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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
X
Inre : Chapter 11
RESIDENTIAL CAPITAL,LLC,etal.,* : Case No. 12-12020 (M G)
(Jointly Administered)
Debtors.
---X

STATEMENT OF FINANCIAL AFFAIRSFOR
PASSIVE ASSET TRANSACTIONS, LLC (CASE NO. 12-12044)

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’ s federal tax identification number, are: Residential Capital,
LLC (0738); ditech, LLC (7228); DOA Holding Properties, LLC (4257); DOA Properties IX (Lots-Other), LLC (3274), EPRE LLC (7974); Equity
Investment |, LLC (2797); ETS of Virginia, Inc. (1445); ETS of Washington, Inc. (0665); Executive Trustee Services, LLC (8943); GMAC Model
Home Finance |, LLC (8469); GMAC Mortgage USA Corporation (6930); GMAC Mortgage, LLC (4840); GMAC Residential Holding Company,
LLC (2190); GMAC RH Settlement Services, LLC (6156); GMACM Borrower LLC (4887); GMACM REO LLC (2043); GMACR Mortgage
Products, LLC (6369); GMAC-RFC Holding Company, LLC (3763); HFN REO Sub |1, LLC (N/A); Home Connects Lending Services, LLC (9412);
Homecomings Financial Real Estate Holdings, LLC (6869); Homecomings Financial, LLC (9458); Ladue Associates, Inc. (3048); Passive Asset
Transactions, LLC (4130); PATI A, LLC (2729); PATI B, LLC (2937); PATI Real Estate Holdings, LLC (5201); RAHI A, LLC (3321); RAHI B,
LLC (3553); RAHI Real Estate Holdings, LLC (5287); RCSFIV204, LLC (2722); Residential Accredit Loans, Inc. (8240); Residential Asset
Mortgage Products, Inc. (5181); Residential Asset Securities Corporation (2653); Residential Consumer Services of Alabama, LLC (5449);
Residential Consumer Services of Ohio, LLC (4796); Residential Consumer Services of Texas, LLC (0515); Residential Consumer Services, LLC
(2167); Residential Funding Company, LLC (1336); Residential Funding Mortgage Exchange, LLC (4247); Residential Funding M ortgage Securities
I, Inc. (6294); Residential Funding Mortgage Securities |1, Inc. (8858); Residential Funding Real Estate Holdings, LLC (6505); Residential Mortgage
Real Estate Holdings, LLC (7180); RFC Asset Holdings 11, LLC (4034); RFC Asset Management, LLC (4678); RFC Borrower LLC (5558); RFC
Constructing Funding, LLC (5730); RFC REO LLC (2407); RFC SFIV-2002, LLC (4670); RFC-GSAP Servicer Advance, LLC (0289)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Case No. 12-12020 (MG)
)
RESIDENTIAL CAPITAL, LLC, etal., ) Chapter 11
)
Debtors. ) Jointly Administered
)

GLOBAL NOTES AND STATEMENT OF LIMITATIONS, METHODOLOGY AND
DISCLAIMERS REGARDING THE DEBTORS’ SCHEDULES OF ASSETS AND
LIABILITIES AND STATEMENTS OF FINANCIAL AFFAIRS

On May 14, 2012 (the “Petition Date) ', Residential Capital, LLC (“ResCap”) and its
affiliated debtors (each a “Debtor,” and collectively, the “Debtors™)* commenced voluntary
cases under chapter 11 of title 11, United States Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”).

The Debtors continue to operate their businesses and manage their properties as debtors
and debtors in possession, pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. The

! Capitalized terms not otherwise defined herein shall have the meaning set forth in the Affidavit Of James

Whitlinger, Chief Financial Officer Of Residential Capital, LLC, In Support Of Chapter 11 Petitions And First Day
Pleadings, [Docket No. 6, Case No. 12-12020 (MG)].

2 The Debtors in these chapter 11 cases, along with the last four (4) digits of each Debtor’s federal tax

identification number, are: ditech, LLC (7228), DOA Holding Properties, LLC (4257), DOA Properties IX (Lots-
Other), LLC (3274), EPRE LLC (7974), Equity Investment I, LLC (2797), ETS of Virginia, Inc. (1445),ETS of
Washington, Inc. (0665),Executive Trustee Services, LLC (8943), GMAC-RFC Holding Company, LLC (3763),
GMAC Model Home Finance I, LLC (8469), GMAC Mortgage USA Corporation (6930), GMAC Mortgage, LLC
(4840), GMAC Residential Holding Company, LLC (2190), GMACRH Settlement Services, LLC (6156), GMACM
Borrower LLC (4887), GMACM REO LLC (2043), GMACR Mortgage Products, LLC (6369), HFN REO SUB II,
LLC (None), Home Connects Lending Services, LLC (9412), Homecomings Financial Real Estate Holdings, LLC
(6869), Homecomings Financial, LLC (9458), Ladue Associates, Inc. (3048), Passive Asset Transactions, LLC
(4130), PATI A, LLC (2729), PATI B, LLC (2937), PATI Real Estate Holdings, LLC (5201), RAHI A, LLC (3321),
RAHI B, LLC (3553), RAHI Real Estate Holdings, LLC (5287), RCSFJV2004, LLC (2772), Residential Accredit
Loans, Inc. (8240), Residential Asset Mortgage Products, Inc. (5181), Residential Asset Securities Corporation
(2653), Residential Capital, LLC (0738), Residential Consumer Services of Alabama, LLC (5449), Residential
Consumer Services of Ohio, LLC (4796), Residential Consumer Services of Texas, LLC (0515), Residential
Consumer Services, LLC (2167), Residential Funding Company, LLC (1336), Residential Funding Mortgage
Exchange, LLC (2427), Residential Funding Mortgage Securities I, Inc. (6294), Residential Funding Mortgage
Securities II, Inc. (8858), Residential Funding Real Estate Holdings, LLC (6505), Residential Mortgage Real Estate
Holdings, LLC (7180), RFC — GSAP Servicer Advance, LLC (0289),RFC Asset Holdings II, LLC (4034), RFC
Asset Management, LLC (4678), RFC Borrower LLC (5558), RFC Construction Funding, LLC (5730), RFC REO
LLC (2407), RFC SFJV-2002, LLC (4670).
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Debtors’ cases have been consolidated for procedural purposes only and are being jointly
administered under case number 12-12020 (MG).

The Schedules of Assets and Liabilities and Statements of Financial Affairs (the
“Schedules and Statements”) were prepared pursuant to Bankruptcy Code section 521 and Rule
1007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules’’) by management
of the Debtors with unaudited information available as of the Petition Date.

These Global Notes and Statement of Limitations, Methodology and Disclaimers
Regarding The Debtors’ Schedules of Assets and Liabilities and Statements of Financial Affairs
(the “Global Notes”) are incorporated by reference in, and comprise an integral part of, each of
the Debtors’ Schedules, sub-Schedules, Statements and sub-Statements, exhibits and
continuation sheets, and should be referred to in connection with any review of the Schedules
and Statements. Disclosure of information in one Schedule, sub-Schedule, Statement, sub-
Statement, exhibit or continuation sheet, even if incorrectly placed, shall be deemed to be
disclosed in the correct Schedule, Statement, exhibit or continuation sheet.

The Schedules and Statements and these Global Notes should not be relied upon by
any persons for information relating to current or future financial conditions, events or
performance of any of the Debtors.

Reservation of Rights. The Debtors’ chapter 11 cases are large and complex. The Debtors’
management has made every reasonable effort to ensure that the Schedules and Statements are as
accurate and complete as possible, based on the information that was available to them at the
time of preparation. Subsequent information or discovery may result in material changes to
these Schedules and Statements, and inadvertent errors or omissions may have occurred. Because
the Schedules and Statements contain unaudited information, which is subject to further review,
verification, and potential adjustment, there can be no assurance that these Schedules and
Statements are accurate and/or complete.

