 5106 VIEWCREST DRIVE BAKERSFIELD CA 93313
161 10974 KB Home KB 6141 SANDWOOD WAY PALMDALE CA 93550
162 10975 KB Home KB 6147 SANDWOOD WAY PALMDALE CA 93550
163 10980 KB Home KB 6456 EXPLORER WAY PALMDALE CA 93550
164 10981 KB Home KB 6468 EXPLORER WAY PALMDALE CA 93550
165 10982 KB Home KB 6482 EXPLORER WAY PALMDALE CA 93550
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166 11045 KB Home KB 2259 S. ADRIAN AVENUE FRESNO CA 93727
167 11046 KB Home KB 2271 S. ADRIAN AVENUE FRESNO CA 93727
168 11221 KB Home KB 304 CRICHTON STREE" RUSKIN FL 33570
169 11237 KB Home KB 10820 Great Carlisle CoL RIVERVIEW FL 33578
170 11240 KB Home KB 10814 Great Carlisle Cou RIVERVIEW FL 33569
171 11244 KB Home KB 11646 MANGO RIDGE BOULEVARL SEFFNER FL 33584
172 11246 KB Home KB 11650 MANGO RIDGE BOULEVARL SEFFNER FL 33584
173 11247 KB Home KB 7104 BRIDGEVIEW DRIVE WESLEY CHAPEL FL 33544
174 11248 KB Home KB 7110 BRIDGEVIEW DRIVE WESLEY CHAPEL FL 33544
175 11249 KB Home KB 7118 BRIDGEVIEW DRIVE WESLEY CHAPEL FL 33544
176 11259 KB Home KB 6812 WIND ROW MCKINNY TX 75070
177 11355 KB Home KB 3325 MONTESE STREE NEW SMYRNA BEACH FL 32168
178 11356 KB Home KB 3327 MONTESE STREE NEW SMYRNA BEACH FL 32168
179 11451 KB Home KB 20710 CYPRESS VALE DRIVI HOUSTON TX 77072
180 11453 KB Home KB 21134 WICKTON LANE HUMBLE TX 77338
181 11454 KB Home KB 21130 WICKTON LANE HUMBLE X 77338
182 11455 KB Home KB 21126 WICKTON LANE HUMBLE TX 77338
183 11491 KB Home KB 6084 SILKEN SADDLE STREE" NORTH LAS VEGAS NV 89031
184 11526 KB Home KB 1703 SE SAN FILIPPO DRIVI PALM BAY FL 32908
185 11528 KB Home KB 13791 ORCHARD LEAF WAY WINTER GARDEN FL 34787
186 11530 KB Home KB 13803 ORCHARD LEAF WAY WINTER GARDEN FL 34787
187 11637 KB Home KB 11711 MADISON OAK STREET HOUSTON X 77073
188 11653 KB Home KB 2723 NICOLSON CIRCLE WOODLAND CA 95776
189 11654 KB Home KB 2727 NICOLSON CIRCLE WOODLAND CA 95776
190 11655 KB Home KB 2731 NICOLSON CIRCLE WOODLAND CA 95776
191 11657 KB Home KB 2739 NICOLSON CIRCLE WOODLAND CA 95776
192 11658 KB Home KB 2743 NICOLSON CIRCLE WOODLAND CA 95776
193 11659 KB Home KB 2748 NICOLSON CIRCLE WOODLAND CA 95776
194 11660 KB Home KB 2744 NICOLSON CIRCLE WOODLAND CA 95776
195 11661 KB Home KB 2740 NICOLSON CIRCLE WOODLAND CA 95776
196 11662 KB Home KB 2736 NICOLSON CIRCLE WOODLAND CA 95776
197 11663 KB Home KB 2732 NICOLSON CIRCLE WOODLAND CA 95776
198 11664 KB Home KB 2728 NICOLSON CIRCLE WOODLAND CA 95776
199 11665 KB Home KB 11185 MESSINA WAY RENO NV 89521
200 11666 KB Home KB 11175 MESSINA WAY RENO NV 89521
201 11667 KB Home KB 11165 MESSINA WAY RENO NV 89521
202 11678 KB Home KB 166 Mono Lake Coul MERCED CA 95340
203 11679 KB Home KB 180 Mono Lake Coul MERCED CA 95340
204 11680 KB Home KB 198 Mono Lake Coul MERCED CA 95340
205 11683 KB Home KB 863 Kiwi Street MADERA CA 93638
206 11684 KB Home KB 873 Kiwi Street MADERA CA 93638
207 11685 KB Home KB 883 Kiwi Street MADERA CA 93638
208 11873 KB Home KB 5912 SIERRA CLIFF STREE NORTH LAS VEGAS NV 89031
209 11876 KB Home KB 205 ICY RIVER AVENUE NORTH LAS VEGAS NV 89031
210 11938 KB Home KB 5 RIVENDALE COURT COLUMBIA SC 29229
211 11963 KB Home KB 336 COTTSWALD COURT1 DANVILLE CA 94506
212 11964 KB Home KB 324 COTTSWALD COURI1 DANVILLE CA 94506
213 11965 KB Home KB 312 COTTSWALD COURI1 DANVILLE CA 94506
214 11966 KB Home KB 290 MALCOLM DRIVE RICHMOND CA 94801
215 11978 KB Home KB 118 NANTERRE STREE" DANVILLE CA 94506
216 11989 KB Home KB 3246 IVY ROSE WAY STOCKTON CA 95209
217 11990 KB Home KB 3238 IVY ROSE WAY STOCKTON CA 95209