The Debtors have made reasonable efforts to characterize, classity, categorize or designate the
claims, assets, executory contracts, unexpired leases and other items reported in the Schedules
and Statements correctly. Due to the complexity and size of the Debtors’ businesses, however,
the Debtors may have improperly characterized, classified, categorized or designated certain
items. In addition, certain items reported in the Schedules and Statements could be included in
more than one category. In those instances, one category has been chosen to avoid duplication.
Further, the designation of a category is not meant to be wholly inclusive or descriptive of the
rights or obligations represented by such item.

Nothing contained in the Schedules and Statements or these Global Notes shall constitute an
admission or a waiver of rights with respect to these Chapter 11 cases, including, but not limited
to, any issues involving substantive consolidation for plan purposes, subordination and/or causes
of action arising under the provisions of Chapter 5 of the Bankruptcy Code and other relevant
non-bankruptcy laws to recover assets or avoid transfers. For the avoidance of doubt, listing a
claim on Schedule D as “secured,” on Schedule E as “priority,” on Schedule F as “unsecured
priority,” or listing a contract or lease on Schedule G as “executory” or “unexpired,” does not
constitute an admission by the Debtors of the legal rights of the claimant, or a waiver of a
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Debtor’s right to recharacterize or reclassify such claim or contract. Failure to designate a claim
on a given Debtor’s Schedules as “disputed,” “contingent,” or “unliquidated” does not constitute
an admission by the Debtors that such amount is not “disputed,” “contingent,” or “unliquidated”
or that such claim is not subject to objection. The Debtors reserve their respective rights to
dispute, or assert offsets, setoffs or defenses to any claim reflected on the Schedules as to the
nature, amount, liability, or status or to otherwise subsequently designate any claim as disputed,
contingent or unliquidated.

Reporting Date. Each Debtor’s fiscal year ends on December 31. All asset and liability
information, except where otherwise noted, is provided as of the Petition Date.

Currency. All amounts are reflected in U.S. dollars as of the Petition Date, unless otherwise
noted. Assets and liabilities denominated in foreign currencies were translated into U.S. dollars
at reasonable market exchange rates as of the Petition Date, unless otherwise noted. Subsequent
adjustments to foreign currency valuation were not made to assets and liabilities denominated in
foreign currencies after the Petition Date, unless otherwise noted.

Basis of Presentation. ResCap has historically prepared quarterly and annual financial
statements that were audited annually and included all of the Debtors as well as the non-Debtor
entities within the ResCap consolidated group. The Schedules and Statements are unaudited.
Unlike the consolidated financial statements, the Schedules and Statements generally reflect the
assets and liabilities of each Debtor on a non-consolidated basis. Accordingly, the amounts
listed in the Schedules and Statements will likely differ, at times materially, from the
consolidated financial reports prepared historically by ResCap for public reporting purposes or
otherwise.

Although the Schedules and Statements may, at times, incorporate information prepared in
accordance with United States generally accepted accounting principles (“GAAP”), the
Schedules and Statements neither purport to represent nor reconcile to financial statements
otherwise prepared and/or distributed by the Debtors in accordance with GAAP or otherwise.

Estimates and Assumptions. The preparation of the Schedules and Statements required the
Debtors to make estimates and assumptions that affected the reported amounts of certain assets
and certain liabilities, the disclosure of contingent assets and liabilities and the reported amounts
of revenue and expense. Actual results could differ materially from these estimates.

Undetermined or Unknown Amounts. The description of an amount as “Undetermined” or
“Unknown” is not intended to reflect upon the materiality of such amount. Certain amounts may
be clarified over the period of the bankruptcy proceedings and certain amounts may depend on
contractual obligations to be assumed as part of a sale in a bankruptcy proceeding under section
363 of the Bankruptcy Code.

Asset Presentation and Valuation. The Debtors’ assets are presented at values consistent with
their books and records. Generally speaking, for assets that are valued at fair value or the lower
of cost or fair value, the Debtors value these assets using modeling techniques customarily used
in the industry and uses market based information to the extent possible in these valuations.
These values do not purport to represent the ultimate value that would be received in the event of
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a sale, and may not represent economic value as determined by an appraisal or other valuation
technique. As it would be prohibitively expensive and an inefficient use of estate assets for the
Debtors to obtain current economic valuations for all of their assets, unless otherwise noted, the
carrying value on the Debtors’ books (i.e., net book value), rather than current economic values
is reflected on the Schedules and Statements. The stalking-horse bids approved by the
Bankruptcy Court have not been considered in determining the value of the Debtors’ assets.

Contingent Assets and Causes of Action. Despite their reasonable efforts to identify all known
assets, the Debtors may not have listed all of their causes of action or potential causes of action
against third parties as assets in their Schedules and Statements, including, but not limited to,
avoidance actions arising under chapter 5 of the Bankruptcy Code and actions under other
relevant non-bankruptcy laws to recover assets. The Debtors reserve all of their rights with
respect to any claims, causes of action, or avoidance actions they may have, and neither these
Global Notes nor the Schedules and Statements shall be deemed a waiver of any such claims,
causes of actions, or avoidance actions or in any way prejudice or impair the assertion of such
claims.

The Debtors may also possess contingent and unliquidated claims against affiliated entities (both
Debtor and non-Debtor) for various financial accommodations and similar benefits they have
extended from time to time, including, but not limited to, contingent and unliquidated claims for
contribution, reimbursement, and/or indemnification arising from various (i) guarantees, (ii)
indemnities, (iii) tax sharing agreements, (iv) warranties, (v) operational and servicing
agreements, (vi) shared service agreements and (vii) other arrangements.

Additionally, prior to the Petition Date, each Debtor may have commenced various lawsuits in
the ordinary course of its business against third parties seeking monetary damages for business-
related losses. Refer to each Statement Question No. 4a or correspondent schedule for a list of
lawsuits commenced prior to the relevant Petition Date in which the Debtor was a plaintiff,
except as noted below.

Pledged Assets. A significant amount of the assets listed on the Debtors’ Schedule B have been
pledged as collateral by the Debtors and are outside of the Debtors’ control. These assets include,
among other things, cash, securities, servicer advance receivables, consumer mortgage loans held
for sale and corporate loans, equity interests in subsidiaries, primary and master servicing rights
and other licenses and intangibles.

Liabilities. Some of the scheduled liabilities are unknown, contingent and/or unliquidated at this
time. In such cases, the amounts are listed as “Unknown” or “Undetermined.” Accordingly, the
Schedules and the Statements may not equal the aggregate value of the Debtors’ total liabilities
as noted on any previously issued financial statements. In addition, certain contingent,
unliquidated and disputed litigation claims listed on Schedule F are subject to various settlement
agreements for which the Debtors have sought Bankruptcy Court approval as reflected at Docket
No. 320 on the docket maintained for ResCap (Case No. 12-12020).

Confidentiality. Addresses of current and former employees, customers and borrowers of the
Debtors are generally not included in the Schedules and Statements. Notwithstanding, the
Debtors will mail any required notice or other documents to the address in their books and
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records for such individuals. In addition, certain schedules contain information about litigation
involving individual borrowers. Except as to pro se plaintiffs, the Debtors have not included
counter party addresses related to such actions but only the contact information for their counsel.
Moreover, the Debtors have listed only the last four digits of the relevant borrower loan number
and the relevant Debtor bank account.

Intercompany Transactions. Prior to the Petition Date (and subsequent to the Petition Date but
only pursuant to Bankruptcy Court approval), the Debtors routinely engaged (and continue to
engage) in intercompany transactions with both Debtor and non-Debtor subsidiaries and
affiliates, including Ally Financial Inc. (“AFI”). With respect to prepetition transactions
between Debtors, such intercompany accounts payable and receivable, if any, are reflected in the
respective Debtor’s Schedules and Statements and are not necessarily indicative of the ultimate
recovery on any inter-Debtor receivables or the impairment or claim status of any intercompany
payable. The Debtors have made every attempt to properly characterize, prioritize and classify
all intercompany transaction. Each Debtor reserves all rights to re-characterize, re-prioritize and
re-classify claims against and debts owed to other Debtors and non-Debtor affiliates.

Bankruptcy Court First-Day Orders. The Bankruptcy Court has authorized the Debtors to pay
various outstanding prepetition claims, including but not limited to, payments relating to the
Debtors’ servicing obligations (as set forth in greater detail in Docket Nos. 87, 91, 391 and 400),
employee wages and compensation, benefits, reimbursable business expenses and payroll-like
taxes. Accordingly, the scheduled claims are intended to reflect sums due and owing before the
Petition Date for which the Debtors did not obtain relief from the Bankruptcy Court to satisfy.
The estimate of claims set forth in the Schedules, however, may not reflect assertions by the
Debtors’ creditors of a right to have such claims paid or reclassified under the Bankruptcy Code
or orders of the Bankruptcy Court.

Liens. The inclusion on Schedule D of creditors that have asserted liens against the Debtors is
not an acknowledgement of the validity, extent, or priority of any such liens, and the Debtors
reserve their right to challenge such liens and the underlying claims on any ground whatsoever.
Reference to the applicable agreements and other relevant documents is necessary for a complete
description of the collateral and the nature, extent and priority of any liens. Nothing in these
Global Notes or the Schedules and Statements shall be deemed a modification or interpretation
of the terms of such agreements. Certain liens may have been inadvertently marked as disputed
but had previously been acknowledged in an order of the Court as not being disputed by the
Debtors. It is not the Debtors’ intent that Schedules be construed to supersede any orders entered
by the Bankruptcy Court.

Leases. In the ordinary course of its business, the Debtors lease facilities from certain third-
party lessors for use in the daily operation of the businesses. Any such leases are set forth in
Schedule G. The property subject to any of such leases is not reflected in either Schedule A or
Schedule B as either owned property or assets of the Debtors. Neither is the property subject to
any such leases reflected in the Statements as property or assets of third-parties within the
control of a Debtor. Nothing in the Schedules is or shall be construed as an admission or
determination as to the legal status of any lease (including whether any lease is a true lease or a
financing arrangement), and the Debtors reserve all rights with respect to any of such issues.
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Setoff. Prior to the Petition Date, and in the ordinary course of their businesses, the Debtors
incurred setoffs in connection with, among other things, intercompany and derivative
transactions. Unless otherwise stated, certain setoffs that were incurred in the ordinary course or
under customary practices are not listed in the Schedules and Statements and the Debtors have
not intentionally offset amounts listed on Schedules B, D or F. Nonetheless, some amounts
listed may have been affected by setoffs taken of which the Debtors are not yet aware. The
Debtors reserve all rights to challenge any setoff and/or recoupment rights that may be asserted.

Guarantees and Other Secondary Liability Claims. The Debtors have used their reasonable
best efforts to locate and identify guarantees and other secondary liability claims (collectively,
“Guarantees”) in each of their executory contracts, unexpired leases, secured financings, debt
instruments and other such agreements. Where such Guarantees have been identified, they have
been included in the relevant Schedule for the Debtor or Debtors affected by such Guarantees.
The Debtors have placed Guaranty obligations on Schedule H for both the primary obligor and
the guarantor of the relevant obligation. Such Guarantees were additionally placed on Schedule
D or F for each guarantor, except to the extent that such Guarantee is associated with obligations
under an executory contract or unexpired lease identified on Schedule G. Further, it is possible
that certain Guarantees embedded in the Debtors’ executory contracts, unexpired leases, secured
financings, debt instruments and other such agreements may have been inadvertently omitted.
Thus, the Debtors reserve their rights to amend the Schedules and Statements to the extent that
additional Guarantees are identified. In addition, the Debtors reserve the right to amend the
Schedules and Statements to recharacterize or reclassify any such contract or claim.

Insiders. Hundreds of individuals are employed by certain of the Debtors and are given the title
of either Executive Vice President, Managing Director, Senior Vice President, Vice President
and Assistant Vice President. However, for its response to Statement Question Nos. 21 and 23,
ResCap and certain Debtors have listed members of its Board of Directors and all employees that
are, or were, Executive Officers (Chief Executive Officer, Chief Financial Officer and General
Counsel) and other persons that the Debtors believe fall within the legal definition of “insiders”
in terms of control of the Debtors, management responsibilities or functions, decision-making or
corporate authority. In the ordinary course of the Debtors’ businesses, directors and officers of
one Debtor may have been employed and paid by another Debtor or a non-Debtor affiliate. The
Debtors have only scheduled payments to Insiders that were paid or reimbursed by a Debtor
while the Insider was in the employ of such Debtor.

The Schedules and Statements have been signed by James Whitlinger, in his capacity as
Executive Vice President and Chief Financial Officer of each Debtor or such Debtor’s managing
member. In reviewing and signing the Schedules and Statements, Mr. Whitlinger has necessarily
relied upon the efforts, statements and representations of other Debtor personnel and
professionals. Mr. Whitlinger has not (and could not have) personally verified the accuracy of
each such statement and representation, including statements and representations concerning
amounts owed to creditors and their addresses.

ny-1044514 6
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In addition to the foregoing, the following conventions were adopted by the Debtors in the
preparation of the Schedules and Statements:

Schedules of Assets and Liabilities

Schedule A Notes.

Real property includes the Debtors’ real estate held for sale, real estate held for
investment, and real estate acquired through foreclosure (“REO”) as well as land and
buildings occupied by the Debtors. REO is scheduled at the legal entity that held the
underlying loan and in some instances, may not be scheduled under the Debtor that holds
title to such REO because the Debtors did not transfer the asset off of the original
lender’s books and records.

Before the Petition Date, EPRE LLC and AFI entered into a sale and buy-back
transaction for the real estate interests in the data center property known as “Shady Oak”
(Eden Prairie, Minnesota). As a result of certain terms and conditions under the
agreement, including, but not limited to, buy-back and assumption obligations, the
Debtors accounted for this transaction as a capitalized lease obligation and has included
the property as an asset on its books and records. Therefore, these financial obligations
are scheduled at book value on Schedules A and D.

Schedule B Notes.

Each Debtor’s assets in Schedule B is listed at net book value unless otherwise noted and
may not necessarily reflect the market or recoverable value of these assets as of the
Petition Date.

Schedule B2 — Cash accounts are presented based on the actual cash balance as of the
Petition Date. It does not include any adjustments for cash in transit (e.g., ACH issued
but not settled and, issued, but outstanding, checks), and also does not include sums held
in lockboxes, custodial accounts and any other accounts where cash is held for the benefit
of third parties.

Schedule B13 — Only direct investments of 5% or greater in subsidiaries are listed.

Schedule B15 — Loans “held for sale” and trading securities are listed at net carry value
plus accrued interest.