218 12069 KB Home KB 1435 TAHOE STREE" BEAUMONT CA 92223
219 12071 KB Home KB 1426 TAHOE STREE" BEAUMONT CA 92223
220 12114 KB Home KB 5408 SANDY SHELL DRIVE APOLLO BEACH FL 33572
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221 12115 KB Home KB 5410 SANDY SHELL DRIVE APOLLO BEACH FL 33572
222 12116 KB Home KB 5412 SANDY SHELL DRIVE APOLLO BEACH FL 33572
223 12117 KB Home KB 5414 SANDY SHELL DRIVE APOLLO BEACH FL 33572
224 12118 KB Home KB 5416 SANDY SHELL DRIVE APOLLO BEACH FL 33572
225 12247 KB Home KB 9010 N 22ND LANE MCALLEN TX 78504
226 12277 KB Home KB 1123 S. PANTANO OVERLOOK DRIVE TUCSON AZ 85710
227 12278 KB Home KB 1113 S. PANTANO OVERLOOK DRIVE TUCSON AZ 85710
228 12284 KB Home KB 3092 BLUE CASCADE DRIVE PERRIS CA 92571
229 12285 KB Home KB 3086 BLUE CASCADE DRIVE PERRIS CA 92571
230 12286 KB Home KB 3080 BLUE CASCADE DRIVE PERRIS CA 92571
231 12287 KB Home KB 3074 BLUE CASCADE DRIVE PERRIS CA 92571
232 12288 KB Home KB 3068 BLUE CASCADE DRIVE PERRIS CA 92571
233 12347 KB Home KB 2131 BABBLING STREAM HEIGHTS COLORADO SPRINGS CO 80910
234 12351 KB Home KB 2137 BABBLING STREAM HEIGHTS COLORADO SPRING¢ CO 80910
235 12385 KB Home KB 2636 CEDAR FALLS DRIVE LITTLE ELM TX 75068
236 12386 KB Home KB 2640 CEDAR FALLS DRIVE LITTLE ELM X 75068
237 12417 KB Home KB 3455 PEGASO AVENUE NEW SMYRNA FL 32168
238 12482 KB Home KB 415 MANCIANO WAY RENO NV 89521
239 12483 KB Home KB 405 MANCIANO WAY RENO NV 89521
240 12487 KB Home KB 2509 KINSELLA WAY ROSEVILLE CA 95661
241 12488 KB Home KB 2493 KINSELLA WAY ROSEVILLE CA 95661
242 12489 KB Home KB 2477 KINSELLA WAY ROSEVILLE CA 95661
243 12490 KB Home KB 2469 KINSELLA WAY ROSEVILLE CA 95661
244 12493 KB Home KB 3510 EMMA COURT YUBA CITY CA 95993
245 12494 KB Home KB 3520 EMMA COURT YUBA CITY CA 95993
246 12557 KB Home KB 7124 BRIDGEVIEW DRIVE WESLEY CHAPEL FL 33544
247 12622 KB Home KB 7086 PAINTED BUTTE AVENUE LAS VEGAS NV 89178
248 12678 KB Home KB 1844 STRATHMORE CIRCLE MT. DORA FL 32726
249 12781 KB Home KB 7442 SPRINGBOX DRIVE FAIRBURN GA 30213
250 12782 KB Home KB 7438 SPRINGBOX DRIVE FAIRBURN GA 30213
251 12783 KB Home KB 7439 SPRINGBOX DRIVE FAIRBURN GA 30213
252 12784 KB Home KB 7447 SPRINGBOX DRIVE FAIRBURN GA 30213
253 12785 KB Home KB 7451 SPRINGBOX DRIVE FAIRBURN GA 30213
254 12786 KB Home KB 7455 SPRINGBOX DRIVE FAIRBURN GA 30213
255 12787 KB Home KB 7492 MISTYDAWN DRIVE FAIRBURN GA 30213
256 12794 KB Home KB 11772 PUMA PATH VENICE FL 34292
257 12795 KB Home KB 11768 PUMA PATH VENICE FL 34292
258 12855 KB Home KB 1621 BALINESE COUR1 PALMDALE CA 93550
259 12856 KB Home KB 1629 BALINESE COURT1 PALMDALE CA 93550
260 12858 KB Home KB 1643 BALINESE COURT1 PALMDALE CA 93550
261 12859 KB Home KB 43416 59TH STREE’ W. LANCASTER CA 93536
262 12860 KB Home KB 43422 59TH STREE’ W. LANCASTER CA 93536
263 12861 KB Home KB 43428 59TH STREE’ W. LANCASTER CA 93536
264 12913 KB Home KB 1076 E. WILLIAM STREET SAN JOSE CA 95116
265 12941 KB Home KB 84191 LA JOLLA AVENUE COACHELLA CA 92236
266 12943 KB Home KB 84213 LA JOLLA AVENUE COACHELLA CA 92236
267 12945 KB Home KB 84243 LA JOLLA AVENUE COACHELLA CA 92236
268 13381 KB Home KB 10741 BAYVIEW HOUSE AVENUE LAS VEGAS NV 89166
269 13382 KB Home KB 10737 BAYVIEW HOUSE AVENUE LAS VEGAS NV 89166
270 13383 KB Home KB 10733 BAYVIEW HOUSE AVENUE LAS VEGAS NV 89166
271 13573 KB Home KB 2800 POLSON DRIVE KISSIMMEE FL 34746
272 13574 KB Home KB 2802 POLSON DRIVE KISSIMMEE FL 34746
273 13575 KB Home KB 2804 POLSON DRIVE KISSIMMEE FL 34746
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Pool 1 — All Assets