Schedule B16 — This does not include (i) certain assets that were previously sold,
transferred or settled immediately after the Petition Date and (ii) certain servicing
advances that were collateralized and pledged under the Barclays-sponsored nonrecourse
servicing advance facility (which was refinanced postpetition) (the “GSAP Facility”);
however, these specific categories of assets are accounted for on Debtors’ books and
records in accordance with GAAP.

ny-1044514 7
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Schedule D Notes.

e The Debtors’ assets are presented at values consistent with their books and
records. Generally speaking, for assets that are valued at fair value or the lower of cost or
fair value, the Debtors value these assets using modeling techniques customarily used in
the industry and uses market based information to the extent possible in these valuations.
These values do not purport to represent the ultimate value that would be received in the
event of a sale, and may not represent economic value as determined by an appraisal or
other valuation technique. The Debtors reserve all rights to dispute or challenge the
secured nature of any creditor’s claim or the characterization of the structure of any
transaction or any document or instrument (including, without limitation, any
intercompany agreement) related to such creditor’s claim.

e Except as otherwise agreed in accordance with a stipulation or order entered by the
Bankruptcy Court, the Debtors reserve their rights to dispute or challenge the validity,
perfection or immunity from avoidance of any lien listed on Schedule D purported to be
granted to a secured creditor or perfected in any specific asset. Nothing in these Global
Notes or in the Schedules and Statements shall be deemed a modification or
interpretation of the terms of such agreements or related documents.

e In certain instances, a Debtor may be a co-obligor, co-mortgagor or guarantor with
respect to scheduled claims of its affiliates. No claim scheduled on Schedule D is
intended to acknowledge claims of creditors that are otherwise satisfied or discharged by
other Debtors.

e (Co-borrowers and guarantors under the AFI LOC (two Debtor-borrowers and four
Debtor-guarantors) and the AFI Senior Secured Credit Facility (two Debtor-borrowers
and seven Debtor-guarantors) are jointly and severally liable under each of these credit
facilities. Therefore, the full amount of obligations under these agreements is scheduled
for each borrower and guarantor; however, the amounts that may ultimately be paid by
the borrowers and guarantors has not yet been fixed and determined and remains subject
to resolution.

e Prior to the Petition Date, the Debtors maintained the GSAP Facility to fund servicer
advances (the “Advances”) for specified PLS Trusts, and the facility was secured by the
receivables relating to those Advances. The Debtors also entered into a secured financing
facility with BMMZ Holdings, LLC, an indirect, wholly owned subsidiary of AFI,
pursuant to which the Debtors sold assets under repurchase agreements and repurchased
the assets at a later date. The BMMZ Repo Facility was secured by the assets being sold
pursuant to the repurchase agreements. The Debtors did not schedule these facilities
because as part of the first-day relief, the Debtors used the proceeds of the Barclays
debtor-in-possession loan facility (the “Barclays DIP”) to refinance the GSAP Facility
and the BMMZ Repo Facility.

ny-1044514 8
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Schedule E Notes.

The Bankruptcy Court has approved the payment of certain unsecured claims against the
Debtors including, without limitation, certain claims of employees for wages, salaries,
and benefits. In general, employee claims for items that were not clearly authorized to be
paid by the Bankruptcy Court have been included in the Schedules and Statements.

The listing of any claim on this Schedule E does not constitute an admission by the
Debtors that such claim is entitled to priority treatment under 11 U.S.C. § 507.

The Debtors reserve the right to take the position that any claim listed on Schedule E is
not entitled to priority.

Due to confidentiality concerns, the Debtors have suppressed the addresses of the
employee claimants listed in this Schedule.

Schedule F Notes.

The Bankruptcy Court approved the payment of certain unsecured claims against the
Debtors including, without limitation, claims of critical vendors. While the Debtors have
made every effort to reflect the current obligations as of the Petition Date in Schedule F,
certain payments made and certain invoices received after the Petition Date may not be
accounted for in Schedule F.

To the extent that the Debtor, in its capacity as a named defendant, has only been
identified in such cases as “GMAC,” the action is listed in the Statement of GMAC
Mortgage, LLC.

Schedule G Notes.

While best efforts have been made to ensure the accuracy of Schedule G, inadvertent
errors or omissions may have occurred. To the extent a Debtor becomes aware of
additional executory contracts and unexpired leases, it will supplement this Schedule.

The Debtors hereby reserve all rights to dispute the validity, status or enforceability of
any contracts, agreements or leases set forth in Schedule G and to amend or supplement
such Schedule as necessary. Additionally, the placing of a contract or lease onto this
Schedule shall not be deemed an admission that such contract is an executory contract or
unexpired lease, or that it is necessarily a binding, valid and enforceable contract. Any
and all of the Debtor’s rights, claims and causes of action with respect to the contracts
and agreements listed on this Schedule are hereby reserved and preserved.

Omission of a contract or agreement from this Schedule does not constitute an admission
that such omitted contract or agreement is not an executory contract or unexpired lease.
The Debtor’s rights under the Bankruptcy Code with respect to any such omitted
contracts or agreements are not impaired by the omission. This Schedule may be
amended at any time to add any omitted contract or agreement.

ny-1044514 9
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e The contracts, agreements and leases listed on Schedule G may have expired or may have
been rejected, terminated, assigned, modified, amended and/or supplemented from time
to time by various amendments, change orders, restatements, waivers, estoppel
certificates, letters and other documents, instruments, and agreements which may not be
listed therein. Certain of the real property leases listed on Schedule G may contain
renewal options, guarantees of payment, options to purchase, rights of first refusal, rights
to lease additional space and other miscellaneous rights. Such rights, powers, duties and
obligations are not set forth on Schedule G. Certain of the agreements listed on Schedule
G may be in the nature of conditional sales agreements or secured financings, and the
inclusion of such on Schedule G is not an admission that the agreement is an executory
contract, financing agreement or otherwise.

Schedule H Notes.

e In the ordinary course of their businesses, the Debtors may be involved in pending or
threatened litigation and claims. These matters may involve multiple plaintiffs and
defendants, some or all of whom may assert cross-claims and counterclaims against other
parties. Because all such claims are “contingent,” “unliquidated” or “disputed”, such
claims have not been set forth individually on Schedule H.

Statement of Financial Affairs

Question No. 1: The Debtors scheduled Total Net Revenue and Income (Loss) Before Income
Taxes and Discontinued Operation in accordance with GAAP and the Debtors’ accounting
policies and procedures as described in the Residential Capital Consolidated Financial
Statements for the years ended December 31, 2011 and December 31, 2010.

Question No. 2: The Debtors scheduled Income Taxes and Discontinued Operations in
accordance with GAAP and the Debtors’ accounting policies and procedures as described in the
Residential Capital, LLC Consolidated Financial Statements for the year ended December 31,
2011 and December 31, 2010.

Question No. 3b: The Debtors have not scheduled any payments to creditors aggregating more
than $5,475 that were made during the 90 days prior to the Petition Date. Certain Debtors
continue to reconcile this information and will file amended sub-Statements with this
information at a later date.

Question No. 3c: The Debtors have not scheduled payments to insiders. Certain Debtors
continue to reconcile this information and will file amended sub-Statements with this
information at a later date.

Question No. 4: The Debtors made every effort to include on Attachment 4 a complete list of all
suits and proceedings to which the Debtors were a party within the one year immediately
preceding the Petition Date. However, the Debtors were unable to identify the address of certain
opposing counsel for closed cases, and as a result, have scheduled the address as “unknown.”
The Debtors listed the case number and jurisdiction for these cases. In addition, the Debtors are

ny-1044514 10



12-12020-mg Doc 640 Filed 06/30/12 Entered 06/30/12 19:45:31 Main Document
Pg 12 of 30

engaged in the business of originating, selling, and servicing residential real estate mortgage
loans on behalf of the Debtors, their affiliates and other third-party investors. In the ordinary
course of business and at any time, a number of the mortgage loans the Debtors service are
delinquent and in default. As part of the servicing function, the Debtors are required to
commence foreclosure proceedings against certain borrowers and, if a foreclosure is not
otherwise resolved, to complete the foreclosure sale of the mortgaged property.

The Debtors manage more than 65,000 foreclosure actions that were commenced either in the
name of a Debtor or third-party investors. Attachment 4a to the Statements includes all
foreclosure actions commenced where a Debtor owns the underlying mortgage loan or where the
borrower-defendant contested the foreclosure by seeking a temporary restraining order or has
filed a counterclaim or cross-claim against a Debtor entity.

Foreclosure actions commenced on behalf of third-party investors are not listed in Attachment 4a
to the Statements, unless the borrower has contested the foreclosure or filed a counter-claim or
cross-claim against a Debtor, because such proceedings are an integral part of the ordinary
course of the Debtors’ loan servicing business. To the extent a Debtor omitted any suits or
proceedings, it will amend its Statement.

Question No. 5: While various lenders purported to exercise certain remedies under their
respective agreements, the Debtors reserve all of their rights with respect to whether the
remedies exercised by such lenders were proper or were properly exercised.

Question No. 7: Gifts given to customers are not scheduled because they are issued in the
ordinary course of business as part of the Debtors’ marketing and branding efforts.