File Number Allocated Firm Bid File Number Allocated Firm Bid
691: $131,22: 1263: $106,97:
691< $118,52: 1263¢ $113,92°
691¢ $ 97,35¢ 1263¢ $125,37(
742¢ $185,40¢ 1263¢ $111,79¢
742¢ $161,74: 1208: $149,22°
743( $123,41! 1208: $163,81°
7431 $ 94,677 1234: $138,89¢
7521 $121,02! 1234« $138,89¢
7042 $143,83! 1234¢ $365,46¢
704z $141,35! 1234¢ $380,29:-
7441 $109,94: 11681 $147,20¢
744z $128,12¢ 1168: $154,06°
785¢ $157,06: 1221¢ $109,46!
785¢ $162,84¢ 1222( $136,99:-
785k $185,99¢ 11361 $134,52(
785¢€ $177,72¢ 1136: $119,56¢
7857 $197,57( 1136: $112,80:
756¢ $132,20° 1058¢ $105,16:
7567 $112,28: 1058¢ $122,23:
756¢ $ 99,59¢ 1058 $ 81,27(
756¢ $117,14: 1059¢ $ 88,157
757C $133,73! 1059¢ $ 84,77¢
7571 $149,48 11457 $ 97,75¢
746t $113,62- 11457 $ 88,66:
746¢ $ 89,86: 1058¢ $ 89,03t
7467 $102,61! 1162¢ $ 76,47¢
857( $103,46¢ 1162¢ $ 83,44¢
8571 $138,39¢ 1163( $ 89,76:
874z $108,08 11631 $120,69(
874: $133,62¢ 1163: $ 84,93
929¢ $175,88( 1163: $ 80,17¢
8117 $122,62! 1163« $ 77,58¢
811¢ $127,75! 1163¢ $ 82,24:
8331 $197,22¢ 1163¢ $ 72,37¢
832t $136,02- 1163¢ $ 88,01¢
832¢ $143,18t¢ 1146¢ $213,22(
925¢ $133,00¢ 1146¢ $196,66:
925¢ $148,13! 1125( $160,10¢
820t $118,87! 1258¢ $103,24°
8207 $127,66! 1281 $204,82¢
835¢ $107,37: 1281¢ $163,35:
835¢ $121,74° 1225( $251,21(
8357 $112,37( 1077¢ $188,11¢
835¢ $ 92,15: 10777 $184,43¢
883t $104,71: 1077¢ $169,75°
883¢ $107,18! 1077¢ $142,37°
8837 $ 76,34¢ 1078( $250,28!
883¢ $ 97,47¢ 10781 $238,98t¢
883¢ $133,15¢ 1078: $184,43¢
884( $103,90( 1078: $163,21!
884¢ $178,58¢ 1078¢ $273,06¢