Question No. 8: Workers’ compensation claims generally have been excluded from the
Schedules and Statements because the Debtors are performing their obligations as required by
law and in accordance with Bankruptcy Court orders granting authority to the Debtors to satisfy
those obligations in the ordinary course. In addition, ordinary property losses of de minimus
amounts (i.e., vandalism, theft, flood damage, etc.) are identified, but the value of the loss is
excluded because such information is not ordinarily maintained in the Debtors’ books and
records. However, the Debtors have identified any related insurance reimbursements that they
received under AFI’s property and casualty insurance programs.

Question No. 9: The Debtors’ obligations are paid by and through ResCap. Accordingly, all
payments related to debt counseling or bankruptcy for affiliated Debtors appear in the response
to Question No. 9 of ResCap’s Statement (Case No. 12-12020). Among the scheduled
professional payments are retainer payments made to: (i) Morrison & Foerster LLP ($3.5
million), (ii) FTI Consulting, Inc. ($1.35 million) and (iii) Centerview Partners, LLC ($300,000).

In addition, the Debtors made payments totaling approximately $9.5 million to professionals and
advisors on behalf of third-party creditors and Ad Hoc committees representing third party
creditors as required under relevant agreements.

Question No. 10: Footnotes for Question No. 10 are contained in the respective Debtor
Statement of Financial Affairs.

ny-1044514 11
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Question No. 12: The Debtors had no safe deposit boxes; however, bank accounts that
contained cash or securities, which were closed prior to the Petition Date, are listed in response
to Question No. 11. Signatories for such bank and security accounts are not disclosed in
response to Question No. 12 due to confidentiality and security reasons.

Question No. 13: Certain of the Debtors have engaged in various derivative transactions in
connection with their market risk management activities. In these transactions, Debtors routinely
incur setoffs on collateral that has been posted or cash flows to be paid to various counterparties,
including affiliates. These setoffs are consistent with the ordinary course of business in the
Debtors’ industries and these transactions and can be particularly voluminous, making it unduly
burdensome and costly for the Debtors to list all such instances. In addition, in the ordinary
course, counterparties, including, but not limited, to Ally Bank, routinely setoff certain
obligations owed to the Debtors in the settlement of loan sale proceeds and payment of servicing
and other operational income. Therefore, these ordinary course setoffs are excluded from the
Debtors’ responses to Question No. 13.

Prior to the Petition Date, the Debtors, under ordinary course accounting procedures and
operations processes, netted intercompany obligations to each other and with non-Debtor
affiliates. The Debtors have used their reasonable best efforts to identify all known setoffs with
non-Debtor affiliates.

Question No. 14: The Debtors maintain and service loan portfolios owned by various
institutions. At any given time, in the ordinary course of business, the Debtors received and
disbursed funds related to the loans that they serviced. In conjunction with loan servicing, the
Debtors control and continue to maintain lockboxes, disbursement accounts and custodial bank
accounts, which are detailed in Attachment 14 to the Statements. The Debtors reserve the right
to dispute or challenge the ownership interest of assets held in such accounts.

Question No. 15: In certain instances, a Debtor was not able to identify the initial date of
occupancy, and therefore used its date of incorporation as the date on which occupancy
commenced at the specific premises.

Question No. 17: From time to time, the Debtors have, in the ordinary course of business,
foreclosed on real estate property subject to minor problems that were subsequently resolved.
The disclosures pertain only to Debtor-owned real property, not real property managed by the
Debtors for the benefit of third-party investors. The Debtors have utilized their best efforts in
reviewing their books and records to identify all material environmental issues, but the lists
might be incomplete and will be updated should additional information become available.

Questions Nos. 19(a)-(c): The Debtors’ books and records are in an integrated system and may
be accessed by multiple employees of the Debtors, AFI, Ally Bank and other affiliates. The lists
of firms and individuals listed in response to Question Nos. 19(a)-(c¢) are not intended to be
exhaustive, but rather represent a listing of those firms and/or individuals that supervised or were
primarily responsible for the respective tasks, since AFI had ultimate control over the Debtors’
books and records.
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Question No. 19d: Prior to the Petition Date, upon the occurrence of certain significant events
and at the end of the Debtors’ fiscal quarters and fiscal years, AFI filed reports with the
Securities and Exchange Commission (“SEC”) on Form 8-K Current Reports, Form 10-Q
Quarterly Reports and Form 10-K Annual Reports that contained the Debtors’ financial results.
Because these reports are of public record, the Debtors do not have records of the parties who
requested or obtained copies of any such documents. The Debtors’ individual financial
statements were also provided to various third parties, including, but not limited to, financial
counterparties, vendors, government agencies, government sponsored entities, investors and
lenders, as required under contractual arrangements and to maintain credit terms with vendors
and service providers.

Question No. 20: Due to the nature of their operations, the Debtors do not hold physical
inventory for sale to customers. Therefore, none has been listed in their responses to Statement
question 20.

Question No. 22b: Gerald A. Lombardo has been listed as a former Treasurer for a number of
the Debtors. To clarify, Mr. Lombardo was an employee of AFI who provided treasury services
for certain Debtors.

Question No. 23: Prior to the Petition Date, certain of the Debtors’ employees were previously
employees of AFI or other non-Debtor affiliates at different times during the reporting period
and were only compensated by those non-Debtor parties. Attachment 23 to the Statements only
includes cash and non-cash transfers, including grants of restricted stock units, while such
individuals were employees of one of the Debtors.

Question No. 24: ResCap and its limited liability subsidiaries are disregarded entities for tax
purposes. ResCap’s incorporated subsidiaries are part of the AFI consolidated tax group. The
Debtors have provided the name and tax identification number of the taxpayer for federal tax
purposes for each of the Debtors.

ny-1044514 13
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B7 (Official Form 7) (04/10)

FORM 7 - STATEMENT OF FINANCIAL AFFAIRS

UNITED STATES BANKRUPTCY COURT
Southern District of New York

In re: Passive Asset Transactions, LLC Case No. 12-12044 (MG)
STATEMENT OF FINANCIAL AFFAIRS

This statement is to be completed by every debtor. Spouses filing a joint petition may file a single statement on which the
information for both spouses is combined. If the case is filed under chapter 12 or chapter 13, a married debtor must furnish
information for both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not
filed. An individual debtor engaged in business as a sole proprietor, partner, family farmer, or self-employed professional, should
provide the information requested on this statement concerning all such activities as well as the individual's personal affairs. To
indicate payments, transfers and the like to minor children, state the child's initials and the name and address of the child's parent
or guardian, such as "A.B., a minor child, by John Doe, guardian." Do not disclose the child's name. See, 11 U.S.C. §112 and
Fed. R. Bankr. P. 1007(m).

Questions 1 - 18 are to be completed by all debtors. Debtors that are or have been in business, as defined below, also must
complete Questions 19 - 25. If the answer to an applicable question is ""None," mark the box labeled "None." If additional
space is needed for the answer to any question, use and attach a separate sheet properly identified with the case name, case number
(if known), and the number of the question.

DEFINITIONS

"In business.” A debtor is “in business” for the purpose of this form if the debtor is a corporation or partnership. An
individual debtor is “in business” for the purpose of this form if the debtor is or has been, within six years immediately preceding
the filing of this bankruptcy case, any of the following: an officer, director, managing executive, or owner of 5 percent or more of
the voting or equity securities of a corporation; a partner, other than a limited partner, of a partnership; a sole proprietor or self-
employed full-time or part-time. An individual debtor also may be “in business” for the purpose of this form if the debtor engages
in a trade, business, or other activity, other than as an employee, to supplement income from the debtor’s primary employment.

"Insider.” The term "insider" includes but is not limited to: relatives of the debtor; general partners of the debtor and their
relatives; corporations of which the debtor is an officer, director, or person in control; officers, directors, and any owner of 5
percent or more of the voting or equity securities of a corporate debtor and their relatives; affiliates of the debtor and insiders of
such affiliates; any managing agent of the debtor. 11 U.S.C. § 101.

1. Income from employment or operation of business

State the gross amount of income the debtor has received from employment, trade, or profession, or from operation
of the debtor's business, including part-time activities either as an employee or in independent trade or business,
from the beginning of this calendar year to the date this case was commenced. State also the gross amounts
received during the two years immediately preceding this calendar year. (A debtor that maintains, or has
maintained, financial records on the basis of a fiscal rather than a calendar year may report fiscal year income.
Identify the beginning and ending dates of the debtor's fiscal year.) If a joint petition is filed, state income for each
spouse separately. (Married debtors filing under chapter 12 or chapter 13 must state income of both spouses
whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE AMOUNT SOURCE
See SOFA 1 Attachment
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2. Income other than from employment or operation of business

State the amount of income received by the debtor other than from employment, trade, profession, operation of
the debtor's business during the two years immediately preceding the commencement of this case. Give
particulars. If a joint petition is filed, state income for each spouse separately. (Married debtors filing under
chapter 12 or chapter 13 must state income for each spouse whether or not a joint petition is filed, unless the
spouses are separated and a joint petition is not filed.)

NONE AMOUNT SOURCE
See SOFA 2 Attachment

3. Payment to creditors

Complete a. or b., as appropriate, and c.

a. Individual or joint debtor(s) with primarily consumer debts: List all payments on loans, installment purchases
of goods or services, and other debts to any creditor made within 90 days immediately preceding the
commencement of this case unless the aggregate value of all property that constitutes or is affected by such
transfer is less than $600. Indicate with an asterisk (*) any payments that were made to a creditor on account of a
domestic support obligation or as part of an alternative repayment schedule under a plan by an approved
nonprofit budgeting and credit counseling agency.

DATES OF AMOUNT PAID AMOUNT
NONE NAME AND ADDRESS OF CREDITOR PAYMENTS STILL OWING

X

b. Debtor whose debts are not primarily consumer debts: List each payment or other transfer to any creditor made
within 90 days immediately preceding the commencement of the case unless the aggregate value of all property
that constitutes or is affected by such transfer is less than $5,850*. If the debtor is an individual, indicate with an
asterisk (*) any payments that were made to a creditor on account of domestic support obligation or as part of an
alternative repayment schedule under a plan by an approved nonprofit budgeting and credit counseling agency.
(Married debtors filing under chapter 12 or chapter 13 must include payments and other transfers by either or both
spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

* Amount subject to adjustment on 4/01/13, and every three years thereafter with respect to cases commenced on
or after the date of adjustment.
DATES OF AMOUNT PAID

PAYMENTS/ ORVALUE OF AMOUNT
NONE NAME AND ADDRESS OF CREDITOR TRANSFERS TRANSFERS STILL OWING

Pending - See Global Notes

c. All debtors: List all payments made within one year immediately preceding the commencement of this case to
or for the benefit of creditors who are or were insiders. (Married debtors filing under chapter 12 or chapter 13
must include payments by either or both spouses whether or not a joint petition is filed, unless the spouses are
separated and a joint petition is not filed.)

NAME AND ADDRESS OF CREDITOR DATE OF AMOUNT
NONE AND RELATIONSHIP TO DEBTOR PAYMENT AMOUNT PAID STILL OWING

Pending - See Global Notes
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4. Suits and administrative proceedings, executions, garnishinents and attachments
a. List all suits and administrative proceedings to which the debtor is or was a party within one year immediately preceding the
filing of this bankruptcy case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning either
or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

CAPTION OF SUIT AND NATURE OF COURT OR AGENCY
NONE CASE NUMBER PROCEEDING AND LOCATION STATUS OR DISPOSITION

X

b. Describe all property that has been attached, garnished or seized under any legal or equitable process within one year
immediately preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include
information concerning property of either or both spouses whether or not a joint petition is filed, unless the spouses are separated
and a joint petition is not filed.)

NAME AND ADDRESS OF PERSON FOR WHOSE DESCRIPTION AND
NONE BENEFIT PROPERTY WAS SEIZED DATE OF SEIZURE VALUE OF PROPERTY

X

5. Repossessions, foreclosures and returns

List all property that has been repossessed by a creditor, sold at a foreclosure sale, transferred through a deed in lieu of
foreclosure or returned to the seller, within one year immediately preceding the commencement of this case. (Married debtors
filing under chapter 12 or chapter 13 must include information concerning property of either or both spouses whether or not a
joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

DATE OF REPOSSESSION,
NAME AND ADDRESS OF FORECLOSURE SALE, DESCRIPTION AND
NONE CREDITOR OR SELLER TRANSFER OR RETURN VALUE OF PROPERTY

X

6. Assignments and receiverships

a. Describe any assignment of property for the benefit of creditors made within 120 days immediately preceding the
commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include any assignment by either or
both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NAME AND ADDRESS OF TERMS OF ASSIGNMENT
NONE ASSIGNEE DATE OF ASSIGNMENT OR SETTLEMENT

X

b. List all property which has been in the hands of a custodian, receiver, or court-appointed official within one year immediately
preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include information
concerning property of either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint
petition is not filed.)

DESCRIPTION
NAME AND ADDRESS OF NAME AND LOCATION OF COURT AND VALUE OF
NONE CUSTODIAN CASE TITLE NUMBER DATE OF ORDER PROPERTY
X
7. Gifts

List all gifts or charitable contributions made within one year immediately preceding the commencement of this case except
ordinary and usual gifts to family members aggregating less than $200 in value per individual family member and charitable
contributions aggregating less than $100 per recipient. (Married debtors filing under chapter 12 or chapter 13 must include gifts
or contributions by either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint
petition is not filed.)

DESCRIPTION
NAME AND ADDRESS OF RELATIONSHIP TO DEBTOR, DATE OF GIFT AND VALUE OF
NONE PERSON OR ORGANIZATION IF ANY GIFT

X
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. Losses

List all losses from fire, theft, other casualty or gambling within one year immediately preceding the commencement of this case
or since the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include losses by either or
both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)
DESCRIPTION OF CIRCUMSTANCE AND,
IF LOSS WAS COVERED IN WHOLE OR IN
NONE DESCRIPTION AND VALUE OF PROPERTY PART BY INSURANCE, GIVE PARTICULARS DATE OF LOSS

X

9. Payments related to debt counseling or bankruptcy

List all payments made or property transferred by or on behalf of the debtor to any persons, including attorneys, for consultation
concerning debt consolidation, relief under the bankruptcy law or preparation of a petition in bankruptcy within one year
immediately preceding the commencement of this case.

DATE OF PAYMENT, AMOUNT OF MONEY OR
NAME OF PAYER IF DESCRIPTION AND VALUE
NONE NAME AND ADDRESS OF PAYEE OTHER THAN DEBTOR OF PROPERTY

X

10. Other transfers

a. List all other property, other than property transferred in the ordinary course of the business or financial affairs
of the debtor, transferred either absolutely or as security within two years immediately preceding the
commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include transfers by either

or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not
filed.)

DESCRIBE PROPERTY

NAME AND ADDRESS OF TRANSFEREE, DATE TRANSFERRED AND
NONE RELATIONSHIP TO DEBTOR VALUE RECEIVED

LSF Irish Holdings XXV 6/9/2010 Sale of EMAC DE2009-I

25-28 Adelaide Road, 1st FI B.V. B Bond

Dublin, € 19,850,958

Ireland

3rd Party Unrelated

b. List all property transferred by the debtor within ten years immediately preceding the commencement of this
case to a self-settled trust or similar device of which the debtor is a beneficiary.