9051 $129,03( 1078t $275,08:




Pool 1 — All Assets

File Number Allocated Firm Bid File Number Allocated Firm Bid
9052 $180,28: 1078¢ $303,27"
905: $143,37" 10791 $261,60(
905¢ $146,73¢ 1079z $288,04(
905¢ $143,50- 1079¢ $196,15:
905¢ $143,50- 1080( $182,34:
9057 $141,18: 1080z $268,03°
809¢ $110,28t¢ 1078 $192,82-
809¢ $156,16¢ 1078¢ $180,46:
8571 $195,06: 1078¢ $176,81°
857¢ $176,57- 1079( $167,40:
892¢ $127,69° 1186( $271,43:
885t $128,83: 1186: $125,92¢
885¢ $159,85! 1186« $158,76:
938¢ $ 76,93¢ 1186¢ $137,84¢
9397 $158,31: 1186¢ $122,98(
853¢ $153,05: 11867 $150,25:
853¢ $163,17¢ 1186¢ $163,92¢
961¢ $138,78° 1186¢ $168,86¢
970t $ 93,67« 1187( $173,32°
977¢ $157,59: 1191¢ $193,29:
977~ $148,94: 1079z $156,73°
977¢ $246,50- 1079¢ $171,39:
9771 $136,66¢ 1187¢ $141,38:
977¢ $193,89: 1187t $137,36¢
963¢ $156,01¢ 1293¢ $182,07:
964( $186,16¢ 1294( $240,61°
9887 $161,33( 1338¢ $238,52¢
988¢ $182,12: 1338¢ $276,84-
988¢ $242,01: 1338¢ $222,72¢
989( $220,21¢ 1338 $156,23°

10731 $124,27¢ 1097 $168,43¢
980( $115,91° 1097¢ $171,88:
9801 $107,89° 1097¢ $172,27!

1070: $181,18( 1162¢ $166,64¢

1070¢ $187,85¢ 1162¢ $127,88t¢
9562 $155,10¢ 1162¢ $134,09!
982¢ $209,46- 11967 $242,27:
983( $198,27( 1196¢ $246,27¢
9831 $200,37¢ 1196¢ $248,27"

1022: $175,00¢ 1197: $278,93¢

1047« $143,95( 1197: $261,60¢

1047¢ $145,84: 1197¢ $230,96(
1047¢ $154,30: 1197¢ $229,94¢

1104 $153,17: 1197¢ $270,20:

1104¢ $148,65- 10611 $152,79:
953t $104,05: 1061¢ $ 97,52«
953¢ $ 77,05 1061¢ $108,83°
9537 $ 98,79: 1062( $125,51:
953¢ $139,12° 1267¢ $201,85:
9544 $ 97,34 1267 $163,71:
954~ $ 83,61¢ 1357¢ $214,74-

954¢ $ 95,20t 13571 $166,15(




Pool 1 — All Assets

File Number Allocated Firm Bid File Number Allocated Firm Bid
9547 $117,61- 1357¢ $125,20:
9697 $ 95,92¢ 1357¢ $121,31-
969¢ $ 98,86: 1358( $112,96:
980¢ $ 89,73 13581 $123,18:
9811 $ 67,68« 1069( $ 91,93¢

1057« $104,08! 10691 $ 96,74(
1057¢ $ 85,32( 10692 $108,07:
10577 $ 86,34: 1069: $195,52:
1057¢ $ 79,79¢ 11531 $108,12°
1058( $103,84¢ 1153: $101,88t!
10581 $ 82,51« 1153: $ 96,22¢
1058: $ 77,48: 1153¢ $ 89,30¢
1058¢ $ 80,49t 1153t $ 83,91¢
1059z $ 84,98( 1153¢ $ 88,27
1059¢ $ 81,59: 11537 $ 94,85¢
968¢ $174,27¢ 1153¢ $ 96,99¢
1063( $129,66: 1153¢ $212,05:
9641 $257,73: 1154( $166,38¢
965¢ $137,36: 1158: $109,42:
1065¢ $ 88,53: 1068: $129,76(
1033t $223,32¢ 1068¢ $ 97,75¢
1033¢ $185,91¢ 1068¢ $119,64:
1033 $215,58! 10997 $168,36(
1033¢ $178,61: 1099¢ $177,79:
1033¢ $221,70¢ 1099¢ $276,12°
1048( $221,32¢ 1100( $238,32!
10481 $253,94¢ 11001 $216,25(
1048 $257,56: 1100z $287,98°
1048: $339,90: 1100z $296,89¢
9872 $236,34¢ 1100¢ $302,01(
987: $184,06! 1208¢ $132,02:
987¢ $174,98¢ 1208¢ $117,55(
987t $128,72¢ 1209( $107,85°
987¢ $232,76: 12091 $125,45¢
9871 $229,29: 1278¢ $222,16¢
987¢ $156,05¢ 1278¢ $145,05:
987¢ $145,42- 1247 $188,94¢
10601 $127,93( 1247¢ $195,65¢
1060z $122,41¢ 1247¢ $200,75¢
1060’ $160,70( 1248( $216,66:
1060¢ $161,92° 12481 $229,31¢
1060¢ $172,08t¢ 1190¢ $169,82:
10663 $201,24: 1190¢ $164,33!
1066¢ $146,05( 1190¢ $159,73:
1066¢ $142,03! 1190: $203,71.:
963( $111,56° 1190¢ $175,66:
1067t $100,61° 1188« $180,36!
1067¢ $107,36° 1188t $182,22°
1067 $ 81,87( 1188¢ $193,66¢
1067¢ $102,77" 1188 $184,51!
1067¢ $ 98,08( 1188¢ $194,37°

1068( $105,81° 1188¢ $208,09:




Pool 1 — All Assets

File Number Allocated Firm Bid File Number Allocated Firm Bid
10681 $110,63( 1083: $451,04!
1068 $123,17¢ 1083¢ $510,32¢