AMOUNT OF MONEY OR DESCRIPTION
DATE(S) OF  AND VALUE OF PROPERTY OR DEBTOR'S
NONE NAME OF TRUST OR OTHER DEVICE TRANSFER(S) INTEREST IN PROPERTY

X
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11. Closed financial accounts
List all financial accounts and instruments held in the name of the debtor or for the benefit of the debtor which were closed, sold,
or otherwise transferred within one year immediately preceding the commencement of this case. Include checking, savings, or
other financial accounts, certificates of deposit, or other instruments; shares and share accounts held in banks, credit unions,
pension funds, cooperatives, associations, brokerage houses and other financial institutions. (Married debtors filing under chapter
12 or chapter 13 must include information concerning accounts or instruments held by or for either or both spouses whether or
not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

TYPE OF ACCOUNT, LAST
FOUR DIGITS OF ACCOUNT
NUMBER, AND AMOUNT OF AMOUNT AND DATE OF

NONE NAME AND ADDRESS OF INSTITUTION FINAL BALANCE SALE OR CLOSING
Citibank, NA Operating - Other Acct No. 9011 $0.00
Citigroup Centre Canada Square, Canary Wharf $0.00 6/23/2011

London, UK E14 5LB

12. Safe deposit boxes

List each safe deposit or other box or depository in which the debtor has or had securities, cash, or other valuables within one
year immediately preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include
boxes or depositories of either or both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint
petition is not filed.)

NAMES AND ADDRESSES OF
NAME AND ADDRESS OF BANK THOSE WITH ACCESS TO THE DESCRIPTION DATE OF TRANSFER OR
NONE OR OTHER DEPOSITORY BOX OR DEPOSITORY OF CONTENTS SURRENDER, IF ANY

See SOFA 12 Attachment

13. Setoffs

List all setoffs made by any creditor, including a bank, against a debt or deposit of the debtor within 90 days preceding the
commencement of this case. (Married debtors filing under chapter 12 or chapter 13 must include information concerning either or
both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.)

NONE NAME AND ADDRESS OF CREDITOR DATE OF SETOFF AMOUNT OF SETOFF
X

14. Property held for another person
List all property owned by another person that the debtor holds or controls.

DESCRIPTION AND LOCATION OF PROPERTY
NONE NAME AND ADDRESS OF OWNER VALUE OF PROPERTY

X

15. Prior address of debtor

If the debtor has moved within the three years immediately preceding the commencement of this case, list all
premises which the debtor occupied during that period and vacated prior to the commencement of this case. If a
joint petition is filed, report also any separate address of either spouse.

NONE ADDRESS NAME USED DATES OF OCCUPANCY
X
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16. Spouses and Former Spouses
If the debtor resides or resided in a community property state, commonwealth, or territory (including Alaska,
Arizona, California, Idaho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or Wisconsin)
within eight years immediately preceding the commencement of the case, identify the name of the debtor’s
spouse and of any former spouse who resides or resided with the debtor in the community property state.

NONE NAME
X

17. Environmental Information.
For the purpose of this question, the following definitions apply:

"Environmental Law" means any federal, state, or local statute or regulation regulating pollution, contamination,
releases of hazardous or toxic substances, wastes or material into the air, land, soil, surface water, groundwater, or
other medium, including, but not limited to, statutes or regulations regulating the cleanup of these substances,
wastes, or material.

"Site" means any location, facility, or property as defined under any Environmental Law, whether or not presently
or formerly owned or operated by the debtor, including, but not limited to, disposal sites.

"Hazardous Material" means anything defined as a hazardous waste, hazardous substance, toxic substance,
hazardous material, pollutant, or contaminant or similar term under an Environmental Law.

a. List the name and address of every site for which the debtor has received notice in writing by a governmental
unit that it may be liable or potentially liable under or in violation of an Environmental Law. Indicate the
governmental unit, the date of the notice, and, if known, the Environmental Law:
NAME AND ADDRESS OF DATE OF ENVIRONMENTAL
NONE SITE NAME AND ADDRESS GOVERNMENTAL UNIT NOTICE LAW
X

b. List the name and address of every site for which the debtor provided notice to a governmental unit of a release of Hazardous
Material. Indicate the governmental unit to which the notice was sent and the date of the notice.

NAME AND ADDRESS OF DATE OF ENVIRONMENTAL
NONE SITE NAME AND ADDRESS GOVERNMENTAL UNIT NOTICE LAW

c. List all judicial or administrative proceedings, including settlements or orders, under any Environmental Law with respect to
which the debtor is or was a party. Indicate the name and address of the governmental unit that is or was a party to the
proceeding, and the docket number.

NONE NAME AND ADDRESS OF GOVERNMENTAL UNIT DOCKET NUMBER STATUS OR DISPOSITION
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18. Nature, location and name of business

a. If the debtor is an individual, list the names, addresses, taxpayer-identification numbers, nature of the
businesses, and beginning and ending dates of all businesses in which the debtor was an officer, director, partner,
or managing executive of a corporation, partner in a partnership, sole proprietor, or was self-employed in a trade,
profession, or other activity either full — or part-time within six years immediately preceding the commencement
of this case, or in which the debtor owned 5 percent or more of the voting or equity securities within six years

immediately preceding the commencement of this case.

If the debtor is a partnership, list the names, addresses, taxpayer-identification numbers, nature of the
businesses, and beginning and ending dates of all businesses in which the debtor was a partner or owned 5
percent or more of the voting or equity securities, within six years immediately preceding the

commencement of this case.

If the debtor is a corporation, list the names, addresses, taxpayer-identification numbers, nature of the
businesses, and beginning and ending dates of all businesses in which the debtor was a partner or owned 5
percent or more of the voting or equity securities within six years immediately preceding the

commencement of this case.

LAST FOUR DIGITS
OF SOCIAL-SECURITY
OR OTHER
NONE NAME INDIVIDUAL ADDRESS
TAXPAYER-I.D. NO.
(ITIN)/COMPLETE EIN
PATI A, LLC 26-3722729 1100 Virginia Drive
Fort Washington, PA 19034

PATI B, LLC 26-3722937 1100 Virginia Drive
Fort Washington, PA 19034

PATI Real Estate 27-0515201 1100 Virginia Drive
Holdings, LLC Fort Washington, PA 19034

NATURE OF
BUSINESS

Holding

Holding

Holding

BEGINNING AND
ENDING DATES

11/13/2008 -
Present

11/13/2008 -
Present

06/22/2009 -
Present

b. Identify any business listed in response to subdivision a., above, that is "single asset real estate" as defined in 11 U.S.C. § 101.

NONE NAME ADDRESS
X
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The following questions are to be completed by egvery debtor that is a corporation or partnership and by
any individual debtor who is or has been, within six years immediately preceding the commencement of this case,
any of the following: an officer, director, managing executive, or owner of more than 5 percent of the voting or
equity securities of a corporation; a partner, other than a limited partner, of a partnership, a sole proprietor, or self-
employed in a trade, profession, or other activity, either full- or part-time.

(An individual or joint debtor should complete this portion of the statement only if the debtor is or has
been in business, as defined above, within six years immediately preceding the commencement of this case. A
debtor who has not been in business within those six years should go directly to the signature page.)

19. Books, records and financial statements
a. List all bookkeepers and accountants who within two years immediately preceding the filing of this bankruptcy
case kept or supervised the keeping of books of account and records of the debtor.

NONE NAME AND ADDRESS DATES SERVICES RENDERED

Young, James N 05/20/2011
ResCap Chief Financial Officer

1100 Virginia Drive

Fort Washington, PA 19034

Dondzila, Catherine M

ResCap Controller and Chief Accounting Officer
1100 Virginia Drive

Fort Washington, PA 19034

Whitlinger, James

ResCap Chief Financial Officer
1177 Avenue of the Americas
New York, NY 10036

b. List all firms or individuals who within two years immediately preceding the filing of this bankruptcy case have audited
the books of account and records, or prepared a financial statement of the debtor.
NONE NAME ADDRESS DATES SERVICES RENDERED

Deloitte & Touche 200 Renaissance Center, Suite 3900 1/1/2010 - Current
Detroit, Ml 482343-1895

c. List all firms or individuals who at the time of the commencement of this case were in possession of the books of account and
records of the debtor. If any of the books of account and records are not available, explain.