978¢ $141,20- 1083t $413,08¢
9787 $126,39: 9947 $327,08(
978¢ $121,85- 1228¢ $185,21:
978¢ $116,62- 1229( $175,98¢
979( $123,77( 12291 $169,75°
988t $118,03: 1229: $147,09°
988¢ $108,49¢ 1277: $229,20:
958¢ $188,76¢ 1277¢ $221,82°
958t $201,89: 1277t $184,28:
958¢ $221,97° 1277¢ $409,10:
9587 $251,38t¢ 1277 $402,83!
9941 $398,32¢ 1277¢ $428,92:
9947 $414,11¢ 1093¢ $209,03¢
994: $332,29: 1093 $195,73°
994¢ $412,17 1093¢ $214,21:
994t $381,12¢ 1093¢ $200,48t¢
994¢ $415,98: 1094( $209,84:
981¢ $120,25¢ 10941 $211,95:
981¢ $129,84: 1094: $160,66¢
9817 $169,69¢ 1094¢ $167,77¢
981¢ $145,21° 1094t $169,76!
1101z $132,90: 1094¢ $174,79:
1101z $118,91. 1094’ $189,54¢
1101« $112,56° 1095( $168,15!
951¢ $218,82° 10951 $183,24(
951¢ $213,27! 1095- $210,01¢
952( $218,82° 1095z $194,73-
9521 $195,89: 1095¢ $170,64¢
1075¢ $131,68° 1095t $109,89:
1075t $134,77! 1095¢ $108,58(
1027 $146,62° 10957 $119,49(
1027¢ $178,86! 1095¢ $137,61°
1027¢ $187,20: 1095¢ $132,51:
1028( $192,61: 1096( $149,34:
10281 $209,52- 1149¢ $107,66(
1063: $122,34° 1149¢ $ 98,357
1063: $163,14¢ 1150( $316,93!
1063¢ $200,47¢ 11501 $264,55-
1222: $103,62: 1149; $ 94,58:
1222: $132,76¢ 1149¢ $111,35°
12221 $ 74,66¢ 1149¢ $134,73:
1222¢ $ 75,18¢ 1204¢ $103,41!
1222¢ $102,36¢ 1205( $ 82,07
1223( $ 93,457 1184: $118,75:
12231 $120,57: 1184« $234,52:
1223: $153,70¢ 1184t $179,28:
1223¢ $128,22: 1184¢ $135,23(
1222¢ $ 86,277 1184¢ $251,69:
1222¢ $ 75,21¢ 1184 $205,57:

1222¢ $ 89,18¢ 1353 $ 73,19(




Pool 1 — All Assets

File Number Allocated Firm Bid File Number Allocated Firm Bid
12221 $108,28:- 1353¢ $ 73,177
1223: $ 69,51¢ 1353¢ $ 79,51(
1181( $169,46° 1354( $ 78,45«
1283: $129,71¢ 13541 $182,36¢
1283« $152,44¢ 1354: $168,25(
1283t $172,24¢ 1291¢ $272,94.
1283¢ $151,91: 1291¢ $260,68¢
1073¢ $159,76: 1292( $318,26¢
1073 $144,17- 12921 $312,52!
1275¢ $168,15: 1292: $319,29:
1276( $150,22¢ 1292: $682,58t¢
12761 $171,19¢ 1292¢ $358,17:
1073z $ 96,41( 1292t $391,08¢
1073: $ 85,707 1167 $258,97"
1073¢ $ 83,07« 1167: $233,71¢
1276: $ 96,95 1167¢ $228,94!
1276¢ $ 98,00 1167t $196,99¢
1234¢ $112,30: 1167¢ $218,12:
1235( $119,11: 1167 $193,34:
1090’ $132,44: 1166¢ $176,74¢
1090t $137,73: 1166¢ $186,52-
1090¢ $153,76¢ 1167( $184,64:
1262¢ $174,62: 11671 $165,89:
1262t $198,39° 11241 $ 86,771
1087¢ $134,89( 1124: $ 87,37¢
1087¢ $117,00! 1074« $147,74«
1088( $143,18: 1074¢ $125,19¢
10881 $150,66¢ 1074¢ $137,39:
1088: $195,15¢ 1074t $115,45¢
1088: $195,80¢ 1074¢ $108,33°
1238: $147,10° 1074 $102,82-
1238¢ $120,92° 12271 $123,11:
12631 $104,65! 1227: $151,31!

1227: $148,37:




SCHEDULE 4
EXCLUDED MODELS

8




Pool 1 — Excluded Assets

File Number Allocated Bid Price File Number Allocated Bid Price
691: $131,22: 1033 $215,58!
742¢ $185,40¢ 1033¢ $178,61:
7431 $ 94,67 1033¢ $221,70¢
7521 $121,02! 1048: $339,90:
7042 $143,83! 958¢ $188,76¢
7045 $141,35! 9941 $398,32¢
7441 $109,94: 9947 $414,11¢
7442 $128,12¢ 994: $332,29:
785:¢ $157,06: 1073z $ 96,41(
785¢ $162,84¢ 1073: $ 85,70
785t $185,99¢ 1073¢ $ 83,07«
785¢ $177,72¢ 1276: $ 96,95
7857 $197,57( 1276¢ $ 98,00
756¢ $ 99,59¢ 1088( $143,18:
756¢ $117,14: 12631 $104,65!
7571 $149,48° 12817 $204,82¢
746¢ $113,62- 1225( $251,21(
746¢ $ 89,861 1077¢ $188,11¢
7467 $102,61! 10791 $261,60(
857( $103,46¢ 1079: $288,04(
8571 $138,39¢ 1080z $268,03"
874: $108,08° 1186( $271,43:
874: $133,62¢ 1191¢ $193,29:
8117 $122,62! 1079: $156,73°
811¢ $127,75! 1079t $171,39:
8331 $197,22¢ 1294( $240,61°
832t $136,02- 1338¢ $238,52¢
832¢ $143,18¢ 1338¢ $276,84-
925¢ $133,00¢ 1338¢ $222,72¢
925¢ $148,13! 1097¢ $171,88:
883¢ $107,18! 1097¢ $172,27!
883¢ $ 97,47¢ 1162¢ $166,64¢
883¢ $133,15¢ 1162t $127,88t¢
884( $103,90( 1162¢ $134,09!
884¢ $178,58¢ 1069: $195,52:
9052 $180,28: 1153¢ $212,05:
905: $143,37" 1154( $166,38¢
905¢ $146,73¢ 1083t $413,08¢
905¢ $143,50- 1229( $175,98¢
9057 $141,18: 12291 $169,75°
809¢ $156,16¢ 1149t $107,66(
8571 $195,06: 1149¢ $ 98,357
885~ $128,83: 1204¢ $103,41!
885¢ $159,85! 1205( $ 82,07
938¢ $ 76,93¢ 1184: $118,75:
9397 $158,31: 1184« $234,52:
970¢ $ 93,67« 1184¢ $135,23(
963¢ $156,01¢ 1184¢ $251,69:
964( $186,16¢ 1184 $205,57:
9641 $257,73: 13541 $182,36¢
965¢ $137,36: 1354: $168,25(

1033t $223,32¢ 1292: $682,58t¢

1033¢ $185,91¢ 1292t $391,08¢



Exhibit 12
GMAC LLC

RATIO OF EARNINGS TO FIXED CHARGES

Nine months endec
September 30

(% in millions) 2008 2007
Earnings
Consolidated net los ($5,59¢) ($1,609
Income tax expens 94 241
Equity-method investee distributic 65 42
Equity-method investee loss (earnini 62 (80)
Minority interest expens 2 1
Consolidated loss before income taxes, minoritgriggt and income or loss from equity

investees (5,379 (1,409
Fixed charge: 8,97¢ 11,22¢
Earnings available for fixed charg 3,60: 9,821
Fixed charges
Interest, discount, and issuance expense on 8,927 11,16
Portion of rentals representative of the interastdr 52 62
Total fixed charge $8,97¢ $11,22!
Ratio of earnings to fixed charges 0.4C 0.87

(@) The ratio indicates a less than one-toemwerage for the nine months ended September 8@ &03d 2007. Earnings available for fixed
charges for the nine months ended September 38, @) 2007, were inadequate to cover total fixed@géds. The deficit amount for the
ratio was $5,371 million and $1,404 million for thme months ended September 30, 2008 and 20@¥&atagely.



Exhibit 31.1
GMAC LLC

I, Alvaro G. de Molina, certify that:

1.1 have reviewed this report (Form 1(-Q of GMAC LLC;

2.Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omégtéde a
material fact necessary to make the statements,riralight of the circumstances under which sueteshents
were made, not misleading with respect to the pecavered by this repol

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly
present in all material respects the financial don results of operations and cash flows ofréngistrant as of,
and for, the periods presented in this ref