NONE NAME ADDRESS
DeBrunner, David AFI Controller and Chief Accounting
Officer

200 Renaissance Center
Detroit, Ml 48243

Dondzila, Catherine M. ResCap Controller and Chief
Accounting Officer
1100 Virginia Drive
Fort Washington, PA 19034

Mackey, Jim AFI Chief Financial Officer
200 Renaissance Center
Detroit, Ml 48243

Whitlinger, James ResCap Chief Financial Officer

1177 Avenue of the Americas
New York, NY 10036
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d. List all financial institutions, creditors and other parties, including mercantile and trade agencies, to whom a

financial statement was issued by the debtor within two years immediately preceding the commencement of this
case.

NONE NAME AND ADDRESS DATE ISSUED
X

20. Inventories

a. List the dates of the last two inventories taken of your property, the name of the person who supervised the taking of each
inventory, and the dollar amount and basis of each inventory.

DOLLAR AMOUNT OF INVENTORY
NONE DATE OF INVENTORY INVENTORY SUPERVISOR (Specify cost, market or other basis)

X

b. List the name and address of the person having possession of the records of each of the inventories reported in a., above.

NONE DATE OF INVENTORY NAME AND ADDRESS OF CUSTODIAN OF INVENTORY RECORDS
X

21. Current Partners, Officers, Directors and Shareholders
a. If the debtor is a partnership, list the nature and percentage of partnership interest of each member of the partnership.

NONE NAME AND ADDRESS NATURE OF INTEREST PERCENTAGE OF INTEREST
X

b. If the debtor is a corporation, list all officers and directors of the corporation, and each stockholder who directly or indirectly
owns, controls, or holds 5 percent or more of the voting or equity securities of the corporation.

NATURE AND PERCENTAGE OF STOCK
NONE NAME AND ADDRESS TITLE OWNERSHIP

See SOFA 21b Attachment

22. Former partners, officers, directors and shareholders

a. If the debtor is a partnership, list each member who withdrew from the partnership within one year immediately preceding
the commencement of this case.

NONE NAME ADDRESS DATE OF WITHDRAWAL

b. If the debtor is a corporation, list all officers or directors whose relationship with the corporation terminated within
one year immediately preceding the commencement of this case.

NONE NAME AND ADDRESS TITLE DATE OF TERMINATION
Adam Glassner Director/President 01/27/2012
Gerald Lombardo Treasurer 02/03/2012
James N. Young Chief Financial Officer / Board of 05/20/2011
Directors

Page 9 of 10
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23. Withdrawals from a partnership or distributions by a corporation
If the debtor is a partnership or corporation, list all withdrawals or distributions credited or given to an insider, including

compensation in any form, bonuses, loans, stock redemptions, options exercised and any other perquisite during one year
immediately preceding the commencement of this case.

AMOUNT OF MONEY
NAME AND ADDRESS OF RECIPIENT, DATE AND PURPOSE OF OR DESCRIPTION

NONE RELATIONSHIP TO DEBTOR WITHDRAWAL AND VALUE OF PROPERTY
X

24. Tax Consolidation Group.
If the debtor is a corporation, list the name and federal taxpayer-identification number of the parent corporation
of any consolidated group for tax purposes of which the debtor has been a member at any time within six years
immediately preceding the commencement of the case.
NONE NAME OF PARENT CORPORATION TAXPAYER-IDENTIFICATION NUMBER(EIN)

See SOFA 24 Attachment

25. Pension Funds

If the debtor is not an individual, list the name and federal taxpayer-identification number of any pension fund

to which the debtor, as an employer, has been responsible for contributing at any time within six years
immediately preceding the commencement of the case.

NONE NAME OF PENSION FUND TAXPAYER-IDENTIFICATION NUMBER(EIN)
X

Page 10 of 10
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In re: Passive Asset Transactions, LLC
Case No. 12-12044

Attachment 1

Income from employment or operation of business

Income from Continuing

Operations

Source of Income

Time Period

$2,034,868.54 $3,848,938.74 Ordinary Course of Business 1/1/2012 - 5/13/2012
$8,233,185.37 $4,735,869.81 Ordinary Course of Business Year 2011
$56,292,932.49 ($12,353,666.34) Ordinary Course of Business Year 2010

Page 1 of 1
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In re: Passive Asset Transactions, LLC

Case No. 12-12044
Attachment 2
Income other than from operation of business

Income Tax

Income from Discontinued

Operations

Source

Time Period

$0.00 $0.00 |Taxes and Discontinued Operations  1/1/2012 - 5/13/2012
$0.00 $0.00 |Taxes and Discontinued Operations  Year 2011
$0.00 $0.00 Taxes and Discontinued Operations | Year 2010

Page 1 of 1
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In re: Passive Asset Transactions, LLC
Case No. 12-12044

Attachment 12
Safe deposit boxes

Date of
Account Description of  surrender or
Name of bank or depository Number Type of Account Address 1 Address 2 (13% State Zip contents transfer, if any
Citibank, N.A. 1264 Bank Account Citigroup Centre Canada Square  |Canary Wharf |London UK E14 5LB Cash
JPMorgan Chase Bank, N.A. 2714 Bank Account One Chase Manhattan Plaza New York NY 10081 Cash
JPMorgan Chase Bank, N.A. 2722 Bank Account One Chase Manhattan Plaza New York NY 10081 Cash
JPMorgan Chase Bank, N.A. 3338 Security Custody Accounts | One Chase Manhattan Plaza New York NY 10081 Cash / Securities
JPMorgan Chase Bank, N.A. 6230 Bank Account One Chase Manhattan Plaza New York NY 10081 Cash
Wells Fargo f/k/a Wachovia Bank 3781 Bank Account 301 S. College Street Charlotte NC 28202 Cash
Wells Fargo f/k/a Wachovia Bank 8976 Bank Account 301 S. College Street Charlotte NC 28202 Cash

Page 1 of 1
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In re: Passive Asset Transactions, LLC

Case No. 12-12044
Attachment 21B
Current Partners, Officers, Directors and Shareholders

Nature and percentage of Stockholder
Name Address 1 (13% State  Zip Title stock ownership %
GMAC Mortgage, LLC 1100 Virginia Drive Fort Washington PA 19034 |Parent Direct Ownership 100%
Dondzila, Catherine 1100 Virginia Drive Fort Washington |PA 19034 | Chief Accounting Officer N/A 0%
Nees, Louis A. 1100 Virginia Drive Fort Washington PA 19034 | Director, President N/A 0%
Strauss, Thomas M. 1100 Virginia Drive Fort Washington |PA 19034 |Director N/A 0%
Whitlinger, James 1100 Virginia Drive Fort Washington PA 19034 |Director, Chief Financial Officer N/A 0%

Page 1 of 1
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In re: Passive Asset Transactions, LLC

Case No. 12-12044

Attachment 24

Tax Consolidation Group

Name of parent corporation

Taxpayer

identification

number

Start Date

End Date

Ally Financial Inc. 38-0572512 1/1/2010 Current

GMAC Inc. 38-0572512  11/2/2009 12/31/2009
Residential Capital, LLC 20-1770738  7/1/2009 = 11/1/2009
GMAC Inc. 38-0572512  11/20/2006 6/30/2009
General Motors Corporation 38-0572515 1/1/2006 | 11/19/2006

Page 1of1
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK, NEW YORK
In re: Passive Asset Transactions, LLC Case No. 12-12044 (MG)

Declaration Concerning Debtor's Statement of Financial Affairs

I, James Whitlinger, Chief Financial Officer of the corporation named as debtor in this case, declare under penalty of perjury that | have read the
answers contained in the foregoing statement of financial affairs and any attachments thereto and that they are true and correct to the best of my
knowledge, information and belief.

Date 6/30/2012 Signature: /'s | James Whitlinger

James Whitlinger

Chief Financial Officer

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both. 18 U.S.C.§§
152 and 3571.
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