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) and internal control ovearicial
reporting (as defined in Exchange Act RL13¢-15(f) and15c¢-15(f)) for the registrant and hav

a)

b)

c)

d)

designed such disclosure controls and proceduresused such disclosure controls and procedul
be designed under our supervision, to ensure thggmal information relating to the registrant,
including its consolidated subsidiaries, is madevim to usby others within those entities, particule
during the period in which this report is beinggaeed;

designed such internal control over financial répgr or caused such internal control over finahcia
reporting to be designed under our supervisiopyévide reasonable assurance regarding the
reliability of financial reporting and the prepaocat of financial statements for external purposes i
accordance with generally accepted accounting iples;

evaluated the effectiveness of the registrant'sld$sire controls and procedures and presentedsin th
report our conclusions about the effectiveness@efdisclosure controls and procedures, as of the en
of the period covered by this report based on sweltuation; an

disclosed in this report any change in the regi$santernal control over financial reporting that
occurred during the registrant’s most recent fisgedrter that has materially affected, or is reabbn
likely to materially affect, the registré's internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtevhal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of
directors (or persons performing the equivalentfiam):

a)

b)

all significant deficiencies and material weaknedsethe design or operation of internal contratiov
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to regord
process, summarize and report financial informatod

any fraud, whether or not material, that involvesnagement or other employees who have a
significant role in the registre’s internal control over financial reportir

Date: November 10, 2008

/s ALvARO G.DE MOLINA

Alvaro G. de Molina
Chief Executive Office



Exhibit 31.2
GMAC LLC

I, Robert S. Hull certify that:

1.1 have reviewed this report (Form 1(-Q of GMAC LLC;

2.Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omégtéde a
material fact necessary to make the statements,riralight of the circumstances under which sueteshents
were made, not misleading with respect to the pecavered by this repol

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly
present in all material respects the financial don results of operations and cash flows ofréngistrant as of,
and for, the periods presented in this ref

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) and internal control ovearicial
reporting (as defined in Exchange Act RL13¢-15(f) and15c¢-15(f)) for the registrant and hav

a)

b)

c)

d)

designed such disclosure controls and proceduresused such disclosure controls and procedul
be designed under our supervision, to ensure thggmal information relating to the registrant,
including its consolidated subsidiaries, is madevikm to us by others within those entities, partaciy!
during the period in which this report is beinggaeed;

designed such internal control over financial répgr or caused such internal control over finahcia
reporting to be designed under our supervisiopyévide reasonable assurance regarding the
reliability of financial reporting and the prepaocat of financial statements for external purposes i
accordance with generally accepted accounting iples;

evaluated the effectiveness of the registrant'sld$sire controls and procedures and presentedsin th
report our conclusions about the effectiveness@efdisclosure controls and procedures, as of the en
of the period covered by this report based on sweltuation; an

disclosed in this report any change in the regi$santernal control over financial reporting that
occurred during the registrant’s most recent fisgedrter that has materially affected, or is reabbn
likely to materially affect, the registré's internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtevhal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of
directors (or persons performing the equivalentfiam):

a)

b)

all significant deficiencies and material weaknedsethe design or operation of internal contratiov
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to regord
process, summarize and report financial informatod

any fraud, whether or not material, that involvesnagement or other employees who have a
significant role in the registre’s internal control over financial reportir

Date: November 10, 2008

/s/ ROBERTS. HULL

Robert S. Hull
Executive Vice President a
Chief Financial Officel



Exhibit 32
GMAC LLC

Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C.
Section 1350

In connection with the Quarterly Report of GMAC LI(the Company) on Form 10-Q for the period ending
September 30, 2008, as filed with the SecuritiessExchange Commission on the date hereof (the Regarch of
the undersigned officers of the Company, certifyspant to 18 U.S.C. § 1350, as adopted pursu& 966 of the
Sarbanes-Oxley Act of 2002, that to the best af thrrowledge:

1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934;
and

2) The information contained in the Report fairly gets, in all material respects, the financial ctodiand results
of operations of the Compar

/s ALvARO G.DE MOLINA

Alvaro G. de Molina
Chief Executive Officer
November 10, 200

/s/ FOBERTS. HULL

Robert S. Hull

Executive Vice President a
Chief Financial Officer
November 10, 200

A signed original of this written statement requitey Section 906, or other document authentica
acknowledging, or otherwise adopting the signathat appears in typed form within the electronicsi@n of this
written statement required by Section 906, has Ipeewided to GMAC LLC and will be furnished to ®ecurities -
and Exchange Commission or its staff upon req



